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Item 1.01 Entry into a Material Definitive Agreement.

Business Combination Agreement

On February 24, 2021, RMG Acquisition Corporation II, a Cayman Islands exempted company limited by shares (“RMG II”), entered into a
Business Combination Agreement (the “Business Combination Agreement”) by and among (i) RMG II, (ii) Philip Kassin, in his capacity as the
representative for the shareholders of RMG II (the “RMG II Representative”), (iii) ReNew Power Private Limited, a company with limited liability
incorporated under the laws of India (“ReNew”), (iv) ReNew Energy Global Limited, a private limited company incorporated under the laws of England
and Wales (“PubCo”), (v) ReNew Power Global Merger Sub, a Cayman Islands exempted company (“Merger Sub”) and (vi) certain shareholders of
ReNew named in the Business Combination Agreement (the “Major Shareholders”).

ReNew is the leading renewable energy independent power producer in India, focusing on developing, building, owning and operating utility-
scale wind and solar energy projects and distributed solar energy projects that generate energy for commercial and industrial customers.

Prior to the completion of the transactions contemplated by the Business Combination Agreement, (i) Merger Sub shall be a wholly-owned
subsidiary of PubCo and (ii) PubCo shall be an independent entity wholly-owned by a third party. Pursuant to the terms of the Business Combination
Agreement, (i) Merger Sub will merge with and into RMG II, with RMG II surviving (the “Merger”) and (ii) following the Merger, the Major
Shareholders will transfer, and PubCo will acquire, shares of ReNew in exchange for the issuance of PubCo shares and the payment of cash (the
“Exchange”).

The following summary of the Business Combination Agreement and the other agreements to be entered into by the parties are qualified in their
entirety by reference to the text of the Business Combination Agreement and agreements entered into in connection therewith. The Business
Combination Agreement is attached as Exhibit 2.1 hereto and incorporated herein by reference. Capitalized terms not defined herein have the meanings
given in the Business Combination Agreement.

Merger

As a result of the Merger, at the Merger Effective Time (i) all the assets and liabilities of RMG II and Merger Sub shall vest in and become the
assets and liabilities of RMG II as the surviving company, and RMG II shall thereafter exist as a wholly-owned subsidiary of PubCo, (ii) each share of
Merger Sub issued and outstanding immediately prior to the Merger Effective Time shall automatically be cancelled and shall cease to exist, (iii) the
board of directors and executive officers of Merger Sub shall resign, and the board of directors and executive officers of RMG II shall be as determined
among RMG II, ReNew and PubCo, and (iv) each issued and outstanding security of RMG II immediately prior to the Merger Effective Time shall be
cancelled in exchange for the issuance of certain shares of PubCo as set out below.

In consideration for the Merger, (i) each RMG II Unit issued and outstanding immediately prior to the Merger Effective Time shall be
automatically detached and the holder thereof shall be deemed to hold one RMG II Class A Share and one-third of an RMG II Warrant, subject to certain
conditions and (ii) immediately following the separation of each RMG II Unit each (a) RMG II Class A Share issued and outstanding immediately prior
to the Merger Effective Time shall be cancelled in exchange for the issuance of one PubCo Class A Share and (b) RMG II Class B Share issued and
outstanding immediately prior to the Merger Effective Time shall be cancelled in exchange for the issuance of one PubCo Class A Share, and
(c) immediately following such cancellation, RMG II shall issue 34,500,000 RMG II Class A Shares and 8,625,000 RMG II Class B Shares to PubCo in
consideration for the of PubCo Class A Shares, (d) each RMG II Warrant shall remain outstanding, but shall be automatically adjusted to become a
warrant to purchase 1.0917589 whole PubCo Class A Shares (each, a “RMG II Adjusted Warrant”), which shall continue to be subject to the same terms
and conditions set forth in the Warrant Agreement immediately prior to the Merger Effective Time (including any repurchase rights and cashless
exercise provisions), except that each RMG II Adjusted Warrant will be exercisable (or will become exercisable in accordance with its terms) for
1.0917589 PubCo Class A Shares.
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Immediately following the Merger Effective Time but before the closing date, RMG II shall extend a loan to PubCo in an aggregate principal
amount equal to the value of substantially all of RMG II’s assets on such terms to be agreed between PubCo and RMG II, with the prior written consent
of ReNew.

Exchange

Following the Merger, subject to the terms and conditions set forth in the Business Combination Agreement, each Major Shareholder shall transfer
all of their shares of Company Ordinary Stock to PubCo (excluding any Company Exchanged Conversion Stock held by any Major Shareholder) as
consideration and in exchange for (i) the issuance of a certain number and class of shares of PubCo (the “PubCo Exchanged Shares”) and (ii) the
payment by PubCo to certain Major Shareholders of the following cash amounts (the “PubCo Cash Consideration”): (a) US$ 242,000,000 to GSW,
(b) US$ 92,000,000 to CPPIB (“CPP Investments”), (c) US$ 90,000,000 to Green Rock, (d) US$ 62,000,000 to the founder investors and (e) US$
14,000,000 to GEF.

In addition, the Business Combination Agreement provides for certain adjustment mechanisms to the Exchange, including (i) subject to certain
conditions, the transfer, on or after the closing date, by Green Rock of all of its Company Exchanged Conversion Stock in exchange for the issuance of a
certain number of PubCo Class A Shares, (ii) the transfer, after the closing date, by GSW of all of its Company Exchanged Conversion Stock in
exchange for the issuance of a certain number of PubCo Class C Shares, (iii) the issuance of one (1) PubCo Class D Share to CPP Investments for cash
consideration on the Closing Date, and the transfer after the Closing Date by CPP Investments of all of its Company Exchanged Conversion Stock to
PubCo in consideration for a number of PubCo Class A Shares and (iv) the subscription on the Closing Date by one of the founder investors of one
(1) PubCo Class B Share for cash consideration in an amount equal to US$100.00.

Representations and Warranties

Representations and Warranties of ReNew

The Business Combination Agreement contains representations and warranties of ReNew relating to, among other things, due organization and
qualification; subsidiaries; due authorization and approvals, performance and enforceability against ReNew of the Business Combination Agreement;
absence of conflicts; the consent, approval or authorization of governmental authorities; pre-transaction capitalization; financial statements; absence of
undisclosed liabilities; litigation and proceedings; compliance with laws; intellectual property, data protection, cybersecurity and information technology
matters; contracts and absence of defaults; benefit plans; labor matters; tax matters; brokers’ fees; insurance; assets and real property; environmental
matters; absence of certain changes or events; transactions with affiliates; internal controls; anti-bribery and corruption; permits; customers and
suppliers; and statements made in the proxy statement/prospectus on Form F-4 required to be prepared in connection with the transactions contemplated
therein (the “Registration Statement”).

Representations and Warranties of RMG II

The Business Combination Agreement contains representations and warranties of RMG II relating to, among other things, due organization and
qualification; authorization, performance and enforceability against RMG II of the Business Combination Agreement; absence of conflicts; litigation
and proceedings; the consent, approval or authorization of governmental authorities; financial ability and trust account; brokers’ fees; SEC reports,
financial statements, business activities and the absence of certain changes or events; statements made in the Registration Statement; no outside reliance;
tax matters; capitalization; and NASDAQ stock market quotation.

Representations and Warranties of PubCo and Merger Sub

The Business Combination Agreement contains representations and warranties of each of PubCo and Merger Sub relating to, among other things,
due organization and qualification; authorization, performance and enforceability against PubCo and Merger Sub of the Business Combination
Agreement; absence of conflicts; the consent, approval or authorization of governmental authorities; brokers’ fees; business activities and the absence of
certain changes or events; capitalization; Investment Company Act; statements made in the Registration Statement; and independent investigation.
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Representations and Warranties of the Major Shareholders

The Business Combination Agreement contains representations and warranties of each Major Shareholder relating to, among other things, due
organization and standing; authorization, performance and enforceability against each Major Shareholder of the Business Combination Agreement; title
ownership; absence of conflicts; the consent, approval or authorization of governmental authorities; brokers’ fees; litigation and proceedings; statements
made in the Registration Statement; independent investigation; tax matters; and intended tax treatment.

Material Adverse Effect

Certain representations and warranties of ReNew are qualified in whole or in part by a material adverse effect standard for purposes of
determining whether a breach of such representations and warranties has occurred. A Material Adverse Effect means any fact, event, change, effect,
circumstance or condition that has had or would reasonably be expected to have, individually or in the aggregate, a material adverse effect on (i) the
business, assets, liabilities, results of operations or financial condition of ReNew and its subsidiaries, taken as a whole or (ii) the ability of ReNew to
consummate the transactions contemplated by the Business Combination Agreement, including the Merger and the Exchange, in each case subject to
certain customary exceptions.

Covenants

The Business Combination Agreement includes customary covenants of the parties with respect to business operations prior to consummation of
the transactions contemplated thereby and efforts to satisfy conditions to consummation of the Business Combination.

The Business Combination Agreement contains additional certain covenants of the parties, including, among others: (i) covenants providing that
ReNew shall use reasonable best efforts to obtain all necessary regulatory approvals, (ii) covenants providing that ReNew shall use reasonable best
efforts to cooperate with respect to the PIPE Investment and the Registration Statement to be filed in connection with the Business Combination,
(iii) covenants providing that PubCo shall use reasonable best efforts to cause the PubCo Class A Shares to be listed on an Approved Stock Exchange
and accepted for clearance by the DTC, (iv) covenants providing that the parties will not solicit, initiate or engage in discussions with respect to any
Acquisition Transaction, and (v) covenants providing that the parties shall take further actions as may be reasonably necessary to consummate the
transactions contemplated by the Business Combination Agreement.

In addition, the Business Combination Agreement provides for an irrevocable and unconditional undertaking by each Major Shareholder to vote
all of their shares in ReNew in favor of the transactions contemplated by the Business Combination Agreement, including the Merger and the Exchange,
at any stockholders meeting of ReNew.

Conditions to Closing

Mutual Conditions

Each party’s obligation to consummate the transactions contemplated by the Business Combination Agreement is conditioned upon, among other
things:
 

 •  approval from the Competition Commission of India;
 

 •  no Governmental Order, statute, rule or regulation enjoining or prohibiting the consummation of the transactions contemplated by the
Business Combination Agreement;

 

 
•  the Registration Statement on Form F-4 having become effective in accordance with the provisions of the Securities Act of 1933, as

amended (the “Securities Act”), no stop order having been issued by the SEC that remains in effect with respect to the Form S-4, and no
proceeding seeking such a stop order having been threatened or initiated by the SEC that remains pending;

 

 •  approval of the transactions contemplated by the Business Combination Agreement by RMG II’s stockholders;
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 •  the PubCo Class A Shares having been approved for clearing through the DTC and approved for listing on an Approved Stock Exchange,
subject only to notice of issuance;

 

 •  the Amended Warrant Agreement having been executed and delivered and being in full force and effect; and
 

 •  PubCo having obtained a valid s593 Report in respect of the issuance of PubCo Shares where required under section 593 of CA 2006.

RMG II’s, PubCo’s and Merger Sub’s Conditions

The obligations of RMG II, PubCo and Merger Sub to consummate the transactions contemplated by the Business Combination Agreement is
conditioned upon, among other things:
 

 •  accuracy of the representations and warranties of ReNew (subject to certain bring-down standards);
 

 •  performance of covenants by ReNew and the Major Shareholders in all material respects as of or prior to the closing; and
 

 •  delivery to RMG II of a certificate signed by an officer of ReNew, dated the Closing Date, certifying that, to the knowledge and belief of
such officer, the other conditions have been fulfilled.

ReNew’s and Major Shareholders’ Conditions

The obligations of ReNew and the Major Shareholders to consummate the transactions contemplated by the Business Combination Agreement is
conditioned upon, among other things:
 

 •  accuracy of the representations and warranties of RMG II, PubCo and Merger Sub (subject to certain bring-down standards);
 

 •  performance of covenants by RMG II and the RMG II Representative in all material respects as of or prior to the closing;
 

 
•  no change, effect, circumstance or condition with respect to RMG II, PubCo or Merger Sub or their respective Subsidiaries which could

reasonably be expected to have a material adverse effect on the ability of RMG II, PubCo or Merger Sub to enter into and perform their
respective obligations under the Business Combination Agreement;

 

 •  the amount of cash available to RMG II shall not be less than US$650 million in aggregate from the Trust Account and the PIPE
Investment Amount prior to or as of closing; and

 

 •  delivery to RMG II of a certificate signed by an officer of ReNew, dated the Closing Date, certifying that, to the knowledge and belief of
such officer, the other conditions have been fulfilled.

Termination

The Business Combination Agreement may be terminated and the transactions contemplated therein may be abandoned at any time prior to
Closing:
 

 •  by written consent of ReNew, RMG II and each of the Major Shareholders Representatives;
 

 •  by RMG II if there is a Terminating Company Breach (subject to the Company Cure Period);
 

 •  by ReNew and each of the Major Shareholders Representatives if there is a Terminating RMG II Breach (subject to the RMG II Cure
Period);
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•  by RMG II or by ReNew and each of the Major Shareholders Representatives if consummation of the transactions contemplated by the

Business Combination Agreement is permanently enjoined or prohibited by the terms of a final, non-appealable Governmental Order or a
statute, rule or regulation; provided that the terminating party shall not have been the primary cause of thereof; or

 

 •  by any party if the Business Combination Agreement fails to receive the RMG II Shareholder Approval at the RMG II Meeting.

The Business Combination Agreement shall automatically terminate if the Closing has not occurred on or before August 31, 2021 (or such later
date as agreed to in writing between RMG II and the holders of not less than 85% of the aggregate of Company Ordinary Stock and CCPS (prior to the
amendment thereof pursuant to Business Combination Agreement and assuming a conversion ratio of 1:1) on a fully diluted basis as of the date of the
Business Combination Agreement.

Registration Rights, Coordination and Founder Shareholder Put Option Agreement

At the closing of the Merger, certain of ReNew’s shareholders, founder investors, and other parties thereto (the “Registration Rights Parties”) will
enter into a Registration Rights, Coordination and Founder Shareholder Put Option Agreement (the “Registration Rights Agreement”) pursuant to which
PubCo will agree to file a shelf registration statement with respect to the registrable securities under the Registration Rights Agreement. PubCo also
agreed to provide customary “piggyback” registration rights. The Registration Rights Parties have agreed to coordinate and cooperate in respect of the
exercise of their rights under the Registration Rights Agreement, subject to the conditions and carveouts stated in such agreement. The Registration
Rights Parties have also agreed to certain restrictions on transfer with respect to the shares of PubCo that they hold. Subject to certain variations as
described in the Registration Rights Agreement, the restrictions begin at Closing and end: (i) for the founder investor, on the date that is one year from
Closing; (ii) for certain executive officers of ReNew, on the date that is one year from Closing with an option for early release on the date 9 months from
Closing and (iii) for the remainder of the Registration Rights Parties (other than GEF, which shall not be subject to such restrictions on transfer), on the
date that is 180 days after Closing. PubCo has agreed to provide the founder investors with certain put options, as described in the Registration Rights
Agreement, in respect of the shares that they hold in ReNew. The Registration Rights Agreement provides that PubCo will pay certain expenses relating
to such registrations and indemnify the stockholders against certain liabilities.
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Stockholders’ Agreement

At the closing of the Merger, PubCo, certain Major Shareholders and others (the “Shareholders Agreement Parties”) will enter into a Shareholders
Agreement (the “Shareholders Agreement”), pursuant to which, among other things, the Shareholders Agreement Parties have agreed on (a) the
composition of PubCo’s board of directors (the “PubCo Board”) for at a period of at least two years following the closing of the Merger, a sufficient
number of members of which will be independent such that the PubCo Board will be comprised of a majority of independent directors assuming the
election of the nominees of certain Major Shareholders that have director nomination rights as discussed below and the election of the other members of
the PubCo Board and (b) the composition of certain committees that will be established by the PubCo Board, including an audit committee that will be
comprised of only independent directors.

Pursuant to the Shareholders Agreement, certain Major Shareholders will have the right to nominate certain directors for appointment, and the
Company will cause such nominees to be appointed, to the PubCo Board for at least two years following the closing of the Merger and, with respect to
certain Major Shareholders that have a director nomination right, thereafter so long as they, together with their affiliates, continue to hold shares of
PubCo, together with shares of ReNew, if any, that represent at least a certain effective interest of the total shares of PubCo that would be issued and
outstanding had GSW, the founder investor, CPP Investments and their respective affiliates exchanged ReNew shares that they continue to hold
following the closing for PubCo Class A Shares at the exchange ratio under the Business Combination Agreement (disregarding dilution resulting from
certain share issuances by PubCo), or, with respect to the founder investor, so long as the founder investor is the Chief Executive Officer or Chairman of
PubCo.

The Shareholders Agreement will also set forth certain terms with respect to the PubCo Class A Shares, the PubCo Class B Share, the PubCo
Class C Shares and the PubCo Class D Share, which, subject to approval by PubCo’s shareholders, would be reflected in an amended and restated
memorandum and articles of association of PubCo adopted prior to, and effective as of, the closing of the Merger, including that the holders of the
Class B Share and the Class D Share will have voting and distributions and dividends rights as if the founder investor and his affiliates and CPP
Investments had exchanged the shares of ReNew that they continue to hold following the closing for PubCo Class A Shares at the exchange ratio under
the Business Combination Agreement, without duplication of dividends and distributions that they receive from ReNew in respect of such shares of
ReNew.

Pursuant to the Shareholders Agreement, the Shareholders Agreement Parties that continue to hold shares of ReNew following the closing have
agreed to certain restrictions on transfer with respect to such shares of ReNew subject to certain carve outs as set out therein.

Subscription Agreements

In connection with the execution of the Business Combination Agreement, PubCo and RMG II entered into Subscription Agreements with certain
accredited investors or qualified institutional buyers (collectively, the “Subscription Investors”) concurrently with the execution of the Business
Combination Agreement on February 24, 2021. Pursuant to the Subscription Agreements, the Subscription Investors agreed to subscribe for and
purchase, and PubCo agreed to issue and sell, to the Subscription Investors an aggregate of 85,500,000 shares of ordinary shares of PubCo for a
purchase price of US$10.00 per share, or an aggregate of approximately US$855 million, in a private placement.

The closing of the private placement will occur on the date of and immediately prior to the consummation of the Transactions and is conditioned
thereon and on other customary closing conditions. The ordinary shares to be issued pursuant to the Subscription Agreements have not been registered
under the Securities Act, and will be issued in reliance upon the exemption provided under Section 4(a)(2) of the Securities Act and/or Regulation D
promulgated thereunder. The Subscription Agreements will terminate and be void and of no further force or effect upon the earlier to occur of: (a) such
date and time as the Business Combination Agreement is validly terminated in accordance with its terms, (b) upon the mutual written consent of each of
the parties to each such Subscription Agreement, (c) PubCo’s notification to the Subscriber Investor in writing that it has abandoned its plans to move
forward with the Transactions, (d) if the conditions to closing set forth in the Subscription Agreement are not satisfied on or prior to the closing date
and, as a result thereof, the transactions contemplated by the Subscription Agreement are not consummated at the closing or (e) at the election of
Subscriber, on or after the date that is 270 days after the date hereof if the closing has not occurred on or prior to such date.
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The foregoing description of the Subscription Agreements does not purport to be complete and is qualified in its entirety by the terms and
conditions of the form Subscription Agreement, which is filed as Exhibit 10.1 hereto and is incorporated by reference herein.

Item 3.02 Unregistered Sales of Equity Securities

The disclosure set forth above under the heading “Subscription Agreements” in Item 1.01 of this Current Report on Form 8-K (this “Report”) are
incorporated by reference into this Item 3.02. The PubCo Class A Shares to be issued in connection with the Subscription Agreements are not to be
registered under the Securities Act in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act, Regulation S and/or
Regulation D promulgated thereunder.

Item 7.01 Regulation FD Disclosure.

The information set forth below under this Item 7.01, including the exhibits attached hereto, is intended to be furnished and shall not be deemed
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or otherwise subject to the liabilities of that
section, nor shall it be deemed incorporated by reference in any filing under the Securities Act or the Exchange Act, except as expressly set forth by
specific reference in such filing.

Press Release

Attached as Exhibit 99.1 to this Report is the press release issued by the parties related to the proposed Transactions.

Conference Call Script

Attached as Exhibit 99.2 to this Report is the form of conference call script for use by RMG II in conference calls to certain of its stockholders and
other persons interested in purchasing common stock of RMG II.

Investor Meetings

Attached as Exhibit 99.3 to this Report is the form of investor presentation for use by RMG II in presentations to certain of its stockholders and
other persons interested in purchasing common stock of RMG II.

Important Information and Where to Find It

This document relates to a proposed transaction between ReNew and RMG II. This document does not constitute an offer to sell or exchange, or
the solicitation of an offer to buy or exchange, any securities, nor shall there be any sale of securities in any jurisdiction in which such offer, sale or
exchange would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. ReNew intends to file a registration
statement on Form F-4 that will include a proxy statement of RMG II, a consent solicitation statement of ReNew and a prospectus of ReNew. The proxy
statement/consent solicitation statement/prospectus will be sent to all RMG II and ReNew shareholders. RMG II also will file other documents
regarding the proposed transaction with the SEC. Before making any voting decision, investors and security holders of RMG II and ReNew are urged to
read the registration statement, the proxy statement/consent solicitation statement/prospectus and all other relevant documents filed or that will be filed
with the SEC in connection with the proposed transaction as they become available because they will contain important information about the proposed
transaction.

Investors and security holders will be able to obtain free copies of the proxy statement/consent solicitation statement/prospectus and all other
relevant documents filed or that will be filed with the SEC by RMG II through the website maintained by the SEC at www.sec.gov. In addition, the
documents filed by RMG II may be obtained free of charge from RMG II’s website at www.rmgacquisition.com or by written request to RMG II at
RMG Acquisition Corporation II, 50 West Street, Suite 40C, New York, New York 10006.
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Participants in the Solicitation

RMG II, PubCo and ReNew and their respective directors and officers may be deemed to be participants in the solicitation of proxies from RMG
II’s shareholders in connection with the proposed transaction. Information about RMG II’s directors and executive officers and their ownership of RMG
II’s securities is set forth in RMG II’s filings with the SEC, including RMG II’s Quarterly Report on Form 10-Q for the quarterly period ended
September 30, 2020, which was filed with the SEC on January 25, 2021. To the extent that holdings of RMG II’s securities have changed since the
amounts printed in RMG II’s proxy statement, such changes have been or will be reflected on Statements of Change in Ownership on Form 4 filed with
the SEC. Additional information regarding the interests of those persons and other persons who may be deemed participants in the proposed transaction
may be obtained by reading the proxy statement/consent solicitation statement/prospectus regarding the proposed transaction when it becomes available.
You may obtain free copies of these documents as described in the preceding paragraph.

No Offer or Solicitation

This communication shall neither constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of
securities in any jurisdiction in which the offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws
of any such jurisdiction.

Forward Looking Statements

This document contains certain forward-looking statements within the meaning of the federal securities laws with respect to the proposed
transaction between ReNew, PubCo and RMG II, including statements regarding the benefits of the transaction, the anticipated timing of the transaction,
the services offered by ReNew and the markets in which it operates, and ReNew’s projected future results. These forward-looking statements generally
are identified by the words “believe,” “project,” “expect,” “anticipate,” “estimate,” “intend,” “strategy,” “future,” “opportunity,” “plan,” “may,”
“should,” “will,” “would,” “will be,” “will continue,” “will likely result,” and similar expressions. Forward-looking statements are predictions,
projections and other statements about future events that are based on current expectations and assumptions and, as a result, are subject to risks and
uncertainties. Many factors could cause actual future events to differ materially from the forward-looking statements in this document, including but not
limited to: (i) the risk that the transaction may not be completed in a timely manner or at all, which may adversely affect the price of RMG II’s
securities, (ii) the risk that the transaction may not be completed by RMG II’s business combination deadline and the potential failure to obtain an
extension of the business combination deadline if sought by RMG II, (iii) the failure to satisfy the conditions to the consummation of the transaction,
including the adoption of the agreement and plan of merger by the shareholders of RMG II and ReNew, the satisfaction of the minimum trust account
amount following redemptions by RMG II’s public shareholders and the receipt of certain governmental and regulatory approvals, (iv) the lack of a third
party valuation in determining whether or not to pursue the proposed transaction, (v) the occurrence of any event, change or other circumstance that
could give rise to the termination of the agreement and plan of merger, (vi) the effect of the announcement or pendency of the transaction on ReNew’s
business relationships, performance, and business generally, (vii) risks that the proposed transaction disrupts current plans of ReNew or diverts
management’s attention from ReNew’s ongoing business operations and potential difficulties in ReNew employee retention as a result of the proposed
transaction, (viii) the outcome of any legal proceedings that may be instituted against ReNew, RMG II or their respective directors or officers related to
the agreement and plan of merger or the proposed transaction, (ix) the amount of the costs, fees, expenses and other charges related to the proposed
transaction, (x) the ability to maintain the listing of RMG II’s securities on The Nasdaq Stock Market LLC, (xi) the price of RMG II’s securities may be
volatile due to a variety of factors, including changes in the competitive and highly regulated industries in which ReNew plans to operate, variations in
performance across competitors, changes in laws and regulations affecting ReNew’s business and changes in the combined capital structure, (xii) the
ability to implement business plans, forecasts, and other expectations after the completion of the proposed transaction, and identify and realize
additional opportunities, including the conversion of pre-orders into binding orders, (xiii) the ability of RMG II to issue equity or equity-linked
securities in connection with the transaction or in the future, (xiv) the risk of downturns in the renewable energy industry and (xv) the impact of the
global COVID-19 pandemic on any of the foregoing. The foregoing list of factors is not exhaustive. You should carefully consider the foregoing factors
and the other risks and uncertainties described in the “Risk Factors” section of ReNew’s registration statement on Form F-4, the proxy statement/consent
solicitation statement/prospectus discussed below, RMG II’s Quarterly Report on Form 10-Q and other documents filed by ReNew or RMG II from time
to time with the U.S. Securities and Exchange Commission (the “SEC”). These filings identify and address other important risks
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and uncertainties that could cause actual events and results to differ materially from those contained in the forward-looking statements. Forward-looking
statements speak only as of the date they are made. Readers are cautioned not to put undue reliance on forward-looking statements, and ReNew and
RMG II assume no obligation and do not intend to update or revise these forward-looking statements, whether as a result of new information, future
events, or otherwise. Neither ReNew nor RMG II gives any assurance that either ReNew or RMG II will achieve its expectations. The inclusion of any
statement in this communication does not constitute an admission by ReNew or RMG II or any other person that the events or circumstances described
in such statement are material.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits:
 
Exhibit  Description

2.1

  

Business Combination Agreement, dated as of February  24, 2021, by and among RMG Acquisition Corporation II, the RMG II
Representative, Renew Power Global Merger Sub, Renew Energy Global Limited, Renew Power Private Limited, and certain major
shareholders of Renew Power Private Limited listed therein.*

10.1   Form of Subscription Agreement

99.1   Press release, dated as of February 24, 2021

99.2   Transcript of Recorded Conference Call, dated as of February 24, 2021

99.3   Investor Presentation, dated February 2021
 
* Certain exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(b)(2). The Registrant agrees to

furnish supplementally a copy of all omitted exhibits and schedules to the Securities and Exchange Commission upon its request.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: February 24, 2021
 

RMG Acquisition Corporation II

By:  /s/ Robert S. Mancini
 Robert S. Mancini
 Chief Executive Officer
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(in the capacity as the RMG II Representative)
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THE MAJOR SHAREHOLDERS,

and

RENEW POWER PRIVATE LIMITED
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BUSINESS COMBINATION AGREEMENT

This Business Combination Agreement (this “Agreement”), dated as of February 24, 2021, is entered into by and among (i) RMG Acquisition
Corporation II, a Cayman Islands exempted company (together with its successors, “RMG II”), (ii) Philip Kassin, solely in the capacity as the
representative for the shareholders of RMG II, in accordance with the terms and conditions of this Agreement (the “RMG II Representative”), (iii)
ReNew Energy Global Limited, a private limited company registered in England and Wales with registered number 13220321 (“PubCo”), (iv) ReNew
Power Global Merger Sub, a Cayman Islands exempted company (“Merger Sub”), (v) Renew Power Private Limited, a company with limited liability
incorporated under the laws of India (the “Company”), and (vi) certain shareholders of the Company as set forth in Schedule 7.03 (the “Major
Shareholders”). Except as otherwise indicated, capitalized terms used but not defined herein shall have the meanings set forth in Article I of this
Agreement.

RECITALS

WHEREAS, RMG II is a blank check company incorporated to acquire one or more operating businesses through a Business Combination;

WHEREAS, PubCo is a newly formed private limited company and was formed for the purpose of making acquisitions and investments, with the
objective of acting as the publicly traded holding company for its investee entities;

WHEREAS, Merger Sub is a newly incorporated Cayman Islands exempted company, wholly-owned by PubCo, and was formed for the purpose
of effectuating investments;

WHEREAS, the parties hereto desire and intend to effect a business combination transaction whereby (a) Merger Sub will merge with and into
RMG II, with RMG II being the surviving entity (the “Merger”) and (b) following the Merger, the Major Shareholders will transfer, and PubCo will
acquire, shares of the Company Exchanged Stock and the Company Exchanged Conversion Stock, as applicable, as consideration and in exchange for
the issuance of PubCo Exchanged Shares, PubCo Cash Consideration and the PubCo Shares, as applicable (the “Exchange”);

WHEREAS, contemporaneously with the execution and delivery of this Agreement, in connection with the Transactions, PubCo, RMG II and
certain third-party investors (the “PIPE Investors”) have entered into certain subscription agreements, dated on or around the date hereof (the “PIPE
Investment”), pursuant to which the PIPE Investors have committed, on the terms and subject to the conditions of the subscription agreements, to
subscribe for and purchase an aggregate amount of 85,500,000 PubCo Class A Shares for consideration in an aggregate amount of $855,000,000 (the
“PIPE Investment Amount”) immediately prior to Closing.

WHEREAS, the parties agree that the PIPE Investment shall complete immediately prior to the Merger, which in turn shall complete prior to the
Exchange;
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WHEREAS, the respective boards of directors of each of RMG II, PubCo, Merger Sub, the Company and those Major Shareholders which are not
natural persons have each approved and declared advisable and in the best interests of such entity the Transactions upon the terms and subject to the
conditions of this Agreement and in accordance with applicable Law (as defined below);

WHEREAS, concurrently with the Closing, in connection with the Transactions, PubCo and certain persons who will be shareholders of PubCo
upon Closing shall enter into a shareholders agreement, dated as of the Closing Date substantially in the form attached hereto as Exhibit C (the “PubCo
Shareholders Agreement”);

WHEREAS, for U.S. federal income tax purposes, the Merger, the Exchange, the PIPE Investment and the Delayed Exchanges, taken together, are
intended to qualify as exchanges described in Section 351 of the Code and the U.S. Treasury Regulations promulgated thereunder.

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth in this
Agreement, and intending to be legally bound hereby, the parties hereto agree as follows:

ARTICLE I
CERTAIN DEFINITIONS

1.01 Definitions. As used herein, the following terms shall have the following meanings:

“A&R Articles of RMG II” has the meaning specified in Section 2.01(c).

“Acquisition Transaction” has the meaning specified in Section 10.03(a).

“Action” means any claim, action, suit, assessment, arbitration, proceeding or investigation, in each case, that is by or before any Governmental
Authority or arbitrator.

“ADIA” means the Abu Dhabi Investment Authority.

“Affiliate” means, (a) with respect to any specified Person (other than CPPIB and Green Rock), any Person that, directly or indirectly, controls, is
controlled by or is under common control with such specified Person, through one or more intermediaries or otherwise, provided that the direct and
indirect shareholders of JERA Co., Inc. shall be deemed not to be an Affiliate of JERA; (b) with respect to CPPIB, the Restricted CPPIB Group and
(c) with respect to Green Rock, any entity or entities controlled by ADIA and that has made or makes investments pursuant to a decision by the
investment committee of ADIA acting on the basis of a proposal submitted by the Infrastructure Division of its Real Estate and Infrastructure
Department. The term “control” (including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or
otherwise.

“Agreement” has the meaning specified in the preamble hereto.

“Amended Warrant Agreement” has the meaning specified in Section 9.11.
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“Anti-Corruption Laws” means any applicable Laws relating to anti-bribery or anti-corruption (governmental or commercial), including Laws that
prohibit the corrupt payment, offer, promise, or authorization of the payment or transfer of anything of value (including gifts or entertainment), directly
or indirectly, to any representative of a foreign Governmental Authority or commercial entity to obtain a business advantage, including the U.S. Foreign
Corrupt Practices Act, the U.K. Bribery Act of 2010, the (Indian) Prevention of Corruption Act 1988 and all national and international Laws enacted to
implement the OECD Convention on Combating Bribery of Foreign Officials in International Business Transactions.

“Antitrust Laws” means any applicable antitrust Laws and all other applicable Laws that are designed or intended to prohibit, restrict or regulate
actions having the purpose or effect of monopolization or restraint of trade or lessening of competition through merger or acquisition, including the
(Indian) Competition Act 2002.

“Approved Stock Exchange” means the Nasdaq or such other national securities exchange that may be agreed upon in writing by the Company,
RMG II and each of the Major Shareholders Representatives.

“Audited Financial Statements” has the meaning specified in Section 4.07(a).

“Benefit Plan” of any Person means any and all deferred compensation, compensation, incentive compensation, equity purchase or other equity-
based compensation plan, employment or consulting, severance, retirement, death, disability or termination pay, holiday, vacation or other bonus plan or
practice, hospitalization or other medical, life or other insurance, supplemental unemployment benefits, profit sharing, pension, gratuity or retirement
plan, provident fund, program, agreement, commitment or arrangement, and each other employee benefit plan, program, agreement or arrangement,
maintained or contributed to or required to be contributed to by a Person for the benefit of any employee or terminated employee of such Person, or with
respect to which such Person has any liability, whether direct or indirect, actual or contingent, whether formal or informal, and whether legally binding
or not.

“Big Four Accounting Firm” means any of PricewaterhouseCoopers, KPMG, Deloitte or Ernst & Young and includes any of their network entities
in India.

“Big Four Opinion” has the meaning specified in Section 8.15(a)(iii)(3)(B).

“Business Combination” has the meaning ascribed to such term in RMG II’s Organizational Documents.

“Business Combination Proposal” has the meaning specified in Section 10.03(b).

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in London (United Kingdom), New York
(New York), Cayman Islands, Delhi (India) and Gurugram (India) are authorized or required by Law to close.

“CA 2006” means the UK Companies Act 2006.
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“Cayman Companies Act” means the Companies Act (As Revised), as amended, of the Cayman Islands.

“CCPS” means the Series A compulsorily and fully convertible preference shares of the Company having a par value of INR 425 per preference
share of the Company, having such terms as set out in the articles of association of the Company, as amended pursuant to Section 8.12.

“Change in Recommendation” has the meaning specified in Section 10.02(d).

“Closing” has the meaning specified in Section 3.01.

“Closing Date” has the meaning specified in Section 3.01.

“Code” means the Internal Revenue Code of 1986, as amended, and any successor statute thereto, as amended.

“Cognisa” means M/s. Cognisa Investment, a partnership firm established under the laws of India, having its principal place of business at 1st
floor, Penkar House, Jaishuklal Mehta Road, Santacruz (West), Mumbai, 400 054.

“Communications Plan” has the meaning specified in Section 10.05(b).

“Company” has the meaning specified in the preamble hereto.

“Company Benefit Plan” has the meaning specified in Section 4.14(a).

“Company Board” means the board of directors of the Company.

“Company Cure Period” has the meaning specified in Section 12.01(b).

“Company Disclosure Schedules” means the disclosure schedules of the Company and its Subsidiaries delivered to RMG II in connection with
this Agreement.

“Company Exchanged Conversion Stock” means the Company Ordinary Stock to be issued upon conversion of the CCPS.

“Company Exchanged Stock” has the meaning specified in Section 2.02(a).

“Company Ordinary Stock” means the equity shares in the issued, subscribed and paid-up share capital of the Company having a par value of INR
10 each;

“Company Permits” has the meaning specified in Section 4.25.

“Company Specified Representations” has the meaning specified in Section 11.02(a)(i).

“Company Stock” means (i) the Company Ordinary Stock and (ii) the CCPS, including the Company Exchanged Conversion Stock as may be
issued upon conversion of the CCPS.
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“Company Stock Option” means the option to purchase Company Stock pursuant to the ReNew 2018 Employee Stock Option Plan.

“Company Stockholder” means a holder of Company Stock.

“Company Stockholder Approval” has the meaning specified in Section 4.03(a).

“Company Transaction Expenses” means all fees and expenses incurred by the Company in connection with or in relation to the preparation,
negotiation and execution of this Agreement and the consummation of the Transactions, including, but not limited to, the (i) fees and disbursements of
outside counsel to the Company and Company management incurred in connection with the Transactions and (ii) fees and expenses of any other agents,
advisors, consultants, experts, financial advisors, brokers, finders or investment bankers employed by the Company in connection with the Transactions.

“Confidential Information” means all confidential or proprietary documents and information concerning any party hereto or any of its Affiliates or
Representatives; provided, however, that Confidential Information shall not include any information which, (i) at the time of disclosure by any other
party hereto or any of their respective Representatives, is generally available publicly and was not disclosed in breach of this Agreement, (ii) at the time
of the disclosure by the party to which the information relates or its Representatives to any other party hereto or any of their respective Representatives,
was previously known by such receiving party without violation of Law or any confidentiality obligation by the Person receiving or disclosing such
Confidential Information or (iii) is independently developed by a party or its Affiliates or Representatives without reference to the Confidential
Information.

“Confidentiality Agreement” means that certain Non Disclosure and Confidentiality Agreement, dated as of November 23, 2020, by and between
the Company and Riverside Management Group.

“Consent” means any consent, approval, notice of no objection, expiration of applicable waiting period, waiver, authorization or Permit of, or
notice to or declaration or filing with any Governmental Authority or any other Person.

“Contracts” means any legally binding contracts, agreements, subcontracts, leases and purchase orders.

“COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” workforce reduction, social distancing, shut down, closure,
sequester or similar Law, or directive, by any Governmental Authority in connection with or in response to the 2019 novel coronavirus.

“CPP Investments” means CPPIB and its wholly owned subsidiaries.

“CPPIB” means Canada Pension Plan Investment Board, a Canadian crown corporation organized and validly existing under the Canada Pension
Plan Investment Board Act, 1997, c.40.

“CPPIB Withholding Amount” has the meaning specified in Section 2.08(c)(ii).
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“Data Protection Laws” means all applicable Laws in any jurisdiction relating to privacy or the processing or protection of personal data,
including (without limitation) the (Indian) Information Technology Act 2000 and the (Indian) Information Technology (Reasonable Security Practices
and Procedures and Sensitive Personal Data or Information) Rules 2011.

“Default Rights” has the meaning specified in Section 13.07.

“Defend” has the meaning specified in Section 10.07(c).

“Defense Actions” has the meaning specified in Section 10.07(c).

“Defense Notice” has the meaning specified in Section 10.07(c).

“Delayed Exchanges” has the meaning specified in Section 10.04(b).

“DTC” means the Depository Trust Company.

“Effective Economic Interest” has the meaning specified in the PubCo Shareholders Agreement.

“Enforceability Exceptions” has the meaning specified in Section 4.03(a).

“Environmental Laws” means any and all applicable Laws relating to pollution or protection or preservation of the environment (including
endangered or threatened species and other natural resources) or occupational health or safety, including those related to the use, storage, emission,
generation, handling, transportation, treatment, distribution, labeling, discharge, control, cleanup, disposal, Release or threatened Release of, or exposure
to, Hazardous Materials, including the (Indian) Environment (Protection) Act 1986, (Indian) Water (Prevention and Control of Pollution) Act 1974 and
(Indian) Air (Prevention and Control of Pollution) Act 1981, and the rules made thereunder.

“ERISA” means the U.S. Employee Retirement Income Security Act of 1974, as amended.

“Exchange” has the meaning specified in the recitals hereto.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Agent” has the meaning specified in Section 2.04(a).

“Exchange Effective Time” has the meaning specified in Section 2.02(g).

“Ex-Employee” has the meaning specified in Section 8.09(b).

“Final PubCo Valuation Report” has the meaning specified in Section 8.15(e).

“Final Tax Gains Computation” has the meaning specified in Section 8.15(f).

“Final Tax Valuation Report” has the meaning specified in Section 8.15(d).
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“Form F-4” means the registration statement on Form F-4 of PubCo with respect to registration of PubCo Class A Shares to be issued in
connection with the Transactions.

“Fraud” means fraud in the making of a representation or warranty contained in Article IV, Article V, Article VI or Article VII of this Agreement
or any “bringdown” or other confirmation with respect to any such representation or warranty, and requires that: (i) a party to this Agreement made a
false representation of material fact in Article IV, Article V, Article VI or Article VII of this Agreement or in any “bringdown” or other confirmation
with respect to any such representation or warranty; (ii) such party had actual knowledge that such representation was false when made and acted with
scienter; (iii) the false representation caused the party to whom it was made, in justifiable reliance upon such false representation and with ignorance as
to the falsity of such representation, to take or refrain from taking action; and (iv) the party to whom the false representation was made suffered damage
by reason of such reliance. “Fraud” expressly excludes legal theories such as equitable fraud, promissory fraud, unfair dealings fraud, negligent or
reckless misrepresentation, and other fraud-based claims.

“GAAP” means United States generally accepted accounting principles or Indian generally accepted accounting principles, consistently applied.

“Governmental Authority” means any federal, state, provincial, municipal, local or foreign government, governmental authority, regulatory or
administrative agency, governmental commission, department, board, bureau, agency or instrumentality, court or tribunal.

“Governmental Order” means any order, judgment, injunction, decree, writ, stipulation, notice, determination or award, in each case, entered by or
with any Governmental Authority.

“Green Rock” means Green Rock B 2014 Limited, having its registered office at Level 1, IFC 1, Esplanade, St Helier, Jersey, JE2 3BX, in its
capacity as trustee of Green Stone A 2014 Trust, a trust established under the laws of Jersey by deed of settlement dated 19 February 2014 between Abu
Dhabi Investment Authority and Green Rock B 2014 Limited, provided that following the Green Rock Internal Restructuring, reference to Green Rock
in this Agreement shall be deemed to include Platinum Cactus and references to the Green Stone A 2014 Trust shall be deemed to include the Platinum
Cactus A 2019 Trust.

“Green Rock Internal Restructuring” means the proposed restructuring among ADIA, Green Rock and Platinum Cactus pursuant to which the
ownership of the Company Stock and CCPS set forth opposite Green Rock’s name on Schedule 7.03 shall be distributed to ADIA and subsequently
transferred by ADIA to Platinum Cactus.

“GSW” means GS Wyvern Holdings Limited, a company organized under the laws of Mauritius, having its principal office at c/o Intercontinental
Trust Ltd., Level 3, Alexander House, 35 Cybercity, Ebene, Mauritius.

“GSW Withholding Amount” has the meaning specified in Section 2.08(b)(ii).

“Hazardous Material” means material, substance or waste that is listed, regulated or otherwise defined as “hazardous,” “toxic,” or “radioactive,”
or as a “pollutant” or “contaminant” (or words of similar intent or meaning), under applicable Law, including petroleum, petroleum by- products,
asbestos or asbestos-containing material, polychlorinated biphenyls, per- or polyfluoroalkyl substances, flammable or explosive substances or pesticides.
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“HMRC” means HM Revenue and Customs.

“IFRS” means International Financial Reporting Standards as issued by the International Accounting Standards Board and adopted by the
European Union.

“Indebtedness” means, with respect to any Person, without duplication, (a) all indebtedness of such Person for borrowed money, including the
outstanding principal amount of, accrued but unpaid interest on, and other payment obligations for, borrowed money, or payment obligations issued or
incurred in substitution or exchange for payment obligations for borrowed money, (b) the principal component of all obligations for the deferred
purchase price of property or services (other than trade payables incurred in the ordinary course of business), (c) any payment obligations of such Person
evidenced by any promissory note, bond, debenture, credit agreement or similar instrument, (d) all obligations of such Person in respect of the principal
and interest components of leases that are classified as capital leases in accordance with IFRS (as applicable to such Person), (e) all obligations by which
such Person assures a creditor against loss, including for reimbursement of any obligor on any line or letter of credit, banker’s acceptance, guarantee or
similar credit transaction, in each case, to the extent drawn or claimed against, (f) all obligations of such Person in respect of banker’s acceptances
issued or created, (g) net obligations under interest rate and currency swaps, caps, collars and similar agreements or hedging devices under which
payments are obligated to be made by such Person, whether periodically or upon the happening of a contingency, (h) any premiums, prepayment fees or
other penalties, fees, costs or expenses associated with payment of any Indebtedness of such Person, (i) all obligations secured by a Lien on any property
of such Person and (j) all obligations described in clauses (a) through (i) above of any other Person which is directly or indirectly guaranteed by such
Person or which such Person has agreed (contingently or otherwise) to purchase or otherwise acquire or in respect of which it has otherwise assured a
creditor against loss.

“Indemnified Person” has the meaning specified in Section 10.07(a).

“Indemnifying Seller” has the meaning specified in Section 10.07(a).

“Indian Accounting Standards” means the Indian accounting standards as prescribed under the Companies (Indian Accounting Standards) Rules,
2015, as amended from time to time.

“Indian Tax Year” means the 12-month period commencing on April 1 of a particular calendar year and ending on March 31 of the following
calendar year.

“Indian Taxation Authority” means the Income Tax Department, Department of Revenue, Ministry of Finance, Government of India or any
Governmental Authority whatsoever, including without limitation, any court, tribunal or other authority, in each case that is competent to impose or
adjudicate Tax in the Republic of India.

“INR” means the lawful currency in India.
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“Intellectual Property” means all intellectual property rights created, arising, or protected under applicable Law, including all (a) patents and
patent applications, (b) trademarks, service marks and trade names, (c) copyrights, (d) internet domain names and (e) trade secrets.

“Intended Tax Treatment” has the meaning specified in Section 10.04(b).

“Interim Period” has the meaning specified in Section 8.01.

“Investment Company Act” means the U.S. Investment Company Act of 1940, as amended.

“IT Act” means the (Indian) Income Tax Act, 1961, together with any statutory modifications (including those having retrospective applicability)
or re-enactment thereof and with all applicable bylaws, rules, regulations, orders, circulars, notifications, ordinances, instructions, directions and
otherwise issued thereunder.

“IT Systems” means any information technology and information technology equipment, including any system, network, hardware, computer,
software (including in source code and object code and including any system software, operational software, application software, interface or
firmware), router, hub, server, database and website used by the Company and its Subsidiaries.

“JERA” means JERA Power RN B.V, a company organized under the laws of the Netherlands having its registered office at De entree 250,
1101EE Amsterdam.

“Latest Balance Sheet Date” has the meaning specified in Section 4.07(a).

“Law” means any statute, law, ordinance, rule, regulation or Governmental Order, in each case, of any Governmental Authority.

“Leased Real Property” has the meaning specified in Section 4.19(b).

“Letter of Transmittal” has the meaning specified in Section 2.04(d)(i).

“Liabilities” means any and all liabilities, Indebtedness, Actions or obligations of any nature (whether absolute, accrued, contingent or otherwise,
whether known or unknown, whether direct or indirect, whether matured or unmatured, whether due or to become due and whether or not required to be
recorded or reflected on a balance sheet under GAAP or other applicable accounting standards), including Tax liabilities due or to become due.

“Lien” means any mortgage, deed of trust, pledge, hypothecation, encumbrance, security interest, license or other lien of any kind.

“Major Shareholders” has the meaning specified in the preamble hereto.

“Major Shareholders Disclosure Schedules” means the disclosure schedules of the relevant Major Shareholders delivered to RMG II in connection
with this Agreement.
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“Major Shareholders Representatives” means each of GSW, CPPIB, Green Rock and Sumant.

“Material Adverse Effect” means, with respect to the Company, any fact, event, change, effect, circumstance or condition that has had or would
reasonably be expected to have, individually or in the aggregate, a material adverse effect on (i) the business, assets, Liabilities, results of operations or
financial condition of the Company and its Subsidiaries, taken as a whole or (ii) the ability of the Company to consummate the Transactions in
accordance with the terms hereof; provided, however, that in no event would any of the following (or the effect of any of the following), alone or in
combination, be deemed to constitute, or be taken into account in determining whether there has been or will be, a “Material Adverse Effect” under the
foregoing clause (i): (a) any change or effect resulting from the execution of this Agreement or the Transactions (including the announcements thereof)
or the pendency or the consummation of the Transactions, including the impact of any of the foregoing on relationships, contractual or otherwise, with
customers, suppliers, licensors, distributors, partners, service providers and employees; (b) any proposal, enactment or change in interpretation of, or
other change in, applicable Laws, GAAP or other applicable accounting principles or mandatory changes in the regulatory accounting requirements
applicable to any industry in which such Person and its Subsidiaries principally operate; (c) changes in interest rates or the financial or securities
markets or economic or political conditions generally; (d) any change generally affecting any of the industries or markets in which the Company and its
Subsidiaries principally operate or the economy as a whole; (e) the taking of any action required or contemplated by this Agreement or taken with the
prior written consent of RMG II; (f) any pandemic, epidemic, disease outbreak or other public health emergency (including the COVID-19 or any
similar or related disease caused by the SARS-CoV-2 virus or any mutation or evolution thereof), any earthquake, hurricane, tsunami, tornado, flood,
mudslide, wild fire or other natural disaster or act of God; or (g) any national or international political or social conditions in countries or the geographic
region in which the Company and its Subsidiaries operate, including the engagement in hostilities or the escalation thereof, whether or not pursuant to
the declaration of a national emergency or war or the occurrence of any military or terrorist attack therein; or (h) any failure of the Company and its
Subsidiaries to meet any projections, forecasts or budgets (it being understood that the underlying facts giving rise to such failure may be taken into
account in determining whether there has been a Material Adverse Effect if such facts are not otherwise excluded under this definition), provided,
further, that any event, occurrence, fact, condition, or change referred to in clauses (b), (c) (d), (f) and (g) above shall be taken into account in
determining whether a Material Adverse Effect has occurred or could reasonably be expected to occur to the extent that such event, occurrence, fact,
condition, or change has a disproportionate effect on the Company and its Subsidiaries, taken as a whole, compared to other participants in the industry
and geographic locations in which the Company and its Subsidiaries primarily conduct business.

“Merger” has the meaning specified in the recitals hereto.

“Merger Effective Time” has the meaning specified in Section 2.01(a).

“Merger Filing Documents” means the Plan of Merger together with such other documents as may be required in accordance with the applicable
provisions of the Cayman Companies Act or by any other applicable Law to make the Merger effective.
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“Merger Sub” has the meaning specified in the preamble hereto.

“Merger Sub Share” means the ordinary share of Merger Sub.

“Merger Sub Shareholder Approval” has the meaning specified in Section 6.02.

“Minority Option Period” has the meaning specified in Section 8.09(b).

“MLI” means the Multilateral Convention to Implement Tax Treaty Related Measures to Prevent Base Erosion and Profit Shifting.

“Nasdaq” means the Nasdaq Stock Market.

“Netherlands Tax Treaty” has the meaning specified in Section 7.10(h).

“OFAC” has the meaning specified in Section 4.24(d).

“Organizational Documents” means, with respect to any Person, its certificate of incorporation and bylaws, memorandum and articles of
association or similar organizational documents, in each case, as amended.

“Owned Real Property” has the meaning specified in Section 4.19(a).

“Permits” means all permits, licenses, certificates of authority, authorizations, qualifications, approvals, registrations and other similar consents
issued by or obtained from a Governmental Authority.

“Permitted Liens” means (i) statutory or common law Liens of mechanics, materialmen, warehousemen, landlords, carriers, repairmen or
construction contractors and other similar Liens that arise in the ordinary course of business and that relate to amounts not yet delinquent or that are
being contested in good faith through appropriate Actions, in each case, only to the extent reflected or reserved against in the consolidated balance sheet
of the Company and its Subsidiaries as of December 31, 2020, (ii) Liens arising under original purchase price conditional sales Contracts and equipment
leases with third parties entered into in the ordinary course of business, (iii) Liens for Taxes not yet due and payable or which are being contested in
good faith through appropriate Actions, in each case, for which appropriate reserves have been established in accordance with GAAP, (iv) Liens,
encumbrances and restrictions on real property (including easements, defects or imperfections of title, encroachments, conditions, covenants, rights of
way and similar restrictions of record) that (A) are matters of record, (B) would be disclosed by a current, accurate survey or physical inspection of such
real property or (C) do not materially interfere with the present uses of such real property, (v) with respect to any Leased Real Property (A) the interests
and rights of the respective lessors under the terms of the Real Estate Lease Documents with respect thereto, including any statutory landlord liens and
any Lien thereon and (B) any Liens encumbering the land of which the Leased Real Property is a part, (vi) with respect to any Leased Real Property,
zoning, building, entitlement and other land use and environmental regulations promulgated by any Governmental Authority that do not materially
interfere with the current use of, or materially impair the value of, such Leased Real Property, (vii) nonexclusive licenses of Intellectual Property entered
into in the ordinary course of business, (viii) ordinary course purchase money Liens and Liens securing rental payments under operating or capital lease
arrangements for amounts not yet due or payable and (ix) other Liens arising in the ordinary course of business and not incurred in connection with the
borrowing of money and on a basis consistent with past practice in connection with workers’ compensation, unemployment insurance or other types of
social security.
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“Person” means any individual, firm, corporation, partnership, limited liability company, incorporated or unincorporated association, joint venture,
joint stock company, governmental agency or instrumentality or other entity of any kind.

“PIPE Investment” has the meaning specified in the recitals hereto.

“PIPE Investment Amount” has the meaning specified in the recitals hereto.

“PIPE Investors” has the meaning specified in the recitals hereto.

“Plan of Merger” means the plan of merger substantially in the form attached hereto as Exhibit B and any amendment or variation thereto made in
accordance with the provisions of the Cayman Companies Act with the consent of the Company and each of the Major Shareholders Representatives.

“Platinum Cactus” means Platinum Hawk C 2019 RSC Limited, in its capacity as trustee of Platinum Cactus A 2019 Trust.

“Projects” means the material power projects being developed or operated by the Company and its Subsidiaries, details of which are set forth in
Schedule 1.01(b).

“Proposals” has the meaning specified in Section 10.02(c).

“Proxy Statement/Prospectus” means the statement/proxy statement/prospectus included in the Form F-4, relating to the Transactions.

“PubCo” has the meaning specified in the preamble hereto.

“PubCo Cash Consideration” has the meaning specified in Section 2.02(a)(ii).

“PubCo Class A Shares” means the Class A ordinary shares, having the conditions and rights set out in Schedule 2 of the PubCo Shareholders
Agreement.

“PubCo Class B Shares” means the Class B ordinary shares, having the conditions and rights set out in Schedule 3 of the PubCo Shareholders
Agreement.

“PubCo Class C Shares” means the Class C ordinary shares, having the conditions and rights set out in Schedule 4 of the PubCo Shareholders
Agreement.

“PubCo Class D Shares” means the Class D ordinary shares, having the conditions and rights set out in Schedule 5 of the PubCo Shareholders
Agreement.
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“PubCo Demat Account” means the dematerialized securities holding account of PubCo, the details of which shall have been notified in writing
by PubCo to the Company and the Major Shareholders by no later than ten (10) Business Days prior to the Closing Date.

“PubCo Equity Plan” has the meaning specified in Section 9.04.

“PubCo Exchanged Shares” has the meaning specified in Section 2.02(a)(i).

“PubCo Share Capital Increase” has the meaning specified in Section 2.02(g).

“PubCo Share Entitlement” has the meaning specified in Section 9.12.

“PubCo Share Entitlement Program” has the meaning specified in Section 9.12.

“PubCo Shareholder Approval” has the meaning specified in Section 6.02.

“PubCo Shareholders” means a holder of PubCo Shares;

“PubCo Shareholders Agreement” has the meaning specified in the recitals hereto.

“PubCo Shares” means, collectively, PubCo Class A Shares, PubCo Class B Shares, PubCo Class C Shares and PubCo Class D Shares.

“PubCo Valuation Report” has the meaning specified in Section 8.15(e).

“R&W Insurance Policy” has the meaning specified in Section 10.09.

“Real Estate Lease Documents” has the meaning specified in Section 4.19(b).

“Real Property” means the Owned Real Property and the Leased Real Property.

“Redeeming Shareholder” means an RMG II Shareholder who validly demands that RMG II redeems its RMG II Shares for cash in connection
with the Transactions and in accordance with RMG II’s Organizational Documents.

“Refunded Amount” has the meaning specified in Section 10.07(j).

“Registered Intellectual Property” has the meaning specified in Section 4.11(a).

“Registration Rights, Coordination and Put Option Agreement Term Sheet” means the Registration Rights, Coordination and Put Option
Agreement Term Sheet attached hereto as Exhibit A.

“Regulatory Consent Authorities” means the Governmental Authorities with jurisdiction over (i) enforcement of any applicable Antitrust Law and
(ii) any applicable Permits or waivers required for the Company and its Subsidiaries’ operations.
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“Release” means, with respect to Hazardous Materials, any release, spill, emission, leaking, pumping, pouring, injection, escaping, deposit,
disposal, discharge, dispersal, dumping, leaching or migration into or through the indoor or outdoor environment.

“Representative” means, as to any Person, any of the officers, directors, managers, employees, counsel, accountants, financial advisors and
consultants of such Person.

“Restricted CPPIB Group” means the investment group within CPP Investments administratively referred to, as of the date of this Agreement, as
the ‘Fundamental Equities Asia’ group of CPP Investments (but not including its direct or indirect portfolio companies, investee entities, investee funds
or other investments). For the avoidance of doubt, the Restricted CPPIB Group shall not include any other investment group of CPP Investments
(including the “Credit Investments” group or its credit investments).

“Re-Registration” has the meaning specified in Section 9.08.

“RMG II ” has the meaning specified in the preamble hereto.

“RMG II Adjusted Warrant” has the meaning specified in Section 2.01(e)(iii).

“RMG II Board” means the board of directors of RMG II.

“RMG II Class A Shares” means the Class A ordinary shares, par value $0.0001 per share.

“RMG II Class B Shares” means the Class B ordinary shares, par value $0.0001 per share.

“RMG II Cure Period” has the meaning specified in Section 12.01(c).

“RMG II Disclosure Schedules” means the disclosure schedules of RMG II delivered to the Company in connection with this Agreement.

“RMG II Financials” means the audited balance sheet of RMG II as of December 14, 2020 and the related notes thereto.

“RMG II Meeting” means the annual general meeting or extraordinary general meeting of RMG II, as applicable, to be held for the purpose of
approving the Proposals and obtaining the RMG II Shareholder Approval.

“RMG II Private Warrant” means a warrant entitling the Sponsor to purchase one RMG II Class A Share per warrant, issued pursuant to the terms
of the Sponsor Warrant Purchase Agreement.

“RMG II Public Warrant” means a warrant entitling the holder to purchase one RMG II Class A Share per warrant, issued pursuant to the terms of
the Warrant Agreement.

“RMG II Representative” has the meaning specified in the preamble hereto.

“RMG II Securities” means, collectively, the RMG II Shares and RMG II Warrants.
 

14



“RMG II Shareholder” means a holder of RMG II Shares.

“RMG II Shareholder Approval” means (a) with respect to the Merger, a special resolution under Cayman Islands law, being the affirmative vote
of a majority of at least two-thirds of the RMG II Shareholders who attend and vote at the RMG II Meeting and (b) with respect to any other Proposals
proposed to the RMG II Shareholders, the requisite approval required under RMG II’s Organizational Documents, the Cayman Companies Act or other
applicable Law.

“RMG II Shares” means, collectively, the RMG II Class A Shares and RMG II Class B Shares.

“RMG II Transaction Expenses” means all fees and expenses incurred by RMG II and the RMG II Representative in connection with or in relation
to the preparation, negotiation and execution of this Agreement and the consummation of the Transactions and the PIPE Investment, including, but not
limited to, the (i) fees and disbursements of outside counsel to RMG II, RMG II’s management and the RMG II Representative incurred in connection
with the Transactions and the PIPE Investment and (ii) fees and expenses of any other agents, advisors, consultants, experts, financial advisors, brokers,
finders or investment bankers employed by RMG II and the RMG II Representative in connection with the Transactions and the PIPE Investment.

“RMG II Unit” means the units issued by RMG II, each consisting of one share of RMG II Class A Shares and one-third of one RMG II Public
Warrant.

“RMG II Warrants” means, collectively, the RMG II Public Warrants and RMG II Private Warrants.

“s593 Report” means any report issued to PubCo in relation to the issuance of any PubCo Shares pursuant to Section 2.02 as required to comply
with section 593 of CA 2006.

“SACEF” means GEF SACEF India, a private company limited by shares incorporated under the laws of Mauritius and having its registered
office at c/o CIM Corporate Services Ltd, Les Cascades Building, Edith Cavell Street Port Louis, Republic of Mauritius.

“Schedules” means, collectively, the Company Disclosure Schedules, the RMG II Disclosure Schedules and the other Schedules to this Agreement
referred to herein.

“SEC” means the United States Securities and Exchange Commission.

“SEC Clearance Date” means the date on which the SEC has declared the Form F-4 effective and has confirmed that it has no further comments
on the Proxy Statement/Prospectus.

“SEC Reports” has the meaning specified in Section 5.08(a).

“Securities Act” means the Securities Act of 1933, as amended.

“Securities Laws” means the securities laws of any state, federal or foreign entity and the rules and regulations promulgated thereunder.
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“Seller First Response Period” has the meaning specified in Section 10.07(c).

“Shareholders’ Agreement” means the shareholders’ agreement, dated April 17, 2020, by and among the Company, the SS Group, GS Wyvern
Holdings Limited, CPPIB, GEF SACEF India, Green Rock B 2014 Limited and JERA Power RN, B.V.

“Short Sales” means, without limitation, all “short sales” as defined in Rule 200 of Regulation SHO under the Exchange Act and all types of direct
and indirect stock pledges (other than pledges in the ordinary course of business as part of prime brokerage arrangements), forward sale contracts,
options, puts, calls, swaps and similar arrangements (including on a total return basis), and sales and other transactions through non-U.S. broker dealers
or foreign regulated brokers.

“Software” means any and all computer programs, including any and all software or firmware implementation of algorithms, models and
methodologies, whether in source code, object code, human readable form or other form and all databases associated therewith.

“Sponsor” means RMG Sponsor II, LLC, a Delaware limited liability company.

“Sponsor Warrant Purchase Agreement” means that certain Sponsor Warrants Purchase Agreement, dated as of December 9, 2020, among RMG
II, Sponsor and the Trustee.

“SS Group” means Sumant, Wisemore and Cognisa, collectively.

“Subscription Agreements” means the subscription agreements between PubCo, RMG II and PIPE Investors, pursuant to which such PIPE
Investors will collectively have committed to purchase a number of PubCo Class A Shares at Closing for an aggregate subscription consideration of at
least $650,000,000.

“Subsidiary” means, with respect to a Person, any corporation or other organization (including a limited liability company or a partnership),
whether incorporated or unincorporated, of which such Person directly or indirectly owns or controls a majority of the securities or other interests
having by their terms ordinary voting power to elect a majority of the board of directors or others performing similar functions with respect to such
corporation or other organization or any organization of which such Person or any of its Subsidiaries is, directly or indirectly, a general partner or
managing member.

“Sumant” means Sumant Sinha, a natural person residing at AR 1017B, The Aralias, DLF Golf Links, Gurgaon, Haryana, India, 122009.

“Surviving Provisions” has the meaning specified in Section 12.03.

“Tax” means any U.S. federal, national, state, provincial, territorial, local, foreign and other net income tax, alternative or add-on minimum tax,
capital gains tax, minimum alternate tax, withholding tax, buy back tax, tax on dividend, tax on premium, tax on interest, franchise tax, gross income,
adjusted gross income or gross receipts tax, employment related tax (including employee withholding or employer payroll tax, national insurance
contributions, apprenticeship levy, FICA or FUTA), any taxes imposed under the IT Act or the (Indian) Goods & Services Tax Act, 2017, ad valorem,
transfer, franchise, license, excise, severance, stamp, stamp duty reserve tax, occupation, premium, personal property, real property, capital stock, profits,
disability, registration, value added, estimated, customs duties, and sales or use tax, or other tax of any kind arising in any part of the world, together
with any surcharge, excess, interest, penalty, fine, fee, addition to tax or additional amount imposed with respect thereto by a Governmental Authority.
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“Tax Valuation Report” has the meaning specified in Section 8.15(d).

“Tax Gains Computation” has the meaning specified in Section 8.15(a)(iii)(1) and includes any gains computation required to be provided by
GSW and/or CPPIB pursuant to Section 2.08(b)(ii)(A) and 2.08(c)(ii)(A), respectively.

“Tax Indemnity Period” has the meaning specified in Section 10.07(l).

“Tax Notice” has the meaning specified in Section 10.07(b).

“Tax Notice Confirmation” has the meaning specified in Section 10.07(b).

“Tax Order” has the meaning specified in Section 10.07(g).

“Tax Proceeding” has the meaning specified in Section 10.07(a).

“Tax Return” means any return, report, statement, refund, claim, declaration, information return, statement, estimate or other document filed or
required to be filed with respect to Taxes, including any schedule or attachment thereto and including any amendments thereof.

“Tax Warranties” means the representations and warranties provided by each relevant Major Shareholder, severally (and not jointly nor jointly and
severally), as set forth in Section 7.10.

“Taxation Authority” means any taxing or other authority (in any jurisdiction) competent to impose any Tax liability or assess or collect any Tax.

“Terminating Company Breach” has the meaning specified in Section 12.01(b).

“Terminating RMG II Breach” has the meaning specified in Section 12.01(c).

“Termination Date” has the meaning specified in Section 12.02.

“Transaction Tax” means: (a) any Tax levied under the IT Act in respect of the transfer of Company Exchanged Stock or Company Exchanged
Conversion Stock to the extent such Tax is levied upon or recoverable from PubCo in its capacity as a representative assessee or agent of a relevant
transferor under Section 163 of the IT Act; and / or (b) any form of Tax, under the IT Act, imposed on PubCo as a result of a default by PubCo with
respect to deduction of such Tax (whether non-deduction or inadequate deduction) from the relevant consideration paid to a relevant Major Shareholders
for the transfer of the Company Exchanged Stock or Company Exchanged Conversion Stock by such Major Shareholder to PubCo, together with any
interest or penalties levied in connection therewith.
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“Transaction Tax Claim” has the meaning specified in Section 10.07(a).

“Transactions” means the transactions contemplated by this Agreement, including the Merger and the Exchange.

“Transfer Taxes” has the meaning specified in Section 10.04(a).

“Trust Account” has the meaning specified in Section 5.06(a).

“Trust Agreement” has the meaning specified in Section 5.06(a).

“Trustee” has the meaning specified in Section 5.06(a).

“U.S. Dollar” or “$” means the lawful currency of the United States of America.

“U.S. Special Resolution Regime” has the meaning specified in Section 13.07.

“Warrant Agreement” means that certain Warrant Agreement, dated as of December 9, 2020, between RMG II and the Trustee.

“Wisemore” means Wisemore Advisory Private Limited.

1.02 Construction.

(a) Unless the context of this Agreement otherwise requires, (i) words of any gender include each other gender, (ii) words using the
singular or plural number also include the plural or singular number, respectively, (iii) the terms “hereof,” “herein,” “hereby,” “hereto” and derivative or
similar words refer to this entire Agreement, (iv) the terms “Article”, “Section”, “Schedule”, “Exhibit” and “Annex” refer to the specified Article,
Section, Schedule, Exhibit or Annex of or to this Agreement unless otherwise specified, (v) the word “including” shall mean “including without
limitation” and (vi) the word “or” shall be disjunctive but not exclusive.

(b) Unless the context of this Agreement otherwise requires, references to agreements and other documents shall be deemed to include all
subsequent amendments and other modifications thereto.

(c) Unless the context of this Agreement otherwise requires, references to statutes shall include all regulations promulgated thereunder and
references to statutes or regulations shall be construed as including all statutory and regulatory provisions consolidating, amending or replacing the
statute or regulation.

(d) The language used in this Agreement shall be deemed to be the language chosen by the parties hereto to express their mutual intent,
and no rule of strict construction shall be applied against any party hereto.

(e) Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are specified. If
any action is to be taken or given on or by a particular calendar day, and such calendar day is not a Business Day, then such action may be deferred until
the next Business Day.
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(f) All accounting terms used herein and not expressly defined herein shall have the meanings given to them under GAAP.

(g) Currency amounts referenced herein are in U.S. Dollars.

(h) The phrases “provided to,” “furnished to,” “made available” and phrases of similar import when used herein, unless the context
otherwise requires, means that a copy of the information or material referred to has been provided no later than two (2) days prior to the date hereof to
the party to which such information or material is to be provided or furnished (i) in the virtual “data room” set up by the Company in connection with
this Agreement or (ii) by delivery to such party or its legal counsel via electronic mail or hard copy form.

(i) Notwithstanding any other provision of this Agreement or any other document entered into in connection with this Agreement, where
any obligation, representation, warranty, undertaking, covenant or indemnity in this Agreement or any such other document is expressed to be made,
undertaken or given by more than one Major Shareholder, each such Major Shareholder (other than Sumant, Wisemore and Cognisa, which shall be
jointly and severally responsible) shall be severally (and neither jointly nor jointly and severally) responsible in respect of it, and no Major Shareholder
shall have any liability whatsoever in connection with the acts or omissions of any other Major Shareholder.

(j) For the avoidance of doubt, each of the obligations, covenants, representations, warranties, undertakings and indemnities of the parties
hereto shall only be deemed to be an obligation, covenant, representation, warranty, undertaking or indemnity, as the case may be, of that party, except
that Sumant, Wisemore and Cognisa shall be deemed to be jointly and severally responsible for their respective obligations, covenants, representations,
warranties, undertakings and indemnities.

1.03 Knowledge. As used herein, the phrase “to the knowledge” of any Person shall mean the actual knowledge, after reasonable inquiry of direct
reports, of, (a) in the case of the Company, Sumant Sinha, D Muthukumaran, Kailash Vaswani, Mayank Bansal, Balram Mehta, Ravi Parmeshwar,
Pranav Singh and Sanjay Varghese, (b) in the case of RMG II, Philip Kassin, Robert Mancini, James Carpenter, Wesley Sima or Andrew Smith and
(c) in the case of any other party hereto, (i) if an entity, the actual knowledge of its directors and executive officers, after reasonable inquiry, or (ii) if a
natural person, the actual knowledge of such Person after reasonable inquiry.

1.04 Equitable Adjustments. If, between the date of this Agreement and the Closing, the outstanding PubCo Shares, RMG II Shares or Company
Stock shall have been changed into a different number of shares or a different class, by reason of any stock dividend, subdivision, reclassification,
recapitalization, split, combination or exchange of shares, or any similar event shall have occurred, then any number, value (including U.S. Dollar value)
or amount contained herein that is based upon the number of PubCo Shares, RMG II Shares or Company Stock will be appropriately adjusted to provide
to the Company Stockholders, PubCo Shareholders and the RMG II Shareholders the same economic effect as contemplated by this Agreement prior to
such event; provided, however, that this Section 1.04 shall not be construed to permit RMG II, PubCo or the Company to take any action with respect to
their respective securities that is prohibited by, or requires consent pursuant to, the terms and conditions of this Agreement.
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ARTICLE II
THE MERGER; EXCHANGE

2.01 Merger. On the Business Day immediately prior to the Closing Date, in accordance with the applicable provisions of the Cayman Companies
Act, PubCo, RMG II and Merger Sub shall take those steps in accordance with this Section 2.01, pursuant to which, at the Merger Effective Time,
Merger Sub shall be merged with and into RMG II with RMG II being the surviving entity, following which the separate corporate existence of Merger
Sub shall cease and RMG II shall continue as the surviving company (provided that references in this Agreement to Merger Sub for periods after the
Merger Effective Time shall include RMG II).

(a) Merger Effective Time. On the Business Day immediately prior to the Closing Date, PubCo, RMG II and Merger Sub shall cause the
executed Plan of Merger and other required Merger Filing Documents to be filed with the Registrar of Companies of the Cayman Islands. The parties
agree that the effective time of the Merger shall be after the completion of the PIPE Investment but prior to the Closing Date (“Merger Effective Time”).

(b) Effect of the Merger. At the Merger Effective Time, the Merger shall have the effects set forth in this Agreement, the Plan of Merger
and the applicable provisions of the Cayman Companies Act. Without limiting the generality of the foregoing, and subject thereto, at the Merger
Effective Time, all the property, rights, privileges, agreements, powers and franchises, debts, Liabilities, duties and obligations of RMG II and Merger
Sub shall vest in and become the property, rights, privileges, agreements, powers and franchises, debts, Liabilities, duties and obligations of RMG II as
the surviving company (including all rights and obligations with respect to the Trust Account), which shall include the assumption by RMG II of any
and all agreements, covenants, duties and obligations of RMG II and Merger Sub set forth in this Agreement to be performed after the Merger Effective
Time, and RMG II shall thereafter exist as a wholly-owned Subsidiary of PubCo.

(c) Organizational Documents of RMG II. At the Merger Effective Time, RMG II’s Organizational Documents, as in effect immediately
prior to the Merger Effective Time, shall be amended and restated to read in their entirety in the form of the amended and restated memorandum and
articles of association of RMG II, substantially in the form attached hereto as Exhibit F (the “A&R Articles of RMG II”), and, as so amended and
restated, shall be the memorandum and articles of association of RMG II, until thereafter amended in accordance with the terms thereof and the Cayman
Companies Act.

(d) Directors and Officers of RMG II. At the Merger Effective Time, the board of directors and executive officers of Merger Sub shall
resign, and the RMG II Board and the executive officers of RMG II shall be as determined between the Company, PubCo and RMG II, each to hold
office in accordance with the A&R Articles of RMG II until they are removed in accordance with the A&R Articles of RMG II or until their respective
successors are duly elected or appointed and qualified.
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(e) Effect of the Merger on Issued Securities of RMG II and Merger Sub. At the Merger Effective Time, by virtue of and as part of the
agreed consideration for the Merger and without any action on the part of any party hereto or the holders of securities of RMG II or Merger Sub:

(i) RMG II Units. Each RMG II Unit outstanding immediately prior to the Merger Effective Time shall be automatically detached
and the holder thereof shall be deemed to hold one RMG II Class A Share and one-third of an RMG II Warrant in accordance with the terms of the
applicable RMG II Unit, which underlying RMG II Securities shall be adjusted in accordance with the applicable terms of this Section 2.01(e).

(ii) RMG II Shares. Immediately following the separation of each RMG II Security in accordance with Section 2.01(e)(i), each
(A) RMG II Class A Share issued and outstanding immediately prior to the Merger Effective Time shall be cancelled in exchange for the issuance
by PubCo of one PubCo Class A Share and (B) RMG II Class B Share issued and outstanding immediately prior to the Merger Effective Time
shall be cancelled in exchange for the issuance by PubCo of one PubCo Class A Share. Immediately following such cancellation, RMG II shall
issue 34,500,000 RMG II Class A Shares and 8,625,000 RMG II Class B Shares to PubCo in consideration for such issuance by PubCo of PubCo
Class A Shares.

(iii) Adjustment of RMG II Public Warrants and RMG II Private Warrants. Each RMG II Warrant shall remain outstanding, but shall
be automatically adjusted to become a warrant to purchase 1.0917589 whole PubCo Class A Shares (each, a “RMG II Adjusted Warrant”). Each
such RMG II Adjusted Warrant will continue to have, and be subject to, the same terms and conditions set forth in the Warrant Agreement
immediately prior to the Merger Effective Time (including any repurchase rights and cashless exercise provisions), except that each RMG II
Adjusted Warrant will be exercisable (or will become exercisable in accordance with its terms) for 1.0917589 PubCo Class A Shares.

(iv) Cancellation of Merger Sub Share. The Merger Sub Share issued and outstanding immediately prior to the Merger Effective
Time shall automatically be cancelled and shall cease to exist.

(f) No Liability. Notwithstanding anything to the contrary in this Section 2.01, neither RMG II nor PubCo, or any other party hereto shall
be liable to any Person for any amount properly paid to a public official pursuant to any applicable abandoned property, escheat or similar Law.

(g) RMG II Upstream. Immediately following the occurrence of the Merger Effective Time but before the Closing Date, RMG II shall
extend a loan to PubCo in an aggregate principal amount equal to the value of substantially all of RMG II’s assets on such terms to be agreed between
PubCo and RMG II, with the prior written consent of the Company.
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2.02 Exchange of Company Stock. Upon the terms and subject to the conditions set forth in this Agreement, including, for the avoidance of doubt,
PubCo having obtained a s593 Report where applicable:

(a) on the Closing Date, each Major Shareholder shall transfer to PubCo, and PubCo shall acquire, free and clear of all Liens, all right, title
and interest in and attaching to the shares of Company Ordinary Stock owned by such Major Shareholder (excluding any Company Exchanged
Conversion Stock held by any Major Shareholder, if any) as set out in Schedule 2.02 (for all such Major Shareholders, the “Company Exchanged
Stock”), as consideration and in exchange for:

(i) the issuance of such number and class of shares of PubCo Shares (the “PubCo Exchanged Shares”) (if any) as set out opposite
such Major Shareholder’s name in Schedule 2.02; and

(ii) the payment by PubCo to each Major Shareholder of the amount in cash (the “PubCo Cash Consideration”) set out opposite to
such Major Shareholder’s name in Schedule 2.02, in each case as may be amended in accordance with the following paragraph,

provided that (X) the Company shall be entitled to amend, with the prior written consent of the affected Major Shareholder, the number of
PubCo Exchanged Shares to be issued to a Major Shareholder and the PubCo Cash Consideration to be paid to a Major Shareholder, each as set out in
Schedule 2.02 and (Y) GSW shall be entitled to elect the class of PubCo Exchanged Shares set out opposite its name in Schedule 2.02 it shall
receive, each by giving notice in writing to PubCo no later than two (2) Business Days prior to the Closing Date, provided further that (A) such
amendments shall not result in any increase in the aggregate number of PubCo Exchanged Shares and aggregate amount of PubCo Cash Consideration
as set out on Schedule 2.02; (B) if there are any redemptions of RMG II Shares, the Major Shareholders agree that (I) the PubCo Cash Consideration
payable to Sumant as set out in Schedule 2.02 shall not be decreased and (II) the PubCo Cash Consideration payable to the Major Shareholders other
than Sumant as set out in Schedule 2.02 shall be decreased pro rata to the PubCo Cash Consideration payable as between such other Major Shareholders
as set out in Schedule 2.02 and (C) the foregoing amendments and elections do not adversely affect or delay the consummation of the Transactions;

(b) on the Closing Date or, if the conversion of the CCPS held by Green Rock pursuant to Section 8.12(b) has not completed by two
(2) Business Days prior to the Closing Date, such date after the Closing Date as may be notified in writing to PubCo by Green Rock, provided such date
shall be as soon as practicable after the Closing Date, Green Rock shall transfer to PubCo, and PubCo shall acquire, free and clear of all Liens, all right,
title and interest in and attaching to the Company Exchanged Conversion Stock held by Green Rock as consideration and in exchange for the issuance of
the number of PubCo Class A Shares per Company Exchanged Conversion Stock set out opposite Green Rock’s name in Schedule 2.02;
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(c) on such date after the Closing Date as may be notified in writing to PubCo by GSW, provided such date falls no later than the later of
(A) August 1, 2021 and (B) the date on which (x) the aggregate voting rights represented by PubCo Shares then held by GSW and the PubCo Shares
which would be issued to GSW pursuant to this Section 2.02(c) does not exceed 4.9% of the total voting rights represented by all of the issued and
outstanding PubCo Shares (including the PubCo Shares which would be issued to GSW pursuant to this Section 2.02(c)) and (y) the aggregate Effective
Economic Interest in PubCo represented by such PubCo Shares then held by GSW and the PubCo Shares which would be issued to GSW pursuant to
this Section 2.02(c) does not exceed 33% of the total Effective Economic Interest represented by all of the issued and outstanding PubCo Shares
(including the PubCo Shares which would be issued to GSW pursuant to this Section 2.02(c)), GSW shall transfer to PubCo, and PubCo shall acquire,
free and clear of all Liens, all right, title and interest in and attaching to the Company Exchanged Conversion Stock held by GSW as consideration and
in exchange for the issuance of the number of PubCo Class C Shares per Company Exchanged Conversion Stock set out opposite GSW’s name in
Schedule 2.02;

(d) (A) on the Closing Date, concurrently with the issuance of the PubCo Class B Share pursuant to Section 2.02(e) but immediately prior
to the issuance of any other PubCo Shares pursuant to this Section 2.02, PubCo shall issue to CPPIB (or its nominated issuer of depository receipts, or
the nominee of such issuer) one (1) PubCo Class D Share for cash consideration in an amount equal to $100.00 and (B) on such date after the Closing
Date as may be determined and notified in writing by CPPIB to PubCo, CPPIB shall transfer to PubCo, and PubCo shall acquire, free and clear of all
Liens, all right, title and interest in and attaching to the Company Exchanged Conversion Stock held by CPPIB pursuant to such conversion and, in
consideration for such acquisition, PubCo shall issue to CPPIB the number of PubCo Class A Shares set out opposite CPPIB’s name in Schedule 2.02;

(e) on the Closing Date, concurrently with the issuance of the PubCo Class D Share pursuant to Section 2.02(d) but immediately prior to
the issuance of any other PubCo Shares pursuant to this Section 2.02, Sumant shall subscribe for, and PubCo shall issue to Sumant, one (1) PubCo
Class B Share for cash consideration in an amount equal to $100.00;

(f) each Major Shareholder agrees to (i) deliver an executed delivery instruction slip to its respective depository participant regarding the
transfer of its respective Company Exchanged Stock and Company Exchanged Conversion Stock, as applicable, and PubCo shall execute and deliver all
such documents or instruments required to receive such Company Stock, in each case in accordance with Sections 2.02(a), (b), (c), (d) and (e); and
(ii) undertake all such further steps as are necessary to effect the transfer of ownership of the Company Exchanged Stock and the Company Exchanged
Conversion Stock to PubCo and the valid issuance of the PubCo Exchanged Shares and PubCo Shares, as applicable;

(g) PubCo and, for so long as they hold any PubCo Shares, the Major Shareholders shall undertake all corporate steps required to increase
its share capital to reflect, and to otherwise authorize and implement, the issuance of PubCo Exchanged Shares and the share issuances contemplated
under Sections 2.02(a), (b), (c), (d) and (e) (the “PubCo Share Capital Increase”) and to register the PubCo Share Capital Increase with Companies
House (the time of such filing, being the “Exchange Effective Time”). On the Closing Date, PubCo shall issue and allot to each Major Shareholder such
shares as set out in and in accordance with Sections 2.02(a), (b), (c), (d) and (e) and shall promptly submit all filings as required under applicable Law to
the Companies House in respect of the PubCo Share Capital Increase pursuant to this Section 2.02; and
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(h) at Closing, the board of directors of PubCo shall be re-constituted in accordance with the PubCo Shareholders Agreement.

2.03 CCPS Swap.

(a) GSW agrees that it shall deliver to PubCo, on the completion date of the transfer of the Company Exchanged Conversion Stock to
PubCo pursuant to Section 2.02(c), a document containing representations and warranties in relation to the matters set out in, and on terms substantially
similar to, Section 7.03 and Sections 7.10(a) to 7.10(e) and 7.10(f)(ii), subject to such disclosures as GSW may make in respect of such representations
and warranties as of that date, provided any reference to Company Ordinary Stock therein shall be replaced with Company Exchanged Conversion
Stock. For the avoidance of doubt, GSW shall not be deemed by this Section 2.03(a) to make any representation or warranty in respect accuracy of any
of the statements set out in Article VII after the Closing Date.

(b) CPPIB agrees that it shall deliver to PubCo, on the completion date of the transfer of the Company Exchanged Conversion Stock to
PubCo pursuant to Section 2.02(d), a document containing representations and warranties in relation to the matters set out in, and on terms substantially
similar to, Section 7.03 and Sections 7.10(a) to 7.10(e) and 7.10(j), subject to such updates and disclosures as CPPIB may be required to make in respect
of such representations and warranties as of that date, provided any reference to Company Ordinary Stock therein shall be replaced with Company
Exchanged Conversion Stock. For the avoidance of doubt, CPPIB shall not be deemed by this Section 2.03(b) to make any representation or warranty in
respect accuracy of any of the statements set out in Article VII after the Closing Date.

2.04 Exchange Procedures.

(a) Appointment of Exchange Agent. Prior to the Merger Effective Time, RMG II and PubCo shall appoint a Person authorized to act as
exchange agent and registrar in connection with the Transactions, which Person shall be selected by PubCo and RMG II (the “Exchange Agent”) and
shall act on behalf of the holders of RMG II Securities and Company Stockholders entitled to receive PubCo Shares, and enter into an exchange agent
agreement with the Exchange Agent reasonably acceptable to RMG II, PubCo and the Company for the purpose of (A) detaching the RMG II Units,
(B) exchanging PubCo Exchanged Shares for Company Exchanged Stock and (C) exchanging PubCo Shares for Company Exchanged Conversion
Stock. PubCo agrees to issue PubCo Shares as and to the extent required by this Agreement and any ancillary documents thereto to the holders of RMG
II Shares and the Company Stockholders. The Exchange Agent shall effect the exchange of (x) the RMG II Shares for a number of PubCo Shares, each
in accordance with the terms of this Agreement and the Plan of Merger and (y) Company Exchanged Stock and Company Exchanged Conversion Stock
for a number of PubCo Exchanged Shares and PubCo Shares, each in accordance with the terms of this Agreement (including Schedule 2.02) (and, to
the extent applicable, in each of (x) and (y), customary transfer agent procedures, applicable Law, relevant Organizational Documents and the rules and
regulations of the DTC).
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(b) Issuance to the DTC. Notwithstanding any other provision of this Agreement, any obligation on PubCo under this Agreement to issue
PubCo Class A Shares or PubCo Class C Shares to (x) the RMG II Shareholders entitled to PubCo Class A Shares or (y) the Major Shareholders entitled
to PubCo Class A Shares or PubCo Class C Shares, shall be satisfied by PubCo issuing PubCo Class A Shares or PubCo Class C Shares to the DTC or to
such other clearing service or issuer of depositary receipts (or their nominees, in either case) as may be necessary or expedient, and each RMG II
Shareholder and Major Shareholder shall hold such shares of PubCo Class A Shares and PubCo Class C Shares, as applicable, in book-entry form or
through a holding of depositary receipts and the DTC or its nominee or the relevant clearing service or issuer of depositary receipts (or their nominees,
as the case may be), will be the holder of record of such PubCo Class A Shares and PubCo Class C Shares, as applicable.

(c) PubCo Demat Account Instructions. Each Major Shareholder shall issue irrevocable written instructions to its depository participant in
respect of the transfer of the Company Stock held by such Major Shareholder to the PubCo Demat Account and provide PubCo with a copy of such
instructions together with due acknowledgment of receipt of such instructions by the depository participant of such Major Shareholder, and PubCo shall
execute and deliver all such documents or instruments required to receive such Company Stock.

(d) Surrenders of RMG II Share Certificates.

(i) As soon as reasonably practicable after the Merger Effective Time, the Exchange Agent shall mail or otherwise deliver to each
holder of record of RMG II Shares who has the right to receive PubCo Shares hereunder: (i) a letter of transmittal in customary form to be
approved by PubCo and RMG II (such approval not to be unreasonably withheld, conditioned, or delayed) prior to the Closing (the “Letter of
Transmittal”), which shall specify that, in respect of any certificates representing RMG II Shares (if any), risk of loss and title shall pass only upon
receipt thereof (or of an affidavit of loss in lieu thereof) by the Exchange Agent or, in the case of uncertificated RMG II Shares, upon adherence to
the procedures set forth in the Letter of Transmittal, and shall be in such form and have such other customary provisions as PubCo and RMG II
may reasonably specify and (ii) instructions for use in effecting the surrender of the certificates (if any) held by any holder of RMG II Shares. In
the event a holder of RMG II Shares does not deliver to the Exchange Agent a duly executed and completed Letter of Transmittal or does not
deliver the certificate(s) (or an affidavit of loss in lieu thereof), where applicable, such Person shall not be entitled to receive PubCo Shares unless
and until such Person delivers a duly executed and completed Letter of Transmittal and certificate(s) (or an affidavit loss in lieu thereof), as
applicable, to the Exchange Agent. Each certificate or uncertificated RMG II Share shall at any time after the Merger Effective Time represent
only the right to receive, upon compliance with these requirements, the consideration provided in Section 2.01(e). The delivery of a duly
completed and validly executed Letter of Transmittal is a condition to each holder of RMG II Shares receiving any share of PubCo Shares.
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(ii) Upon receipt of a Letter of Transmittal (accompanied with all certificates representing RMG II Shares of the holder of such RMG
II Shares, to the extent such RMG II Shares are certificated (or an affidavit of loss in lieu thereof)) duly, completely and validly executed in
accordance with the instructions thereto, and such other documents as may reasonably be required by PubCo, the holder of such RMG II Shares
shall be entitled to receive in exchange therefor the PubCo Shares into which such RMG II Shares have been converted pursuant to
Section 2.01(e) in book-entry form. Until surrendered as contemplated by this Section 2.04(d)(ii), each RMG II Share shall be deemed at any time
from and after the Merger Effective Time to represent only the right to receive upon such surrender PubCo Shares which the holders of RMG II
Shares were entitled to receive in respect of such shares pursuant to this Agreement.

(iii) All PubCo Shares delivered upon the exchange of RMG II Shares in accordance with the terms of this Article II shall be deemed
to have been exchanged and paid in full satisfaction of all rights pertaining to such RMG II Shares and there shall be no further registration of
transfers on the register of members of RMG II of the RMG II Shares that were issued and outstanding immediately prior to the Merger Effective
Time. From and after the Merger Effective Time, holders of RMG II Shares shall cease to have any rights as shareholders of RMG II, except as
provided in this Agreement or by applicable Law.

(e) Lost, Stolen or Destroyed Certificates. In the event any certificates shall have been lost, stolen or destroyed, PubCo, RMG II or Merger
Sub (as applicable) shall issue in exchange for such lost, stolen or destroyed certificates or securities, as the case may be, upon the making of an affidavit
of that fact by the holder thereof, such securities, as may be required; provided, however, that PubCo, RMG II or Merger Sub (as applicable) may, in
their discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificates to agree to indemnify
PubCo and RMG II, or deliver a bond in such sum as it may reasonably direct as indemnity against any claim that may be made against RMG II or
PubCo with respect to the certificates alleged to have been lost, stolen or destroyed.

(f) Fractional PubCo Shares. Notwithstanding anything to the contrary contained herein, no fraction of a PubCo Share will be issued by
PubCo by virtue of this Agreement or the Transactions, and each Person who would otherwise be entitled to a fraction of a PubCo Share (after
aggregating all fractional PubCo Shares that would otherwise be received by such Person) shall instead have the number of PubCo Shares issued to such
Person rounded down in the aggregate to the nearest whole PubCo Share.

2.05 Meeting of the Company Board(a) . Upon delivery of the Company Stock to the PubCo Demat Account, the Company shall, and the Major
Shareholders shall procure that the Company shall, convene a meeting of the Company Board and the relevant committees of the Company Board
(including the CSR Committee and Finance & Investment Committee) as required, at which the Company Board or such committee of the Company
Board, as the case may be, shall:

(a) approve and record the transfer of the Company Stock from the Major Shareholders to PubCo;

(b) approve and record the letters of resignation received from the individuals as determined by the Company and RMG II and appoint
individuals to be determined by the Company as directors of the Company with effect from the Closing Date; and
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(c) approve the appointment of the re-constituted Company Board and the committees of the Company Board;

(d) approve the amendment to the articles of association of the Company to, among other things, remove references to the Shareholders’
Agreement, include transfer restrictions in relation to Company Stock, and make such other changes as may be required in connection with the
Transactions (including relevant provisions from the PubCo Shareholders Agreement), provided that the amendment, variation or deletion of any
provision in the Company’s articles of association relating to tax which would materially adversely affect the rights of GSW’s Company Stock will
require the prior written consent of GSW; and

(e) convene a meeting of the Company Stockholders for approving the amendment to the articles of association of the Company, as set out
in Section 2.05(d) above.

2.06 Meeting of the Company Stockholders(a) . Immediately following the meeting of the Company Board convened in accordance with
Section 2.05, the Company shall, and the Major Shareholders (who continue to be Company Stockholders) shall procure that the Company shall,
convene a meeting of the Company Stockholders, at which meeting the Company Stockholders shall approve the appointment of the re-constituted
Company Board as set out in Section 2.05(c) above and the amendment to the articles of association of the Company, as set out in Section 2.05(d)
above, and the consummation of the Transactions.

2.07 Termination of Certain Agreements. The Company and the Major Shareholders hereby agree that, effective at the Closing, (a) the
Shareholders’ Agreement and any other shareholders, voting or similar agreement among the Company and any of the Major Shareholders with respect
to the Company Stock (other than the agreements entered into or to be entered into on or about the Closing in connection with the Transactions,
including any amendments to the Organizational Documents of the Company and PubCo contemplated hereunder), and (b) any registration rights
agreement or other shareholder, voting or similar agreements between the Company and the Company Stockholders (other than the agreements entered
into or to be entered into at the Closing in connection with the Transactions), in each case of clauses (a) and (b), shall automatically, and without any
further action by any of the parties, terminate in full and become null and void and of no further force and effect, but without prejudice to any rights and
obligations that have accrued prior to such termination, which shall continue to exist, in each case other than such agreements as are contemplated to be
entered into by such parties under this Agreement. The Company and the Major Shareholders hereby waive any rights or obligations of the parties under
the Company’s Organizational Documents or any agreement described in clause (a) above with respect to the Transactions, and any failure of the parties
to comply with the terms thereof in connection with the Transactions.

2.08 Withholding Rights.

(a) Except as provided in Section 9.06, PubCo, RMG II, Merger Sub, the Company, the Exchange Agent, and their respective Affiliates or
other Persons making payments on their behalf shall be entitled to deduct and withhold from any consideration payable in cash or otherwise to any
Person pursuant to this Agreement such amounts as are required to be deducted or withheld therefrom under any Tax Law with respect to the making of
such payment. To the
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extent that such amounts are so withheld, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Person to
whom or to which such amounts would otherwise have been paid. To the extent amounts are withheld by any party, the same shall be duly paid to the
relevant Governmental Authority no later than five (5) days from the date on which such amounts are withheld by PubCo.

(b) In connection with the transfer by GSW of the Company Exchanged Conversion Stock to PubCo in accordance with Section 2.02(c)
above:

(i) to the extent required, or amended as needed, in accordance with the prevalent IT Act at the time of the transfer, the Company
shall obtain from a Big Four Accounting Firm or other reputed valuer and provide to GSW and PubCo prior to the transfer, in a form and manner
reasonably acceptable to PubCo and GSW and on which reliance can be placed by PubCo and GSW (A) a valuation report for the Company
Exchanged Conversion Stock in accordance with Section 50CA of the IT Act to be updated as on the date of transfer, and (B) a valuation report
determining fair value / market value of PubCo Class A Shares and/or PubCo Class C Shares to be updated as on the date of transfer;

(ii) GSW shall (A) obtain from a Big Four Accounting Firm and provide to PubCo prior to the transfer, in a form and manner
reasonably acceptable to PubCo and on which reliance can be placed by PubCo, (x) a computation of gains earned by GSW pursuant to the
transfer of the Company Exchanged Conversion Stock to PubCo under the IT Act (after considering the valuation reports obtained by the
Company under Section 2.08(b)(i), as relevant) and Tax thereon and the amount of Tax required to be withheld, by PubCo under the IT Act from
the consideration payable to GSW (without giving any relaxation / exemption under any double taxation avoidance agreement) and (y) the amount
of Tax required to be withheld by PubCo under the IT Act from the consideration payable to GSW (“GSW Withholding Amount”), and
(B) provide to PubCo such information as may be required by PubCo for the filing of Form 15CA and 15CB under the IT Act;

(iii) with respect to the GSW Withholding Amount, GSW shall, at its discretion, either (A) transfer to PubCo, on a date that enables
PubCo to make the payment of the GSW Withholding Amount to the relevant Taxation Authority within the time frame required under the IT Act,
an amount equivalent to the GSW Withholding Amount, and PubCo shall, pay the GSW Withholding Amount to the relevant Taxation Authority
no later than (five) 5 days from the date on which the GSW Withholding Amount is received by PubCo and the date on which such payment is
required to be paid under the IT Act, whichever is earlier, and shall deliver to GSW, the payment receipt / challan evidencing the payment of such
GSW Withholding Amount; or (B) pay to the relevant Taxation Authority, within the time frame required under the IT Act, an amount equal to the
GSW Withholding Amount, on behalf of PubCo, and deliver to PubCo, the payment receipt / challan evidencing the payment of such GSW
Withholding Amount, in each case such payment to discharge in full any and all obligations GSW may have to PubCo in respect of any amount so
required to be withheld by PubCo in connection with the transfer by GSW of the Company Exchanged Conversion Stock to PubCo in accordance
with Section 2.02(c) above; and

 
29



(iv) upon payment of GSW Withholding Amount to the relevant Taxation Authority, PubCo shall file the withholding tax return as
applicable in accordance with the IT Act and provide a withholding tax certificate as applicable (in the form prescribed under the IT Act) to GSW
promptly within the due date specified under the IT Act.

(c) In the event that PubCo is required (disregarding any relaxation / exemption under any double taxation avoidance agreement) to
withhold, under the IT Act, any withholding tax in connection with the transfer by CPPIB of the Company Exchanged Conversion Stock to PubCo in
accordance with Section 2.02(d) above:

(i) to the extent required, or amended as needed, in accordance with the prevalent IT Act at the time of the transfer, the Company
shall obtain from a Big Four Accounting Firm or other reputed valuer and provide to CPPIB and PubCo prior to the transfer, in a form and manner
reasonably acceptable to PubCo and CPPIB and on which reliance can be placed by PubCo and CPPIB (A) a valuation report for the Company
Exchanged Conversion Stock in accordance with Section 50CA of the IT Act to be updated as on the date of transfer, and (B) a valuation report
determining fair value / market value of PubCo Class A Shares to be updated as on the date of transfer;

(ii) CPPIB shall (A) obtain from a Big Four Accounting Firm and provide to PubCo prior to the transfer, in a form and manner
reasonably acceptable to PubCo and on which reliance can be placed by PubCo, (x) a computation of gains earned by CPPIB pursuant to the
transfer of the Company Exchanged Conversion Stock to PubCo under the IT Act (after considering the valuation report obtained by the Company
under Section 2.08(c), as relevant), (y) the amount of Tax required to be withheld, by PubCo under the IT Act from the consideration payable to
CPPIB (without giving any relaxation / exemption under any double taxation avoidance agreement) and (z) the amount of Tax required to be
withheld by PubCo under the IT Act from the consideration payable to CPPIB (“CPPIB Withholding Amount”), and (B) provide to PubCo such
information as may be required by PubCo for the filing of Form 15CA and 15CB under the IT Act;

(iii) with respect to the CPPIB Withholding Amount (if any), CPPIB shall, at its discretion, either (A) transfer to PubCo, on a date
that enables PubCo to make the payment of the CPPIB Withholding Amount to the relevant Taxation Authority within the time frame required
under the IT Act, an amount equivalent to the CPPIB Withholding Amount, and PubCo shall, pay the CPPIB Withholding Amount to the relevant
Taxation Authority no later than (five) 5 days from the date on which the CPPIB Withholding Amount is received by PubCo and the date on
which such payment is required to be paid under the IT Act, whichever is earlier, and shall deliver to CPPIB, the payment receipt / challan
evidencing the payment of such CPPIB Withholding Amount; or (B) pay to the relevant Taxation Authority, within the time frame required under
the IT Act, an amount equal to the CPPIB Withholding Amount, on behalf of PubCo, and deliver to PubCo, the payment receipt / challan
evidencing the payment of such CPPIB Withholding Amount, in each case such payment to discharge in full any and all obligations CPPIB may
have to PubCo in respect of any amount so required to be withheld by PubCo in connection with the transfer by CPPIB of the Company
Exchanged Conversion Stock to PubCo in accordance with Section 2.02(d) above; and
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(iv) upon payment of CPPIB Withholding Amount to the relevant Taxation Authority, PubCo shall file the withholding tax return as
applicable in accordance with the IT Act and provide a withholding tax certificate as applicable (in the form prescribed under the IT Act) to
CPPIB promptly within the due date specified under the IT Act.

ARTICLE III
CLOSING

3.01 Closing. Subject to the satisfaction or waiver of the conditions set forth in Article XI, the consummation of the Transactions (the “Closing”)
shall take place virtually on the earlier of the (a) tenth (10th) Business Day after all the Closing conditions to this Agreement have been satisfied or
waived (other than the Closing conditions that by their terms are to be satisfied at the Closing, but subject to the satisfaction or waiver of such
conditions) and (b) the second (2nd) Business Day after the conversion of the CCPS in accordance with Section 8.12(b), or at such other date, time or
place as RMG II, the Company and each of the Major Shareholders Representatives may agree in writing (the date and time at which the Closing is
actually held being the “Closing Date”). Closing signatures may be transmitted by emailed PDF files or by facsimile.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the Company Disclosure Schedules to this Agreement (each of which qualifies (a) the correspondingly numbered
representation, warranty or covenant if specified therein and (b) such other representations, warranties or covenants where its relevance as an exception
to, qualification of or disclosure for the purposes of such representation, warranty or covenant is reasonably apparent on the face of the disclosure in
such Schedule), the Company represents and warrants to RMG II, as of the date hereof and as of Closing (other than in the case of representations and
warranties that by their terms address matters only as of a specified time, which shall be true and correct as of such specified time), as follows:

4.01 Corporate Organization of the Company.

(a) The Company has been duly incorporated and is validly existing under the Laws of India and has all requisite corporate power and
authority to own, lease and operate its assets and properties and to conduct its business as it is now being conducted. The copies of the Company’s
certificate of incorporation, memorandum of association and articles of association previously made available by the Company to RMG II and its
Representatives are true, correct and complete and are in effect as of the date of this Agreement. The Company is not in violation of any provision of its
Organizational Documents in any material respect.

(b) The Company is duly licensed or qualified in the jurisdiction in which it is incorporated or registered and in each jurisdiction in which
the ownership of its assets or property or the character of its activities is such as to require it to be so licensed or qualified, except where the failure to be
so licensed or qualified has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.
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4.02 Subsidiaries.

(a) The Subsidiaries of the Company as of the date hereof are set forth on Schedule 4.02(a), including, as of such date, their jurisdiction of
organization, a description of the capitalization of each such Subsidiary and the names of the holders of all equity securities in each such Subsidiary.
Each Subsidiary of the Company has been duly formed and organized and is validly existing under the Laws of its jurisdiction of incorporation or
organization. Each Subsidiary of the Company has all requisite corporate power and authority to own, lease and operate its assets and properties and to
conduct its business as it is now being conducted. Each Subsidiary of the Company is duly licensed or qualified in each jurisdiction in which it is
incorporated or registered and in each jurisdiction in which the ownership of its assets or property or the character of its activities is such as to require
such Subsidiary to be so licensed or qualified or in good standing, except where the failure to be so licensed or qualified has not had and would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. The copies of each of the Subsidiaries’ Organizational
Documents previously made available by the Company to RMG II and its respective Representatives are true, correct and complete and are in effect as
of the date of this Agreement.

(b) Except for the Company’s or any of its Subsidiaries’ ownership interest in such Subsidiaries, neither the Company nor any of its
Subsidiaries owns any capital stock or any other equity interests in any other Person or has any right, option, warrant, conversion right, stock
appreciation right, redemption right, repurchase right, agreement, arrangement or commitment of any character under which a Person is or may become
obligated to issue or sell, or give any right to subscribe for or acquire, or in any way dispose of, any shares of the capital stock or other equity interests,
or any securities or obligations exercisable or exchangeable for or convertible into any shares of the capital stock or other equity interests, of such
Person.

4.03 Due Authorization; Board Approval; Vote Required.

(a) The Company, as at the date hereof, has all requisite corporate power and authority to execute and deliver this Agreement and each
ancillary agreement to this Agreement and, as at the Closing Date, will have (subject to the approvals described in Section 4.05) all requisite corporate
power and authority to execute, deliver and perform this Agreement and each ancillary agreement to this Agreement to which it is a party and to
consummate the Transactions, subject to the receipt of consent from the holders of Company Stock set out in Schedule 4.03 (the “Company Stockholder
Approval”). The performance of this Agreement and such ancillary agreements and the consummation of the Transactions will, as at the Closing Date,
have been duly and validly authorized and approved by the Company Board, and with the exception of the Company Stockholder Approval, no other
corporate proceeding on the part of the Company is necessary to authorize this Agreement or such ancillary agreements or the Company’s performance
hereunder or thereunder. This Agreement has been, and each such ancillary agreement will be, duly and validly executed and delivered by the Company
and, assuming due authorization and execution by each other party hereto and thereto, constitutes, or will constitute, as applicable, a legal, valid and
binding obligation of the Company, enforceable against the Company in accordance with its terms, subject to applicable bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorium and similar Laws affecting creditors’ rights generally and subject, as to enforceability, to general
principles of equity (collectively, the “Enforceability Exceptions”).
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(b) The Company Board, at a meeting duly called and held on or prior to the date of this Agreement, duly adopted resolutions by which the
Company Board: (i) approved and declared advisable this Agreement and the Transactions; (ii) determined that the Transactions are in the best interests
of the Company and the stockholders of the Company; and (iii) authorized and approved the execution, delivery and performance of this Agreement and
the Transactions on the terms and subject to the conditions set forth herein.

4.04 No Conflict. Subject to the receipt of the consents, approvals, authorizations and other requirements set forth in Section 4.05 or on
Schedule 4.05, the execution, delivery and performance of the Company’s obligations under this Agreement and each ancillary agreement to this
Agreement to which the Company is a party, and the consummation by the Company of the Transactions, do not and will not (a) conflict with or violate
any provision of, or result in the breach of, the Organizational Documents of the Company or any of its Subsidiaries, (b) conflict with or result in any
violation of any provision of any Law, Permit or Governmental Order applicable to the Company or any of its Subsidiaries, or any of their respective
properties or assets, (c) violate, conflict with, result in a breach of any provision of or the loss of any material benefit under, constitute a default (or an
event which, with or without notice or lapse of time or both, would constitute a default) under, or result in the termination or acceleration of, or a right of
termination, cancellation, modification, acceleration or amendment under, or accelerate the performance required by, or result in the acceleration or
trigger of any payment or compensation, posting of collateral (or right to require the posting of collateral), time of payment, vesting or increase in the
amount of any compensation or benefit payable pursuant to, any of the terms, conditions or provisions of any Contract set forth on Schedule 4.13(a), or
any Contract that should have been set forth on Schedule 4.13(a) pursuant to Section 4.13(a), to which the Company or any of its Subsidiaries is a party
or by which any of them or any of their respective assets or properties may be bound or affected or (d) result in the creation of any Lien upon any of the
properties, equity or debt interests or assets of the Company or any of its Subsidiaries, except (in the case of clauses (b), (c) or (d) above) for such
violations, conflicts, breaches or defaults which would not, individually or in the aggregate, have a Material Adverse Effect or materially adversely
affect the ability of the Company or its Subsidiaries to perform or comply with on a timely basis any material obligation under this Agreement or any
ancillary agreement hereto to which the Company is a party or to consummate the Transactions.

4.05 Governmental Authorities; Consents. Assuming the truth and accuracy of the representations of RMG II, PubCo and Merger Sub contained in
this Agreement, no Consent of or with any Governmental Authority or any other notice, approval, consent, waiver or authorization from any
Governmental Authority is required on the part of the Company or any of its Subsidiaries with respect to the Company’s execution, delivery or
performance of this Agreement and any ancillary agreements thereto or the consummation of the Transactions, except for (a) such Consents as are
expressly contemplated by this Agreement, (b) any Consents the absence of which would not, individually or in the aggregate, (i) have a Material
Adverse Effect, or (ii) adversely affect the ability of the Company to perform or comply with on a timely basis any material
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obligation under this Agreement or any ancillary agreement hereto to which the Company is a party or to consummate the Transactions, (c) any filings
required with Nasdaq or the SEC with respect to the Transactions, (d) applicable requirements, if any, of the Securities Act, the Exchange Act, and/or
any state “blue sky” Securities Laws, and the rules and regulations thereunder and (e) as otherwise disclosed on Schedule 4.05.

4.06 Capitalization.

(a) As of the date hereof, the authorized capital stock of the Company consists of 500,000,000 equity shares of par value of INR 10 per
equity share and 60,000,000 Series A preference shares of par value of INR 425 per Series A preference share, of which 379,924,556 equity shares and
49,184,611 Series A preference shares are issued and outstanding as of the date hereof. Set forth on Schedule 4.06(a) is a true, correct and complete list
of each holder of shares of Company Stock or other equity interests of the Company and the number of shares or other equity interests held by each such
holder as of the date hereof. As of the date hereof, there are no other shares of common stock, preferred stock or other equity interests of the Company
authorized, reserved, issued or outstanding. All such equity securities issued by the Company have been validly issued and allotted by the Company
(upon payment of the applicable stamp duty) and have been fully paid up with due authorization and in compliance with applicable Law and the
Company’s Organizational Documents in all material respects.

(b) Except as set forth on Schedule 4.06(b), there are (i) no subscriptions, calls, options, warrants, rights (including preemptive rights or
rights of first refusal or first offer) or other securities convertible into or exchangeable or exercisable for shares of Company Stock or other equity
interests of the Company, or any other Contracts to which the Company is a party or by which the Company is bound obligating the Company to issue or
sell any shares of capital stock of, other equity interests in (whether or not outstanding) or debt securities of, the Company and (ii) no equity equivalents,
stock appreciation rights, phantom stock ownership interests or similar rights in the Company. There are no outstanding contractual obligations of the
Company to repurchase, redeem or otherwise acquire any securities or equity interests of the Company.

(c) There are no outstanding bonds, debentures, notes or other Indebtedness of the Company having the right to vote (or convertible into,
or exchangeable for, securities having the right to vote) on any matter for which the Company Stockholders may vote.

(d) The Company is not party to any shareholder agreements, voting agreement or registration rights agreement with respect to the
Company’s equity interests other than the Shareholders’ Agreement. There are no outstanding contractual obligations of the Company to repurchase,
redeem or otherwise acquire any of its equity interests or securities.

(e) The outstanding shares of capital stock or other equity interests of the Subsidiaries (i) have been duly authorized and validly issued and
are fully paid and nonassessable, (ii) were issued in compliance in all material respects with applicable Law and (iii) were not issued in breach or
violation of any preemptive rights or Contract. As of the date hereof, there are (A) no subscriptions, calls, rights or other securities convertible into or
exchangeable or exercisable for the equity interests of any Subsidiary (including any convertible preferred equity certificates), or any other Contracts to
which any Subsidiary is a party or by which any Subsidiary is bound
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obligating such Subsidiary to issue or sell any shares of capital stock of, other equity interests in or debt securities of, such Subsidiary, and (B) no equity
equivalents, stock appreciation rights, phantom stock ownership interests or similar rights in any Subsidiary. As of the date hereof, there are no
outstanding contractual obligations of any Subsidiary to repurchase, redeem or otherwise acquire any securities or equity interests of any Subsidiary.
There are no outstanding bonds, debentures, notes or other Indebtedness of any Subsidiary having the right to vote (or convertible into, or exchangeable
for, securities having the right to vote) on any matter for which such Subsidiary’s stockholders may vote. None of the Subsidiaries is party to any
stockholders agreement, voting agreement or registration rights agreement relating to the equity interests of any such Subsidiaries.

(f) The Company is the direct or indirect owner of, and has good and marketable direct or indirect title to, all the issued and outstanding
shares of capital stock or equity interests of its Subsidiaries, free and clear of all Liens, other than Permitted Liens. There are no options or warrants
convertible into or exchangeable or exercisable for the equity interests of any Subsidiary.

4.07 Financial Statements.

(a) Attached as Schedule 4.07(a) are the audited consolidated balance sheets of the Company and its Subsidiaries as of March 31, 2018, as
of March 31, 2019 and as of March 31, 2020 (the “Latest Balance Sheet Date”) and the related consolidated audited income statements, changes in
shareholder equity and statements of cash flows of the Company and its Subsidiaries for the years then ended, together with the auditor’s reports thereon
(collectively, the “Audited Financial Statements”). The Audited Financial Statements present fairly, in all material respects, the consolidated financial
position, results of operations, income (loss), changes in shareholders’ equity and cash flows of the Company and its Subsidiaries as of the dates and for
the periods indicated in such Audited Financial Statements in conformity with Indian Accounting Standards consistently applied and in accordance with
past practice and were derived from, and accurately reflect, in all material respects, the books and records of the Company and its Subsidiaries.

(b) Neither the Company nor any Subsidiary has been subject to or involved in any material fraud that involves management or other
employees who have a significant role in the internal controls over financial reporting of the Company or any Subsidiary. Neither the Company nor any
Subsidiary, nor, to the knowledge of the Company, any of its officers, directors or employees or other Representatives has received any material written
complaint, allegation, assertion or claim regarding the accounting or auditing practices, procedures, methodologies or methods of the Company or any
Subsidiary or its internal accounting controls, including any written complaint, allegation, assertion or claim that the Company or any Subsidiary has
engaged in questionable accounting or auditing practices in any material respects.

(c) As of the date hereof, the Company and its Subsidiaries do not have any material Indebtedness for borrowed money other than the
Indebtedness set forth on Schedule 4.07 and in such amounts (including principal and any accrued but unpaid interest as of the date hereof), as set forth
on Schedule 4.07.
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4.08 Undisclosed Liabilities. There is no liability, debt or obligation of or against the Company or any of its Subsidiaries (including Indebtedness)
of a type required to be recorded or reflected on or reserved for or disclosed in a consolidated balance sheet of the Company and its Subsidiaries,
including the notes thereto, under GAAP, except for Liabilities and obligations (a) reflected or reserved for on the Audited Financial Statements or
disclosed in the notes thereto, (b) that have arisen since the Latest Balance Sheet Date in the ordinary course of the operation of business of the
Company and its Subsidiaries, (c) disclosed in the Company Disclosure Schedules, (d) arising under this Agreement and/or the performance by the
Company of its obligations hereunder, or (e) that, would not, individually or in the aggregate, have a Material Adverse Effect.

4.09 Litigation and Proceedings. There are no, and since April 1, 2017 there have been no, pending or, to the knowledge of the Company,
threatened Actions against the Company or any of its Subsidiaries, or otherwise affecting the Company or any of its Subsidiaries or any of their
respective assets, including any condemnation or similar proceedings, that, individually or in the aggregate, would have a Material Adverse Effect.
Neither the Company nor any of its Subsidiaries or any property, asset or business of the Company or any of its Subsidiaries is subject to any
Governmental Order or, to the knowledge of the Company, any continuing investigation by any Governmental Authority, in each case that, individually
or in the aggregate, would be expected to have a Material Adverse Effect. There is no unsatisfied judgment or any open injunction binding upon the
Company or any of its Subsidiaries that would, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on the ability
of the Company or any of its Subsidiaries to enter into and perform its obligations under this Agreement or any ancillary document thereto.

4.10 Compliance with Laws.

(a) Except as has not had and would not have a Material Adverse Effect, the Company and its Subsidiaries are, and since April 1, 2017
have been, in compliance in all material respects with applicable Laws. Neither of the Company nor any of its Subsidiaries has received any written
notice from any Governmental Authority of any non-compliance with, or violation of, any applicable Law by the Company or any of its Subsidiaries, or
by which any of the Company’s or its Subsidiaries’ properties, assets, employees, business or operations are or were bound or affected, at any time since
April 1, 2017, which violation would have a Material Adverse Effect.

(b) Since April 1, 2017, (i) there has been no action taken by the Company, any of its Subsidiaries or any officer, director, manager,
employee, or, to the knowledge of the Company, any agent, representative or sales intermediary of the Company or any of its Subsidiaries, in each case,
acting on behalf of the Company or its Subsidiaries, in violation of any applicable Anti-Corruption Law, (ii) neither the Company nor any of its
Subsidiaries has been convicted of violating any Anti-Corruption Laws or subjected to any investigation by a Governmental Authority for violation of
any applicable Anti-Corruption Laws, (iii) neither the Company nor any of its Subsidiaries has conducted or initiated any internal investigation or made
a voluntary, directed, or involuntary disclosure to any Governmental Authority regarding any alleged act or omission arising under or relating to any
noncompliance with any Anti-Corruption Law and (iv) neither the Company nor any of its Subsidiaries has received any written notice or citation from
a Governmental Authority for any actual or potential noncompliance with any applicable Anti-Corruption Law.
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4.11 Intellectual Property.

(a) Schedule 4.11(a) sets forth, as of the date hereof, a true and complete list, including record (and, if different, beneficial) owner,
jurisdiction and serial/application numbers and dates, of all issued patents, registered copyrights, registered trademarks, domain name registrations and
all pending applications for any of the foregoing, in each case, that are owned or purported to be owned by the Company or any of its Subsidiaries
(collectively, the “Registered Intellectual Property”). The Company and its Subsidiaries are the sole and exclusive owner, have valid and enforceable
rights in, and have the unrestricted right to use, of all Registered Intellectual Property, free and clear of all Liens other than Permitted Liens.

(b) Except as would not reasonably be expected to have a Material Adverse Effect, no Actions are pending or, to the knowledge of the
Company, threatened against the Company or any of its Subsidiaries by any Person challenging the validity, enforceability, or ownership of, or the right
to use, sell, license or sublicense any Intellectual Property currently owned, licensed, used or held for use by the Company or any of its Subsidiaries. As
of the date hereof and since April 1, 2017, neither the Company nor any of its Subsidiaries has been a party to any pending Action or received any threat
(including unsolicited offers to license patents) in writing claiming infringement, misappropriation, dilution or other violation of the Intellectual
Property of any Person or challenging the scope, ownership, validity or enforceability of any Intellectual Property owned or purposed to be owned or
licensed by the Company or its Subsidiaries, except in each case as would not reasonably be expected to have a Material Adverse Effect. To the
knowledge of the Company, the conduct of the business of the Company and its Subsidiaries (including the development and operation of their assets
and projects) has not infringed, misappropriated, diluted or otherwise violated the Intellectual Property of any Person in any material respects. To the
knowledge of the Company, no Person is infringing, misappropriating, diluting or otherwise violating any material Intellectual Property owned by the
Company or any of its Subsidiaries. The Company and/or its Subsidiaries, as the case may be, either own(s), has a valid license to use or otherwise has
the lawful right to use all of the Intellectual Property and Software used in the conduct of its business as currently conducted, except for such Intellectual
Property and Software with respect to which the lack of such ownership, license or right to use would not reasonably be expected to have a Material
Adverse Effect. No current or former founder, officer, executive, director, shareholder or employee of the Company or any of its Subsidiaries owns any
material Intellectual Property used in the conduct of the businesses of the Company and its Subsidiaries, except where such Intellectual Property is
subject to a valid and enforceable written license. Except (i) for any Permitted Lien, (ii) as set forth on Schedule 4.11(a) or (iii) as provided for in any
Contract set forth in Schedule 4.13(a), all material Intellectual Property owned by the Company or any of its Subsidiaries is fully transferable, alienable
and licensable without restriction and without payment of any kind to any other Person and without approval of any other Person. No funding, facilities
or personnel of any educational institution or Governmental Authority were used, directly or indirectly, to develop or create, in whole or in part, any
material Intellectual Property owned by the Company or any of its Subsidiaries.
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(c) The Company and its Subsidiaries have undertaken commercially reasonable efforts to protect the confidentiality of any material trade
secrets or material proprietary information acquired or developed by them in the course of conducting their businesses or which are the subject of
confidentiality obligations owed to other Person. To the knowledge of the Company, no current or former employee of the Company or any of its
Subsidiaries has misappropriated or improperly disclosed trade secrets or confidential information of any other Person in the course of the employment
with the Company or any of its Subsidiaries.

4.12 Data Protection, Cybersecurity and Information Technology.

(a) To the knowledge of the Company, there have been no material unauthorized intrusions or breaches of the security of the IT Systems or
instances of disclosure, acquisition, destruction, damage, loss, corruption, alteration, use or misuse of any data, including personal information or trade
secrets stored on the IT Systems that, pursuant to any Law, would require the Company or any of its Subsidiaries to notify individuals of such breach or
intrusion or that was or would reasonably be expected to be material to the Company or any of its Subsidiaries. The Company and its Subsidiaries have
in place security, maintenance, backup, archiving, and virus and malicious device scanning and other protection measures with respect to the IT Systems
that the Company reasonably considers to be adequate.

(b) The Company and its Subsidiaries comply in all material respects with Data Protection Laws. The Company and its Subsidiaries have
policies and procedures in place regarding the collection, use, disclosure, storage and dissemination of personal information in connection with their
businesses to comply with, (i) any of their published privacy policies or (ii) any applicable Laws concerning the privacy and/or security of personally
identifiable information or any applicable mandatory standards to which the Company is required to comply in the industries in which the Company
and/or its Subsidiaries operate that concern privacy, data protection, confidentiality or information security, other than any violation that, individually or
in the aggregate, has not been and would not have a Material Adverse Effect.

(c) The IT Systems are in satisfactory working order in all material respects and have functioned materially in accordance with all
applicable specifications and requirements of the business of the Company and its Subsidiaries, except, in each case as has not had and would not
reasonably be expected to have a Material Adverse Effect. All use and distribution of software and open source materials by the Company or its
Subsidiaries is in material compliance with all open source licenses applicable thereto, except for such non-compliance as has not had and would not
reasonably be expected to have a Material Adverse Effect.

4.13 Contracts; No Defaults.

(a) Schedule 4.13(a) sets forth a true, correct and complete list of all Contracts described in clauses (i) through (xv) below to which, as of
the date hereof, the Company or one or more of its Subsidiaries is a party or by which any of their respective assets or properties are bound. True,
correct and complete copies of the Contracts listed on Schedule 4.13(a) have been provided to or made available to RMG II or its Representatives.

(i) any material Contract that contains covenants that materially limit the ability of or prohibit the Company or its Subsidiaries to
compete in any line of business or in any geographic area that is material to the Company and its Subsidiaries, taken as a whole;
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(ii) any material Contract involving any exchange traded, over the counter or other swap, cap, floor, collar, futures contract, forward
contract, option or other derivative financial instrument or material Contract based on any commodity, security, instrument, asset, rate or index of
any kind or nature whatsoever, whether tangible or intangible, including currencies, interest rates, foreign currency and indices;

(iii) any Contract entered into in connection with a completed or ongoing acquisition or disposition by the Company or any of its
Subsidiaries of any Person or any business organization, division, business or asset of any Person since April 1, 2017 (including through merger,
consolidation or other business combination, or the purchase of a controlling equity interest in or substantially all of the assets of such Person,
division, business or asset or by any other manner) having a value in excess of $36,000,000;

(iv) any Contract under which the Company or any of its Subsidiaries has (A) created, incurred, assumed or guaranteed (or may
create, incur, assume or guarantee) Indebtedness, (B) granted a Lien on its assets, whether tangible or intangible, to secure any Indebtedness or
(C) extended credit to any Person (other than intercompany loans and advances and customer payment terms in the ordinary course of business),
in each case in the foregoing clauses (A) through (C), in an amount in excess of $36,000,000 of committed credit;

(v) any Contract with outstanding obligations for the sale or purchase of personal property, fixed assets or real estate having a value
individually, with respect to all sales or purchases thereunder, in excess of $36,000,000 other than sales of obsolete equipment;

(vi) any Contract (including, but not limited to, engineering, procurement and construction contracts, operation and maintenance
agreements and power purchase agreements) that by its terms, individually or with all related Contracts, calls for aggregate payments or receipts
by the Company and its Subsidiaries under such Contract or Contracts of at least $50,000,000 per fiscal year;

(vii) any Contract not made in the ordinary course of business and not disclosed pursuant to any other clause under this
Section 4.13(a) and expected to result in revenue or require expenditures in excess of $5,000,000 in any calendar year or which resulted in revenue
or expenditures during the fiscal year ended March 31, 2020, in excess of $5,000,000;

(viii) any Contract that obligates the Company or its Subsidiaries to provide continuing indemnification or a guarantee of obligations
of a third party after the date hereof in excess of $5,000,000 other than in the ordinary course of business;

(ix) any Contract that (A) relates to a settlement entered into within three (3) years prior to the date of this Agreement, or (B) under
which the Company or any Subsidiary or counterparty thereto has outstanding obligations (other than customary confidentiality obligations), in
each case other than in the ordinary course of business;
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(x) any Contract, including non-competition, severance or indemnification agreements, with a current officer, manager, director,
employee or worker of, or consultant to, the Company or any Subsidiary that provides annual base compensation (excluding bonus and other
benefits) in excess of $500,000, or that provides for change in control, retention or similar payments or benefits contingent upon, accelerated by or
triggered by the consummation of the Transactions in excess of $500,000;

(xi) any Contract pursuant to which the Company or any of its Subsidiaries licenses material Intellectual Property owned by the
Company or any of its Subsidiaries to any Person or licenses Intellectual Property from any Person in each case that is material to the business of
the Company and its Subsidiaries, taken as a whole, and in each case, other than licenses for Software that is generally and commercially available
to the public on reasonable terms;

(xii) any Contracts with a Governmental Authority other than in the ordinary course of business;

(xiii) other than any offer letter or employment agreement set forth on Schedule 4.13(a), any material Contract between the Company
or any of its Subsidiaries, on the one hand, and any of the Company Stockholders, on the other hand, that will not be terminated at or prior to the
Closing;

(xiv) any Contract that grants to any Person (other than the Company or its Subsidiaries) a right of first refusal, first offer, call option
right, put option right, drag along right, tag along right or similar preferential right to purchase or acquire equity interests in, or assets owned or
otherwise used by, the Company or any Subsidiary other than in the ordinary course of business; and

(xv) any Contract establishing any joint venture, profit-sharing, partnership, limited liability company, strategic alliance or other
similar agreement (including any stockholders’ agreement), arrangement or collaboration, in each case, that is material to the business of the
Company and its Subsidiaries, taken as a whole.

(b) Except for any Contract that has terminated or will terminate upon the expiration of the stated term thereof prior to the Closing Date,
with respect to any Contract set forth on Schedule 4.13(a), or that should have been set forth on Schedule 4.13(a) pursuant to Section 4.13(a), (i) such
Contracts are in full force and effect and represent the legal, valid and binding obligations of the Company or its Subsidiaries party thereto and, to the
knowledge of the Company, each of the other parties thereto, and are, to the knowledge of the Company, enforceable by the Company or its
Subsidiaries, to the extent a party thereto, in accordance with their terms, except as such enforcement may be limited by the Enforceability Exceptions,
(ii) none of the Company, its Subsidiaries or, to the knowledge of the Company, any other party to such Contracts is in material breach or material
default, and no event has occurred that with the passage of time or giving of notice or both would constitute a material breach or material default by the
Company or any Subsidiary, or permit termination or acceleration by the other party thereto, under any such Contract, (iii) neither the Company nor any
of its Subsidiaries has received any written or, to the knowledge of the Company, oral claim or notice of material breach of or material default under
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any such Contract, (iv) neither the Company nor any of its Subsidiaries has received written notice from any other party to any such Contract that such
party intends to terminate or not renew any such Contract, or amend the terms thereof (other than modifications in the ordinary course of business), and
(v) neither the Company nor any of its Subsidiaries have waived any material rights under any such Contract.

(c) Except as would not have a Material Adverse Effect, neither the Company nor its Subsidiaries have received any written notice of any
Action challenging the award of any Projects to the Company or its Subsidiaries, as applicable.

(d) Neither the Company nor any of its Subsidiaries have, or have been required to, materially reduce the contracted capacity for any of the
Projects.

(e) The Company or its Subsidiaries, as the case may be, maintain the captive generating status or captive project status as required under
the Project’s power purchase agreements, and, to the knowledge of the Company, no circumstances exist whereby the Company or its Subsidiaries as the
case may be, would be expected to lose such status.

4.14 Company Benefit Plans.

(a) Schedule 4.14(a) sets forth a true and complete list of each Company Benefit Plan. “Company Benefit Plan” means any plan, fund
(including any superannuation fund, provident fund, gratuity fund or pension fund) or other similar program or arrangement established or maintained
outside the United States by the Company or any one or more of its Subsidiaries primarily for the benefit of employees of the Company or such
Subsidiaries residing outside the United States, which plan, fund or other similar program or arrangement provides, or results in, retirement income, a
deferral of income in contemplation of retirement or payments to be made upon termination of employment, and which plan is not subject to ERISA or
the Code. Neither the Company nor any of its Subsidiaries maintains or contributes to or has any material liability with respect to any Benefit Plan,
whether or not subject to ERISA, which is not a Company Benefit Plan.

(b) With respect to each Company Benefit Plan on Schedule 4.14(a), the Company has delivered or made available to RMG II and its
Representatives correct and complete copies of, if applicable (i) all plan documents and related trust agreements or annuity Contracts (including any
amendments, modifications or supplements thereto), and written descriptions of any Company Benefit Plans which are not in writing; (ii) the most
recent annual and periodic accounting of plan assets; (iii) the most recent actuarial valuation; and (iv) all material communications with any
Governmental Authority concerning any matter that is still pending or for which the Company or any Subsidiary has any outstanding liability or
obligation.

(c) Except as would not, individually or in the aggregate, have a Material Adverse Effect, (i) each Company Benefit Plan has been
administered and enforced in accordance with its terms and the requirements of all applicable Laws, and has been maintained, where required, in good
standing with applicable regulatory authorities and Governmental Authorities; (ii) no breach of fiduciary duty has occurred; (iii) no Action is pending or
threatened; (iv) all contributions, premiums and other payments (including any special contribution, interest or
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penalty) required to be made with respect to a Company Benefit Plan have been timely made; (v) all benefits accrued under any unfunded Company
Benefit Plan have been paid, accrued, or otherwise adequately reserved in accordance with GAAP and are reflected on the Audited Financial
Statements; (vi) no Company Benefit Plan provides for retroactive increases in contributions, premiums or other payments in relation thereto; and
(vii) neither the Company nor any Subsidiary has incurred any obligation in connection with the termination of, or withdrawal from, any Company
Benefit Plan.

(d) Except as would not, individually or in the aggregate, have a Material Adverse Effect, to the extent applicable, the present value of the
accrued benefit Liabilities (whether or not vested) under each Company Benefit Plan, determined as of the end of the Company’s most recently ended
fiscal year on the basis of reasonable actuarial assumptions, each of which is reasonable, did not exceed the current value of the assets of such Company
Benefit Plan allocable to such benefit Liabilities.

(e) The consummation of the Transactions will not, either alone or in combination with another event: (i) entitle any individual to
severance pay, unemployment compensation or other benefits or compensation under any Company Benefit Plan; or (ii) accelerate the time of payment
or vesting, or increase the amount of any compensation due, or in respect of, any director, officer, employee or independent contractor of the Company
or any Subsidiary under any Company Benefit Plan.

(f) Except to the extent required by applicable Law, neither the Company nor any Subsidiary provides health or welfare benefits to any
former or retired employee or is obligated to provide such benefits to any active employee following such employee’s retirement or other termination of
employment or service.

(g) No Company Benefit Plan provides for the gross-up of any Taxes that may be imposed by any applicable Law.

4.15 Labor Matters.

(a) Neither the Company nor any Subsidiary is a party to any collective bargaining agreement or other Contract covering any group of
employees, labor organization or other representative of any of the employees of the Company or any Subsidiary, nor is there a duty to consult with any
such organization or body, nor are there any activities or proceedings of any labor union or other party to organize or represent such employees. There
has not occurred or been threatened any strike, slow-down, lockout, picketing, work-stoppage, or other similar labor activity with respect to any such
employees except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. There are no unresolved
labor controversies (including unresolved grievances and age, claims regarding any enhanced benefits or other discrimination claims) that are pending or
threatened between the Company or any Subsidiary and Persons employed by or providing services as independent contractors to the Company or any
Subsidiary except as would not, individually or in the aggregate, have a Material Adverse Effect.
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(b) The Company or any Subsidiary (i) is and has been since April 1, 2017 in compliance in all material respects with all applicable Laws
respecting employment and employment practices, terms and conditions of employment, health and safety, wages and hours, and other Laws relating to
discrimination, disability, labor relations, hours of work, payment of wages and overtime wages, pay equity, immigration, workers compensation,
working conditions, employee scheduling, occupational safety and health, family and medical leave, and employee terminations, and has not received
written or oral notice that there is any pending Action involving unfair labor practices against the Company or any Subsidiary, (ii) is not liable for any
material past due arrears of wages or any penalty for failure to comply with any of the foregoing, and (iii) is not liable for any material payment to any
Governmental Authority with respect to unemployment compensation benefits, social security or other benefits or obligations for employees,
independent contractors or consultants (other than routine payments to be made in the ordinary course of business and consistent with past practice).
There are no Actions pending or, to the knowledge of the Company, threatened against the Company or any Subsidiary brought by or on behalf of any
applicant for employment, any current or former employee, any Person alleging to be a current or former employee, or any Governmental Authority,
relating to any such Law or regulation, or alleging breach of any express or implied contract of employment, wrongful termination of employment, or
alleging any other discriminatory, wrongful or tortious conduct in connection with the employment relationship, except as would not, individually or in
the aggregate, have a Material Adverse Effect.

(c) To the knowledge of the Company, no current or former employee, worker or independent contractor of the Company or any
Subsidiary is in violation of (i) any restrictive covenant, nondisclosure obligation or fiduciary duty to the Company or any Subsidiary or (ii) any
restrictive covenant or nondisclosure obligation to a former employee or engager of any such individual, in each case except as would not reasonably be
expected to have a Material Adverse Effect.

(d) No officer-level employee of the Company has provided written or, to the knowledge of the Company, oral notice of his or her plan to
terminate his or her employment.

4.16 Taxes.

(a) All material Tax Returns required by Law to be filed by the Company or its Subsidiaries have been timely filed, and all such Tax
Returns are true, accurate, correct and complete in all material respects.

(b) All material amounts of Taxes due and owing by the Company and its Subsidiaries have been paid.

(c) Each of the Company and its Subsidiaries has (i) withheld all material amounts required to have been withheld by it in connection with
amounts paid or owed to any employee, independent contractor, creditor, shareholder or any other party, (ii) remitted, or will remit on a timely basis,
such amounts to the appropriate Governmental Authority; and (iii) complied in all material respects with applicable Law or double taxation avoidance
agreement in relation to Tax (as the case may be) with respect to Tax withholding.
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(d) There are no audits, examinations, investigations or other proceedings pending against the Company or any of its Subsidiaries in
respect of any material amount of Tax, and no material Tax claims or assessments have been proposed in writing by any Governmental Authority against
any of them which have not been resolved.

(e) Since April 1, 2017, neither the Company nor any of its Subsidiaries has filed any Tax Returns or paid any Tax in a country other than
India, Singapore, the United Kingdom and the United States. No written claim has been made by any Governmental Authority in a jurisdiction where
the Company or any of its Subsidiaries does not file a Tax Return that such entity is or may be subject to material Taxes in that jurisdiction in respect of
Taxes that would be the subject of such Tax Return that has not since been resolved.

(f) There are no outstanding agreements extending or waiving the statutory period of limitations applicable to any claim for, or the period
for the collection or assessment or reassessment of, material Taxes of the Company or its Subsidiaries and no written request for any such waiver or
extension is currently pending.

(g) Neither the Company nor any of its Subsidiaries has requested or entered into a closing agreement, private letter ruling technical advice
memorandum, advance pricing agreement or similar agreement with any Governmental Authority that could reasonably be expected to materially affect
the Taxes of the Company or any of its Subsidiaries after the Closing Date, nor is any such request outstanding.

(h) Neither the Company nor any Subsidiary is a “surrogate foreign corporation” within the meaning of Section 7874(a)(2)(B) of the Code
or treated as a U.S. corporation under Section 7874(b) of the Code.

(i) There are no Liens with respect to material amounts of Taxes on any of the assets of the Company or its Subsidiaries, other than
Permitted Liens.

(j) Neither the Company nor any of its Subsidiaries has participated in any “listed transaction,” as defined in U.S. Treasury Regulation
Section 1.6011-4.

(k) Neither the Company nor any of its Subsidiaries has any material Liability for the Taxes of another Person (other than the Company
and its Subsidiaries) (i) under any applicable Tax Law, (ii) as a transferee or successor, or (iii) by contract (in each case, excluding commercial
agreements entered into in the ordinary course of business, the primary purpose of which is not the sharing of Taxes). Neither the Company nor any of
its Subsidiaries is a party to or bound by any Tax indemnity agreement, Tax sharing agreement or Tax allocation agreement or similar agreement
(excluding commercial agreements entered into in the ordinary course of business, the primary purpose of which is not the sharing of Taxes) with
respect to Taxes under which the Company or any of its Subsidiaries could be liable after the Closing Date for any material Tax liability of any Person
other than one or more of the Company and its Subsidiaries.

(l) Neither the Company nor any of its Subsidiaries has, within the past two years, been a party to any transaction intended to qualify as
tax-free pursuant to Section 355 of the Code.
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(m) Neither the Company nor any of its Subsidiaries has taken or agreed to take any action that could reasonably be expected to prevent
the Merger, the Exchange, the PIPE Investment and the Delayed Exchanges from qualifying for the Intended Tax Treatment. Neither the Company nor
any of its Subsidiaries has any knowledge of any facts or circumstances that could reasonably be expected to prevent the Merger, the Exchange, the
PIPE Investment and the Delayed Exchanges from qualifying for the Intended Tax Treatment. To the knowledge of the Company or any of its
Subsidiaries, no holder of securities of RMG II, none of the PIPE Investors and none of the Major Shareholders has entered into, or has any current plan
or intention to enter into, any contract, agreement, commitment or arrangement to dispose of any PubCo Shares received, in the case of RMG II or the
PIPE Investors, in the transactions contemplated by this Agreement, and, in the case of the Major Shareholders, pursuant to Section 2.02.

(n) The Company is treated as a corporation for U.S. federal income tax purposes, and has not taken or agreed to take any action, and has
not taken or agreed to make any election, that could reasonably be expected to cause the Company to not be treated as a corporation for U.S. federal
income tax purposes.

(o) The Company and its Subsidiaries are in full compliance with all terms and conditions of any material applicable Tax exemption or Tax
holiday or Tax incentive. The consummation of the Transactions will not have any material adverse effect on the continued validity and effectiveness of
any such material Tax exemption, Tax holiday or Tax incentive. Further, no relief in respect of any Taxes, claimed or provided to the Company and its
Subsidiaries, could be effectively withdrawn, postponed, or restricted as a result of any act or omission by the Company or its Subsidiaries at or prior to
the Closing Date.

(p) The Company and its Subsidiaries are in compliance with all applicable transfer pricing Laws and regulations in all material respects.

(q) All records which the Company and its Subsidiaries are required to keep in respect of Taxes under applicable Law or which would be
needed to substantiate any claim made or position taken in relation to Taxes by the Company and its Subsidiaries, have been duly kept and maintained in
all material respects.

(r) It is the intent of the Company and the Major Shareholders that the Company shall be treated as a corporation for U.S. federal, state and
local income tax purposes. Without the prior written consent of CPPIB and GSW (each acting in its sole discretion), the Company shall not (and no
Major Shareholder shall permit the Company to) make an election for the Company to not be treated as a corporation for U.S. federal income tax
purposes.

4.17 Brokers’ Fees. No broker, finder, investment banker or other Person is entitled to any brokerage fee, finders’ fee or other commission in
connection with the Transactions based upon arrangements made by the Company, any of its Subsidiaries or any of their Affiliates for which the
Company or any of its Subsidiaries has any obligation.
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4.18 Insurance.

(a) Schedule 4.18(a) lists all material insurance policies (by policy number, insurer, coverage period, coverage amount, annual premium
and type of policy), including programs of self-insurance of property, fire and casualty, product liability, workers’ compensation and other forms of
insurance held by, or for the benefit of, the Company or any of its Subsidiaries as of the date hereof. True, correct and complete copies or comprehensive
summaries of such insurance policies have been made available to RMG II or its Representatives. With respect to each such insurance policy required to
be listed on Schedule 4.18(a), except as would not, individually or in the aggregate, have a Material Adverse Effect: (i) all premiums due have been
paid; (ii) the policy is legal, valid, binding and enforceable in accordance with its terms and, except for policies that have expired under their terms in
the ordinary course, is in full force and effect; (iii) neither the Company nor any of its Subsidiaries is in breach or default (including any such breach or
default with respect to the payment of premiums or the giving of notice), and, to the knowledge of the Company, no event has occurred that, with or
without notice or lapse of time or both, would constitute such a breach or default, or permit termination or modification, under the policy, and, to the
knowledge of the Company, no such action has been threatened; and (iv) as of the date hereof, no written notice of cancellation, non-renewal,
disallowance or reduction in coverage or claim or termination has been received other than in connection with ordinary renewals.

4.19 Real Property; Assets.

(a) Schedule 4.19(a) contains a true, correct and complete list of all material real property and interests in real property owned in fee by the
Company or its Subsidiaries (collectively, the “Owned Real Property”). With respect to each parcel of Owned Real Property: (i) the Company and its
Subsidiaries have good, valid and marketable fee title, free and clear of all Liens, (ii) neither the Company nor any of its Subsidiaries have leased or
otherwise granted to any Person the right to use or occupy such Owned Real Property or any portion thereof (iii) there are no options, rights of first
refusal or rights of first offer to purchase such Owned Real Property or any portion thereof or interest therein and (iv) the sale or conveyance deeds have
been adequately stamped and validly registered in accordance with applicable Law, in each case except as would not have a Material Adverse Effect.

(b) Schedule 4.19(b) contains a true, correct and complete list of all leasehold or subleasehold estates and other rights to use or occupy any
land, buildings, structures, improvements, fixtures or other interest in real property held by the Company or any of its Subsidiaries (the “Leased Real
Property” and together with the Owned Real Property, the “Real Properties”). The Company has made available to RMG II or its Representatives true,
correct and complete copies of the leases, subleases and occupancy agreements (including all modifications, amendments, supplements, waivers and
side letters thereto) for the material Leased Real Property to which the Company or any of its Subsidiaries is a party (the “Real Estate Lease
Documents”), and such deliverables comprise all Real Estate Lease Documents relating to the Leased Real Property. The Real Estate Lease Documents
have been adequately stamped and validly registered in accordance with applicable Law, in each case except as would not be expected to have a
Material Adverse Effect.
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(c) Each Real Estate Lease Document (i) is a legal, valid, binding and enforceable obligation of the Company or its Subsidiaries, as
applicable, subject to Enforceability Exceptions, and each such lease is in full force and effect, (ii) has not been amended or modified except as reflected
in the modifications, amendments, supplements, waivers and side letters thereto made available to RMG II or its Representatives and (iii) subject to
securing the consents or approvals, if any, required under the Real Estate Lease Documents to be obtained from any landlord, or lender to landlord (as
applicable), in connection with the execution and delivery of this Agreement by the Company or the consummation of the Transactions by the Company,
upon the consummation of the Transactions, will entitle the Company to the use, occupancy and possession, in each case subject to the terms of the
respective Real Estate Lease Documents in effect with respect to the Leased Real Property, of the premises specified in the Real Estate Lease
Documents.

(d) No material default by (i) the Company or any of its Subsidiaries or (ii) to the knowledge of the Company, any landlord or
sub-landlord, as applicable, presently exists under any Real Estate Lease Documents. Neither the Company nor any of its Subsidiaries has received
written notice of material default under any Real Estate Lease Document which default has not been cured or waived prior to the date hereof. To the
knowledge of the Company, no event has occurred that, and no condition exists that, with or without notice or lapse of time or both, would constitute a
material default under any Real Estate Lease Document by the Company or any of its Subsidiaries (as tenant, subtenant or sub-subtenant, as applicable)
or by the other parties thereto. Neither the Company nor any of its Subsidiaries has subleased or otherwise granted any Person other than another
Subsidiary of the Company the right to use or occupy any Leased Real Property, which sublease or right is still in effect. Except for the Permitted Liens,
neither the Company nor any of its Subsidiaries has collaterally assigned or granted any other security interest in the Real Property or any interest
therein which is still in effect. Except for the Permitted Liens, there exist no Liens affecting the Real Property created by, through or under the Company
or any of its Subsidiaries.

(e) With respect to each Real Estate Lease Document:

(i) since April 1, 2017, to the knowledge of the Company, no security deposit or portion thereof deposited by the Company or any of its
Subsidiaries under such Real Estate Lease Document has been applied in respect of a breach or default under such Real Estate Lease Document
that has not (A) if and as required by the applicable landlord, been redeposited in full, or (B) been disclosed in writing to RMG II or its
Representatives; and

(ii) neither the Company nor any of its Subsidiaries holds a contractual right or obligation to purchase or acquire any material real estate
interest.

(f) Neither the Company nor any of its Subsidiaries has received any written notice that remains outstanding as of the date hereof that the
current use and occupancy of the Real Property and the improvements thereon (i) are prohibited or otherwise limited by any Lien, Governmental Order
or Law or (ii) are in material violation of any of the recorded covenants, conditions, restrictions, reservations, easements or agreements applicable to
such Real Property.

(g) All of the Real Properties and buildings, fixtures and improvements thereon (A) are in reasonable operating condition, and (B) to the
knowledge of the Company, no condition exists requiring material repairs, alterations or corrections.
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(h) Except for Permitted Liens, the Company and its Subsidiaries have good and valid title to the material assets of the Company and its
Subsidiaries. All owned or leased material tangible assets of the Company and its Subsidiaries (other than the Owned Real Property and Leased Real
Property) are in all material respects in good working order, repair and operating condition. The Company and its Subsidiaries have obtained right of
way and peaceful possession required for usage and access to the Owned Real Property and Leased Real Property, and for the development and
operation of the Projects, as applicable, in all material respects.

(i) The Company and its Subsidiaries which are developing Projects or part thereof have not received any written notice that the land
acquisition process for such Projects or part thereof is delayed to the extent of a material delay in commissioning of such Projects or part thereof beyond
the time period prescribed for the same under the Contracts.

4.20 Environmental Matters.

(a) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect:

(i) the Company and its Subsidiaries are and, during the last three years, have been in compliance with all Environmental Laws;

(ii) there has been no Release or, to the knowledge of the Company, threatened Release of any Hazardous Materials (x) at, in, on or
under or from any Real Property or, to the knowledge of the Company, any other property or location formerly owned, leased or operated by the
Company or any of its Subsidiaries or (y) by or on behalf of the Company or any of its Subsidiaries at any other location, including any location
where the Company or any of its Subsidiaries has transported Hazardous Materials or arranged for their disposal;

(iii) neither the Company nor any of its Subsidiaries is subject to any current Governmental Order relating to the Company’s or any
of its Subsidiaries’ compliance with Environmental Laws or the investigation, sampling, monitoring, treatment, remediation, removal or cleanup
of Hazardous Materials;

(iv) no Action is pending or, to the knowledge of the Company, threatened with respect to the Company’s or its Subsidiaries’
compliance with or liability under Environmental Law and, to the knowledge of the Company, no facts, circumstances or conditions currently
exist that could adversely affect such continued compliance with Environmental Laws or require material capital expenditures to achieve or
maintain such continued compliance; and

(v) neither the Company nor any of its Subsidiaries has retained or assumed, by contract or operation of Law, any material Liabilities
or material obligations of any other Person arising under Environmental Law.

(b) The Company has made available to RMG II or its Representatives copies of all written environmental reports, audits, assessments,
liability analyses, memoranda and studies in the possession of or conducted by or commissioned by the Company or its Subsidiaries with respect to the
Company’s or any of its Subsidiaries’ compliance with, or Liabilities arising under, Environmental Law.
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4.21 Absence of Changes.

(a) Since the Latest Balance Sheet Date, there has not been a Material Adverse Effect.

(b) From the Latest Balance Sheet Date through the date of this Agreement, the Company and its Subsidiaries (i) have, in all material
respects, conducted their businesses and operated their assets or properties in the ordinary course of business consistent with past practice, other than
due to any COVID-19 Measures applicable to the Company and its Subsidiaries and (ii) have not taken any action that would require the consent of
RMG II pursuant to Section 8.01 if such action had been taken on or after the date hereof.

4.22 Affiliate Agreements. Other than (i) any Company Benefit Plan (including any employment or option agreements entered into in the ordinary
course of business by the Company or its Subsidiaries) or standard employment agreements or offer letters and (ii) any Contract or business arrangement
solely among the Company and its Subsidiaries, none of the Affiliates, stockholders, directors or officers of the Company or any of its Subsidiaries is a
party to any Contract or business arrangement with the Company or its Subsidiaries.

4.23 Internal Controls. The Company maintains a system of policies, procedures and internal controls designed and implemented to provide
reasonable assurance that: (a) no assets or services of the Company and its Subsidiaries are used in a manner that violates applicable Law (including
corruption, money laundering or fraud), (b) violations of applicable Law by the Company’s or its Subsidiaries’ directors, officers, employees or their
respective agents, representatives or other Persons, acting on behalf of the Company or any Subsidiary, are detected, (c) transactions are executed in
accordance with management’s general or specific authorizations, (d) transactions are recorded as necessary to permit preparation of financial statements
in conformity with Indian Accounting Standards and to maintain asset accountability, (e) access to the Company’s or its Subsidiaries’ assets is permitted
only in accordance with management’s general or specific authorization, and (f) the recorded accountability for assets is compared with the existing
assets at reasonable intervals and appropriate action is taken with respect to any differences. To the knowledge of the Company, there are no deficiencies
with such systems that would reasonably be expected to be material to RMG II and its Subsidiaries (including, after the Closing, the Company and its
Subsidiaries), taken as a whole, after the Closing.

4.24 Certain Business Practices.

(a) Neither the Company nor any Subsidiary, nor, to the Company’s knowledge, any of their respective Representatives acting on their
behalf, has in violation of applicable Anti-Corruption Law (i) used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses
relating to political activity, (ii) made any unlawful payment to foreign or domestic government officials or employees, to foreign or domestic political
parties or campaigns or violated any provision of any Anti-Corruption Laws or (iii) directly or indirectly, given or agreed to give any unlawful gift or
similar benefit in any material amount to any customer, supplier, governmental employee or other Person who is or may be in a position to help, hinder
or assist the Company or any Subsidiary in connection with any actual or proposed transaction.
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(b) The operations of the Company and its Subsidiaries are and, since April 1, 2017, have been conducted at all times in compliance with
money laundering statutes in all applicable jurisdictions (including the (Indian) Prevention of Money Laundering Act, 2002), the rules and regulations
thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any Governmental Authority, and no Action
involving the Company or any Subsidiary with respect to any of the foregoing is pending or, to the knowledge of the Company, threatened.

(c) Neither the Company nor any of its Subsidiaries is or, since April 1, 2017, has been the subject of any investigation, inquiry or
enforcement proceedings regarding any offence or alleged offence relating to the evasion of Tax or its facilitation, and no such investigation, inquiry or
enforcement proceedings are pending or, to the knowledge of the Company, threatened and, to the knowledge of the Company, there are no
circumstances reasonably likely to give rise to any such investigation, inquiry or proceedings.

(d) Neither the Company or any Subsidiary, nor any of their respective directors or officers or any other Representative acting on behalf of
the Company or any Subsidiary, is currently identified on the specially designated nationals or other blocked person list or otherwise currently the
subject of any sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department (“OFAC”), and, since April 1, 2017,
neither the Company nor any Subsidiary has directly or indirectly, used any funds, or loaned, contributed or otherwise made available such funds to any
Subsidiary, joint venture partner or other Person, in connection with any sales or operations in any country targeted under comprehensive sanctions by
OFAC (such countries, as of the date hereof, being the Crimea region of Ukraine, Cuba, Iran, North Korea and Syria) or for the purpose of financing the
activities of any Person the subject of, or otherwise in violation of, any U.S. sanctions administered by OFAC, in each case in violation of applicable
sanctions.

4.25 Permits. Each of the Company and its Subsidiaries has all material Permits (the “Company Permits”) that are required to lawfully own, lease
or operate its properties and assets and to conduct its business as currently conducted, except where the failure to obtain the same would not,
individually or in the aggregate, have a Material Adverse Effect. The Company has made available to RMG II or its Representatives true, correct and
complete copies of all Company Permits, all of which are listed on Schedule 4.25. Except as would not, individually or in the aggregate, have a Material
Adverse Effect, all of the Company Permits are in full force and effect in accordance with their terms, and no outstanding written notice of default or
non-compliance, revocation, cancellation or termination of any Company Permit has been received by the Company or any of its Subsidiaries. To the
knowledge of the Company, none of the Company Permits upon its termination or expiration in the ordinary due course will not be renewed or reissued
in the ordinary course of business upon terms and conditions substantially similar to its existing terms and conditions. There are no Actions pending or,
to the knowledge of the Company, threatened that would reasonably be expected to result in the revocation, cancellation, limitation, restriction or
termination of, or the imposition of any material fine, material penalty or other material sanction for violation of any legal or regulatory requirements
relating to, any Company Permit. Each of the Company and its Subsidiaries is in compliance with all Company Permits applicable to the Company or
any of its Subsidiaries, except where the failure to comply with such Company Permits would not have a Material Adverse Effect.
 
 

50



4.26 Projects, Customers and Suppliers. Schedule 4.26 sets forth a complete and accurate list of (a) the Projects, including names of the relevant
off-takers or power purchasers, and (b) the top ten (10) suppliers and/or service providers of the Company and its Subsidiaries based on the U.S. Dollar
amount of expenditures for the twelve (12)-month period ending December 31, 2020. Other than in the ordinary course of business, none of the
off-takers or power purchasers, suppliers or service providers listed on Schedule 4.26 has terminated, or given written notice that it intends to terminate,
any of its business relationship with the Company or any of its Subsidiaries. There has been no material dispute or controversy or, to the knowledge of
the Company, threatened material dispute or controversy, between the Company or any of its Subsidiaries, on the one hand, and any such power
purchaser, supplier or service provider, on the other hand.

4.27 Proxy Statement/Prospectus. None of the information relating to the Company or any of its Subsidiaries supplied or to be supplied by the
Company, or by any other Person acting on behalf of the Company in writing specifically for inclusion or incorporation by reference in the Proxy
Statement/Prospectus will, as of the date of the Proxy Statement/Prospectus (or any amendment or supplement thereto) is first mailed to the RMG II
Shareholders, at the time of the RMG II Meeting or at the Exchange Effective Time, contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading; provided that, notwithstanding the foregoing provisions of this Section 4.27, no representation or warranty is made by the Company with
respect to information or statements made or incorporated by reference in the Proxy Statement/Prospectus that were not supplied by or on behalf of the
Company for use therein.

4.28 No Additional Representations and Warranties. Except as provided in this Article IV, neither the Company nor any of its Affiliates, nor any
of their respective directors, managers, officers, employees, equity holders, partners, members or representatives, has made, or is making, any
representation or warranty whatsoever to RMG II or its Affiliates, and no such party shall be liable in respect of the accuracy or completeness of any
information provided to RMG II or its Affiliates.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF RMG II

Except as set forth in the RMG II Disclosure Schedules to this Agreement (each of which qualifies (a) the correspondingly numbered
representation, warranty or covenant if specified therein) and (b) such other representations, warranties or covenants where its relevance as an exception
to, qualification of or disclosure for the purposes of such representation, warranty or
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covenant is reasonably apparent on the face of the disclosure in such Schedule) or in the SEC Reports filed or furnished by RMG II prior to the date
hereof (excluding any disclosures in such SEC Reports under the headings “Risk Factors”, “Forward-Looking Statements” or “Qualitative Disclosures
About Market Risk” and any other disclosures that are predictive, cautionary or forward-looking in nature) (it being understood that nothing disclosed in
such SEC Reports will be deemed to modify or qualify the representations and warranties set forth in Sections 5.04 (Litigation and Proceedings), 5.06
(Financial Ability; Trust Account), 5.12 (Tax Matters), and 5.13 (Capitalization)), RMG II represents and warrants to the Company and the Major
Shareholders, as of the date hereof and as of Closing, as follows:

5.01 Corporate Organization. RMG II is an exempted company duly incorporated, validly existing and in good standing under the Laws of the
Cayman Islands. RMG II has the requisite corporate power and authority to own, lease or operate its assets and properties and to conduct its business as
it is now being conducted. RMG II is duly licensed or qualified and in good standing in all jurisdictions in which its ownership of property or the
character of its activities is such as to require it to be so licensed or qualified, except where failure to be so licensed or qualified has not and would not,
individually or in the aggregate, reasonably be expected to have a material adverse effect on the ability of RMG II to enter into this Agreement or
consummate the Transactions. RMG II has made available to the Company accurate and complete copies of its Organizational Documents, each as
currently in effect. RMG II is not, and at all times has not been, in violation of any provision of its Organizational Documents in any material respect.

5.02 Due Authorization.

(a) RMG II has all requisite corporate power and authority to execute and deliver this Agreement and each ancillary agreement to this
Agreement to which it is a party and, upon receipt of the RMG II Shareholder Approval, to perform its obligations hereunder and thereunder and to
consummate the Transactions. The execution, delivery and performance of this Agreement and such ancillary agreements and the consummation of the
Transactions have been duly, validly and unanimously authorized and approved by the boards of directors of RMG II and, except for the RMG II
Shareholder Approval, no other corporate proceeding on the part of RMG II is necessary to authorize this Agreement or such ancillary agreements or
RMG II’s performance hereunder or thereunder. This Agreement has been, and each ancillary agreement to which RMG II is a party will be when
delivered, duly and validly executed and delivered by RMG II and, assuming due authorization and execution by each other party hereto and thereto,
this Agreement constitutes, and each such ancillary agreement when delivered will constitute, a legal, valid and binding obligation of RMG II,
enforceable against RMG II in accordance with its terms, subject to the Enforceability Exceptions.

(b) At a meeting duly called and held, the RMG II Board has unanimously: (i) determined that this Agreement and the transactions
contemplated hereby are fair to and in the best interests of RMG II and its shareholders; (ii) determined that the fair market value of the Company is
equal to at least eighty percent (80%) of the amount held in the Trust Account (less any deferred underwriting commissions and taxes payable on interest
earned) as of the date hereof; (iii) approved the transactions contemplated by this Agreement as a Business Combination; and (iv) subject to the terms of
this Agreement, resolved to recommend to RMG II Shareholders approval of the Transactions.
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5.03 No Conflict. The execution, delivery and performance of this Agreement by RMG II and, upon receipt of the RMG II Shareholder Approval,
the consummation of the Transactions do not and will not (a) conflict with or violate any provision of, or result in the breach of, RMG II’s
Organizational Documents, (b) conflict with or result in any violation of any provision of any Law, Permit or Governmental Order applicable to RMG II
or any of its properties or assets, (c) violate, conflict with, result in a breach of any provision of, constitute a default (or an event which, with or without
notice or lapse of time or both, would constitute a default) under, or result in the termination or acceleration of, or a right of termination, cancellation,
modification, acceleration or amendment under, or accelerate the performance required by, or result in the acceleration or trigger of any payment,
posting of collateral (or right to require the posting of collateral), time of payment, vesting or increase in the amount of any compensation or benefit
payable pursuant to, any of the terms, conditions or provisions of any Contract to which RMG II is a party or by which its assets or properties may be
bound or affected or (d) result in the creation of any Lien upon any of the properties or assets of RMG II, except (in the case of clauses (b), (c) or
(d) above) for such violations, conflicts, breaches or defaults which would not, individually or in the aggregate, reasonably be expected to have a
material adverse effect on the ability of RMG II to enter into and perform their respective obligations under this Agreement.

5.04 Litigation and Proceedings. There are no pending or, to the knowledge of RMG II, threatened Actions against RMG II, or, to the knowledge
of RMG II, any of its directors, managers, officers or employees (in their capacity as such) or otherwise affecting RMG II or its assets, including any
condemnation or similar proceedings, that, if determined adversely, would, individually or in the aggregate, reasonably be expected to have a material
adverse effect on the ability of RMG II to enter into and perform its obligations under this Agreement. There is no unsatisfied judgment or open
injunction binding upon RMG II that would, individually or in the aggregate, reasonably be expected to have a material adverse effect on the ability of
RMG II to enter into and perform its obligations under this Agreement.

5.05 Governmental Authorities; Consents. Subject to receipt of the RMG II Shareholder Approval, no Consent, approval or authorization of, or
designation, declaration or filing with, any Governmental Authority is required on the part of RMG II with respect to RMG II’s execution or delivery of
this Agreement or the consummation of the Transactions, other than (a) such filings as are contemplated by this Agreement, (b) any filings required with
Nasdaq or the SEC with respect to the Transactions, (c) applicable requirements, if any, of the Securities Act, the Exchange Act, and/or any state “blue
sky” Securities Laws, and the rules and regulations thereunder, and (d) where the failure to obtain such Consents or to make such filings or notifications,
would not, individually or in the aggregate, reasonably be expected to adversely affect the ability of RMG II to perform or comply with on a timely basis
any material obligation under this Agreement or any ancillary agreement hereto to which it is a party or to consummate the Transactions.

5.06 Financial Ability; Trust Account.

(a) As of the date hereof, there is at least $345,000,000 invested in a U.S.-based trust account (the “Trust Account”), maintained by
Continental Stock Transfer & Trust Company, acting as trustee (the “Trustee”), pursuant to the Investment Management Trust Agreement, dated
December 9, 2020, by and between RMG II and the Trustee (the “Trust Agreement”). Prior to the Closing, none of the funds held in the Trust Account
may be released except in accordance with
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the Trust Agreement, RMG II’s Organizational Documents and RMG II’s final prospectus dated December 9, 2020. Amounts in the Trust Account are
invested in United States Government treasury bills with a maturity of 185 days or less or in money market funds meeting certain conditions under Rule
2a-7 promulgated under the Investment Company Act. RMG II has performed all material obligations required to be performed by it to date under, and
is not in material default or breach under or materially delinquent in performance or any other respect (claimed or actual) in connection with, the Trust
Agreement, and no event has occurred that, with or without notice or lapse of time or both, would constitute such a default or breach thereunder. As of
the date hereof, there are no claims or proceedings pending with respect to the Trust Account. As of the date hereof, RMG II has not released any money
from the Trust Account (other than interest income earned on the principal held in the Trust Account as permitted by the Trust Agreement). As of the
Exchange Effective Time, the obligations of RMG II to dissolve or liquidate pursuant to RMG II’s Organizational Documents shall terminate, and as of
the Exchange Effective Time, RMG II shall have no obligation whatsoever pursuant to RMG II’s Organizational Documents to dissolve and liquidate
the assets of RMG II by reason of the consummation of the Transactions. To RMG II’s knowledge, as of the date hereof, following the Exchange
Effective Time, no RMG II Shareholder shall be entitled to receive any amount from the Trust Account except to the extent such RMG II Shareholder is
a Redeeming Shareholder. There are no separate Contracts, side letters or other arrangements or understandings (whether written or unwritten, express
or implied) that would cause the description of the Trust Agreement in the SEC Reports to be inaccurate or that would entitle any Person (other than a
Redeeming Shareholder) to any portion of the proceeds in the Trust Account.

(b) As of the date hereof, assuming the accuracy of the representations and warranties of the Company contained herein and the
compliance by the Company with its obligations hereunder, RMG II has no reason to believe that any of the conditions to the use of funds in the Trust
Account will not be satisfied or funds available in the Trust Account will not be available to RMG II on the Closing Date (net of obligations with respect
to redemptions and the payment of Taxes and other permitted payments or distributions).

(c) As of the date hereof, RMG II does not have any present intention, agreement, arrangement or understanding to enter into or incur any
obligations with respect to or under any Indebtedness.

5.07 Brokers’ Fees. Except fees described on Schedule 5.07 (including the amounts owed with respect thereto), no broker, finder, investment
banker or other Person is entitled to any brokerage fee, finders’ fee or other commission in connection with the Transactions based upon arrangements
made by RMG II or any of its Affiliates, including the Sponsor.

5.08 SEC Reports; Financial Statements.

(a) RMG II has filed in a timely manner all required registration statements, reports, schedules, forms, statements and other documents
required to be filed by it with the SEC since December 9, 2020 (collectively, as they have been amended since the time of their filing and including all
exhibits thereto, the “SEC Reports”). None of the SEC Reports, as of their respective dates (or, if amended or superseded by a filing prior to the date of
this Agreement or the Closing Date, then on the date of such filing), contained any untrue statement of a material fact or omitted
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to state a material fact required to be stated therein or necessary in order to make the statements made therein, in light of the circumstances under which
they were made, not misleading. The audited financial statements and unaudited interim financial statements (including, in each case, the notes and
schedules thereto) included in the SEC Reports complied as to form in all material respects with the published rules and regulations of the SEC with
respect thereto, were prepared in accordance with GAAP applied on a consistent basis during the periods involved (except as may be indicated therein or
in the notes thereto and except with respect to unaudited statements as permitted by Form 10-Q of the SEC) and fairly present (subject, in the case of the
unaudited interim financial statements included therein, to normal year-end adjustments and the absence of complete footnotes) in all material respects
the financial position of RMG II as of the respective dates thereof and the results of its operations and cash flows for the respective periods then ended.

(b) RMG II maintains disclosure controls and procedures (as defined in Rule 13a-15 under the Exchange Act). Such disclosure controls
and procedures are designed to ensure that material information relating to RMG II is made known to RMG II’s principal executive officer and its
principal financial officer, particularly during the periods in which the periodic reports required under the Exchange Act are being prepared. To the
knowledge of RMG II, such disclosure controls and procedures are effective in timely alerting RMG II’s principal executive officer and principal
financial officer to material information required to be included in RMG II’s periodic reports required under the Exchange Act.

(c) RMG II maintains a system of internal controls that are designed and sufficient to provide reasonable assurance regarding the reliability
of RMG II’s financial reporting and the preparation of the RMG II Financials for external purposes in accordance with GAAP.

(d) There are no outstanding loans or other extensions of credit made by RMG II to any executive officer (as defined in Rule 3b-7 under
the Exchange Act) or director of RMG II. RMG II has not taken any action prohibited by Section 402 of the Sarbanes-Oxley Act.

(e) Neither RMG II (including any employee thereof) nor RMG II’s independent auditors has identified or been made aware of (i) any
significant deficiency or material weakness in the system of internal accounting controls utilized by RMG II, (ii) any fraud, whether or not material, that
involves RMG II’s management or other employees who have a role in the preparation of financial statements or the internal accounting controls utilized
by RMG II or (iii) any claim or allegation regarding any of the foregoing.

(f) As of the date hereof, to the knowledge of RMG II, there are no outstanding SEC comments from the SEC with respect to the SEC
Reports and none of the SEC Reports filed on or prior to the date hereof is subject to ongoing SEC review or investigation.

5.09 Business Activities; Absence of Changes.

(a) Since its incorporation, RMG II has not conducted any business activities other than activities directed toward the accomplishment of a
Business Combination. Except as set forth in RMG II’s Organizational Documents, there is no agreement, commitment or Governmental Order binding
upon RMG II or to which RMG II is a party that has or would reasonably be expected to have the effect of prohibiting or impairing any business
practice of RMG II or any acquisition of property by RMG II or the conduct of business by RMG II as currently conducted or as contemplated to be
conducted as of the Closing, other than such effects, individually or in the aggregate, which have not had and would not reasonably be expected to have
a material adverse effect on the ability of RMG II to enter into and perform its obligations under this Agreement.
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(b) RMG II does not own or have a right to acquire, directly or indirectly, any interest or investment (whether equity or debt) in any
corporation, partnership, joint venture, business, trust or other entity. Except for this Agreement, the Contracts expressly contemplated hereby and the
Transactions, RMG II has no interests, rights, obligations or liabilities with respect to, and is not party to or bound by, and does not have its assets or
property subject to, in each case, whether directly or indirectly, any Contract or transaction that is, or could reasonably be interpreted as constituting, a
Business Combination.

(c) As of the date hereof and except for this Agreement and the Contracts expressly contemplated hereby or as set forth on
Schedule 5.09(c), RMG II is not party to any Contract with any other Person that would require payments by RMG II or any of its Subsidiaries after the
date hereof in excess of $50,000 in the aggregate with respect to any individual Contract (other than this Agreement and the Contracts expressly
contemplated hereby, Contracts set forth on Schedule 5.09(c) and any such payments to be made as RMG II Transaction Expenses).

(d) As of the date hereof, there is no liability, debt or obligation of RMG II that would be required to be set forth or reserved for on a
consolidated balance sheet of RMG II prepared in accordance with GAAP consistently applied and in accordance with past practice, except for
Liabilities, debts or obligations (i) reflected or reserved for on RMG II’s consolidated balance sheet as of December 14, 2020 as reported on Form 8-K
or disclosed in the notes thereto (other than any such Liabilities not reflected, reserved or disclosed as are not and would not be, in the aggregate,
material to RMG II), (ii) that have arisen since the date of RMG II’s consolidated balance sheet as of December 14, 2020 as reported on Form 8-K in the
ordinary course of the operation of business of RMG II, (iii) disclosed in the RMG II Disclosure Schedules, or (iv) for professional fees, including with
respect to legal and accounting advisors incurred by RMG II in connection with the Transactions.

(e) Except as provided for in the RMG II Financials, RMG II has no material Indebtedness.

(f) Since the incorporation of RMG II, there has not been any event or occurrence that has had, or would not reasonably be expected to
have, individually or in the aggregate, a material adverse effect on the ability of RMG II to enter into and perform its obligations under this Agreement.

5.10 Form F-4 and Proxy Statement/Prospectus. None of the information relating to the RMG II supplied or to be supplied by RMG II, or by any
other Person acting on behalf of RMG II in writing specifically for inclusion or incorporation by reference in the Proxy Statement/Prospectus will, as of
the date of the Proxy Statement/Prospectus (or any amendment or supplement thereto) is first mailed to the RMG II Shareholders, at the time of the
RMG II Meeting or at the Exchange Effective Time, contain any untrue statement of a material fact or omit to state
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a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading; provided that, notwithstanding the foregoing provisions of this Section 5.10, no representation or warranty is made by RMG II with respect
to information or statements made or incorporated by reference in the Proxy Statement/Prospectus that were not supplied by or on behalf of RMG II for
use therein.

5.11 No Outside Reliance. Notwithstanding anything contained in this Section 5.11 or any other provision hereof, RMG II and its directors,
officers, employees, stockholders, partners, members and representatives, acknowledges and agrees that RMG II has made its own investigation of the
Company and the Major Shareholders and that neither the Company, the Major Shareholders nor any of their respective Affiliates, agents or
representatives is making any representation or warranty whatsoever, express or implied, beyond those expressly given by the Company in Article IV
and the Major Shareholders in Article VII, including any implied warranty or representation as to condition, merchantability, suitability or fitness for a
particular purpose or trade as to any of the assets of the Company or its Subsidiaries or the Major Shareholders. Without limiting the generality of the
foregoing, it is understood that any cost estimates, financial or other projections or other predictions that may be contained or referred to in the
Schedules or elsewhere, as well as any information, documents or other materials (including any such materials contained in any “data room” (whether
or not accessed by RMG II or its Representatives) or reviewed by RMG II pursuant to the Confidentiality Agreement) or management presentations that
have been or shall hereafter be provided to RMG II or any of its Affiliates, agents or representatives are not and will not be deemed to be representations
or warranties of the Company or any of the Major Shareholders, and no representation or warranty is made as to the accuracy or completeness of any of
the foregoing except as may be expressly set forth in Article IV and Article VII of this Agreement. Except as otherwise expressly set forth in this
Agreement, RMG II understands and agrees that any assets, properties and business of the Company and its Subsidiaries are furnished “as is”, “where
is” and, except as otherwise provided in the representations and warranties contained in Article IV, with all faults and without any other representation
or warranty of any nature whatsoever.

5.12 Tax Matters.

(a) All material Tax Returns required by Law to be filed by RMG II have been timely filed, and all such Tax Returns are true, accurate,
correct and complete in all material respects.

(b) All material amounts of Taxes due and owing by RMG II have been paid.

(c) RMG II has (i) withheld all material amounts required to have been withheld by it in connection with material amounts paid or owed to
any employee, independent contractor, creditor, shareholder or any other party, (ii) remitted, or will remit on a timely basis, such amounts to the
appropriate Governmental Authority; and (iii) complied in all material respects with applicable Law or double taxation avoidance agreement in relation
to Tax (as the case may be) with respect to Tax withholding.
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(d) There are no audits, examinations, investigations or other proceedings pending against RMG II in respect of any material amount of
Tax, and no material Tax claims or assessments have been proposed in writing by any Governmental Authority against any of them which have not been
resolved.

(e) No written claim has been made by any Governmental Authority in a jurisdiction where RMG II does not file a Tax Return that such
entity is or may be subject to material Taxes in that jurisdiction in respect of Taxes that would be the subject of such Tax Return that has not since been
resolved.

(f) There are no outstanding agreements extending or waiving the statutory period of limitations applicable to any claim for, or the period
for the collection or assessment or reassessment of, material Taxes of RMG II and no written request for any such waiver or extension is currently
pending.

(g) RMG II is not a “surrogate foreign corporation” within the meaning of Section 7874(a)(2)(B) of the Code or treated as a
U.S. corporation under Section 7874(b) of the Code.

(h) There are no Liens with respect to material amounts of Taxes on any of the assets of RMG II, other than Permitted Liens.

(i) RMG II has not participated in any “listed transaction,” as defined in U.S. Treasury Regulation Section 1.6011-4.

(j) RMG II does not have any material Liability for the Taxes of another Person (i) under any applicable Tax Law, (ii) as a transferee or
successor, or (iii) by contract (in each case, excluding commercial agreements entered into in the ordinary course of business, the primary purpose of
which is not the sharing of Taxes). RMG II is not a party to or bound by any Tax indemnity agreement, Tax sharing agreement or Tax allocation
agreement or similar agreement (excluding commercial agreements entered into in the ordinary course of business, the primary purpose of which is not
the sharing of Taxes) with respect to Taxes under which RMG II could be liable after the Closing Date for any material Tax liability of any Person.

(k) RMG II has not, within the past two years, been a party to any transaction intended to qualify as tax-free pursuant to Section 355 of the
Code.

(l) RMG II has not taken or agreed to take any action that could reasonably be expected to prevent the Merger, the Exchange, the PIPE
Investment and the Delayed Exchanges from qualifying for the Intended Tax Treatment. RMG II does not have any knowledge of any facts or
circumstances that could reasonably be expected to prevent the Merger, the Exchange, the PIPE Investment and the Delayed Exchanges from qualifying
for the Intended Tax Treatment. To the knowledge of RMG II, no holder of securities of RMG II has entered into, or has any current plan or intention to
enter into, any contract, agreement, commitment or arrangement to dispose of any PubCo Shares received in the transactions contemplated by this
Agreement. RMG II is treated as a corporation for U.S. federal income tax purposes, and has not taken or agreed to take any action (including an
election), that could reasonably be expected to cause RMG II not to be treated as a corporation for U.S. federal income tax purposes.
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5.13 Capitalization.

(a) As of the date hereof, RMG II has issued (i) 34,500,000 RMG II Units, each consisting of one RMG II Class A Share and one-third of
one RMG II Warrant, (ii) 11,500,000 RMG II Warrants and (iii) 7,026,807 RMG II Private Warrants.

(b) RMG II is authorized to issue 500,000,000 RMG II Class A Shares and 50,000,000 RMG II Class B Shares, of which, as of the date
hereof, 34,500,000 RMG II Class A Shares and 8,625,000 RMG II Class B Shares are issued and outstanding. All issued and outstanding RMG II Shares
have been duly authorized and validly issued, are fully paid and nonassessable under applicable Law and were not issued in violation of any preemptive
rights.

(c) All of the issued and outstanding RMG II Shares and all of the issued and outstanding RMG II Warrants (including the RMG II Private
Warrants) (i) have been duly authorized and validly issued and are fully paid and nonassessable, (ii) were issued in compliance in all material respects
with applicable Law, (iii) were not issued in breach or violation of any preemptive rights or Contract, except as disclosed in the SEC Reports and (iv) are
fully vested and not otherwise subject to a substantial risk of forfeiture within the meaning of Code Section 83.

(d) Except for the RMG II Warrants (including the RMG II Private Warrants) issued pursuant to the Warrant Agreement, as of the date
hereof, there are (i) no subscriptions, calls, options, warrants, rights or other securities convertible into or exchangeable or exercisable for RMG II
Shares or the equity interests of RMG II, or any other Contracts to which RMG II is a party or by which RMG II is bound obligating RMG II to issue or
sell any share of, other equity interests in or debt securities of, RMG II, and (ii) no equity equivalents, stock or share appreciation rights, phantom stock
or share ownership interests or similar rights in RMG II. Except as disclosed in the SEC Reports or in RMG II’s Organizational Documents, there are no
outstanding contractual obligations of RMG II to repurchase, redeem or otherwise acquire any securities or equity interests of RMG II. There are no
outstanding bonds, debentures, notes or other Indebtedness of RMG II having the right to vote (or convertible into, or exchangeable for, securities
having the right to vote) on any matter for which the RMG II Shareholders may vote. Except as disclosed in the SEC Reports, RMG II is not a party to
any shareholders agreement, voting agreement or registration rights agreement relating to RMG II Shares or any other equity interests of RMG II.

5.14 Nasdaq Stock Market Quotation. The issued and outstanding RMG II Units are registered pursuant to Section 12(b) of the Exchange Act and
are listed for trading on Nasdaq under the symbol “RMGBU”. The issued and outstanding shares of RMG II Class A Shares are registered pursuant to
Section 12(b) of the Exchange Act and are listed for trading on Nasdaq under the symbol “RMGB”. The issued and outstanding RMG II Warrants
(excluding the RMG II Private Warrants) are registered pursuant to Section 12(b) of the Exchange Act and are listed for trading on Nasdaq under the
symbol “RMGBW”. RMG II is in compliance with the rules of the Nasdaq and there is no action or proceeding pending or, to the knowledge of RMG II,
threatened against RMG II by the Nasdaq or the SEC with respect to any intention by such entity to deregister the RMG II Shares, RMG II Warrants or
RMG II Units or terminate the listing of RMG II Shares, RMG II Warrants or RMG II Units on the Nasdaq. None of RMG II or its Affiliates has taken
any action in an attempt to terminate the registration of the RMG II Shares, RMG II Warrants or RMG II Units under the Exchange Act except as
contemplated by this Agreement.
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ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF PUBCO AND MERGER SUB

Each of PubCo and Merger Sub, as to itself, represents and warrants to the Company and the Major Shareholders, as of the date hereof and as of
Closing, as follows:

6.01 Corporate Organization. PubCo and Merger Sub are companies duly incorporated, validly existing and in good standing (to the extent
applicable) under the Laws of their respective jurisdictions of formation. Each of PubCo and Merger Sub has the requisite corporate power and authority
to own, lease or operate its assets and properties and to conduct its business as it is now being conducted. Each of PubCo and Merger Sub is duly
licensed or qualified and in good standing (to the extent applicable) in all jurisdictions in which its ownership of property or the character of its activities
is such as to require it to be so licensed or qualified, except where failure to be so licensed or qualified has not and would not, individually or in the
aggregate, reasonably be expected to have a material adverse effect on the ability of PubCo or Merger Sub to enter into this Agreement or consummate
the Transactions. Each of PubCo and Merger Sub has made available to RMG II accurate and complete copies of its Organizational Documents, each as
currently in effect. Each of PubCo and Merger Sub were validly and duly incorporated in accordance with applicable Law and neither PubCo nor
Merger Sub is in violation of any provision of its Organizational Documents in any material respect. PubCo is not restricted under applicable Law from
owning, holding or investing in any entities or subsidiaries in India.

6.02 Due Authorization. Each of PubCo and Merger Sub has all requisite corporate power and authority to execute and deliver this Agreement and
each ancillary agreement to this Agreement to which it is a party and, upon receipt of the affirmative vote of (i) the holder of the PubCo Shares passing
the required shareholders’ resolutions (the “PubCo Shareholder Approval”) and (ii) the holders of a majority of the shares of Merger Sub that are voted
at a meeting of the shareholders of Merger Sub (the “Merger Sub Shareholder Approval”), to perform its obligations hereunder and thereunder and to
consummate the Transactions. The execution, delivery and performance of this Agreement and such ancillary agreements and the consummation of the
Transactions have been duly, validly and unanimously authorized and approved by the sole director of PubCo and the board of directors of Merger Sub
and, except for the PubCo Shareholder Approval and the Merger Sub Shareholder Approval, no other corporate proceeding on the part of PubCo or
Merger Sub is necessary to authorize this Agreement or such ancillary agreements, or PubCo’s or Merger Sub’s performance hereunder or thereunder.
This Agreement has been, and each ancillary agreement to which PubCo or Merger Sub is a party will be when delivered, duly and validly executed and
delivered by PubCo or Merger Sub and, assuming due authorization and execution by each other party hereto and thereto, this Agreement constitutes,
and each such ancillary agreement when delivered will constitute, a legal, valid and binding obligation of PubCo and Merger Sub, enforceable against
PubCo and Merger Sub in accordance with its terms, subject to the Enforceability Exceptions.

6.03 No Conflict. The execution, delivery and performance of this Agreement by PubCo and Merger Sub and, upon receipt of the PubCo
Shareholder Approval and the Merger Sub Shareholder Approval, the consummation of the Transactions do not and will not (a) conflict with or violate
any provision of, or result in the breach of, PubCo’s Organizational Documents and Merger Sub’s Organizational Documents, (b) conflict with or result
in any violation of any
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provision of any Law, Permit or Governmental Order applicable to PubCo or Merger Sub or any of its properties or assets, (c) violate, conflict with,
result in a breach of any provision of, constitute a default (or an event which, with or without notice or lapse of time or both, would constitute a default)
under, or result in the termination or acceleration of, or a right of termination, cancellation, modification, acceleration or amendment under, or accelerate
the performance required by, or result in the acceleration or trigger of any payment, posting of collateral (or right to require the posting of collateral),
time of payment, vesting or increase in the amount of any compensation or benefit payable pursuant to, any of the terms, conditions or provisions of any
Contract to which PubCo or Merger Sub is a party or by which its assets or properties may be bound or affected or (d) result in the creation of any Lien
upon any of the properties or assets of PubCo or Merger Sub, except (in the case of clauses (b), (c) or (d) above) for such violations, conflicts, breaches
or defaults which would not, individually or in the aggregate, reasonably be expected to have a material adverse effect on the ability of PubCo and
Merger Sub to enter into and perform their respective obligations under this Agreement.

6.04 Governmental Authorities; Consents. Assuming the truth and accuracy of the representations and warranties of the Company and the Major
Shareholders as contained in this Agreement, subject to receipt of the PubCo Shareholder Approval and the Merger Sub Shareholder Approval, no
Consent, approval or authorization of, or designation, declaration or filing with, any Governmental Authority is required on the part of PubCo or Merger
Sub with respect to PubCo’s or Merger Sub’s execution or delivery of this Agreement or the consummation of the Transactions, other than (a) such
filings as are contemplated by this Agreement, (b) any filings required with any Approved Stock Exchange or the SEC with respect to the Transactions,
(c) applicable requirements, if any, of the Securities Act, the Exchange Act, and/or any state “blue sky” Securities Laws, and the rules and regulations
thereunder, and (d) where the failure to obtain such Consents or to make such filings or notifications, would not, individually or in the aggregate,
reasonably be expected to adversely affect the ability of PubCo or Merger Sub to perform or comply with on a timely basis any material obligation
under this Agreement or any ancillary agreement hereto to which it is a party or to consummate the Transactions.

6.05 Brokers’ Fees. Except fees described on Schedule 5.07 (including the amounts owed with respect thereto), no broker, finder, investment
banker or other Person is entitled to any brokerage fee, finders’ fee or other commission in connection with the Transactions based upon arrangements
made by PubCo or Merger Sub or any of its Affiliates.

6.06 Business Activities; Absence of Changes.

(a) Each of PubCo and Merger Sub was formed solely for the purpose of effecting the Transactions. Since its incorporation, neither PubCo
nor Merger Sub have conducted any business activities other than activities directed toward the accomplishment of a Business Combination. Except as
set forth in PubCo’s Organizational Documents and Merger Sub’s Organizational Documents, there is no agreement, commitment or Governmental
Order binding upon PubCo or Merger Sub, or to which PubCo or Merger Sub is a party that has or would reasonably be expected to have the effect of
prohibiting or impairing any business practice of PubCo or Merger Sub, or any acquisition of property by PubCo or Merger Sub or the conduct of
business by PubCo or Merger Sub as currently conducted, other than such effects, individually or in the aggregate, which have not had and would not
reasonably be expected to have a material adverse effect on the ability of PubCo or Merger Sub to enter into and perform its obligations under this
Agreement.
 

61



(b) Neither PubCo nor Merger Sub own or have a right to acquire any interest or investment (whether equity or debt) in any corporation,
partnership, joint venture, business, trust or other entity (other than PubCo’s holding of Merger Sub).

(c) As of the date hereof and except for this Agreement and the Contracts expressly contemplated hereby, neither PubCo nor Merger Sub is
party to any Contract with any other Person that would require payments by PubCo or Merger Sub or any of its Subsidiaries after the date hereof in
excess of $50,000 in the aggregate with respect to any individual Contract (excluding any such payments to be made as RMG II Transaction Expenses).

(d) As of the date hereof, there is no liability, debt or obligation (actual or contingent) of PubCo or Merger Sub that would be required to
be set forth or reserved for on a consolidated balance sheet of PubCo or Merger Sub, except for Liabilities, debts or obligations in the ordinary course of
the operation of business of PubCo or Merger Sub, or for professional fees, including with respect to legal and accounting advisors incurred by PubCo
or Merger Sub in connection with the Transactions.

(e) Neither PubCo nor Merger Sub have material Indebtedness.

(f) Since the incorporation of PubCo or Merger Sub, there has not been any event or occurrence that has had, or would not reasonably be
expected to have, individually or in the aggregate, a material adverse effect on the ability of PubCo or Merger Sub to enter into and perform its
obligations under this Agreement.

6.07 Capitalization. The validly issued share capital of PubCo consists of 1 ordinary share of $0.01 as of the date hereof. The authorized share
capital of Merger Sub consists of 500,000,000 shares, of which 1 share is issued and outstanding as of the date hereof. All of the issued and outstanding
PubCo Shares and Merger Sub Share, including for the avoidance of doubt, any PubCo Shares and Merger Sub Share that will be issued pursuant to the
Transactions, (i) have been, or will be prior to such issuance, duly authorized and have been, or will be at the time of issuance, validly issued and are
fully paid, (ii) were, or will be, issued, in compliance in all material respects with applicable Law, and (iii) were not, and will not be, issued in breach or
violation of any preemptive rights or Contract.

6.08 Investment Company Act. Neither PubCo nor Merger Sub is an “investment company” or a Person directly or indirectly “controlled” by or
acting on behalf of an “investment company”, or required to register as an “investment company”, in each case within the meaning of the Investment
Company Act.

6.09 Proxy Statement/Prospectus. None of the information relating to PubCo or Merger Sub supplied or to be supplied by PubCo or Merger Sub,
or by any other Person acting on behalf of PubCo or Merger Sub, specifically for inclusion or incorporation by reference in (a) any current report on
Form 8-K, and any exhibits thereto or any other report, form, registration or other filing made with any Governmental Authority (including the SEC) or
stock exchange (including Nasdaq)
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with respect to the Transactions; (b) the Form F-4 (including the Proxy Statement/Prospectus contained therein); (c) this Agreement or (d) the mailings
or other distributions to holders of RMG II Shares, PubCo Shares or Company Stock and/or prospective investors with respect to the consummation of
the Transactions or in any amendment to any of documents identified in (a) through (d), will, when filed, made available, mailed or distributed, as the
case may be, contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading.

6.10 Independent Investigation. Each of PubCo and Merger Sub has conducted its own independent investigation, review and analysis of the
business, results of operations, condition (financial or otherwise) or assets of RMG II and acknowledges that it has been provided adequate access to the
personnel, assets, books and records, and other documents and data of RMG II for such purpose. Each of PubCo and Merger Sub acknowledges and
agrees that: (a) in making its decision to enter into this Agreement and to consummate the Transactions, it has relied solely upon its own investigation
and the express representations and warranties of RMG II set forth in this Agreement (including the related portions of the RMG II Disclosure
Schedules) and in any certificate delivered to PubCo or Merger Sub pursuant hereto; and (b) none of RMG II or its Representatives have made any
representation or warranty as to RMG II or this Agreement, except as expressly set forth in this Agreement (including the related portions of the RMG II
Disclosure Schedules) or in any certificate delivered to PubCo or Merger Sub pursuant hereto.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES OF THE MAJOR SHAREHOLDERS

Except as set forth in the Major Shareholders Disclosure Schedules to this Agreement (each of which qualifies (a) only in respect of the Major
Shareholder making the relevant disclosure, (b) the correspondingly numbered representation, warranty or covenant if specified therein and (c) such
other representations, warranties or covenants where its relevance as an exception to, qualification of or disclosure for the purposes of such
representation, warranty or covenant is reasonably apparent on the face of the disclosure in such Schedule), each Major Shareholder (other than the SS
Group) severally, and not jointly nor jointly and severally, and in the case of the SS Group (only in respect of Section 7.01 to Section 7.09,
Section 7.10(b) and Section 7.10(k)), jointly and severally, represents and warrants to RMG II and to PubCo, in each case as of the date hereof and as of
Closing, as follows:

7.01 Organization and Standing. Each Major Shareholder, if not a natural Person, is a duly incorporated company or corporation, validly existing
under the Laws of the jurisdiction of its formation. Such Major Shareholder has the requisite corporate power and authority to own, lease or operate its
assets and properties and to conduct its business as it is now being conducted in all material respects. Such Major Shareholder is duly licensed or
qualified and, if applicable, in good standing in all jurisdictions in which its ownership of property or the character of its activities is such as to require it
to be so licensed or qualified, except where failure to be so licensed or qualified has not and would not, individually or in the aggregate, reasonably be
expected to have a material adverse effect on the ability of such Major Shareholder to enter into this Agreement or consummate the Transactions. Such
Major Shareholder is not in violation of any provision of its Organizational Documents in any material respect.
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7.02 Due Authorization. Each Major Shareholder has all requisite power and authority to execute and deliver this Agreement and each ancillary
agreement to this Agreement to which it is a party and to perform its obligations hereunder and thereunder and to consummate the Transactions. The
execution, delivery and performance of this Agreement and such ancillary agreements and the consummation of the Transactions have been duly and
validly authorized by all necessary corporate approvals of such Major Shareholder (if not a natural Person), and no other corporate proceeding on the
part of such Major Shareholder is necessary to authorize this Agreement or such ancillary agreements, or such Major Shareholder’s performance
hereunder or thereunder. This Agreement has been, and each ancillary agreement to which such Major Shareholder is a party will be when delivered,
duly and validly executed and delivered by such Major Shareholder and, assuming due authorization and execution by each other party hereto and
thereto, this Agreement constitutes, and each such ancillary agreement when delivered will constitute, a legal, valid and binding obligation of such
Major Shareholder, enforceable against such Major Shareholder in accordance with its terms, subject to the Enforceability Exceptions.

7.03 Ownership(a) . Other than Green Rock, each Major Shareholder is the sole, legal and beneficial owner of and owns good and valid title to the
Company Ordinary Stock set opposite such Major Shareholder’s name on Schedule 7.03 (free and clear of any and all Liens); and Green Rock is the
legal owner (acting as trustee of Green Stone A 2014 Trust) of such number of Company Ordinary Stock set opposite its name on Schedule 7.03, with
ADIA being the sole beneficiary of the Green Stone A Trust 2014 pursuant to the deed of settlement dated February 19, 2014 between ADIA and Green
Rock. There are no proxies, voting rights, shareholders’ agreements or other agreements to which such Major Shareholder is a party or by which such
Major Shareholder is bound, with respect to the voting or transfer of any of such Major Shareholder’s Company Ordinary Stock (other than this
Agreement and any ancillary agreement thereto). No proceedings or demands are pending against such Major Shareholder under the IT Act that will
result in, or would reasonably be expected to result in, the transfer to PubCo of the Company Exchanged Stock or, to the extent such Major
Shareholder’s Company Exchanged Conversion Stock is transferred as at the Closing Date, Company Exchanged Conversion Stock by such Major
Shareholders being declared void pursuant to Section 281 of the IT Act.

7.04 No Conflict. The execution, delivery and performance of this Agreement by such Major Shareholder and the consummation of the
Transactions by such Major Shareholder do not and will not (a) conflict with or violate any provision of such Major Shareholder’s Organizational
Documents (if not a natural Person) or (b) conflict with or result in any violation of any provision of any Law, Permit or Governmental Order applicable
to such Major Shareholder or any of its properties or assets or (c) result in the creation of any Lien upon any of the properties or assets of such Major
Shareholder, except (in the case of clauses (b) or (c) above) for such violations, conflicts, breaches or defaults which would not, individually or in the
aggregate, reasonably be expected to have a material adverse effect on the ability of such Major Shareholder to enter into and perform its obligations
under this Agreement.

7.05 Governmental Authorities; Consents. No Consent, approval or authorization of, or designation, declaration or filing with, any Governmental
Authority is required on the part of such Major Shareholder with respect to its execution or delivery of this Agreement or the consummation of the
Transactions, other than (a) such Consents as are contemplated by this Agreement, including under Section 8.03, the Company Disclosure Schedules
and the RMG II Disclosure Schedules, (b)
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any Consents required from or with Nasdaq or the SEC with respect to the Transactions, (c) applicable requirements, if any, of the Securities Act, the
Exchange Act, and/or any state “blue sky” Securities Laws, and the rules and regulations thereunder, and (d) where the failure to obtain or make such
Consents or to make such filings or notifications, would not, individually or in the aggregate, reasonably be expected to have a material adverse impact
on the ability of such Major Shareholder to consummate the Transactions.

7.06 Brokers’ Fees. No broker, finder, investment banker or other Person is entitled to any brokerage fee, finders’ fee or other commission in
connection with the Transactions based upon arrangements made by any Major Shareholder or any of its Affiliates.

7.07 Litigation and Proceedings. There is no Action pending or, to the knowledge of such Major Shareholder, threatened, nor any Governmental
Order is outstanding, against or involving such Major Shareholder, whether at law or in equity, before or by any Governmental Authority, including any
Taxation Authority, which would reasonably be expected to have a material adverse effect on the ability of such Major Shareholder to consummate the
Transactions and the transactions contemplated by the ancillary agreements to this Agreement that such Major Shareholder is a party to.

7.08 Proxy Statement/Prospectus. None of the information relating to such Major Shareholders supplied or to be supplied by such Major
Shareholder, or by any other Person acting on behalf of such Major Shareholder, in writing specifically for inclusion or incorporation by reference in the
Proxy Statement/Prospectus will, as of the date of the Proxy Statement/Prospectus (or any amendment or supplement thereto) is first mailed to the RMG
II Shareholders at the time of the RMG II Meeting or at the Exchange Effective Time, contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading; provided that, notwithstanding the foregoing provisions of this Section 7.08, no representation or warranty is made by the Major
Shareholder with respect to information or statements made or incorporated by reference in the Proxy Statement/Prospectus that were not supplied by or
on behalf of the Major Shareholder for use therein.

7.09 Independent Investigation. Each Major Shareholder acknowledges and agrees that: (a) in making its decision to enter into this Agreement and
to consummate the Transactions, it has relied solely upon the express representations and warranties of RMG II set forth in this Agreement (including
the related portions of the RMG II Disclosure Schedules) and in any certificate delivered to such Major Shareholder pursuant hereto; and (b) none of
RMG II or its Representatives have made any representation or warranty as to RMG II or this Agreement, except as expressly set forth in this
Agreement (including the related portions of the RMG II Disclosure Schedules) or in any certificate delivered to any Major Shareholder pursuant hereto.

7.10 Tax Matters.

(a) Each Major Shareholder is not, nor will be, a tax resident of India and does not have a place of effective management in India under
Section 6 of the IT Act during the Indian Tax Year in which the Closing occurs.
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(b) Each Major Shareholder’s Company Exchanged Stock and, to the extent such Major Shareholder’s Company Exchanged Conversion
Stock is transferred as at the Closing Date, Company Exchanged Conversion Stock is treated as a “capital asset” for the purposes of the IT Act and not
as “stock in trade”.

(c) No Major Shareholder has a permanent establishment in India, as defined under the applicable Tax treaty, nor has it received any
written notice or other communication from any Indian Taxation Authority alleging that such Major Shareholder should be classified as having a
permanent establishment in India under the applicable Tax treaty.

(d) All documents and information that have been or will be provided by each Major Shareholder for the purpose of the Big Four Opinion
and other matters set forth in Section 8.15 are and shall be true and complete in all material respects and, to the best of the Major Shareholder’s
knowledge, not misleading and do not omit any information which would make such information or documents misleading or inaccurate.

(e) Each Major Shareholder has been issued a permanent account number by an Indian Taxation Authority in accordance with the
provisions of the IT Act which is validly subsisting as of the date of this Agreement.

(f) GSW (i) is a company incorporated in Mauritius; (ii) is a tax resident of Mauritius under the Mauritius Tax treaty and holds a valid tax
residency certificate issued by such Mauritian authorities for the entire Indian Tax Year in which Closing takes place; (iii) is eligible to claim the benefits
under Article 13(4) of the Mauritius Tax treaty with respect to the Company Exchanged Stock and is not aware of any circumstances which would
disentitle GSW from such benefits under Article 13(4) of the Mauritius Tax treaty with respect to the Company Exchanged Stock held by it; and (iv) has
acquired Company Exchanged Stock (including as a result of a conversion of any convertible instruments, rights issue, bonus etc) on or prior to
March 31, 2017.

(g) Green Rock is a trustee of Green Stone A 2014 Trust, a trust established under the laws of Jersey by deed of settlement dated
February 19, 2014 between ADIA and Green Rock with ADIA being its sole beneficiary. Green Rock shall transfer the Company Exchanged Stock and
Company Exchanged Conversion Stock acting in its capacity as a trustee of Green Stone A 2014 Trust. ADIA, being the sole beneficiary under the
Green Stone A 2014 Trust, shall be exempt from tax in India under the India-UAE Tax treaty in the hands of ADIA on a pass through basis in respect of
income or gain from such transfer of Company Exchanged Stock and Company Exchanged Conversion Stock to PubCo.

(h) JERA is: (i) a company incorporated in Amsterdam, Netherlands; (ii) a tax resident of the Netherlands under the convention between
the Republic of India and the Kingdom of the Netherlands for the avoidance of double taxation and the prevention of fiscal evasion with respect to taxes
on income and on capital (the “Netherlands Tax Treaty”) and holds a valid tax residency certificate issued by Netherlands authorities for the entire
Indian Tax Year in which Closing takes place; and (iii) eligible to claim the benefits under Article 13 of the Netherlands Tax Treaty read with the
provisions of the MLI and the same has never been challenged in the past and is not aware of any circumstances which would disentitle JERA from such
benefits under Article 13 of the Netherlands Tax Treaty with respect to the Company Exchanged Stock held by it. The Company Exchanged Stock held
by JERA does not form part of the business property of a permanent establishment which JERA may have in India.
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(i) SACEF: (i) is a company incorporated in Mauritius; (ii) is a tax resident of Mauritius under the Mauritius Tax treaty and holds a valid
tax residency certificate issued by such Mauritian authorities for the entire Indian Tax Year in which Closing takes place; (iii) is eligible to claim the
benefits under Article 13(4) of the Mauritius Tax treaty and is not aware of any circumstances which would disentitle SACEF from such benefits under
Article 13(4) of the Mauritius Tax treaty with respect to the Company Exchanged Stock held by it; and (iv) has acquired Company Exchanged Stock
(including as a result of a conversion of any convertible instruments, rights issue, bonus etc) on or prior to March 31, 2017.

(j) CPPIB is a tax resident of Canada.

(k) Each of Sumant, Wisemore and Cognisa Investments is resident in India for the purposes of the IT Act.

7.11 Intended Tax Treatment. Each Major Shareholder has not entered into, nor does it have any current plan or intention to enter into, any
contract, agreement, commitment or arrangement to dispose of any PubCo Shares received pursuant to Section 2.02.

ARTICLE VIII
COVENANTS OF THE COMPANY AND THE MAJOR SHAREHOLDERS

8.01 Conduct of Business. From the date of this Agreement until the earlier of the Closing Date and the termination of this Agreement in
accordance with its terms (the “Interim Period”), the Company shall, and shall cause its Subsidiaries to, except as expressly contemplated by this
Agreement, as required by applicable Law or pursuant to any COVID-19 Measures applicable to the Company and its Subsidiaries or as consented to by
RMG II in writing (which consent shall not be unreasonably conditioned, withheld, delayed or denied), use commercially reasonable efforts to
(i) conduct and operate its business in the ordinary course consistent with past practice, including to preserve the goodwill and present business
relationships (contractual or otherwise) with its customers, suppliers, joint venture partners, distributors and creditors and others having material
business relationships with it and retain its current officers and other key employees and (ii) comply in all material respects with all Laws applicable to it
and its Subsidiaries and their respective businesses, assets and employees. Without limiting the generality of the foregoing, except as expressly
contemplated by this Agreement (including the amendment of the terms of the CCPS substantially in the form set out in Exhibit E, the conversion of any
CCPS in accordance with their terms, or entering into such documents and instruments and taking such actions as may be reasonably required by the
Company to release or otherwise discharge any guarantee or other credit support granted by the Company or any Subsidiary in respect of any
Indebtedness incurred by the SS Group or to comply with the obligations of the Company, its Subsidiaries or the SS Group in respect of such
Indebtedness), as required by applicable Law or pursuant to any COVID-19 Measures applicable to the Company and its Subsidiaries or as consented to
by RMG II in writing (which consent shall not be unreasonably conditioned, withheld, delayed or denied), the Company shall not, and the Company
shall cause its Subsidiaries not to, during the Interim Period:
 

67



(a) change or amend the certificate of incorporation, bylaws or other organizational documents of the Company or any of its Subsidiaries
except (i) in the case of the Company, for any such change or amendment made in the ordinary course of business and which will not have an material
adverse impact on the Company’s ability to perform its obligations under this Agreement or to consummate the Transactions, (ii) in the case of the
Company’s Subsidiaries, for any such change or amendment made in the ordinary course of business or (iii) as expressly contemplated by this
Agreement;

(b) except in the ordinary course of business in relation to the Company’s Subsidiaries (i) make, declare, set aside or pay any dividend or
distribution payable in cash, stock, property or otherwise with respect to any capital stock or other equity interests in any of the Company or its
Subsidiaries, (ii) effect any recapitalization, reclassification, split or other change in their capitalization, (iii) authorize for issuance, issue, sell, transfer
(other than transfers of Company Stock held by former employees of the Company or its Subsidiaries to existing employees), pledge, encumber, dispose
of or deliver any additional shares of their capital stock or securities convertible into or exchangeable for shares of their capital stock, or issue, sell,
transfer, pledge, encumber or grant any right, option or other commitment for the issuance of shares of their capital stock, or split, combine or reclassify
any shares of their capital stock (except in each case in relation to the repayment, prepayment or refinancing of or the enforcement of any security in
respect of any Indebtedness secured by Company Ordinary Stock held by the SS Group) or (iv) repurchase, redeem or otherwise acquire, or offer to
repurchase, redeem or otherwise acquire, any shares of their capital stock or other equity interests;

(c) except as otherwise permitted or not restricted by this Section 8.01 enter into, assume, assign, partially or completely amend or modify
any material term of or terminate (excluding any expiration in accordance with its terms) any Contract of a type required to be listed on
Schedule 4.13(a);

(d) sell, transfer, lease, pledge or otherwise encumber, abandon, cancel or convey or dispose of any assets, properties or business of the
Company or any of its Subsidiaries, including Real Property, except for sales, transfers, leases, pledges or other encumbrances or dispositions of assets,
properties or business (i) not in excess of $5,000,000 in the aggregate, (ii) in respect of any power generating assets, with a capacity not in excess of 500
megawatts, (iii) as between the Company and its Subsidiaries, (iv) in relation to the Company’s Subsidiaries, in the ordinary course of business and
consistent with past practice or (v) the creation of any pledge, encumbrance or other security interest over any land, property or assets of Subsidiaries or
the Company to secure Indebtedness incurred by the Company or its Subsidiaries in the ordinary course of business;

(e) except as otherwise required by Law or existing Company Benefit Plans, policies or Contracts of the Company or its Subsidiaries, in
effect on the date of this Agreement, (i) grant any material increase in compensation, benefits or severance to any key employee or manager of the
Company or its Subsidiaries with annual base compensation of more than $150,000, except in the ordinary course of business consistent with past
practice (ii) adopt, enter into or materially amend any Company Benefit Plan other than in the ordinary course of business with respect to annual
renewals, (iii) grant or provide any material bonus, severance or termination payments or benefits to any employee or director of the Company or its
Subsidiaries, except in
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connection with the promotion, hiring or firing of any employee (to the extent permitted by clause (iv) of this paragraph) in the ordinary course of
business consistent with past practice, or (iv) hire any employee of the Company or any of its Subsidiaries, or any other individual who is providing or
will provide services to the Company or any of its Subsidiaries, other than any employee with annual base compensation of less than $1,000,000 in the
ordinary course of business consistent with past practice;

(f) (i) fail to maintain its existence, (ii) enter into a new material line of business (other than the electricity transmission and distribution
and wind and solar manufacturing businesses), (iii) purchase or otherwise acquire (whether by merging or consolidating with or purchasing any equity
interest in or a substantial portion of the assets of) any business or any corporation, partnership, association, joint venture or other business organization
or division thereof (other than in the ordinary course of business in relation to the Company’s Subsidiaries), (iv) make any acquisition of any assets,
business, equity interests or other properties or incur any liability or obligation in excess of $1,000,000 individually or $2,500,000 in the aggregate
(other than in the ordinary course of business in relation to the Company’s Subsidiaries), (v) sell, transfer, license, assign, fail to maintain or otherwise
dispose of or encumber any of the material assets or material Intellectual Property pertaining to the business of the Company or any of its Subsidiaries
with a value in excess of $1,000,000 (other than in the ordinary course of business), or (vi) adopt or enter into a plan of complete or partial liquidation,
dissolution, merger, consolidation, restructuring, recapitalization or other reorganization of the Company or any of its Subsidiaries (other than the
Merger);

(g) make any capital expenditures (or commitment to make any capital expenditures) in excess of $1,000,000 (individually for any project
(or set of related projects) or $5,000,000 in the aggregate) other than any capital expenditure (or series of related capital expenditure) approved under the
Shareholders’ Agreement or which is consistent in all material respects with the Company’s annual capital expenditure budget for the periods following
the date hereof;

(h) make any loans, advances or capital contributions to, or investments in, any other Person, other than, in relation to the Company’s
Subsidiaries, in the ordinary course of business consistent with past practice or between the Company and its Subsidiaries;

(i) amend in a manner materially detrimental to the Company or any of its Subsidiaries, terminate, cancel, surrender, permit to lapse or fail
to renew or maintain any material authorization from a Governmental Authority or material Permit required for the conduct of the business of the
Company or any of its Subsidiaries, or otherwise terminate its relationships with any Governmental Authority, customers, suppliers, contractors and
other Persons with which it has material business relations;

(j) except, in relation to the Company’s Subsidiaries, in the ordinary course of business, or as required by applicable Law, make or change
any material Tax election or adopt or change any material Tax accounting method, file any material amendment to any income Tax Return or other
material Tax Return, enter into any agreement with a Governmental Authority with respect to Taxes, settle or compromise any claim or assessment in
respect of material Taxes, consent to any extension or waiver of the statutory period of limitations applicable to any claim or
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assessment in respect of a material amount of Taxes, or enter into any Tax sharing or similar agreement, in each case if such election, change,
amendment, agreement, settlement, consent or other action could, individually or in the aggregate, reasonably be expected to have the effect of
materially increasing the present or future Tax liability or materially decreasing any present or future Tax asset of PubCo and its Affiliates (including the
Company and its Subsidiaries) after the Closing;

(k) enter into any agreement that restricts the ability of the Company or any of its Subsidiaries to engage or compete in any line of
business, or enter into any agreement that restricts the ability of the Company or any of its Subsidiaries to enter into a new line of business;

(l) waive, release, compromise, settle or satisfy any pending or threatened Action or compromise or settle any liability or commence any
Action, other than in the ordinary course of business or that otherwise do not exceed $10,000,000 in the aggregate;

(m) (i) incur, guarantee or otherwise become liable for (whether directly, contingently or otherwise) any material Indebtedness, other than
Indebtedness incurred in the ordinary course of business (which for the avoidance of doubt, includes any refinancing or issuance of debt securities) or
(ii) except in the ordinary course of business, amend, restate or modify any terms of or any agreement with respect to any outstanding material
Indebtedness;

(n) make any change in financial accounting methods, principles or practices materially affecting the reported consolidated assets,
liabilities or results of operations of the Company or any of its Subsidiaries, except insofar as may have been required by a change in Law, IFRS or
GAAP;

(o) fail to maintain, cancel or materially change coverage under any insurance policy in form and amount equivalent in all material
respects to the insurance coverage maintained with respect to the Company or any of its Subsidiaries or their assets or properties as of the date hereof;

(p) fail in a material manner to manage its working capital (including the timing of collection of accounts receivable and of the payment of
accounts payable and the management of inventory) in the ordinary course of business consistent with past practice; or

(q) authorize or commit or agree to do any action prohibited under this Section 8.01.

8.02 Inspection. Subject to confidentiality obligations and similar restrictions (including privileged information) that may be applicable to
information furnished to the Company or any of its Subsidiaries by third parties that may be in the Company’s or its Subsidiaries’ possession from time
to time, the Company shall, and shall cause its Subsidiaries to, afford to RMG II and its Representatives reasonable access during the Interim Period,
during normal business hours and with reasonable advance notice, in such manner as to not interfere with the normal operation of the Company or any
of its Subsidiaries, to all of their respective properties, books, Contracts, commitments, Tax Returns, records projections, plans, systems and appropriate
officers and employees of the Company and its Subsidiaries, and shall furnish such Representatives with all financial and operating data and other
information concerning the affairs of the Company and its
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Subsidiaries that are in the possession of the Company or its Subsidiaries as such Representatives may reasonably request, in each case for the purpose
of effecting the Transaction. The parties hereto shall use commercially reasonable efforts to make alternative arrangements for such disclosure where the
restrictions in the foregoing sentence apply. All information obtained by RMG II and its Representatives under this Agreement shall be subject to the
Confidentiality Agreement prior to the Closing.

8.03 Regulatory Approvals.

(a) The Company shall exercise its reasonable best efforts to (i) obtain any required consents or approvals pursuant to any applicable
Antitrust Laws, including the approval set out in Section 11.01(a), (ii) prevent the entry in any Action brought by a Regulatory Consent Authority or any
other Person of any Governmental Order that would prohibit, make unlawful or delay the consummation of the Transactions and (iii) if any such
Governmental Order is issued in any such Action, cause such Governmental Order to be lifted.

(b) The Company shall cooperate in good faith with the Regulatory Consent Authorities and exercise its reasonable best efforts to
undertake promptly any and all action required to complete lawfully the Transactions as soon as practicable (but in any event prior to the Termination
Date) and any and all action necessary or advisable to avoid, prevent, eliminate or remove any impediment under Antitrust Laws or the actual or
threatened commencement of any proceeding in any forum by or on behalf of any Regulatory Consent Authority or the issuance of any Governmental
Order that would delay, enjoin, prevent, restrain or otherwise prohibit the consummation of the Transactions.

(c) The Company shall promptly notify, to the extent permitted by Law, RMG II of any substantive communication with, and furnish to
RMG II copies of any notices or written communications received by, the Company or any of its Affiliates and any third party or any Governmental
Authority with respect to the Transactions, and the Company shall permit counsel to RMG II an opportunity to review in advance, and the Company
shall consider in good faith the views of such counsel in connection with, any proposed written communications by the Company and/or their Affiliates
to any Governmental Authority concerning the Transactions; provided, that the Company shall not extend any waiting period or comparable period
under any Antitrust Law or enter into any agreement with any Governmental Authority without the written consent of RMG II and each of the Major
Shareholders Representatives. The Company agrees to provide, to the extent permitted by the applicable Governmental Authority, RMG II and its
counsel the opportunity, on reasonable advance notice, to participate in any substantive meetings or discussions, either in person or by telephone, among
the Company and/or any of its Affiliates, agents or advisors, on the one hand, and any Governmental Authority, on the other hand, concerning or in
connection with the Transactions.

8.04 No RMG II Transactions.

(a) From and after the date hereof until the Closing Date, except as otherwise contemplated by this Agreement, neither the Major
Shareholders (other than CPPIB and GSW), the Company, nor any of their respective Subsidiaries or controlling Affiliates shall, directly or indirectly,
engage in any transactions involving the securities of RMG II without the prior consent of RMG II. The Major Shareholders (other than CPPIB and
GSW) and the Company shall use reasonable best efforts to require each of their Subsidiaries and controlling Affiliates to comply with the foregoing
sentence.
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(b) From and after the date hereof until the Closing Date, except as otherwise contemplated by this Agreement:

(i) CPPIB shall use reasonable best efforts to procure that the Restricted CPPIB Group shall not engage in any transactions involving
the securities of RMG II; and

(ii) GSW shall not, directly or indirectly, engage in any transactions involving the securities of RMG II and shall use reasonable best
efforts to procure that the merchant banking area of the asset management division of Goldman Sachs shall not engage in any transactions
involving the securities of RMG II,

in each case without the prior consent of RMG II.

(c) Each Major Shareholder (other than CPPIB) hereby agrees that neither it, nor any person or entity acting on its behalf or pursuant to
any understanding with such Major Shareholder, shall, directly or indirectly, engage in any hedging activities or execute any Short Sales with respect to
the securities of RMG II prior to the Closing or the earlier termination of this Agreement in accordance with its terms. CPPIB agrees that neither the
Restricted CPPIB Group nor any person or entity acting on its behalf or pursuant to any understanding with such Restricted CPPIB Group shall, directly
or indirectly, engage in any hedging activities or execute any Short Sales with respect to the securities of RMG II prior to the Closing or the earlier
termination of this Agreement in accordance with its terms.

8.05 No Claim Against the Trust Account. Notwithstanding anything else in this Agreement, the Company and the Major Shareholders
acknowledge that they have read RMG II’s final prospectus, dated December 9, 2020, and other SEC Reports, RMG II’s Organizational Documents and
the Trust Agreement and understands that RMG II has established the Trust Account described therein for the benefit of RMG II’s public stockholders
and that disbursements from the Trust Account are available only in the limited circumstances set forth therein. The Company and the Major
Shareholders further acknowledge that, if the Transactions or, in the event of termination of this Agreement, another Business Combination are not
consummated by December 14, 2022, or such later date as approved by the shareholders of RMG II to complete a Business Combination, RMG II will
be obligated to return to its stockholders the amounts being held in the Trust Account. Accordingly, the Company and the Major Shareholders, each on
behalf of itself and its Affiliates, hereby waive any past, present or future claim of any kind against, and any right to access, the Trust Account, any
trustee of the Trust Account and RMG II to collect from the Trust Account any monies that may be owed to them by RMG II or any of its Affiliates for
any reason whatsoever, and will not seek recourse against the Trust Account at any time for any reason whatsoever. This Section 8.05 shall survive the
termination of this Agreement for any reason.

8.06 Proxy Solicitation; Other Actions.
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(a) The Company agrees to use reasonable best efforts to provide RMG II and PubCo, as soon as reasonably practicable, audited financial
statements (audited to the standards of the U.S. Public Company Accounting Oversight Board), including consolidated balance sheets, statements of
operations, statements of cash flows, and statements of stockholders equity of the Company and its Subsidiaries as of and for the years ended March 31,
2019, March 31, 2020 and March 31, 2021 (the latter period if and when required in accordance with the Form F-4), in each case, prepared in
accordance with IFRS (and not materially different than IFRS) and the Company prepared unaudited financial statements, including unaudited
consolidated balance sheets of the Company and its Subsidiaries as of December 31, 2020 as is required to be included in the Proxy
Statement/Prospectus. The Company shall be available to, and the Company and their Subsidiaries and Affiliates shall use reasonable best efforts to
make their officers and employees available to, in each case, upon reasonable advance notice, RMG II and its counsel in connection with the drafting of
the Proxy Statement/Prospectus and responding in a timely manner to comments on the Proxy Statement/Prospectus from the SEC. Without limiting the
generality of the foregoing, the Company shall reasonably cooperate with RMG II in connection with the preparation for inclusion in the Proxy
Statement/Prospectus of pro forma financial statements that comply with the requirements of Regulation S-X under the rules and regulations of the SEC
(as interpreted by the staff of the SEC).

(b) From and after the date on which the Proxy Statement/Prospectus is mailed to the RMG II Shareholders, the Company will give RMG
II prompt written notice of any action taken or not taken by the Company or any of its Subsidiaries or of any development regarding the Company or
any of its Subsidiaries, in any such case that is known by the Company that would cause the Proxy Statement/Prospectus to contain an untrue statement
of a material fact or omit to state a material fact necessary in order to make the statements, in light of the circumstances under which they were made,
not misleading; provided that if any such action shall be taken or fail to be taken or such development shall otherwise occur, RMG II, the Company shall
cooperate fully to cause to promptly be made an amendment or supplement to the Proxy Statement/Prospectus or, to the extent required by Securities
Laws, a post-effective amendment to the Form F-4, such that the Form F-4 and the Proxy Statement/Prospectus no longer contain an untrue statement of
a material fact or omit to state to state a material fact necessary in order to make the statements, in light of the circumstances under which they were
made, not misleading; provided further, however, that no information received by RMG II pursuant to this Section 8.06 shall operate as a waiver or
otherwise affect any representation, warranty or agreement given or made by the party who disclosed such information, and no such information shall be
deemed to change, supplement or amend the Schedules.

8.07 PIPE Investment(a) . The Company shall reasonably cooperate and provide reasonable assistance and information as reasonably requested by
RMG II in connection with the PIPE Investment and RMG II shall provide to the Company and the Major Shareholders a copy of any transaction
documents in connection with the PIPE Investment. Notwithstanding the foregoing, none of PubCo or RMG II or their respective Affiliates or
Subsidiaries shall enter into or consummate any transaction documents in connection with the PIPE Investment without the prior written consent of the
Company and each of the Major Shareholders Representatives (such consent not to be unreasonably withheld, conditioned or delayed).

8.09 Minority Shareholders.
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(a) Effective as of the Closing, the Company Benefit Plan shall stand terminated and Company Stock Options issued thereunder shall, to
the extent then outstanding and unexercised as of the Closing Date shall automatically, without any action on the part of the holder thereof, be deemed
forfeited and such Company Stock Options shall terminate (without any Tax liability on the holder for such forfeiture, which shall be solely borne by the
Company).

(b) During the period commencing from the date of this Agreement and ending on the date on which the last of the Closing conditions to
this Agreement set out in Article XI have been satisfied or waived (other than the Closing conditions that by their terms are to be satisfied at the Closing,
but subject to the satisfaction or waiver of such conditions) (the “Minority Option Period”), any Person who was formerly an employee but is not an
employee of the Company or its Subsidiaries as of the beginning of the Minority Option Period (an “Ex-Employee”) and holding vested Company Stock
Options shall be entitled, by delivering a written notice to the Company (i) to exercise all (and not some only) of the vested Company Stock Options
held by such person, at the exercise price applicable to such Company Stock Option under its terms, and receive such number of Company Ordinary
Stock per exercised Company Stock Option as set out under its terms at any time after the Closing Date and no later than five (5) Business Days from
the Closing Date; and (ii) immediately following the exercise of such option, sell to PubCo, and PubCo shall purchase, all such Company Ordinary
Stock held by such person at a price per Company Ordinary Stock equal to $8.29, subject to applicable Law, and such sale shall be completed no later
than two (2) Business from the date of exercise.

(c) During the Minority Option Period, each Ex-Employee holding Company Ordinary Stock shall be entitled, by delivering to the
Company and PubCo a notice in writing to such effect, to sell to PubCo, and PubCo shall purchase, all such Company Ordinary Stock held by such
holder at a price per Company Ordinary Stock equal to $8.29, subject to applicable Law, and such sale shall complete on the Closing Date.

(d) During the Minority Option Period, each person who is an employee (except Sumant and his Affiliates) of the Company or its
Subsidiaries as of the beginning of the Minority Option Period holding Company Ordinary Stock shall be entitled, by delivering to the Company and
PubCo a notice in writing to such effect, to (i) sell to PubCo, and PubCo shall purchase, all such Company Ordinary Stock held by such holder at a price
per Company Ordinary Stock equal to $8.29, subject to applicable Law, and such sale shall complete on the Closing Date; and (ii) if such holder has sold
its Company Ordinary Stock to PubCo, PubCo shall issue to such holder such number of PubCo Share Entitlements which provides such holder with the
equivalent economic value of 0.8289 PubCo Class A Share per Company Ordinary Stock sold.

8.10 Employment Agreement. Each of the Company, PubCo, RMG II and the Major Shareholders agree to negotiate in good faith and use their
respective reasonable best efforts to cause Sumant to enter into a new employment agreement with PubCo and/or the Company on or prior to the
Closing Date substantially reflecting the terms in the form attached hereto as Exhibit H.
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8.11 Directors’ Resignations. The Company shall use reasonable best efforts to procure that, on the Closing Date, those directors of the Company,
as determined by the Company and RMG II, shall have executed and delivered to RMG II letters of resignation resigning from their positions as
directors of the Company.

8.12 Amendment and Conversion of CCPS and Company Organizational Documents.

(a) The Company and the Major Shareholders shall:

(i) prior to the Closing Date, amend the terms of the CCPS, as set out in the Company’s Organizational Documents, to reflect the
amendments set forth in Exhibit E;

(ii) take such other steps as may be required, including convening a meeting of the Company Board and the Company Stockholders
to amend the Company’s Organizational Documents to reflect the amended terms of the CCPS;

(iii) make such filings or notifications with, and use their respective reasonable best efforts to obtain any necessary Consents from,
the relevant Governmental Authorities, as may be required in respect of such amendments to the terms of the CCPS; and

(iv) agree the form of the amendments to be made to the articles of association of the Company pursuant to Section 2.05(d).

(b) Following the satisfaction or waiver of conditions set forth in Article XI (other than the conditions that by their terms are to be satisfied
at the Closing), each of the Company, Green Rock, GSW and CPPIB shall take such steps as may be required to convert all of the CCPS held by Green
Rock, GSW and CPPIB into Company Exchanged Conversion Stock in accordance with the terms of the CCPS, and each of the Company, Green Rock,
GSW and CPPIB shall use their respective reasonable best efforts to ensure that such CCPS shall be converted into Company Exchanged Conversion
Stock by no later than the date falling eight (8) Business Days after the satisfaction or waiver of such conditions.

(c) Reinstatement of Economic Benefit. If this Agreement is terminated for any reason and the Transactions are abandoned, the Company
and the Major Shareholders shall use their reasonable best efforts to put in place such arrangements as may be reasonably necessary to cause the
Company to re-issue to Green Rock, GSW and CPPIB such number of CCPS (or equivalent securities) that were converted by such Major Shareholder
as if the amendments and the conversion set forth in Section 8.12(a) and Section 8.12(b) above had not occurred.

8.13 Notifications, Waivers, Consents, Licenses and Trademarks. The Company will use its reasonable best efforts to procure the waivers,
consents, licenses and trademark applications identified on Schedule 8.13 hereof prior to the Closing.

8.14 Support Agreements. Each of the Major Shareholders irrevocably and unconditionally agrees that, until the Closing Date has occurred, it
shall vote or cause to be voted all of the shares of Company Stock owned by such Major Shareholder in favor of the Transactions at any meeting of the
Company Stockholders convened in respect of the same, and each Major Shareholder hereby consents to the Transactions.
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8.15 Tax Matters.

(a) Each Major Shareholder shall:

(i) file all necessary Tax Returns in relation to the transfer of the Company Stock under this Agreement in accordance with applicable
Tax Laws and within such time periods as are prescribed thereunder, and shall not take any position contrary to (A) in the case of CPPIB, the
representations and warranties it makes under this Agreement and the Final Tax Gains Computation (other than non-material adjustments to the
Final Tax Gains Computation based on actual expenses and other similar amounts) and (B) in the case of each Major Shareholder other than
CPPIB, the representations and warranties it makes under this Agreement, the Big Four Opinion and the Final Tax Gains Computation (other than
non-material adjustments to the Final Tax Gains Computation based on actual expenses and other similar amounts), and shall confirm to PubCo
such filings have been completed within five (5) Business Days of receiving acknowledgment thereof from the relevant Governmental Authority;

(ii) prior to the Closing Date, provide to PubCo such information as may be required for the purposes of completing and filing Form
15CA and Form 15CB in accordance with the IT Act; and

(iii) obtain from a Big Four Accounting Firm and provide to PubCo no later than ten (10) Business Days before Closing in a form
and manner reasonably acceptable to PubCo:

(1) (x) a computation of gains (“Tax Gains Computation”) earned by such Major Shareholder pursuant to the transfer of the
Company Exchanged Stock and (in respect of Green Rock) Company Exchanged Conversion Stock (as applicable) to PubCo under the IT Act
(after considering the provisions of Section 50CA of the IT Act and valuation requirements thereunder and taking account of the Tax Valuation
Report and PubCo Valuation Report); (y) the amount of Tax required to be withheld by PubCo under the IT Act from the consideration payable to
the Major Shareholder (without giving any relaxation / exemption under any double taxation avoidance agreement); and (z) the amount of Tax to
be withheld by PubCo under the IT Act from the consideration payable to each such Major Shareholder under this Agreement;

(2) a reliance letter to be issued by such Big Four Accounting Firm to PubCo in respect of the Tax Gains Computation and the
Big Four Opinion (subject to satisfaction by PubCo of all necessary requirements of such Big Four Accounting Firm for the issue of such reliance
letter;

(3) a “should” level opinion from a Big Four Accounting Firm in a form and manner to the reasonable satisfaction of PubCo
confirming the:
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(A) in the case of Green Rock (a) that on the basis that Green Rock is transferring the Company Exchanged Stock and
Company Exchanged Conversion Stock in its capacity as a trustee of Green Stone A 2014 Trust, the sole beneficiary of which is ADIA,
ADIA should be exempt from tax in India under the India-UAE Tax treaty on a pass through basis in respect of income or gain from such
transfer of Company Exchanged Stock and Company Exchanged Conversion Stock to the PubCo (b) PubCo should not be required to
withhold any tax in relation to the purchase of the Company Exchanged Stock and Company Exchanged Conversion Stock from Green
Rock pursuant to this Agreement (c) that no tax liability as a representative assessee or an agent under Section 163 of the IT Act should be
imposed on PubCo in respect of its purchase of the Company Exchanged Stock and Company Exchanged Conversion Stock from Green
Rock pursuant to this Agreement; and

(B) in the case of any Major Shareholder other than Green Rock and CPPIB (a) withholding tax obligation in relation
to the purchase of the Company Exchanged Stock and the Company Exchanged Conversion Stock (as applicable), with respect to such
Major Shareholder; (b) no tax liability as a representative assessee or an agent under Section 163 of the IT Act should be imposed on
PubCo in respect of its purchase of the Company Exchanged Stock and Company Exchanged Conversion Stock from such Major
Shareholder; and (c) GSW, JERA and SACEF should be eligible to claim tax exemption under the applicable double taxation avoidance
agreement read with the MLI with respect to income arising on transfer of the Company Exchanged Stock to PubCo under this Agreement
and accordingly, PubCo should not be required to withhold any Tax under the IT Act from consideration payable to GSW, JERA and
SACEF under this Agreement,

(“Big Four Opinion”); provided GSW with respect to the transfer of Company Exchanged Conversion Stock shall not be required to
provide the Big Four Opinion specified in this Section 8.15(a)(iii)(3);

(b) Each Major Shareholder (other than CPPIB, Green Rock and Wisemore) shall provide to PubCo no later than ten (10) Business Days
before Closing a certified true copy of duly filled and signed Form 10F along with relevant documents under the (Indian) Income Tax Rules, 1962,
including a certified copy of its tax residency certificate issued by the relevant Governmental Authority of such Major Shareholder’s country of
residence which is valid for the Indian Tax Year in which the Closing Date falls.

(c) Each Major Shareholder shall no later than ten (10) Business Days before Closing provide to PubCo a copy of its respective permanent
account number issued by the appropriate authority in accordance with the provisions of the IT Act, which is validly subsisting as of the date of this
Agreement and which shall continue to remain validly existing on the Closing Date.

(d) The Company shall obtain a valuation report from a Big Four Accounting Firm, or any reputed merchant banker or reputed valuer,
computing the fair market value of Company Exchanged Stock and (in respect of Green Rock) Company Exchanged Conversion Stock in accordance
with Section 50CA/Section 56(2)(x) of the IT Act read with Rule 11UAA (read with Rule 11U and 11UA) of the Income Tax Rules, 1962, and provide
to PubCo and the Major Shareholders no later than fifteen (15) Business Days before Closing a copy of such report,
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in a form and manner reasonably acceptable to PubCo and RMG II and on which reliance can be placed by PubCo and the Major Shareholders (“Tax
Valuation Report”) provided that Tax Valuation Report shall be updated with material changes, if any between the date of issuance of Tax Valuation
Report and the Closing Date (“Final Tax Valuation Report”) provided further that in the event no changes are required to be made to the Tax Valuation
Report, such Tax Valuation Report shall be deemed as the Final Tax Valuation Report).

(e) The Company shall obtain a valuation report from a reputed valuer in a form and manner acceptable to PubCo and RMG II, and shall
provide to PubCo no later than fifteen (15) Business Days before Closing and the Major Shareholders a copy of such valuation report on which reliance
can be placed by PubCo and the Major Shareholders, determining the fair value/market value of PubCo Shares to ascertain the sale consideration for
Company Exchanged Stock and (in respect of Green Rock) Company Exchanged Conversion Stock that forms part of the Tax Gains Computation
(“PubCo Valuation Report”) provided that PubCo Valuation Report shall be updated with material changes, if any between the date of issuance of
PubCo Valuation Report and the Closing Date (“Final PubCo Valuation Report”) provided further that in the event no changes are required to be made to
the PubCo Valuation Report, such PubCo Valuation Report shall be deemed as the Final PubCo Valuation Report).

(f) Each Major Shareholder shall on the Closing Date provide to PubCo from a Big Four Accounting Firm, Tax Gains Computation
updated with Final Tax Valuation Report, Final PubCo Valuation Report and applicable exchange rate for the conversion in Indian rupee in accordance
with the Income Tax Rules, 1962 (“Final Tax Gains Computation”) in a form and manner reasonably acceptable to PubCo along with a reliance letter to
be issued by such Big Four Accounting Firm to PubCo for such Final Tax Gains Computation.

(g) Except with the prior written consent of CPPIB and GSW, the Company shall not (and no Major Shareholder shall permit the Company
to) make an election for the Company to not be treated as a corporation for U.S. federal income tax purposes.

8.16 PubCo Residence. The Company and the Major Shareholders intend that the central management and control and effective management of
PubCo for tax purposes will be located solely in the United Kingdom, such that it shall remain solely a tax resident of the United Kingdom.

8.17 Loans and Guarantees. Each of the Company and the SS Group shall, and shall use reasonable best efforts to procure that the Subsidiaries
shall, by no later than the Closing Date, release or otherwise discharge any and all loans, guarantees and other credit support provided by the Company
or any of its Subsidiaries for any Indebtedness incurred by the SS Group (and each of the Company and the SS Group shall be permitted to enter into
such documents or instruments and take such actions as may be required to effect the foregoing).

ARTICLE IX
COVENANTS OF RMG II, PUBCO AND THE MERGER SUB

9.01 Regulatory Approvals.

(a) RMG II, PubCo and Merger Sub shall exercise their reasonable best efforts to (i) obtain any required consents or approvals pursuant to
any applicable Antitrust Laws, including the approvals set out in Section 11.01(a), (ii) prevent the entry in any Action brought by a Regulatory Consent
Authority or any other Person of any Governmental Order that would prohibit, make unlawful or delay the consummation of the Transactions and (iii) if
any such Governmental Order is issued in any such Action, cause such Governmental Order to be lifted.
 

78



(b) RMG II, PubCo and Merger Sub shall cooperate in good faith with the Regulatory Consent Authorities and exercise their reasonable
best efforts to undertake promptly any and all action required to complete lawfully the Transactions as soon as practicable (but in any event prior to the
Termination Date) and any and all action necessary or advisable to avoid, prevent, eliminate or remove any impediment under Antitrust Laws or the
actual or threatened commencement of any proceeding in any forum by or on behalf of any Regulatory Consent Authority or the issuance of any
Governmental Order that would delay, enjoin, prevent, restrain or otherwise prohibit the consummation of the Transactions.

(c) RMG II, PubCo and Merger Sub shall promptly notify, to the extent permitted by Law, the Company of any substantive communication
with, and furnish to the Company copies of any notices or written communications received by RMG II, PubCo or Merger Sub and any third party or
any Governmental Authority with respect to the Transactions, and RMG II, PubCo and Merger Sub shall permit counsel to the Company an opportunity
to review in advance, and RMG II, PubCo and Merger Sub shall consider in good faith the views of such counsel in connection with, any proposed
written communications by RMG II, PubCo or Merger Sub to any Governmental Authority concerning the Transactions; provided, that RMG II, PubCo
and Merger Sub shall not extend any waiting period or comparable period under any Antitrust Law or enter into any agreement with any Governmental
Authority without the written consent of the Company and each of the Major Shareholders Representatives. RMG II, PubCo and Merger Sub agree to
provide, to the extent permitted by the applicable Governmental Authority, the Company and its counsel the opportunity, on reasonable advance notice,
to participate in any substantive meetings or discussions, either in person or by telephone, among RMG II, PubCo, Merger Sub and/or any of their
Affiliates, agents or advisors, on the one hand, and any Governmental Authority, on the other hand, concerning or in connection with the Transactions.
Any materials exchanged in connection with this Section 9.01(c) may be redacted or withheld as necessary to address reasonable privilege or
confidentiality concerns, and to remove references concerning the valuation of RMG II, PubCo or Merger Sub or other competitively sensitive material;
provided, that RMG II, PubCo and Merger Sub may, as each deems advisable and necessary, designate any materials provided to the Company under
this Section 9.01(c) as “outside counsel only.”

9.02 Conduct of RMG II, PubCo and Merger Sub During the Interim Period.

(a) During the Interim Period, except as contemplated by this Agreement and the Transactions or as consented to by the Company in
writing (which consent shall not be unreasonably conditioned, withheld, delayed or denied), RMG II, PubCo and Merger Sub shall not, and shall not
permit any of their respective Subsidiaries to:

(i) change, modify or amend the Trust Agreement or their respective Organizational Documents (other than as required for the
Re-Registration) except (A) for any such change or amendment made in the ordinary course of business and which will not have an material
adverse impact on the their ability to perform their obligations under this Agreement or to consummate the Transactions (B) as required for the
Re-Registration of PubCo;
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(ii) (A) declare, set aside or pay any dividends on, or make any other distribution in respect of any outstanding capital stock of, or
other equity interests in RMG II, PubCo and Merger Sub; (B) split, combine or reclassify any capital stock of, or other equity interests in, RMG II,
PubCo and Merger Sub (other than as required for the Re-Registration); or (C) other than in connection with the Transactions or as otherwise
required by their respective Organizational Documents in order to consummate the Transactions, repurchase, redeem or otherwise acquire, or offer
to repurchase, redeem or otherwise acquire, any capital stock of, or other equity interests in, RMG II, PubCo and Merger Sub (other than as
required for the Re-Registration);

(iii) other than in connection with this Agreement, the Transactions or the PIPE Investment, enter into, renew or amend any
transaction or Contract with an Affiliate of RMG II (including, for the avoidance of doubt, (x) the Sponsor and (y) any Person in which the
Sponsor has a direct or indirect legal, contractual or beneficial ownership interest of five percent (5%) or greater);

(iv) except in the ordinary course of business consistent with past practices or as otherwise required by applicable Law: make or
change any material Tax election or adopt or change any material Tax accounting method, file any material amendment to any income Tax Return
or other material Tax Return, or enter into any agreement with a Governmental Authority with respect to Taxes, in each case if such election,
change, amendment, agreement or other action could, individually or in the aggregate, reasonably be expected to have the effect of materially
increasing the present or future Tax liability or materially decreasing any present or future Tax asset of PubCo and its Affiliates (including the
Company and its Subsidiaries) after the Closing and provided that PubCo may take any action that it determines, acting reasonably, is necessary to
optimize its expected liability for Taxes following the Transactions;

(v) waive, release, compromise, settle or satisfy any pending or threatened material Action or compromise or settle any material
liability other than in the ordinary course of business;

(vi) incur, guarantee or otherwise become liable for (whether directly, contingently or otherwise) any material Indebtedness other
than in the ordinary course of business;

(vii) incur, guarantee or otherwise become liable for (whether directly, contingently or otherwise) any material liabilities, debts or
obligations, other than such material liabilities, debts or obligations as are (A) expressly contemplated by this Agreement, including those set out
in the RMG II Disclosure Schedules, (B) incurred for the purpose of consummating the Transactions, or (C) in the ordinary course of business; or
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(viii) other than in connection with this Agreement, the Transactions and the PIPE Investment, offer, issue, deliver, grant or sell, or
authorize or propose to offer, issue, deliver, grant or sell, any capital stock of, or other equity interests in, RMG II, PubCo and Merger Sub or any
securities convertible into, or any rights, warrants or options to acquire, any such capital stock or equity interests (other than as required for the
Re-Registration).

(b) During the Interim Period, RMG II, PubCo and Merger Sub shall comply with and continuing performing under, as applicable, its
Organizational Documents, the Trust Agreement and all other agreements or Contracts to which it is a party as of the date hereof and conduct and
operate its business in the ordinary course of business consistent with past practice.

9.03 Stock Exchange Listing. PubCo shall apply for, and shall use reasonable best efforts to cause, the PubCo Class A Shares to be issued in
connection with the Transactions to be approved for, listing on an Approved Stock Exchange and accepted for clearance by the DTC as promptly as
practicable following the issuance thereof, subject to official notice of issuance, prior to the Closing Date.

9.04 Incentive Equity Plan. Prior to the Closing Date, PubCo shall approve and adopt, a management incentive equity plan (which shall reflect
substantially the terms set out in Exhibit G) in such form as may be mutually agreed among PubCo, RMG II and the Company (the “PubCo Equity
Plan”).

9.05 Amendments to Organizational Documents. On or prior to the Closing Date, PubCo shall adopt new articles of association to incorporate the
terms of the PubCo Shareholders Agreement, and otherwise on terms that are satisfactory to the Major Shareholders and the Company each acting
reasonably, and each of the Major Shareholders, the RMG II Representative and PubCo shall execute such further documents, and perform such further
acts, as may be reasonably necessary or appropriate to reflect in such articles of association the terms of, and any rights, benefits, obligations and
liabilities set out in, the PubCo Shareholders Agreement.

9.06 PubCo Withholding. PubCo shall not withhold or deduct any Indian Tax from the consideration payable to (i) JERA, SACEF, Green Rock
and GSW in relation to the sale of Company Exchanged Stock, and (ii) Green Rock in relation to sale of Company Exchanged Conversion Stock,
provided that PubCo shall be entitled to deduct and withhold Indian tax from payment made to (a) CPPIB in relation to Company Exchanged Stock in
accordance with the Final Tax Gain Computation and Company Exchanged Conversion Stock in accordance with the CPPIB Withholding Amount,, (if
required under applicable law), (b) GSW in relation to Company Exchanged Conversion Stock in accordance with the GSW Withholding Amount,, sold
to PubCo (if required under applicable law), (c) any Person other than JERA, SACEF, Green Rock, GSW and CPPIB (including shareholders set forth in
Section 8.09) for acquisition of Company Stock and shall provide a withholding tax certificate issued by an Indian Taxation Authority to CPPIB and
GSW, as the case may be, no later than five (5) days from the date on which withholding tax return for the amounts withheld by PubCo is filed by
PubCo.
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9.07 PubCo Residence. PubCo intends that the central management and control and effective management of PubCo for tax purposes will be
located solely in the United Kingdom, such that it shall remain solely a tax resident of the United Kingdom.

9.08 PubCo Re-Registration. PubCo shall take all actions as required by the CA 2006 to re-register as a public company (the “Re-Registration”)
and shall complete any other necessary steps in connection with the Re-Registration by no later than two (2) Business Days before the Closing Date.

9.09 F-1 Registration Statement. PubCo shall use commercially reasonable efforts to file a registration statement on Form F-1 covering all
Registrable Securities (as defined in the Registration Rights, Coordination and Put Option Agreement Term Sheet) within 30 days after the Closing
Date.

9.10 s593 Report. PubCo shall use reasonable best efforts to obtain a s593 Report in respect of any issuances of PubCo Shares by it contemplated
pursuant to Section 2.02 where such report is required under section 593 of CA 2006, in a form and manner reasonably acceptable to the Company as
confirmed by the Company in writing (such consent not to be unreasonably withheld or delayed) and shall provide the Major Shareholders with a copy
of such s593 Report. PubCo will allow the Major Shareholders access to the valuer and to make reasonable comments to the valuer on the relevant draft
s593 Report.

9.11 Amendment to the Warrant Agreement. PubCo and RMG II shall, on terms to be approved in writing by the Company, (a) enter into an
assignment and assumption agreement pursuant to which RMG II will assign to PubCo all of its rights, interests, and obligations in and under the
Warrant Agreement and (b) amend the Warrant Agreement to change all references to RMG II Warrants (as such term is defined therein) to RMG II
Adjusted Warrants (and all references of RMG II Class A Shares (as such term is defined therein) underlying such warrants to PubCo Class A Shares),
which shall cause each outstanding RMG II Warrant to represent the right to receive, from Closing, 1.0917589 whole PubCo Class A Shares (the
“Amended Warrant Agreement”). Certificates representing the RMG II Warrants need not be surrendered and exchanged because of adjustments made
pursuant to this Section 9.11; provided however, that any holder of RMG II Warrants may at any time surrender to PubCo certificate(s) representing
such RMG II Warrants and request replacement certificates representing the RMG II Adjusted Warrants received in exchange therefor, which shall not
affect the interest of any such warrant holders and shall only be adjusted as set forth in this Section 9.11. PubCo shall issue any such replacement
certificates representing RMG II Adjusted Warrants within ten (10) Business Days of its receipt of a written request from the holder of an RMG II
Warrant.

9.12 PubCo Share Entitlement. From (and including) the Closing Date, PubCo shall issue such number of options or other instruments (a “PubCo
Share Entitlement”) to employees of PubCo, the Company or their respective Subsidiaries, in such number, and on such terms and conditions as may be
determined in a manner consistent with the principles set out in Schedule 9.12 (the “PubCo Share Entitlement Program”), provided that the aggregate
number of PubCo Share Entitlements issued at any time under the PubCo Share Entitlement Program shall not have an equivalent economic value
exceeding 12,024,437 PubCo Class A Shares. For the avoidance of doubt, the PubCo Share Entitlement Program shall be separate and independent from
the PubCo Equity Plan, and any instruments issued or to be issued under the former shall be deemed to be separate and independent from the latter. The
Company shall provide to PubCo the details and manner of distribution of the PubCo Share Entitlement to be issued to employees of PubCo, the
Company or its Subsidiaries at least ten (10) Business Days prior to the Closing Date.
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ARTICLE X
JOINT COVENANTS

10.01 Support of Transaction. Without limiting any covenant contained in Article VIII or Article IX, including the obligations of the Company,
PubCo, Merger Sub, the Major Shareholders and RMG II with respect to the notifications, filings, reaffirmations and applications described in
Section 8.03 and Section 9.01, respectively, which obligations shall control to the extent of any conflict with the succeeding provisions of this
Section 10.01, PubCo, Merger Sub, the Company, the Major Shareholders and RMG II shall each, and shall each cause their respective Subsidiaries to:
(a) use reasonable best efforts to assemble, prepare and file any information (and, as needed, to supplement such information) as may be reasonably
necessary to obtain as promptly as practicable all governmental and regulatory consents required to be obtained in connection with the Transactions;
(b) use reasonable best efforts to obtain all material consents and approvals of third parties that any of PubCo, Merger Sub, RMG II, the Company, the
Major Shareholders or their respective Affiliates are required to obtain in order to consummate the Transactions, including any required approvals of
parties to material Contracts with the Company or its Subsidiaries; and (c) take such other action as may reasonably be necessary or as another party
hereto may reasonably request to satisfy the conditions of Article XI or otherwise to comply with this Agreement and to consummate the Transactions as
soon as practicable. Notwithstanding the foregoing, in no event shall PubCo, Merger Sub, RMG II, the Major Shareholders, the Company or the
Company’s Subsidiaries be obligated to bear any expense or pay any fee or grant any concession in connection with obtaining any consents,
authorizations or approvals pursuant to the terms of any Contract to which the Company or any of its Subsidiaries is a party or otherwise in connection
with the consummation of the Transactions, other than filing and similar fees payable to Governmental Authorities, which shall be borne by the
Company or its Subsidiaries.

10.02 Preparation of Form F-4 & Proxy Statement/Prospectus; RMG II Meeting.

(a) As promptly as practicable following the execution and delivery of this Agreement, PubCo, Merger Sub, RMG II and the Company
shall use reasonable best efforts to prepare and mutually agree upon (such agreement not to be unreasonably withheld or delayed), and PubCo and RMG
II shall use reasonable best efforts to file, or cause to be filed, with the SEC, the Form F-4 in connection with the registration under the Securities Act of
the PubCo Class A Shares (it being understood that the Form F-4 shall include the Proxy Statement/Prospectus, which will be included therein as a
prospectus and which will be used as a proxy statement for the RMG II Meeting with respect to the Proposals) in accordance with applicable Law and
applicable proxy solicitation and registration statement rules set forth in RMG II’s Organizational Documents and the rules and regulations of the SEC
and Nasdaq. Each of PubCo, Merger Sub, RMG II and the Company shall furnish all information concerning it as may reasonably be requested by the
other party in connection with such actions and the preparation of the Form F-4 and the Proxy Statement/Prospectus. Promptly after the Form F-4 is
declared effective under the Securities Act, RMG II will cause the Proxy Statement/Prospectus to be mailed to the RMG II Shareholders.
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(b) Each of PubCo, RMG II and the Company shall cooperate and mutually agree upon (such agreement not to be unreasonably withheld
or delayed) any response to comments of the SEC or its staff with respect to the Form F-4 or Proxy Statement/Prospectus and any amendment to the
Form F-4 or Proxy Statement/Prospectus filed in response thereto. If PubCo, Merger Sub, RMG II or the Company becomes aware that any information
contained in the Form F-4 or Proxy Statement/Prospectus shall have become false or misleading in any material respect or that the Form F-4 or Proxy
Statement/Prospectus is required to be amended in order to comply with applicable Law, then (i) such party shall promptly inform the other and
(ii) PubCo, Merger Sub, RMG II and the Company shall cooperate and mutually agree upon (such agreement not to be unreasonably withheld or
delayed) an amendment or supplement to the Form F-4 and Proxy Statement/Prospectus. PubCo, Merger Sub and RMG II shall use reasonable best
efforts to cause the Proxy Statement/Prospectus, as so amended or supplemented, to be filed with the SEC and to be disseminated to the holders of RMG
II Shares, as applicable, in each case, pursuant to applicable Law and subject to the terms and conditions of this Agreement and RMG II’s
Organizational Documents. Each of PubCo, Merger Sub, RMG II and the Company shall provide the other parties with copies of any written comments,
and shall inform such other parties of any oral comments, that PubCo, Merger Sub or RMG II receives from the SEC or its staff with respect to the Form
F-4 or Proxy Statement/Prospectus promptly after the receipt of such comments and shall give the other parties, including the Company, a reasonable
opportunity to review and comment on any proposed written or oral responses to such comments prior to responding to the SEC or its staff. Each of
PubCo, Merger Sub, RMG II and the Company shall use reasonable best efforts to cause the Form F-4 and the Proxy Statement/Prospectus to comply
with the rules and regulations promulgated by the SEC, to have the Form F-4 declared effective as promptly as practicable after it is filed with the SEC
and to keep the Form F-4 effective through the Closing in order to permit the consummation of the Transactions.

(c) PubCo and RMG II agree to include provisions in the Proxy Statement/Prospectus, and to take reasonable action related thereto, with
respect to (i) the adoption and approval of the Business Combination, this Agreement and the Transactions, (ii) the approval of the adoption of the A&R
Articles of RMG II and (iii) the approval of any other proposals reasonably agreed by PubCo, RMG II and the Company to be necessary or appropriate
in connection with the Transactions (collectively, the “Proposals”). Without the prior written consent of the Company, the Proposals shall be the only
matters (other than procedural matters) that PubCo and RMG II shall propose to be acted on by RMG II Shareholders at the RMG II Meeting.

(d) PubCo, Merger Sub and RMG II shall use reasonable best efforts to, as promptly as practicable (and in any event, within seven
(7) Business Days after the SEC Clearance Date), (i) cause the Proxy Statement/Prospectus to be disseminated to RMG II Shareholders in compliance
with applicable Law, (ii) establish the record date for, duly call, give notice of, convene and hold the RMG II Meeting in accordance with its
Organizational Documents, the Cayman Companies Act, and the rules and regulations applicable to the SEC and Nasdaq for a date no later than thirty
(30) days following the SEC Clearance Date and (iii) solicit proxies from the holders of RMG II Shares to vote in favor of each of the Proposals. RMG
II shall, through the RMG II Board, recommend to RMG II Shareholders that they approve the Proposals and shall include such recommendation in the
Proxy Statement/Prospectus; provided, however, that the RMG II Board may change, withdraw, withhold, qualify or modify, or publicly propose to
change, withdraw, withhold, qualify or modify its recommendation (a “Change in Recommendation”) if it determines
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in good faith, after consultation with its outside legal counsel and/or financial advisors, that a failure to make a Change in Recommendation would
reasonably be expected to constitute a breach by the RMG II Board of its fiduciary obligations to the RMG II Shareholders under applicable Law.
Notwithstanding the foregoing provisions of this Section 10.02(d), if on a date for which the RMG II Meeting is scheduled, RMG II has not received
proxies representing a sufficient number of RMG II Shares to obtain the RMG II Shareholder Approval, whether or not a quorum is present, RMG II
shall have the right to make one or more successive postponements or adjournments of the RMG II Meeting, provided that the RMG II Meeting (x) is
not postponed or adjourned to a date that is more than forty-five (45) days after the date for which the RMG II Meeting was originally scheduled
(excluding any adjournments or postponements required by applicable Law) and (y) is held no later than three (3) Business Days prior to the
Termination Date. RMG II acknowledges that its obligations hereunder to furnish the Proxy Statement/Prospectus to the RMG II Shareholders, convene
the RMG II Meeting and solicit the RMG II Shareholders as provided hereunder shall apply notwithstanding any Change in Recommendation in
accordance with the terms hereof.

10.03 Exclusivity.

(a) During the Interim Period, (i) the Company and the Major Shareholders (other than CPPIB) shall not take, nor shall they permit any of
their Affiliates or Representatives to take, and (ii) CPPIB shall procure that the Restricted CPPIB Group shall not take, nor shall it permit any of the
Representatives of the Restricted CPPIB Group to take, in each case, whether directly or indirectly, any action to solicit, initiate or engage in discussions
or negotiations with, or enter into any agreement with, or encourage, or provide information to, any Person (other than PubCo, Merger Sub, RMG II
and/or any of their Affiliates and Representatives) concerning, relating to or which is intended or is reasonably likely to give rise to or result in any
purchase of any of equity securities of, or membership interests in, or the issuance and sale of any equity securities of, or membership interests in, the
Company or its Subsidiaries (other than (x) any purchases of equity securities by the Company from employees of the Company or its Subsidiaries and
(y) in the case of the SS Group, entering into such documents and instruments and taking such actions as may be required to release or otherwise
discharge any guarantee or other credit support granted by the Company or any Subsidiary in respect of, or to repay, prepay or refinance, any
Indebtedness incurred by the SS Group) or any merger or sale of substantial assets involving the Company or its Subsidiaries, in each case, other than
the Transactions, a transfer by any Major Shareholder to any of its Affiliates, or as provided in this Agreement (any such purchase, issuance, sale or
merger, an “Acquisition Transaction”). If the Company, the Major Shareholders (other than CPPIB) or any of their Affiliates or CPPIB (or the Restricted
CPPIB Group) or any of their respective Representatives receives any inquiry or proposal regarding an Acquisition Transaction at any time prior to the
Closing, then the Company or the Major Shareholders, as applicable, shall promptly notify such Person indicating only that it is subject to an exclusivity
agreement that prohibits providing any information related to or entertaining any proposals or offers or engaging in any negotiations or discussions
concerning any Acquisition Transaction and, in such event, the Company or the Major Shareholders, as applicable, shall also promptly notify RMG II of
such facts and circumstances. The Company and the Major Shareholders shall, and shall cause their Affiliates and Representatives to (and CPPIB shall
cause the Restricted CPPIB Group and the Representatives of the Restricted CPPIB Group to),
 

85



immediately cease any and all existing discussions or negotiations with any Person conducted prior to the date hereof with respect to, or which is
reasonably likely to give rise to or result in, an Acquisition Transaction. During the Interim Period, the Company shall procure that the Company
Stockholders shall not, except as expressly contemplated by this Agreement, directly or indirectly transfer any interest (direct or indirect, record,
beneficial, economic voting or otherwise) in the Company Stock, whether by sale or exchange, by gift, by operation of law, by pledge or encumbrance
or otherwise, except that (a) the SS Group may transfer Company Ordinary Stock held by it pursuant to an enforcement of a pledge by any of the lenders
under Indebtedness incurred by the SS Group; (b) the SS Group may sell and/or transfer Company Ordinary Stock to any third party solely for the
purpose of utilizing the proceeds from such sale and/or transfer to repay, prepay or otherwise discharge the Indebtedness secured by the Company
Ordinary Stock held by the SS Group that remains outstanding, to the extent such the repayment of such Indebtedness is demanded or required by the
relevant creditor; and (c) the SS Group may transfer their Company Ordinary Stock to their respective Affiliates; provided that any such transfer by the
SS Group in each of (a), (b) and (c) above to a third party or an Affiliate shall be conditional upon such third party or Affiliate having acceded to the
terms of this Agreement and assumed the obligations of the SS Group hereunder as if such third party or Affiliate were a party to this Agreement.
Notwithstanding anything to the contrary in this Section 10.03(a), GSW and its Affiliates and Representatives may at any time during the Interim
Period, directly or indirectly, take any action or solicit, initiate or engage in any discussions or negotiations with, or enter into any agreement with, or
encourage, or provide information to, any Person solely for the purposes of a sale by GSW of such number of securities in PubCo and/or the Company
as will result in GSW reducing its aggregate Effective Economic Interest in PubCo and/or the Company to no more than 33% and its aggregate voting
interest in PubCo and/or the Company to no more than 4.9% following the Closing (and for the purposes of determining whether such thresholds are
met, any Company Stock shall also be taken into consideration), provided that such sales do not delay or adversely affect the consummation of the
Transactions or the ability to satisfy the conditions of Article XI. This Section 10.03 shall not apply to the Green Rock Internal Restructuring.

(b) During the Interim Period, RMG II shall not take, nor shall it permit any of its Affiliates or Representatives to take, whether directly or
indirectly, any action to solicit, initiate, continue or engage in discussions or negotiations with, or enter into any agreement with, or encourage, respond,
provide information to or commence due diligence with respect to, any Person (other than the Company and/or any of its Affiliates and
Representatives), concerning, relating to or which is intended or reasonably likely to give rise to or result in, any offer, inquiry, proposal or indication of
interest, whether written or oral, relating to any Business Combination other than with the Company, the Company Stockholders and their respective
Affiliates and Representatives (a “Business Combination Proposal”). If RMG II or any of its Affiliates or Representatives receives any inquiry or
proposal regarding a Business Combination Proposal at any time prior to the Closing, then RMG II shall promptly notify such Person indicating only
that it is subject to an exclusivity agreement that prohibits them from providing any information considering such inquiry or proposal and, in such event,
RMG II shall also promptly notify the Company of such facts and circumstances. RMG II shall, and shall cause its Affiliates and Representatives to,
immediately cease any and all existing discussions or negotiations with any Person conducted prior to the date hereof with respect to, or which is
reasonably likely to give rise to or result in, a Business Combination Proposal. Nothing contained in this Section 10.03(b) shall prohibit RMG II or the
RMG II Board or any committee thereof from making any disclosure to the RMG II Shareholders if the RMG II Board determines in good faith, after
consultation with its outside legal counsel and/or financial advisors, that failure to do so would be inconsistent with its fiduciary obligations under
applicable Law.
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10.04 Tax Matters.

(a) Transfer Taxes. Notwithstanding anything to the contrary contained herein, all transfer, documentary, sales, use, stamp duty, stamp duty
reserve tax, registration, value added or other similar Taxes incurred in connection with the Transactions and the admission of the PubCo Class A Shares
for clearing through DTC (“Transfer Taxes”) shall be borne by PubCo, except any Transfer Tax payable in India on the transfer of Company Exchanged
Stock or Company Exchanged Conversion Stock, when transferred, by PubCo shall be borne by the relevant Major Shareholder. PubCo or the relevant
Major Shareholder shall, at its own expense, file all necessary Tax Returns with respect to all such Transfer Taxes for which it is liable under this
Section 10.04(a), and shall timely pay (or cause to be timely paid) to the applicable Governmental Authority such Transfer Taxes. The parties agree to
reasonably cooperate to (i) sign and deliver such resale and other certificates or forms as may be necessary or appropriate to establish an exemption from
(or otherwise reduce) any such Transfer Taxes and (ii) prepare and file (or cause to be prepared and filed) all Tax Returns in respect of any such Transfer
Taxes. For the avoidance of doubt, Transfer Taxes referred to in this Section 10.04(a) shall exclude Taxes imposed on income, profit or gain, including
Taxes under the IT Act.

(b) Intended Tax Treatment. The parties hereto hereby agree and acknowledge that, for U.S. federal income tax purposes, the Merger, the
Exchange, the PIPE Investment and the exchange of Company Exchanged Conversion Stock for PubCo Shares by GSW and CPPIB pursuant to
Sections 2.02(c) and (d), respectively (the “Delayed Exchanges”), taken together, are intended to be treated as an integrated transaction that is described
in Section 351 of the Code and the U.S. Treasury Regulations promulgated thereunder (the “Intended Tax Treatment”). Each party hereto shall, to the
extent such party is required under applicable Law, file all applicable U.S. federal income Tax Returns on a basis consistent with the Intended Tax
Treatment, unless otherwise required pursuant to a determination within the meaning of Section 1313(a) of the Code. From and after the date of this
Agreement, each party hereto (other than the Major Shareholders (other than GSW)) shall use its reasonable best efforts to cause the Merger, the
Exchange, the PIPE Investment and the Delayed Exchanges to qualify, and will not take any action, cause any action to be taken, fail to take any action
or cause any action to fail to be taken (in each case other than any action provided for or prohibited by this Agreement), which action or failure to act
could reasonably be expected to prevent the Merger, the Exchange, the PIPE Investment and the Delayed Exchanges from qualifying for the Intended
Tax Treatment. Following the Closing, each party hereto (other than the Major Shareholders (other than GSW)) shall use its reasonable best efforts to
cause the Merger, the Exchange, the PIPE Investment and the Delayed Exchanges to qualify, and will not take any action, cause any action to be taken,
fail to take any action or cause any action to fail to be taken (in each case other than any action provided for or prohibited by this Agreement), which
action or failure to act could reasonably be expected to prevent the Merger, the Exchange, the PIPE Investment and the Delayed Exchanges from
qualifying for the Intended Tax Treatment. The parties hereto hereby agree and acknowledge that they will not, prior to, at or immediately after Closing,
enter into any contract, agreement, commitment or arrangement to dispose of any PubCo Shares received pursuant to Section 2.01 or Section 2.02.
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(c) Each of the parties acknowledges and agrees that it has had the opportunity to obtain independent legal and Tax advice with respect to
the transactions contemplated by this Agreement, and is responsible for paying its own Taxes, including any adverse Tax consequences that may result if
the Merger, the Exchange, the PIPE Investment and the Delayed Exchanges fail to qualify for the Intended Tax Treatment.

(d) It is the intention of the parties hereto that, from and after the date of this Agreement RMG II shall be treated as a corporation for U.S.
federal income tax purposes. RMG II shall not make an election or take any other action as a result of which RMG II will not be treated as a corporation
for U.S. federal income tax purposes.

(e) Execution of Documents. Each party to this Agreement shall, and shall cause their respective Subsidiaries to, execute and retain each
copy of this Agreement and any ancillary documents thereto outside of the United Kingdom. The parties hereto agree to use their reasonable best efforts
to ensure that no United Kingdom stamp duty or stamp duty reserve tax is payable in connection with any of the transactions contemplated by this
Agreement, including in relation to the admission of the PubCo Class A Shares and the PubCo Class C Shares for clearing through DTC and the sale of
any PubCo Shares by any Major Shareholder.

10.05 Confidentiality; Publicity.

(a) Each party hereto agrees that during the Interim Period and, in the event that this Agreement is terminated in accordance with
Article XII, for a period of two (2) years after such termination, it shall, and shall cause its respective Representatives to: (i) treat and hold in strict
confidence any Confidential Information, and will not use for any purpose (except in connection with the consummation of the Transactions, performing
its obligations hereunder or thereunder or enforcing its rights hereunder or thereunder), nor directly or indirectly disclose, distribute, publish,
disseminate or otherwise make available to any third party any of the Confidential Information without the prior written consent of the party to which
the Confidential Information relates, provided however that each party shall be permitted to disclose any Confidential Information to its Affiliates and
its and their respective employees, officers and directors, current or prospective partners, co-investors, financing sources, transferees or bankers, lenders,
accountants, legal counsels, business partners, representatives or advisors who need to know such information as such disclosing party deems
appropriate, in each case only where such persons or entities are under appropriate nondisclosure obligations; and (ii) in the event that it or any of its
respective Representatives, during the Interim Period or, in the event that this Agreement is terminated in accordance with Article XII, for a period of
two (2) years after such termination, becomes legally compelled to disclose any Confidential Information, (A) provide to the extent legally permitted the
party to which the Confidential Information relates with prompt written notice of such requirement so that such party to which the information relates or
an Affiliate thereof may seek, at its cost, a protective order or other remedy or waive compliance with this Section 10.05(a), and (B) in the event that
such protective order or other remedy is not obtained, or the party to which the Confidential Information relates waives compliance with this
Section 10.05(a), furnish only that portion of such Confidential Information which is legally required to be provided as advised by outside counsel and
to exercise its commercially reasonable efforts to obtain assurances that confidential treatment will be accorded such Confidential Information; and
(iii) in the event that it or any of their respective Representatives, during the
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Interim Period or, in the event that this Agreement is terminated in accordance with Article XII, for a period of two (2) years after such termination, is
required or requested to disclose any Confidential Information to governmental authorities, furnish only that portion of such Confidential Information
which it deems appropriate. In the event that this Agreement is terminated and the Transactions are not consummated each party hereto shall, and shall
cause their respective Representatives to, to the extent reasonably practicable, promptly deliver to each party in respect of which it holds any
Confidential Information or destroy (at such party’s election) any and all copies (in whatever form or medium) of Confidential Information and destroy
all notes, memoranda, summaries, analyses, compilations and other writings related thereto or based thereon; provided, however, that the party holding
the Confidential Information and its respective Representatives shall be entitled to keep any records required by applicable Law or bona fide record
retention policies; and provided, further, that any Confidential Information that is not returned or destroyed shall remain subject to the confidentiality
obligations set forth in this Agreement.

(b) PubCo, RMG II and the Company shall reasonably cooperate to (i) prepare and make a public announcement regarding the
Transactions on the date hereof and (ii) create and implement a communications plan regarding the Transactions (the “Communications Plan”) promptly
following the date hereof. Notwithstanding the foregoing, none of the parties hereto or any of their respective Affiliates will make any public
announcement or issue any public communication regarding any of the parties hereto or any of their respective Affiliates, this Agreement or the
Transactions or any matter related to the foregoing, without the prior written consent of the Company and reasonable consultation with the Major
Shareholders, in the case of a public announcement by RMG II, or RMG II, in the case of a public announcement by any of the other parties hereto
(such consents, in either case, not to be unreasonably withheld, conditioned or delayed), except (i) if such announcement or other communication is
required by applicable Law (including pursuant to Securities Laws or the rules of any national securities exchange), in which case the disclosing party
shall, to the extent permitted by applicable Law, first allow such other parties to review such announcement or communication and the opportunity to
comment thereon and the disclosing party shall consider such comments in good faith, (ii) to the extent provided for in the Communications Plan, (iii) to
the extent such announcements or other communications contain only information previously disclosed in a public statement, press release or other
communication approved in accordance with this Section 10.05(b), and (iv) announcements and communications to Governmental Authorities in
connection with filings or permits relating to the Transactions required to be made under this Agreement; provided that, any internal announcements to
employees of the Company shall require the prior written consent of the Company. Notwithstanding anything contained in this Section 10.05(b), each
Major Shareholder shall have the right to consult with the Company and RMG II in connection with any public announcements made in relation to the
Transaction.

(c) Each of the Company and PubCo agrees that it will not, without the prior written consent of GSW, in each instance, (a) use in
advertising or publicity the name of Goldman, Sachs & Co. LLC, or any of its Affiliates, or any partner or employee of such Affiliate, nor any trade
name, trademark, trade device, service mark, symbol or any abbreviation, contraction or simulation thereof owned by Goldman, Sachs & Co. LLC or its
Affiliates, or (b) represent, directly or indirectly, that any product or any service provided by the Company or PubCo has been approved or endorsed by
Goldman, Sachs & Co. LLC or any of its Affiliates.
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(d) The Company and PubCo shall grant GSW and its Affiliates permission to use their respective name and logo in its or its Affiliate’s
marketing materials and bid documentation in relation to potential transactions.

(e) Each of the Company and PubCo agrees that it will not, without the prior written consent of CPPIB, in each instance, (a) use in
advertising, publicity or otherwise the name of CPPIB, CPP Investments, or any of their Affiliates, or any partner or employee of such Affiliate, nor any
trade name, trademark, trade device, service mark, symbol or any abbreviation, contraction or simulation thereof owned by CPPIB, CPP Investments or
their Affiliates, or (b) represent, directly or indirectly, that any product or any service provided by the Company or PubCo has been approved or
endorsed by CPPIB, CPP Investments or their Affiliates. Subject to Section 10.05(k), each of the Company and PubCo further agrees that it shall obtain
the written consent of CPPIB prior to any issuance by it of any public statement detailing CPPIB’s acquisition of shares pursuant to this Agreement.

(f) The Company and PubCo shall grant CPPIB, CPP Investments and their Affiliates permission to use their respective name and logo in
their or their Affiliate’s marketing materials and bid documentation in relation to potential transactions.

(g) Each of the Company and PubCo agrees that it will not, without the prior written consent of Green Rock, in each instance, (a) use in
advertising or publicity the name of ADIA, Green Rock, or any of their Affiliates, or any partner or employee of such Affiliate, nor any trade name,
trademark, trade device, service mark, symbol or any abbreviation, contraction or simulation thereof owned by ADIA, Green Rock or their Affiliates, or
(b) represent, directly or indirectly, that any product or any service provided by the Company or PubCo has been approved or endorsed by ADIA, Green
Rock or their Affiliates. Subject to Section 10.05(k), each of the Company and PubCo further agrees that it shall obtain the written consent of Green
Rock prior to any issuance by it of any public statement detailing Green Rock’s acquisition of shares pursuant to this Agreement.

(h) The Company and PubCo shall grant ADIA, Green Rock and their Affiliates permission to use their respective name and logo in their
or their Affiliate’s marketing materials and bid documentation in relation to potential transactions.

(i) Except as required by applicable Law, including Securities Laws, and the rules and regulations of the SEC and any Approved Stock
Exchange promulgated thereunder in connection with the Transactions, no information in respect of Green Rock and its Affiliates shall be provided by
any party hereto to any Governmental Authority in respect of this Agreement without the prior written approval of Green Rock.

(j) Subject to the second and third sentences of this Section 10.05(j), neither Green Rock nor any of its Affiliates shall be required to
disclose any information about themselves, their Affiliates or their shareholders to any Governmental Authority or any other person for any purpose
under this Agreement to the extent such disclosure would violate its or its Affiliates’ bona fide and generally applicable internal policies. Green Rock
agrees that it shall use reasonable endeavors to furnish information about it or its Affiliates that (a) is publicly available with respect to it or its Affiliates,
or (b) has been previously approved for disclosure to a Governmental
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Authority or third party. In the event Green Rock is still not able to satisfy any such request for disclosure of information which is required in connection
with this Agreement, Green Rock shall: (a) provide written notice to the other parties promptly (and no later than five (5) days) after becoming aware of
such fact; and (b) enter into direct discussions with the relevant Governmental Authority with a view of exploring alternative options to satisfy the
relevant information requirement.

(k) Notwithstanding any other part of this Section 10.05, any party hereto and its respective Representatives shall be permitted to disclose
any and all Confidential Information to the extent required by U.S. federal Securities Laws and the rules and regulations of the SEC and Nasdaq
promulgated thereunder.

10.06 Indemnification and Insurance.

(a) From and after the Closing Date, PubCo agrees that it shall, to the fullest extent that the PubCo is permitted under applicable Law and
its Organizational Documents, indemnify and hold harmless each present and former director and officer of the Company, Merger Sub, PubCo and RMG
II and each of their respective Subsidiaries against any costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses, claims,
damages or liabilities incurred in connection with any Action, whether civil, criminal, administrative or investigative, arising out of or pertaining to
matters existing or occurring at or prior to the Closing, whether asserted or claimed prior to, at or after the Closing Date (including the advancing of
expenses as incurred to the fullest extent permitted under applicable Law). Without limiting the foregoing, PubCo shall to the extent permitted by
applicable Law and its Organizational Documents (i) maintain for a period of not less than six (6) years from the Closing Date provisions in its
certificate of incorporation, certificate of formation, bylaws, limited liability company agreement and other organizational documents concerning the
indemnification and exoneration (including provisions relating to expense advancement) of officers and directors that are no less favorable to those
Persons than the provisions of the certificate of incorporation, certificate of formation, bylaws, limited liability company agreement and other
organizational documents of the Company, PubCo, RMG II or their respective Subsidiaries, as applicable, in each case, as of the date hereof and (ii) not
amend, repeal or otherwise modify such provisions in any respect that would adversely affect the rights of those Persons thereunder, in each case, except
as required by Law.

(b) For a period of three (3) years from the Closing Date, PubCo shall, or shall cause one or more of its Subsidiaries to, maintain in effect
directors’ and officers’ liability insurance covering those Persons who are currently covered by RMG II’s or the Company’s or its Subsidiaries’
directors’ and officers’ liability insurance policies, and shall use commercially reasonable efforts to ensure that the terms of such policies are not not less
favorable than the terms of such current directors’ and officers’ liability insurance policies; provided, however, that (i) RMG II or the Company, as
applicable, shall cause coverage to be extended under the current directors’ and officers’ liability insurance by obtaining a customary “tail” policy on
terms not less favorable than the terms of such current directors’ and officers’ liability insurance policies with respect to claims existing or occurring at
or prior to the Closing and (ii) if any claim is asserted or made within such policy coverage period, such insurance shall be continued in respect of such
claim until the final disposition thereof. All costs associated with such “tail policies” shall be borne by RMG II or the Company, as applicable.
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(c) Notwithstanding anything contained in this Agreement to the contrary, this Section 10.06 shall survive the Closing indefinitely and
shall be binding, jointly and severally, on PubCo and all successors and assigns of PubCo. In the event that PubCo or any of its successors or assigns
consolidates with or merges into any other Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or
transfers or conveys all or substantially all of its properties and assets to any Person, then, and in each such case, PubCo shall ensure that proper
provision shall be made so that the successors and assigns of PubCo shall succeed to the obligations set forth in this Section 10.06.

10.07 Tax Indemnification

(a) From and after the Closing Date, each Major Shareholder (other than the SS Group) (severally and neither jointly nor jointly and
severally) agrees that it shall indemnify and hold harmless PubCo, its Affiliates, and each present and former director and officer of PubCo (each an
“Indemnified Person”) against any costs or expenses (including reasonable attorneys’ fees), Taxes, judgments, fines, losses, claims, damages or
liabilities incurred directly as a result of any order under the IT Act issued by the Taxation Authorities raising a demand in relation to Transaction Tax in
respect of such Major Shareholder (a “Transaction Tax Claim” and any proceedings in relation to such Transaction Tax Claim herein referred to as a
“Tax Proceeding”).

For the avoidance of doubt, it is clarified that a Transaction Tax Claim under this Clause in respect of a Major Shareholder (the “Indemnifying Seller”)
shall not make any other Major Shareholder liable in respect of such Transaction Tax Claim and PubCo shall have the right to claim only from the
Indemnifying Seller in respect of such Transaction Tax Claim.

(b) If any Taxation Authority issues a written communication to the Indemnified Person in connection with any Transaction Tax Claim,
(hereinafter, referred to as the “Tax Notice”), then PubCo shall give written notice of the same to the Indemnifying Seller (along with a copy thereof)
promptly within three (3) Business Days and in any case at least ten (10) Business Days before the response to the Tax Notice is required or such shorter
period within which a response to the Tax Notice is required after receipt of such Tax Notice (the “Tax Notice Confirmation”), provided that a failure to
provide, or delay in providing, such Tax Notice Confirmation shall not relieve the Indemnifying Seller of its indemnification obligations hereunder
except to the extent that the Indemnifying Seller is actually prejudiced thereby.

(c) Within earlier of fifteen (15) days following the receipt of the Tax Notice Confirmation or such other shorter time period set out under
the Tax Notice (the “Seller First Response Period”), the Indemnifying Seller shall have the right, exercisable by giving written notice (the “Defense
Notice”) to PubCo, to conduct all matters in connection with the Tax Notice, defend any Tax Proceeding and/or Transaction Tax Claim, take charge of
the conduct of any appeal, writ process, dispute, review or compromise, and take control of any communications with any Taxation Authority, in respect
of such Tax Proceeding and/or Transaction Tax Claim (any such action to so conduct, defend, or take charge or control, “Defend” or “Defense
Actions”), at the cost of the Indemnifying Seller. In the event that the Indemnifying Seller delivers a Defense Notice, the Indemnifying Seller shall be
entitled to conduct all Defense Actions in connection with the Tax Notice, Tax Proceeding and/or Transaction Tax Claim, including filing any
objections, proceedings, applications, or appeals in respect thereof, and all other actions that the Indemnifying Seller may deem reasonably necessary in
this regard and PubCo shall afford reasonable cooperation in such Defense Actions undertaken by the Indemnifying Seller. In the event that the
Indemnifying Seller exercises its right to Defend any such Tax Notice, Tax Proceeding and/or Transaction Tax Claim:
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(i) the Indemnifying Seller shall keep PubCo reasonably informed of all material developments pertaining to such action,

(ii) the Indemnifying Seller shall not consent to entry of any judgment or enter into any settlement without the prior written approval
of PubCo (such approval not to be unreasonably withheld, conditioned or delayed) in case of such Tax Proceeding and/or Transaction Tax Claim;

(iii) PubCo hereby consents to and appoints, and will procure that any other Indemnified Person consents to and appoints, the
Indemnifying Seller and/or its advisors to represent it in connection with any Defense Actions (subject to the terms and conditions of this
Section 10.07), and shall take any other actions required to enable such appointment provided that this shall not preclude PubCo from, at its own
cost, appointing its own advisors in relation to such matter and to seek independent advice in relation to the Tax Proceeding and/or a Transaction
Tax Claim;

(iv) the Indemnified Person shall not initiate any written communication with any Taxation Authority with respect to the Tax
Proceeding and/or Transaction Tax Claim, without the prior written approval of the Indemnifying Seller (which consent shall not be unreasonably
withheld, conditioned or delayed);

(v) PubCo shall not respond to the Tax Notice or any inquiry or correspondence received from any Taxation Authority with respect to
the Tax Proceeding and/or Transaction Tax Claim, without the prior written approval of the Indemnifying Seller (which consent shall not be
unreasonably withheld, conditioned or delayed);

(vi) PubCo may participate in, but shall not have any ability to control, such Tax Proceeding and/or Transaction Tax Claim at its own
cost; and

(vii) without limiting the generality of sub-clause (vi), the Indemnified Person shall not admit or make any payment to the Taxation
Authority, consent to entry of any judgment or consent to or enter into any settlement of such Tax Proceeding and/or Transaction Tax Claim,
without the prior written approval of the Indemnifying Seller (which consent shall not be unreasonably withheld).

(d) If the Indemnifying Seller does not issue a Defense Notice in relation to any Transaction Tax Claim and/or Tax Proceeding within the
Seller First Response Period, then the Indemnified Person shall defend such Transaction Tax Claim, provided that such defense shall not affect the
obligation of the Indemnifying Seller to indemnify the Indemnified Person in respect of such Transaction Tax Claim or Tax Proceeding pursuant to this
Section 10.07. If the Indemnified Person assumes the defense of any such Tax Proceeding and/or Transaction Tax Claim, then:
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(i) the Indemnifying Seller shall reasonably co-operate with the Indemnified Person in the conduct of such a Tax Proceeding and/or
defending such a Transaction Tax Claim;

(ii) the PubCo shall consult the Indemnifying Seller in good faith with respect to the conduct of such defense and shall consider any
reasonable and timely requests and comments of the Indemnifying Seller (which requests and comments shall not be binding on the PubCo);

(iii) the Indemnifying Seller may participate in such Tax Proceeding and/or Transaction Tax Claim at its cost;

(iv) PubCo shall keep the Indemnifying Seller reasonably informed of material events pertaining to such defense, Tax Proceeding
and/or Transaction Tax Claim and the Indemnifying Seller shall have the right to review the documents pertaining to such action, it being
understood that the PubCo shall not be bound to consider the requests and the comments of the Indemnifying Seller in respect of such documents;
and

(v) the Indemnified Person shall not be entitled to abandon such defense or control at any time without the prior approval of the
Indemnifying Seller (such approval not to be unreasonably withheld, conditioned or delayed) but shall be entitled to make any settlement with the
Taxation Authority in relation thereto as PubCo may deem fit, provided that any such settlement shall be initiated only after obtaining the prior
approval of the Indemnifying Seller in writing (which shall not be unreasonably withheld, conditioned or delayed).

(e) The Indemnifying Seller undertakes, to pay to the Indemnified Person the amount equivalent to the demand or claim (but only to the
extent such amount is actually required to be paid in order to defend the Transaction Tax Claim) by any Taxation Authority for any payment, deposit,
interest, penalty, advance payment or issuance of security/bank guarantee towards payment of any such Transaction Tax Claim in any Tax Proceeding,
whether interim or otherwise, pending a final non-appealable decision if the PubCo or Indemnifying Seller elects to defend the Transaction Tax Claim in
accordance with this Section 10.07. However, such payment shall not relieve the Indemnifying Seller from payment of any additional demand or claim
raised by any Taxation Authority to PubCo.

(f) Any payment pursuant to sub-clause (a) or (e) shall, unless as otherwise mutually agreed upon by the parties at the time of payment, be:
(a) made by the Indemnifying Seller to the Indemnified Person, at least 3 (three) Business Days prior to the due date (referred to in the order, whether
interim or otherwise, from the relevant Taxation Authority, as the case may be) to enable the Indemnified Person to, in turn, make such payment to the
said Taxation Authority before the said due date; or (b) made directly by the Indemnifying Seller on behalf of the Indemnified Person to the relevant
Taxation Authority prior to the due date of payment and the Indemnifying Seller shall provide to the Indemnified Person with evidence (including Tax
payment challan) of completion of such payment. However, if there is a delay in making the payment due to the default of the Indemnifying Seller and
the payments are made by the Indemnified Person then the Indemnifying Seller shall reimburse to the Indemnified Person the
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amount of such payments made by the Indemnified Person to the Taxation Authority, along with interest (to the extent levied by the relevant Taxation
Authority) calculated from the due date for payment to the Taxation Authority until the actual date of payment) on the payment having been made by the
Indemnified Person. For the avoidance of doubt, any interest paid hereunder shall be included in the liability cap specified in Section 10.07(m).

(g) Without prejudice to the obligations under sub-clauses (e) to (f) above, upon the final resolution of such Transaction Tax Claim or Tax
Proceeding (as determined through a settlement or a final judgment or order or ruling of a Taxation Authority or where such judgment, order or ruling is
not appealed) (such order, the “Tax Order”), the Indemnifying Seller undertakes, subject to sub-section (l) and (m) below, to pay the entire amount due
under such Tax Order (net of any amounts already paid to the Indemnified Person pursuant to sub-clause (e) to (f): (a) directly to PubCo at least three
(3) Business Days prior to the due date mentioned in the Tax Order or, on such earlier date as directed by the Taxation Authority so as to enable the
Indemnified Person to, in turn, make such payment to the Taxation Authority before the due date (referred to in the Tax Order), or (b) directly to the
relevant Taxation Authority prior to the due date of payment on behalf of the Indemnified Person and provide proof of such payment to the Indemnified
Person, including the Tax payment challan to the Indemnified Person. The Indemnifying Seller undertakes to keep and hold the Indemnified Person fully
indemnified and harmless for any delay in payment pursuant to sub-clause (e) to (f). However, if there is a delay in making the payment due to the
default of the Indemnifying Seller and the payments are made by PubCo, then the Indemnifying Seller shall reimburse the amounts paid by the
Indemnified Person to the Taxation Authority, and such amount shall carry interest (to the extent levied by the relevant Taxation Authority) calculated
from the due date for payment to the Taxation Authority up to and including the actual date of payment) on the payment having been made by the
Indemnified Person. For the avoidance of doubt, any interest paid hereunder shall be included in the liability cap specified in Section 10.07(m).

(h) Upon receipt of any payment by the Indemnified Person from the Indemnifying Seller pursuant to sub-clause (f) to (g), the Indemnified
Person shall promptly and in any event before the due date (referred to in the order, whether interim or otherwise, from the Taxation Authority or the
Tax Order), pay to the relevant Taxation Authority, the amount of the Transaction Tax Claim. Following such payment, the Indemnified Person shall
promptly notify the Indemnifying Seller in writing of the payment of such Transaction Tax Claim along with evidence of such payment. Subject to
Indemnifying Seller’s compliance with sub-clause (f) to (g) as applicable, the Indemnified Person shall bear any liability attributable to any delay in
payment of any Transaction Tax Claim by PubCo to the Taxation Authority under this sub-clause.

(i) Once the Transaction Tax Claim is paid by the Indemnified Person or Indemnifying Seller in accordance with sub-clauses (f) to (h)
above to the Taxation Authority, the Indemnified Person shall file the withholding tax return as applicable in accordance with the IT Act, on payment of
the Transaction Tax Claim to the Taxation Authority and provide a withholding tax certificate as applicable (in the form prescribed under the IT Act) to
the Indemnifying Seller promptly within the due date specified under the IT Act. Any costs or fines or penalty or fees for filing of such withholding tax
return shall be borne by the Indemnifying Seller.
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(j) In the event the Indemnifying Seller has made deposits or payments with the Taxation Authority or tribunal or court of competent
jurisdiction, in accordance with sub-clause (e), and subsequently at any point in time, all or any proportion of such amounts (including interest thereon,
if any) are actually refunded to the Indemnified Person or set off against any tax that would otherwise be payable by the Indemnified Person in respect
of its own Tax liability (the “Refunded Amount”), the Indemnified Person hereby undertakes and agrees to refund, within 5 (five) Business Days, an
amount equivalent to the Refunded Amount (net of taxes on interest component) to the Indemnifying Seller, net of:

(i) any amounts paid (over and above the amounts received by the Indemnified Person from the Indemnifying Seller and amounts
already directly paid by the Indemnifying Seller to the Taxation Authority)) by the Indemnified Person as deposits or payments to the Taxation
Authority or tribunal or court of competent jurisdiction out of its own account (including any interest paid by the Taxation Authority thereon), and

(ii) all reasonable fees and expenses of the Indemnified Person in recovering such Refunded Amount, without interest. If any amount
is determined to be refundable by the Taxation Authority, solely if elected by the Indemnifying Seller, the Indemnified Person and the
Indemnifying Seller shall use reasonable efforts, at the Indemnifying Seller’s cost, to expedite the refund of such amounts from the Taxation
Authority or tribunal or court of competent jurisdiction and the payment of the Refunded Amount to the Indemnifying Seller.

(k) To the extent the payment of any indemnification payment pursuant to the provisions of this Section 10.07 shall be subject to approval
by any Governmental Authority, the relevant Indemnifying Seller shall at its cost, use commercially reasonable efforts to obtain all such approvals (with
reasonable cooperation by PubCo) and shall make all applications and take all reasonable steps required to obtain the same.

(l) A Major Shareholder shall have no liability in respect of any Transaction Tax Claim including in relation to a Transaction Tax Claim
relating to the exchange under Section 2.02(a) and Section 2.02(b), or Section 2.02(c) and Section 2.02(d) unless the Tax Proceeding has been initiated
against any Indemnified Person (i) in the case of the exchange under Section 2.02(a) within the statutory limitation period under the IT Act, provided
such period shall not exceed the seventh (7th) anniversary of the Closing Date, (ii) in the case of the exchange under Section 2.02(b) within the statutory
limitation period under the IT Act, provided such period shall not exceed the seventh (7th) anniversary of the Closing Date or seventh (7th) anniversary
of the date of completion of exchange if the exchange takes place after the Closing Date and (iii) in the case of the exchange under Section 2.02(c) and
Section 2.02(d), within the statutory limitation period under the relevant IT Act, provided such period shall not exceed the seventh (7th) anniversary of
the date of completion of exchange (the “Tax Indemnity Period”). Where the Tax Proceeding in relation to Transaction Tax Claim has been initiated
within the Tax Indemnity Period, the Indemnifying Seller shall continue to be liable to indemnify the Indemnified Person under this Section 10.07 until
the same is finally settled.

(m) The aggregate amount of liability of a Major Shareholder under this Section 10.07 (including any payments of interest or penalties) (i)
with respect to the exchange under Section 2.02(a) and Section 2.02(b) shall not exceed 1.84 times the capital gain Tax (without giving any relaxation /
exemption under any double taxation avoidance agreement) as set out under the
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relevant Final Tax Gains Computation and (ii) with respect to the exchange under Section 2.02(c) and Section 2.02(d) shall not exceed 1.84 times the
capital gain Tax under the then relevant IT Act (without giving any relaxation / exemption under any double taxation avoidance agreement), computed
in accordance with Section 2.08(b)(ii) and Section 2.08(c)(ii).

(n) If any amount payable by an Indemnifying Seller pursuant to this Section 10.07 is subject to withholding or deduction of any Tax or if
PubCo is required to pay any Tax on the amounts received by it, then the amount payable by the Indemnifying Seller shall be grossed up for such Tax
such that (taking into account any available credit or other relief) PubCo is left in no better and no worse position than it would have been had no such
withholding, deduction or Tax been required.

10.08 HMRC and DTC Cooperation. Without prejudice to the generality of Section 10.01 and 10.04, PubCo, Merger Sub, the Company, the Major
Shareholders and RMG II shall each, and shall each cause their respective Subsidiaries to use reasonable best efforts to, cooperate in the assembly,
preparation and filing of any information (and, as needed, to supplement such information) as may be reasonably necessary to obtain as promptly as
practicable: (a) confirmation from DTC that the PubCo Class A Shares and the PubCo Class C Shares are eligible for clearing through DTC and
agreement from DTC to accept the PubCo Class A Shares and the PubCo Class C Shares for clearing through DTC in connection with the transactions
contemplated by this Agreement and such future transactions as may be reasonably foreseeable; (b) customary clearances from HMRC required by DTC
(including in relation to any depository service) in connection with the admission of the PubCo Class A Shares and the PubCo Class C Shares for
clearing through DTC; and (c) such confirmation or agreement from any other depositary or clearance service as may reasonably be required to enable
the PubCo Class A Shares and the PubCo Class C Shares to be accepted for clearing through DTC and the PubCo Class A Shares to be approved for
listing on an Approved Stock Exchange.

10.09 R&W Insurance Policy. Prior to the Closing, RMG II may, in its sole discretion and at its sole cost and expense, obtain and bind a
representation and warranty insurance policy (the “R&W Insurance Policy”) with respect to the representations and warranties of the Company in
Article IV. The Company shall, and shall cause its Affiliates and Representatives to, use commercially reasonable efforts to cooperate with, and provide
assistance to, RMG II as it may reasonably request in its efforts to obtain the R&W Insurance Policy. During the policy period of the R&W Insurance
Policy, if any, the Company shall not, and shall not permit any of its Affiliates to, amend, modify or waive the subrogation provisions of the R&W
Insurance Policy in a manner that is adverse to RMG II or any of its Affiliates without the prior written consent of the RMG II Representative.

10.10 Post-Closing Cooperation; Further Assurances. Following the Closing, each party hereto shall, on the request of any other party hereto,
execute such further documents, and perform such further acts, as may be reasonably necessary or appropriate to give full effect to the allocation of
rights, benefits, obligations and liabilities contemplated by this Agreement and the Transactions.

10.11 Delisting and Deregistration. The parties hereto shall take all actions necessary or reasonably requested by another party hereto to cause the
RMG II Units and RMG II Class A Shares to be delisted from Nasdaq (or be succeeded by the PubCo Shares) and to terminate its registration with the
SEC pursuant to Sections 12(b), 12(g) and 15(d) of the Exchange Act (or be succeeded by PubCo) as of Closing Date.
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10.12 PubCo Shareholders Agreement, Registration Rights, Coordination and Put Option Agreement and Voting Agreement. On or prior to the
Closing Date:

(a) PubCo, the Company and the Company Stockholders listed hereto in Schedule 10.12(a) shall enter into a registration rights,
coordination and put option agreement in a form substantially consistent with and reflecting the Registration Rights, Coordination and Put Option
Agreement Term Sheet, provided that, notwithstanding anything to the contrary set forth herein or in the Registration Rights, Coordination and Put
Option Agreement Term Sheet, if the parties fail to reach agreement on the terms of such registration rights, coordination and put option agreement on
or prior to the Closing Date, the terms set forth in the Registration Rights, Coordination and Put Option Agreement Term Sheet shall be deemed to be
binding on the parties with effect from Closing, and the parties agree and undertake to comply with and give effect to such terms from and after the
Closing such that the parties have the respective rights and obligations set forth therein with effect from Closing;

(b) PubCo and the Company Stockholders listed hereto in Schedule 10.12(b) shall enter into the PubCo Shareholders Agreement; and

(c) PubCo, the Major Shareholders and the Company shall enter into a voting agreement substantially reflecting the terms set forth in
Exhibit D, provided that, notwithstanding anything to the contrary set forth herein or in Exhibit D, if the parties fail to reach agreement on the terms of
such voting agreement on or prior to the Closing Date, the terms set forth in Exhibit D shall be deemed to be binding on the parties with effect from
Closing, and the parties agree and undertake to comply with and give effect to such terms from and after the Closing such that the parties have the
respective rights and obligations set forth therein with effect from Closing.

10.13 Subscription Agreements. RMG II, the Company and PubCo shall each use its reasonable best efforts to satisfy the conditions of the PIPE
Investors closing obligations contained in the Subscription Agreements, and consummate the transactions contemplated thereby. RMG II, the Company
and PubCo shall not terminate, amend or waive in any manner adverse to the Company, RMG II or PubCo, the Subscription Agreements without RMG
II’s, the Company’s and each of the Major Shareholders Representatives’ prior written consent (not to be unreasonably withheld, delayed or
conditioned), and PubCo shall, except with RMG II’s, the Company’s and each of the Major Shareholders Representatives’ prior written consent (not to
be unreasonably withheld, delayed or conditioned), use its best efforts to enforce each of the Subscription Agreements in accordance with its terms. In
the event that there is an actual or threatened material breach or default by a PIPE Investor under a Subscription Agreement, or RMG II reasonably
believes in good faith that such PIPE Investor otherwise is not willing or able to consummate the transactions contemplated thereby upon the satisfaction
of the conditions of such PIPE Investor’s closing obligations thereunder, then notwithstanding anything to the contrary herein, except with RMG II’s, the
Company’s and each of the Major Shareholders Representatives’ prior written consent, PubCo shall be required to use its reasonable best efforts to enter
into and consummate replacement agreements for the PIPE Investment, which agreements shall become Subscription Agreements for purposes of this
Agreement and included as part of the PIPE Investment, and RMG
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II, PubCo and the Company shall, and shall cause their respective Representatives to, reasonably cooperate with RMG II, PubCo and their respective
Representatives in connection with such replacement PIPE Investment and use their respective commercially reasonable efforts to cause such
replacement PIPE Investment to occur (including having the RMG II’s or the Company’s senior management participate in any investor meetings and
roadshows as reasonably requested by RMG II).

10.14 Trust Account and Other Closing Payments. Prior to or at the Closing (subject to the satisfaction or waiver of the conditions set forth in
Article XI), RMG II and PubCo shall make appropriate arrangements to cause the funds in the Trust Account to be disbursed in accordance with the
Trust Agreement and the net proceeds of the PIPE Investment, if any, to be applied, in each case, for the following: (a) the redemption of any RMG II
Shares; (b) the payment of Company Transaction Expenses and RMG II Transaction Expenses pursuant to Section 13.08; and (c) the balance of the
assets in the Trust Account and net proceeds of the PIPE Investment, if any, after payment of the amounts required under the foregoing clauses (a) and
(b), to be disbursed to PubCo for working capital and general corporate purposes.

ARTICLE XI
CONDITIONS TO OBLIGATIONS

11.01 Conditions to Obligations of All Parties. The obligations of the parties hereto to consummate, or cause to be consummated, the Transactions
are subject to the satisfaction of the following conditions, any one or more of which may be waived (if legally permitted) in writing by all of such
parties:

(a) Regulatory Approvals. The applicable approvals from the Competition Commission of India in respect of the Transactions shall have
been received.

(b) No Prohibition. There shall not be in force any Governmental Order, statute, rule or regulation enjoining or prohibiting the
consummation of the Transactions.

(c) Form F-4. The Form F-4 shall have become effective in accordance with the provisions of the Securities Act, no stop order shall have
been issued by the SEC that remains in effect with respect to the Form F-4 and no proceeding seeking such a stop order shall have been threatened or
initiated by the SEC that remains pending.

(d) RMG II Shareholder Approval. The RMG II Shareholder Approval shall have been obtained.

(e) Listing. The PubCo Class A Shares shall have been approved for clearing through the DTC and approved for listing on an Approved
Stock Exchange, subject only to notice of issuance.

(f) Warrant Agreement. The Amended Warrant Agreement shall have been executed and delivered and shall be in full force and effect.
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(g) s593 Reports. PubCo shall have obtained a valid s593 Report in accordance with Section 9.10 where such report is required under
section 593 of CA 2006 in respect of the issuance of PubCo Shares pursuant to Sections 2.02(a), 2.02(b) (providing the conversion of CCPS held by
Green Rock pursuant to Section 8.12(b) has been completed two (2) Business Days before the Closing Date), 2.02(c) and 2.02(d).

11.02 Conditions to Obligations of RMG II, PubCo and Merger Sub. The obligations of RMG II, PubCo and Merger Sub to consummate, or cause
to be consummated, the Transactions are subject to the satisfaction of the following additional conditions, any one or more of which may be waived in
writing by RMG II:

(a) Representations and Warranties.

(i) Each of the representations and warranties of the Company and the Major Shareholders contained in (A) Section 4.01(a)
(Corporate Organization of the Company), (B) the first sentence of Section 7.01 (Organization and Standing), (C) the first sentence of
Section 4.03(a) (Due Authorization; Board Approval; Vote Required), (D) the first sentence of Section 7.02 (Due Authorization), (F) the first
sentence of Section 4.06(e) (Capitalization), and (G) Section 4.17 (Brokers’ Fees) (collectively, the “Company Specified Representations”), in
each case, shall be true and correct (without giving any effect to any limitation as to “materiality” or “Material Adverse Effect” or any similar
limitation set forth therein) in all material respects as of Closing Date, as if made anew at and as of that time (except to the extent such
representations and warranties expressly relate to an earlier date, and in such case, shall be true and correct on and as of such earlier date).

(ii) The representations and warranties of the Company contained in Section 4.06(a) (Capitalization) shall be true and correct other
than de minimis inaccuracies, as of Closing Date, as if made anew at and as of that time (except to the extent such representations and warranties
expressly relate to an earlier date, and in such case, shall be true and correct on and as of such earlier date).

(iii) The representations and warranties of the Company and the Major Shareholders contained in (A) Section 4.01(b) (Corporate
Organization of the Company) and Section 7.01 (Organization and Standing), and (B) Section 4.21(a) (Absence of Changes) shall be true and
correct as of Closing Date, as if made anew at and as of that time.

(iv) Each of the representations and warranties of the Company and the Major Shareholders contained in this Agreement (other than
the Company Specified Representations and the representations and warranties contained in Section 4.01(b) (Corporate Organization of the
Company), Section 7.01 (Organization and Standing), Section 4.06 (Capitalization) and Section 4.21(a) (Absence of Changes)) shall be true and
correct (without giving any effect to any limitation as to “materiality” or “Material Adverse Effect” or any similar limitation set forth therein) as of
Closing Date as though then made (except to the extent such representations and warranties expressly relate to an earlier date, and in such case,
shall be true and correct on and as of such earlier date), except, in either case, where the failure of such representations and warranties to be so true
and correct, individually or in the aggregate, has not had, and would not reasonably be expected to result in, a Material Adverse Effect.
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(b) Agreements and Covenants. Each of the covenants of the Company and the Major Shareholders (other than such covenants specified in
Section 8.11) to be performed or complied with as of or prior to the Closing shall have been performed or complied with in all material respects.

(c) Company Officer’s Certificate. The Company shall have delivered to RMG II a certificate signed by an officer of the Company, dated
the Closing Date, certifying that, to the knowledge and belief of such officer, the conditions specified in Section 11.02(a) and Section 11.02(b) have been
fulfilled.

11.03 Conditions to the Obligations of the Company and the Major Shareholders. The obligation of the Company and the Major Shareholders to
consummate the Transactions is subject to the satisfaction of the following additional conditions, any one or more of which may be waived in writing by
the Company and each of the Major Shareholders Representatives:

(a) Representations and Warranties.

(i) Each of the representations and warranties of RMG II contained in this Agreement (other than the representations and warranties
of RMG II contained in Section 5.13 (Capitalization)) and the representations and warranties of PubCo and Merger Sub contained in (A) the first
and second sentences of Section 6.01 (Corporate Organization), (B) the first sentence of Section 6.02 (Due Authorization) and (C) the first
sentence of Section 6.07 (Capitalization), (without giving any effect to any limitation as to “materiality” or “Material Adverse Effect” or any
similar limitation set forth therein) shall be true and correct in all material respects as of Closing Date, as if made anew at and as of that time
(except to the extent such representations and warranties expressly relate to an earlier date, and in such case, shall be true and correct on and as of
such earlier date).

(ii) The representations and warranties of RMG II contained in Sections 5.13(a) and (b) (Capitalization) shall be true and correct
other than de minimis inaccuracies, as of Closing Date, as if made anew at and as of that time (except to the extent such representations and
warranties expressly relate to an earlier date, and in such case, shall be true and correct on and as of such earlier date).

(iii) The representations and warranties of PubCo contained in Section 6.01 (Corporate Organization) shall be true and correct as of
Closing Date, as if made anew at and as of that time .

(iv) Each of the representations and warranties of PubCo contained in this Agreement (other than the representations and warranties
contained in (A) Section 6.01 (Corporate Organization), (B) the first sentence of Section 6.02 (Due Authorization) and (C) the first sentence of
Section 6.07 (Capitalization)) shall be true and correct (without giving any effect to any limitation as to “materiality” or “Material Adverse
Effect” or any similar limitation set forth therein) as of Closing Date as though then made (except to the extent such representations and warranties
expressly relate to an earlier date, and in such case, shall be true and correct on and as of such earlier date), except, in either case, where the failure
of such representations and warranties to be so true and correct, individually or in the aggregate, has not had, and would not reasonably be
expected to result in material adverse effect on the ability of PubCo to enter into and perform its obligations under this Agreement.
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(b) Agreements and Covenants. Each of the covenants of RMG II and the RMG II Representative to be performed or complied with as of
or prior to the Closing shall have been performed or complied with in all material respects.

(c) No Material Adverse Effect. No change, effect, circumstance or condition with respect to RMG II, PubCo or Merger Sub or their
respective Subsidiaries which could reasonably be expected to have a material adverse effect on the ability of RMG II, PubCo or Merger Sub to enter
into and perform their respective obligations under this Agreement shall have occurred since the date of this Agreement.

(d) Minimum Cash. PubCo and RMG II shall have at least $650,000,000 in cash available in aggregate from the Trust Account and the
PIPE Investment Amount, prior to or as of the Closing.

(e) RMG II’s Officer Certificate. RMG II shall have delivered to the Company a certificate signed by an officer of RMG II, dated the
Closing Date, certifying that, to the knowledge and belief of such officer, the conditions specified in Section 11.03(a) and Section 11.03(b) have been
fulfilled.

11.04 Frustration of Closing Conditions. None of PubCo, RMG II, Merger Sub, the Major Shareholders or the Company may rely on the failure of
any condition set forth in this Article XI to be satisfied if such failure was caused by such party’s failure to act in good faith or to use its reasonable best
efforts to cause the Closing to occur, as required by Section 10.01.

ARTICLE XII
TERMINATION/EFFECTIVENESS

12.01 Termination. This Agreement may be terminated and the Transactions abandoned:

(a) by written consent of the Company, RMG II and each of the Major Shareholders Representatives;

(b) prior to the Closing, by written notice to the Company from RMG II if (i) there is any breach of any representation, warranty, covenant
or agreement on the part of the Company, PubCo, Merger Sub or the Major Shareholders set forth in this Agreement, such that the conditions specified
in Section 11.02(a) or Section 11.02(b) would not be capable of being satisfied at the Closing (a “Terminating Company Breach”), except that, if such
Terminating Company Breach is curable by the Company, PubCo, Merger Sub or the Major Shareholders, as the case may be, through the exercise of its
reasonable best efforts, then, for a period of up to forty-five (45) days (or any shorter period of time that remains between the date RMG II provides
written notice of such violation or breach and the Termination Date) after receipt by the Company, PubCo, Merger Sub or the Major Shareholders, as the
case may be, of notice from RMG II of such breach (the “Company Cure Period”), such termination shall not be effective, and such termination shall
become effective only if the Terminating Company Breach is not cured within the Company Cure Period, (ii) the consummation of the Transactions is
permanently enjoined or prohibited by the terms of a final, non-appealable Governmental Order or a statute, rule or regulation, or (iii) the RMG II Board
has effected a Change in Recommendation; provided, that the right to terminate this Agreement under subsection (ii) shall not be available if RMG II’s
failure to fulfill any obligation under this Agreement has been the primary cause of, or primarily resulted in, the failure of the Closing to occur on or
before such date;

(c) prior to the Closing, by written notice to RMG II from the Company and each of the Major Shareholders Representatives if (i) there is
any breach of any representation, warranty, covenant or agreement on the part of RMG II set forth in this Agreement, such that the conditions specified
in Section 11.03(a) or Section 11.03(b) would not be satisfied at the Closing (a “Terminating RMG II Breach”), except that, if any such Terminating
RMG II Breach is curable by RMG II through the exercise of its reasonable best efforts, then, for a period of up to forty-five (45) days (or any shorter
period of time that remains between the date the Company and the Major Shareholders Representatives provided written notice of such violation or
breach and the Termination Date) after receipt by RMG II of notice from the Company and the Major Shareholders Representatives of such breach (the
“RMG II Cure Period”), such termination shall not be effective, and such termination shall become effective only if the Terminating RMG II Breach is
not cured within the RMG II Cure
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Period or (ii) the consummation of the Transactions is permanently enjoined or prohibited by the terms of a final, non-appealable Governmental Order
or a statute, rule or regulation; provided, that the right to terminate this Agreement under subsections (i) and (ii) shall not be available if the Company’s
or the Major Shareholders’ failure to fulfill any obligation under this Agreement has been the primary cause of, or primarily resulted in, the failure of the
Closing to occur on or before such date;

(d) by written notice from any party hereto to all of the other parties if this Agreement shall fail to receive the RMG II Shareholder
Approval at the RMG II Meeting (subject to any adjournment or recess of the meeting).

Any party hereto terminating this Agreement pursuant to this Section 12.01 shall give written notice of such termination to each other party hereto
in accordance with this Agreement specifying the provision or provisions hereof pursuant to which such termination is being effected.

12.02 Automatic Termination. This Agreement shall automatically terminate and the Transactions shall be abandoned if the Closing has not
occurred on or before August 31, 2021 (or such later date as agreed to in writing between RMG II and the holders of not less than 85% of the aggregate
of Company Ordinary Stock and CCPS (prior to the amendment thereof pursuant to Section 8.12 and assuming a conversion ratio of 1:1) on a fully
diluted basis as of the date of this Agreement) (in either case, the “Termination Date”).

12.03 Effect of Termination. Except as otherwise set forth in this Section 12.03 or Section 13.17, in the event of the termination of this Agreement
pursuant to Section 12.01 or Section 12.02, this Agreement shall forthwith become void and have no effect, without any liability on the part of any party
hereto or its respective Affiliates, officers, directors or stockholders, other than liability of any party hereto for any breach of this Agreement by such
party occurring prior to such termination. The provisions of Section 8.05, this Section 12.03 and Sections 13.02, 13.03, 13.04, 13.08, 13.09, 13.16, 13.18
and 13.20 (collectively, the “Surviving Provisions”) and the Confidentiality Agreement, and any other Section or Article of this Agreement referenced in
the Surviving Provisions which are required to survive in order to give appropriate effect to the Surviving Provisions, shall in each case survive any
termination of this Agreement.
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ARTICLE XIII
MISCELLANEOUS

13.01 Waiver. Except as set forth in Section 12.02, no provision of this Agreement may be waived unless such waiver is in writing and signed by
or on behalf of the party hereto or parties granting such waiver. No failure or delay of any party hereto in exercising any right or remedy hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce
such right or power, or any course of conduct, preclude any other or further exercise thereof or the exercise of any other right or power.

13.02 Notices. All notices and other communications among the parties hereto shall be in writing and shall be deemed to have been duly given
(i) when delivered in person, (ii) when delivered after posting in the United States mail having been sent registered or certified mail return receipt
requested, postage prepaid, (iii) when delivered by FedEx or other nationally recognized overnight delivery service or (iv) when e-mailed during normal
business hours (and otherwise as of the immediately following Business Day), addressed as follows:
 

 (a) If to PubCo or Merger Sub, to:

N. Scott Fine
3322 Greenway Dr.
Jupiter, Florida 33458
Attention: N. Scott Fine
E-mail: n.scott.fine@cyclodex.com

with a required copy (which copy shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
40 Bank Street
Canary Wharf
London
E14 5DS
Attention: Scott V. Simpson; Lorenzo Corte
Email: scott.simpson@skadden.com; lorenzo.corte@skadden.com

 

 (b) If to RMG II or the RMG II Representative, to:

RMG Acquisition Corporation II
50 West Street, Suite 40 C
New York, New York 10006
Attention: Philip Kassin
E-mail: pkassin@rmginvestments.com
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with a required copy (which copy shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
40 Bank Street
Canary Wharf
London
E14 5DS
Attention: Scott V. Simpson; Lorenzo Corte
Email: scott.simpson@skadden.com; lorenzo.corte@skadden.com

 

 (c) If to the Company, to:

ReNew Power Private Limited
138, Ansal Chamber - II
Bikaji Cama Place
New Delhi, Delhi – 110066
India
Attention: D. Muthukumaran
Email: D.MKumar@Renewpower.in

with a required copy (which copy shall not constitute notice) to:

Latham & Watkins LLP
9 Raffles Place
#42-02 Republic Plaza
Singapore 048619
Attention: Rajiv Gupta and Sharon Lau
Email: Rajiv.Gupta@lw.com and Sharon.Lau@lw.com

 

 (d) If to the Major Shareholders, to:

(i)

Green Rock
Level 1, IFC 1, Esplanade, St Helier, Jersey, JE2 3BX
Attention: The Directors
Email: stephanie.palmer@tmf-group.com and jonathan.clarke@tmf-group.com

with a required copy (which copy shall not constitute notice) to:

Abu Dhabi Investment Authority
211 Corniche Street, PO Box 3600, Abu Dhabi, United Arab Emirates
Attention: The Infrastructure Division
Email: REID_Infra_Ops@adia.ae
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Freshfields Bruckhaus Deringer LLP
10 Collyer Quay 42-01
Ocean Financial Centre,
Singapore 049315
Attention: Arun Balasubramanian, Esq.
Email: Arun.balasubramanian@freshfields.com

Freshfields Bruckhaus Deringer LLP
601 Lexington Avenue
31st Floor
New York, NY 10022
Attention: Sebastian Fain, Esq.
Email: Sebastian.fain@freshfields.com

(ii)

JERA
De entree 250, 1101EE Amsterdam, The Netherlands
Attention: Sachio Kosaka
Email: Sachio.Kosaka@jerapi.nl

with a required copy (which copy shall not constitute notice) to:

Allen & Overy Gaikokuho Kyodo Jigyo Horitsu Jimusho
Roppongi Hills Mori Tower 38F, 6-10-1 Roppongi, Minato-ku, Tokyo 106-6138, Japan
Attention: Nick Wall
Email: nick.wall@allenovery.com

(iii)

GSW
Intercontinental Trust Ltd., Level 3, Alexander House, 35 Cybercity, Ebene, Mauritius
Attention: Mr. Teddy Lo Seen Chong
Email: teddylo@intercontinentaltrust.com

with a required copy (which copy shall not constitute notice) to:

Cleary Gottlieb Steen & Hamilton LLP
2 London Wall Place, London, EC2Y 5AU, United Kingdom
Attention: Sam Bagot and Nallini Puri
Email: sbagot@cgsh.com; npuri@cgsh.com

(iv)

CPPIB
18/F York House, The Landmark, 15 Queen’s Road Central
Central, Hong Kong
Attention: Anuj Girotra
Email: agirotra@cppib.com
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with a required copy (which copy shall not constitute notice) to:

Email: nlow@cppib.com
Email: legalnotice@cppib.com

Davis Polk & Wardwell London LLP
5 Aldermanbury Square
London EC2V 7HR
Attention: Leo Borchardt; Simon Witty
Email: leo.borchardt@davispolk.com; simon.witty@davispolk.com

AZB & Partners
AZB House, Peninsula Corporate Park, Ganpatrao Kadam Marg
Lower Parel, Mumbai, India 400 013
Attention: Roxanne Anderson
Email: roxanne.anderson@azbpartners.com

(v)

SACEF
India, c/o IQEQ, 33 Edith Cavell Street, 11324, Port Louis, Mauritius
Attention: Ms Katie Vasilescu / Mr Stuart Barkoff
Email: kvasilescu@globalenvironmentfund.com,
sbarkoff@gefcapital.com

with a required copy (which copy shall not constitute notice) to:

Touchstone Partners
The Mira, 2nd Floor, Block – E
Mathura Road
New Delhi – 110 065, India
Attention: Uday Walia
Email: uday.walia@touchstonepartners.com

(vi)

Cognisa
1st floor, Penkar House, Jaishuklal Mehta Road, Santacruz (West), Mumbai, 400 054
Attention: Mr. Sumant Sinha
Email: sumant@renewpower.in
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(vii)
Wisemore
AR 1017B, The Aralias, DLF Golf Links, Gurgaon, Haryana, India, 122009
Attention: Mr. Sumant Sinha
Email: sumant@renewpower.in

(viii)

Sumant
AR 1017B, The Aralias, DLF Golf Links, Gurgaon, Haryana, India, 122009
Attention: Mr. Sumant Sinha
Email: sumant@renewpower.in

or to such other address or addresses as the parties hereto may from time to time designate in writing. Notwithstanding anything to the contrary, for
purposes of obtaining RMG II’s prior written consent pursuant to Section 8.01, an email from Philip Kassin expressly consenting to the matter or action
in question will suffice.

13.03 Assignment. No party hereto shall assign this Agreement or any part hereof without the prior written consent of the other parties hereto,
save that Green Rock shall be permitted to assign or novate its rights and obligations under this Agreement pursuant to the Green Rock Internal
Restructuring (upon prior written notice to the Company and RMG II), provided further that Green Rock shall remain fully responsible for the
performance of its obligations hereunder. Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective permitted successors and assigns. Any attempted assignment in violation of the terms of this Section 13.03 shall be null and void, ab
initio.

13.04 Rights of Third Parties. Nothing expressed or implied in this Agreement is intended or shall be construed to confer upon or give any Person,
other than the parties hereto, any right or remedies under or by reason of this Agreement; provided, however, that, notwithstanding the foregoing, (a) in
the event the Closing occurs, the current and former officers and directors of the Company and RMG II (and their successors, heirs and representatives)
are intended third-party beneficiaries of, and may enforce, Section 10.06, and (b) the past, present and future directors, officers, employees,
incorporators, members, partners, stockholders, Affiliates, agents, attorneys, advisors and representatives of the parties hereto, and any Affiliate of any
of the foregoing (and their successors, heirs and representatives), are intended third-party beneficiaries of, and may enforce, Sections 13.18 and 13.19.

13.05 No Fiduciary Duty. The parties hereto acknowledge and agree that nothing in this Agreement shall create a fiduciary duty of Goldman,
Sachs & Co. LLC or any party hereto to any other party hereto.

13.06 Investment Banking Services. Notwithstanding anything to the contrary herein or any actions or omissions by representatives of Goldman,
Sachs & Co. LLC or any of its affiliates in whatever capacity, it is understood that neither Goldman, Sachs & Co. LLC nor any of its affiliates is acting
as a financial advisor, agent or underwriter to any party hereto or any of their respective Affiliates or otherwise on behalf of any such party or any of its
Affiliates unless retained to provide such services pursuant to a separate written agreement.
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13.07 QFC. In the event that GSW becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer of this Agreement (and
any interest and obligation in or under, and any property securing, this Agreement) from GSW will be effective to the same extent as the transfer would
be effective under the U.S. Special Resolution Regime if this Agreement (and any such interest, obligation and property) were governed by the laws of
the United States or a state of the United States. In the event GSW or any of its Affiliates becomes subject to a proceeding under a U.S. Special
Resolution Regime, any Default Rights (as defined in 12 C.F.R. § 252.81 (“Default Rights”)) under this Agreement that may be exercised against GSW
are permitted to be exercised to no greater extent than such Default Rights could be exercised under the U.S. Special Resolution Regime if this
Agreement were governed by the laws of the United States or a state of the United States. “U.S. Special Resolution Regime” means each of the Federal
Deposit Insurance Act (12 U.S.C. §§ 1811–1835a) and regulations promulgated thereunder and Title II of the Dodd-Frank Wall Street Reform and
Consumer Protection Act (12 U.S.C. §§ 5381–5394) and the regulations promulgated thereunder.

13.08 Expenses. Except as otherwise provided herein (including Sections 10.01 and 10.04(a)), each party hereto shall bear its own expenses
incurred in connection with this Agreement and the Transactions, including all fees of its legal counsel, financial advisors and accountants; provided that
if the Closing occurs, PubCo shall pay the RMG II Transaction Expenses (estimates of which are set out in Schedule 13.08(a)) and the Company
Transaction Expenses (estimates of which are set out in Schedule 13.08(b)) at or promptly following the Closing.

13.09 Governing Law. This Agreement, and all claims or causes of action based upon, arising out of, or related to this Agreement or the
Transactions, shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without giving effect to principles or rules of
conflict of laws to the extent such principles or rules would require or permit the application of Laws of another jurisdiction.

13.10 Captions; Counterparts. The captions in this Agreement are for convenience only and shall not be considered a part of or affect the
construction or interpretation of any provision of this Agreement. This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

13.11 Schedules and Exhibits. The Schedules and Exhibits referenced herein are a part of this Agreement as if fully set forth herein. All references
herein to Schedules and Exhibits shall be deemed references to such parts of this Agreement, unless the context shall otherwise require. Any disclosure
made by a party hereto in the Schedules with reference to any section or schedule of this Agreement shall be deemed to be a disclosure with respect to
all other sections or schedules to which such disclosure may apply solely to the extent the relevance of such disclosure is reasonably apparent on the
face of the disclosure in such Schedule. Certain information set forth in the Schedules is included solely for informational purposes and may not be
required to be disclosed pursuant to this Agreement. The disclosure of any information shall not be deemed to constitute an acknowledgment that such
information is required to be disclosed in connection with the representations and warranties made in this Agreement, nor shall such information be
deemed to establish a standard of materiality.
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13.12 Entire Agreement. This Agreement (together with the Schedules and Exhibits to this Agreement) and the Confidentiality Agreement,
constitute the entire agreement among the parties relating to the Transactions and supersede any other agreements, whether written or oral, that may
have been made or entered into by or among any of the parties hereto or any of their respective Subsidiaries relating to the Transactions. No
representations, warranties, covenants, understandings, agreements, oral or otherwise, relating to the Transactions exist between the parties hereto except
as expressly set forth or referenced in this Agreement and the Confidentiality Agreement.

13.13 Amendments. Except as set forth in Section 12.02, this Agreement may be amended or modified, in whole or in part, only by a duly
authorized agreement in writing executed in the same manner as this Agreement and which makes reference to this Agreement. The approval of this
Agreement by the stockholders of any of the parties hereto shall not restrict the ability of the board of directors of any of the parties hereto to terminate
this Agreement in accordance with Section 12.01 or to cause such party to enter into an amendment to this Agreement pursuant to this Section 13.13 or
to waive any term or condition hereof pursuant to Section 13.01, and the parties hereto may amend or terminate this Agreement (or waive any term or
condition hereof) in accordance with the terms of this Agreement whether before or after the approval of this Agreement by the stockholders of any
party hereto.

13.14 Publicity. All press releases or other public communications of any nature whatsoever relating to the Transactions, and the method of the
release for publication thereof, shall prior to the Closing, be subject to the prior approval of PubCo, RMG II and the Company, which approval shall not
be unreasonably withheld by any such party.

13.15 Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other provisions
of this Agreement shall remain in full force and effect. The parties hereto further agree that if any provision contained herein is, to any extent, held
invalid or unenforceable in any respect under the Laws governing this Agreement, the remaining provisions of this Agreement shall be reformed,
construed and enforced to the fullest extent permitted by Law and to the extent necessary to give effect to the intent of the parties hereto.

13.16 Jurisdiction; WAIVER OF TRIAL BY JURY. Any Action based upon, arising out of or related to this Agreement or the Transactions may
be brought in federal and state courts located in the State of Delaware, and each of the parties hereto irrevocably submits to the exclusive jurisdiction of
each such court in any such Action, waives any objection it may now or hereafter have to personal jurisdiction, venue or to convenience of forum,
agrees that all claims in respect of the Action shall be heard and determined only in any such court, and agrees not to bring any Action arising out of or
relating to this Agreement or the Transactions in any other court. Nothing herein contained shall be deemed to affect the right of any party hereto to
serve process in any manner permitted by Law or to commence legal proceedings or otherwise proceed against any other party hereto in any other
jurisdiction, in each case, to enforce judgments obtained in any Action brought pursuant to this Section 13.16. EACH OF THE PARTIES HERETO
HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION BASED UPON, ARISING OUT OF OR
RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
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13.17 Enforcement.

(a) The parties hereto agree that irreparable damage, for which monetary damages, even if available, would not be an adequate remedy,
would occur in the event that the parties hereto do not perform their obligations under the provisions of this Agreement (including failing to take such
actions as are required of them hereunder to consummate this Agreement) in accordance with its specified terms or otherwise breach such provisions.
The parties hereto acknowledge and agree that (a) each party hereto shall be entitled to an injunction, specific performance, or other equitable relief to
prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof, without proof of damages, prior to the valid termination
of this Agreement in accordance with Section 12.01 or Section 12.02, this being in addition to any other remedy to which they are entitled under this
Agreement, and (b) the right of specific enforcement is an integral part of the Transactions and without that right, none of the parties hereto would have
entered into this Agreement. Each party hereto agrees that it will not oppose the granting of specific performance and other equitable relief on the basis
that the other parties hereto have an adequate remedy at Law or that an award of specific performance is not an appropriate remedy for any reason at
Law or equity. The parties hereto acknowledge and agree that any party hereto seeking an injunction to prevent breaches of this Agreement and to
enforce specifically the terms and provisions of this Agreement in accordance with this Section 13.17 shall not be required to provide any bond or other
security in connection with any such injunction.

(b) Each party hereto further agrees that (i) by seeking the remedies provided for in this Section 13.17, a party shall not in any respect
waive its right to seek any other form of relief that may be available to such party under this Agreement in the event that this Agreement has been
terminated or in the event that the remedies provided for in this Section 13.17 are not available or otherwise are not granted, and (ii) nothing set forth in
this Section 13.17 shall require any party to institute any action or proceeding for (or limit any party’s right to institute any Action or proceeding for)
specific performance under this Section 13.17 prior to or as a condition to exercising any termination right under Section 12.01, nor shall the
commencement of any Action or proceeding pursuant to this Section 13.17 or anything set forth in this Section 13.17 restrict or limit any party’s right to
terminate this Agreement in accordance with the terms of Section 12.01 or to pursue any other remedies under this Agreement that may be available
then or thereafter.

13.18 Non-Recourse. This Agreement may only be enforced against, and any claim or cause of action based upon, arising out of, or related to this
Agreement or the Transactions may only be brought against, the entities that are expressly named as parties hereto and then only with respect to the
specific obligations set forth herein with respect to such party. Except that with respect to a party hereto (and then only to the extent of the specific
obligations undertaken by such party), (a) no past, present or future director, officer, employee, incorporator, member, partner, stockholder, Affiliate,
agent, attorney, advisor or representative or Affiliate of any party hereto and (b) no past, present or future director, officer, employee, incorporator,
member, partner, stockholder, Affiliate, agent, attorney, advisor or representative or Affiliate of any of the foregoing shall have any liability (whether in
contract, tort, equity or otherwise) for any one or more of the representations, warranties, covenants, agreements or other obligations or liabilities of any
one or more of the parties under this Agreement of or for any claim based on, arising out of, or related to this Agreement or the Transactions.
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13.19 Nonsurvival of Representations, Warranties and Covenants. None of the representations, warranties, covenants, obligations or other
agreements in this Agreement or in any certificate, statement or instrument delivered pursuant to this Agreement, including any rights arising out of any
breach of such representations, warranties, covenants, obligations, agreements and other provisions, shall survive the Closing, and all such
representations, warranties, covenants, obligations and other agreements shall terminate and expire upon the occurrence of the Closing (and there shall
be no liability after the Closing in respect thereof), except for (a) those covenants and agreements contained herein that by their terms expressly apply in
whole or in part after the Closing or termination of this Agreement, including Sections 2.08 (which survives following the Closing but will terminate
immediately upon termination of this Agreement), 8.15, 10.04 to 10.06 (to the extent such provisions are expressed to apply after the Closing or
termination of this Agreement) and then only with respect to any breaches occurring after the Closing, (b) Sections 9.06, 10.04(a) and 10.07 and (c) this
Article XIII. Notwithstanding anything to the contrary herein, nothing herein shall restrict any Action or liability in the case of Fraud.

13.20 RMG II Representative.

(a) The RMG II Board has irrevocably constituted and appointed Philip Kassin as the RMG II Representative and as the true and lawful
agent and attorney-in-fact of each of the RMG II Shareholders with full powers of substitution to act in the name, place and stead of RMG II and the
RMG II Shareholders with respect to the performance on behalf of RMG II and the RMG II Shareholders under the terms and provisions hereof and to
do or refrain from doing all such further acts and things, and to execute all such documents, as the RMG II Representative shall deem necessary or
appropriate in connection with any transaction hereunder, which such appointment shall include the full power and authority to:

(i) amend or waive any provision hereof (including any condition to Closing) in any manner that does not differentiate among RMG
II and the RMG II Shareholders; and

(ii) to enforce and protect the rights and interests of RMG II and the RMG II Shareholders arising out of or under or in any manner
relating to this Agreement and, in connection therewith, to (a) resolve all questions, disputes, conflicts and controversies arising hereunder,
(b) employ, obtain and rely upon the advice of legal counsel, accountants and other professional advisors as the RMG II Representative, in the sole
discretion thereof, deems necessary or advisable, (c) assert or institute any claim, action, proceeding or investigation, (d) investigate, defend,
contest, litigate and receive process in any claim, action, proceeding or investigation, and (e) settle or compromise any claims asserted under this
Agreement.

(b) The appointment of the RMG II Representative shall be deemed coupled with an interest and shall be irrevocable, and any other Person
may conclusively and absolutely rely, without inquiry, upon any action of the RMG II Representative as the act of each of RMG II and the RMG II
Shareholders, as applicable, in all matters referred to herein. The RMG II Representative shall act for each of RMG II and the RMG II Shareholders on
all matters set forth herein in the manner the RMG II Representative believes to be in the best interest of RMG II and the RMG II Shareholders,
collectively, but the RMG II Representative shall not be responsible to any of RMG II or any of the RMG II Shareholders for any loss or damage any of
RMG II or any of the RMG II Shareholders may suffer by reason of the performance by the RMG II Representative of such RMG II Representative’s
duties hereunder.
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(c) RMG II, as authorized by the RMG II Board and on behalf of the RMG II Shareholders, hereby expressly acknowledges and agrees
that the RMG II Representative is authorized to act on behalf of RMG II and the RMG II Shareholders notwithstanding any dispute or disagreement
among RMG II and the RMG II Shareholders, and that any Person shall be entitled to rely on any and all action taken by the RMG II Representative
hereunder without liability to, or obligation to inquire of, RMG II or the RMG II Shareholders. In the event the RMG II Representative resigns or ceases
to function in such capacity for any reason whatsoever, then the successor of the RMG II Representative shall be the Person, if any, the RMG II Board
unanimously approves and appoints.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY BLANK]
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be duly executed and delivered as of the date first written above.
 

RENEW ENERGY GLOBAL LIMITED

By:  /s/ Sumant Sinha
 Name:  Sumant Sinha
 Title:  Director

RMG ACQUISITION CORPORATION II

By:  /s/ Philip Kassin
 Name:  Philip Kassin
 Title:  President

MR. PHILIP KASSIN

/s/ Philip Kassin
(in the capacity as the representative of the shareholders of
RMG ACQUISITION CORPORATION II)

RENEW POWER GLOBAL MERGER SUB

By:  /s/ Nathan Scott Fine
 Name:  Nathan Scott Fine
 Title:  Director



RENEW POWER PRIVATE LIMITED

By:  /s/ Sumant Sinha
 Name:  Sumant Sinha
 Title:  Chairman & MD

CANADA PENSION PLAN INVESTMENT BOARD

By:  /s/ Mike Koen
 Name:  Mike Koen
 Title:  Authorized Signatory

CANADA PENSION PLAN INVESTMENT BOARD

By:  /s/ Sean Cheah
 Name:  Sean Cheah
 Title:  Authorized Signatory

GS WYVERN HOLDINGS LIMITED

By:  /s/ Teddy Lo Seen Chong
 Name:  Teddy Lo Seen Chong
 Title:  Director

JERA POWER RN, B.V.

By:  /s/ Sachio Kosaka
 Name:  Sachio Kosaka
 Title:  Authorized Representative



GEF SACEF INDIA

By:  /s/ Katie Vasilescu
 Name:  Katie Vasilescu
 Title:  Director

For and on behalf of GREEN ROCK B 2014 LIMITED in
its capacity as trustee for the Green Stone A 2014 Trust

By:  /s/ Mamoun Jamal
 Name:  Mamoun Jamal
 Title:  Director

For and on behalf of GREEN ROCK B 2014 LIMITED in
its capacity as trustee for the Green Stone A 2014 Trust

By:  /s/ Projesh Banerjea
 Name:  Projesh Banerjea
 Title:  Director

COGNISA INVESTMENT

By:  /s/ Sumant Sinha
 Name:  Sumant Sinha
 Title:  Partner

WISEMORE ADVISORY PRIVATE LIMITED

By:  /s/ Sumant Sinha
 Name:  Sumant Sinha
 Title:  Director



MR. SUMANT SINHA

By:  /s/ Sumant Sinha
 (in personal capacity)



Exhibit A

REGISTRATION RIGHTS, COORDINATION AND FOUNDER SHAREHOLDER PUT OPTION TERM SHEET
 

Parties

  

1.  The Registration Rights, Coordination and Put Agreement will be entered into by the following significant
shareholders (or the corporate entities controlled by them which own shares in the ReNew Group), ReNew India and
UK HoldCo (the “Company”):

 

(a)   GS Wyvern Holdings Limited (“GS”);
 

(b)   CPPIB;
 

(c)   ADIA (in which case Green Rock shall be a party);
 

(d)   JERA;
 

(e)   GEF;
 

(f)   RMG (together with the above shareholders, the “Significant Shareholders”); and
 

(g)   Sumant Sinha, Wisemore and Cognisa (the “Founder Shareholders”).
 

2.  While GEF will be a party to the Registration Rights, Coordination and Put Agreement, GEF will not benefit from or
be subject to the Coordination rights.

 

3.  While Founder Shareholders will be a party to the Registration Rights, Coordination and Put Agreement, Founder
Shareholders will not, except to the extent specifically set out herein, benefit from or be subject to the coordination
rights or the piggyback registration rights.

 

4.  Other shareholders, including employee shareholders and ESOP pool holders will not be party.
  

Registration Rights

  

1.  Shelf Registration Statement for resales
 

(a)   The Company shall file, as soon as reasonably practicable and in any event within 30 days of the Closing date, a
registration statement on Form F-1 covering the resale of all Registrable Securities on a delayed or continuous
basis.

 

(b)   Subject to customary blackout periods, the Company shall use its commercially reasonable efforts to cause such
registration statement to become effective as soon as practicable and to maintain such effectiveness until such
time that all Registrable Securities covered by such registration statement cease to be Registrable Securities.

 

(c)   The Company will convert such registration statement to a shelf registration statement on Form F-3 as soon as
practicable after it is eligible to use Form F-3 (which is expected to occur twelve months following the
consummation of the business combination) and shall similarly maintain the effectiveness of such shelf.

 

(d)   If during the first year following Closing, a registration statement on Form F-1 has not been filed by the
Company or if at any time when the Company is eligible to use Form F-3 but the Company has not filed and
maintained an effective Form F-3, each Significant Shareholder shall be permitted to request for the Company to
file and



 

  

maintain an effective registration statement on Form F-1 or F-3, as applicable. For the avoidance of doubt, the
Significant Shareholders will have demand registration rights to the extent the registration statement on Form
F-1 or F-3, as applicable, is not effective in relation to sales by the Significant Shareholders of the Registrable
Securities held by them.

  

 

  

“Closing” means the closing of the business combination.
 

“Registrable Securities means (i) the Class C shares1 (including any Class C shares issued in exchange for ReNew India
securities) and (ii) the Class A shares (including (A) any Class A shares issued in exchange for Class C shares or Class D
shares2, but excluding the Class B shares3, (B) any Class A shares required to be issued by the Company for honoring any
Put-Option right of the Founding Shareholders as set out below), and (C) Class A Shares required to be issued by the Company
upon conversion of any RMG II Warrant.
 

2.  Request for underwritten shelf takedowns
 

Subject to 2(b) below, at any time and from time to time when an effective shelf registration statement is on file, any one
or more of the Significant Shareholders may request to sell all or any portion of their Registrable Securities in an
underwritten offering, provided that all other Significant Shareholders shall also similarly have a pro rata right based on
their percentage ownership in the total outstanding equity capital of the Company (on a consolidated look through basis,
and including any shares held by them in any subsidiary of the Company) at that time to register their Registrable
Securities for resale in the same underwritten offering. The selection of the managing underwriter(s) of any such
underwritten offering shall be made by the Company. If the managing underwriters advise the Company and the selling
shareholders that marketing factors require a limitation on the number of underwritten Registrable Securities that can be
sold at an acceptable price, the number of Registrable Securities of each shareholder requesting registration shall be scaled
back on a pro rata basis based on the aggregate number of Registrable Securities requested to be sold by the selling
shareholders, provided that: (A) subject to (B), the Registrable Securities proposed to be offered by GEF in such offering
shall take priority and not be scaled back; and (B) the Registrable Securities proposed to be offered by GS shall take
priority and not be scaled back in respect of an amount equal to:

 

i.   if GS is the requesting shareholder for such offering, the greater of:
 

a.   5% of the total issued and outstanding equity in the Company at that time (which, for the
avoidance of doubt, is only a right to sell an aggregate amount equal to 5% of the total issued and
outstanding equity in the Company at that time in aggregate across one or more offerings
requested by GS); and

 

b.  such number of shares held by GS in the Company as may be necessary in order to reduce (i) its
total equity in the Company to 33% of the total issued and outstanding equity in the Company at
that time; and/or (ii) the number of Class A shares held by it to 4.9% of the total issued and
outstanding voting equity in the Company at that

 
1 No vote shares issued to GS
2 Voting shares issued to CPPIB, if any, prior to swap of the Renew India shares issued on conversion of the CCPS.
3 Shares issued to the Founder. For rights applicable to the Class B shares, please refer to the Governance Term Sheet.
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time (and for the purposes of determining whether the thresholds set out in (i) and (ii) have been
met, any securities held by GS in ReNew India that, pursuant to their terms or to contractual
rights in favour of GS, are convertible or exchangeable for securities in the Company (“GS
ReNew India Securities”), shall also be taken into consideration); or

  

 

  

ii.  if GS is not the requesting shareholder for such offering, such number of shares held by GS in the
Company as may be necessary in order to reduce (i) its total equity in the Company to 33% of the total
issued and outstanding equity in the Company at that time; and/or (ii) the number of Class A shares
held by it to 4.9% of the total issued and outstanding voting equity in the Company at that time (and
for the purposes of determining whether the thresholds set out in (i) and (ii) have been met, any GS
ReNew India Securities shall also be taken into consideration),

 

(a)   (“GS Priority Offerings”). If GS exercises such priority right, each of the other Significant Shareholders
shall have a catch up right to have their Registrable Securities prioritized over GS (pro rata to the number
of Registrable Securities requested to be sold by each Significant Shareholder in the GS Priority Offerings),
in each subsequent offering that is not a GS Priority Offering until all of the Significant Shareholders are
fully caught up in respect of their Registrable Securities that were disproportionately scaled back as a result
of the GS Priority Offerings, provided that (i) if no Significant Shareholder participates in a GS Priority
Offering, then, for the avoidance of doubt, there shall be no scale back of the Registrable Securities
proposed to be offered by GS in any subsequent offering that is not a GS Priority Offering; (ii) if a
Significant Shareholder elects not to participate in a GS Priority Offering then such Significant Shareholder
shall not be entitled to a catch up right in respect of its Registrable Securities in connection with that GS
Priority Offering; and (iii) if a Significant Shareholder that was disproportionately scaled back as a result of
a GS Priority Offering elects not to participate in one or more subsequent offerings requested by GS where
such Significant Shareholder is entitled to exercise its catch-up right, then such Significant Shareholder
shall no longer be entitled to a catch-up right in any subsequent offerings in respect of the portion of its
disproportionately scaled back Registrable Securities in respect of which it elected not to so participate.

 

(b)   Each Significant Shareholder (including GSW, in connection with the GS Priority Offering) shall be
permitted no more than two requests for an underwritten shelf takedown in the first year following closing
and not more than one such request per calendar quarter for an underwritten shelf takedown subsequently.
The Company shall not be required to effect a registration request from a Significant Shareholders once it
has effected one such request from such Significant Shareholder in the prior three month period in the first
year following closing and two such requests from any Significant Shareholder(s) post that every quarter.
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(c)   The Significant Shareholders (except for (i) GEF, (ii) RMG as long as they are not an affiliate of the
company and (iii) except for GS only to the extent of (A) any transfer by GS to enable GS to reduce (x) its
total equity in the Company to 33% of the total issued and outstanding equity in the Company at that time;
and/or (y) its holding of Class A shares to 4.9% of the total issued and outstanding voting equity in the
Company at that time (and for the purposes of determining whether the thresholds set out in (x) and (y)
have been met, any GS ReNew India Securities shall also be taken into consideration); or (B) a GS
Lock-Up Transfer Right (defined below)) shall use commercially reasonable efforts to coordinate all
transfers/sales pursuant to registered underwritten offerings of Registerable Securities outstanding as set out
in “Coordination and Cooperation.

 

3.  Piggyback registration
 

(a)   If the Company proposes to file a registration statement to register securities for its own account or the account
of any other shareholder who is not a Significant Shareholder or a Founder Shareholder, it shall notify all
Significant Shareholders and the Founder Shareholder prior to filing such registration statement. Each
Significant Shareholder and the Founder Shareholder shall have customary pro rata rights based on their
percentage ownership in the total outstanding equity capital of the Company (on a consolidated look through
basis, and including any shares held by them in any subsidiary of the Company) at that time to piggyback
registrations of their Registrable Securities for sale.

 

(b)   The selection of the managing underwriter(s) of an underwritten offering pursuant to a company-led registration
shall be made by Company. If the managing underwriters advise the Company and the selling shareholders
(including the Founder Shareholder) that marketing factors require a limitation on the number of underwritten
Registrable Securities that can be sold at an acceptable price, the number of securities of such Significant
Shareholder requesting piggyback registration that may be included in the registration shall be scaled back on a
pro rata basis based on the aggregate number of Registrable Securities requested to be sold by the selling
shareholders and proposed to be offered by the Company, provided that (A) subject to (B) the Registrable
Securities proposed to be offered by GEF and the Founder Shareholders (through a Founder Shareholder Put
Financing Issuance) in such offering shall take priority and not be scaled back and (B) the Registerable
Securities proposed to be offered by GS shall take priority and not be scaled back only to the extent of any
transfer by GS to enable GS to reduce (x) its total equity stake in the Company to 33% of the total issued and
outstanding equity in the Company at that time; and/or (y) its holding of Class A shares to 4.9% of the total
issued and outstanding voting equity in the Company at that time (and for the purposes of determining whether
the thresholds set out in (x) and (y) have been met, any GS ReNew India Securities shall also be taken into
consideration).

 

4.  Registration rights related to Founder Shareholder Put Option
 

(a)   For so long as the Founder Shareholder Put Option remains outstanding, the Company shall either file and
maintain a registration statement or file and effect a new registration statement to cover the issuances of shares
by Company in relation to a Founder Shareholder Put Financing Issuance to the extent required to facilitate the
implementation of the Founder Shareholder Put Option in accordance with the provisions set out in “Founder
Shareholder Put Option” below.
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(b)   If a Founder Shareholder Put Financing Issuance is to be effected in accordance with the provisions set out in
“Founder Shareholder Put Option” below, the Company shall file a registration statement to register new
securities to facilitate such issuance.

 

5.  Transfers
 

(a)   If GS sells its Class C shares to a third-party in the following circumstances, the Class C shares will convert to
Class A shares, with the conversion in such circumstances being set out in the Company’s articles.

 

•  in a widespread public distribution;
 

•  in transfers to the Company;
 

•  in transfers (could be smaller/private sales) in which no transferee (or group of associated transferees)
would receive equal to or more than 2% of the outstanding securities of any class of voting securities
of the Company; or

 

•  to a transferee that would control more than 50% of every class of voting securities of the Company
without counting the shares sold to it by GS.

 

(b)   Each Significant Shareholder’s registration rights, including any underwritten offering and any piggyback rights,
shall not be transferrable to any third party, provided that GS’ registration rights and piggyback rights shall be
transferrable to any third party which acquires Class C shares from GS (provided such third party also agrees to
the other obligations applicable to GS hereunder); provided, further, that, an acquiror of such Class C shares
shall not be party to the coordination and cooperation terms unless such acquiror has acquired Class C shares
constituting at least 5% of the total issued and outstanding equity in the Company.

  

Coordination and
Cooperation

  

1.  The Significant Shareholders (except for (i) GEF, (ii) RMG as long as they are not an affiliate of the company and
(iii) except for GS only to the extent of (A) any transfer by GS to enable GS to reduce (x) its total equity in the
Company to 33% of the total issued and outstanding equity in the Company at that time; and/or (y) its holding of
Class A shares to 4.9% of the total issued and outstanding voting equity in the Company at that time (and for the
purposes of determining whether the thresholds set out in (x) and (y) have been met, any GS ReNew India Securities
shall also be taken into consideration); or (B) a GS Lock-Up Transfer Right) shall use commercially reasonable
efforts to coordinate all transfers and sales pursuant to:

 

(a)   any registered underwritten offerings of any Registrable Securities outstanding, except for underwritten block
trades after two years from Closing and
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(b)   any registered non-underwritten offerings and Rule 144 sales up to the earlier of:
 

i.   the date falling two years after Closing; or
 

ii.  in relation to any particular Significant Shareholder, the date when it owns less than or equal to 25% of
its economic interest (excluding all vested and unvested but unexercised share options and other
convertible securities, including CCPS) in the ReNew Group immediately following Closing.

 

2.  No later than 10 days prior to the commencement of each calendar quarter following the end of the lock-up period,
each Significant Shareholder shall provide the other Significant Shareholders with written notice of its intention to
sell securities during such calendar quarter (provided that the first notice shall be provided no later than 10 days post
lock-up period and shall apply for that calendar quarter). The coordination notice is intended to permit all Significant
Shareholders electing to transfer securities to coordinate timing and process for such sales in an orderly fashion. Each
Significant Shareholder receiving the notice shall be entitled to effect the Coordination Transfer during the relevant
calendar quarter in respect of its pro rata share of the aggregate number of securities proposed to be sold by the other
selling shareholders.

 

3.  It is clarified that there shall be no obligation on the Founder Shareholders to coordinate any sale of securities of the
Company held by them or to coordinate their registration rights with other shareholders of the Company. Provided
that, in the event any issuance by the Company or sale of shares by any Significant Shareholder results in a Change
of Control of the Company, then the original transaction that triggers such Change of Control shall not be effected if
the Founder Shareholder has exercised the Founder Shareholder Change of Control Put Option and the same has not
been given effect to as detailed below. For the purposes of this Agreement, a Change of Control shall have the
meaning set out in the PubCo Shareholders’ Agreement.

  

Founder
Shareholder Put
Option4

  

1.  Founder Shareholders shall be entitled to require or request (as applicable) the Company to purchase the Founder
Shareholders’ ReNew India shares (including shares issued to any of them in any group company in the future
whether through the ESOP or otherwise) (the “Put Shares”) in the following manner:

 

a.   Pursuant to Founder Shareholder De-Minimis Put Option as per Clause 2 below
 

b.  Pursuant to Founder Shareholder Ordinary Put Option as per Clause 3 below
 

c.   Pursuant to a Founder Shareholder Change of Control Put Option as per Clause 4 below
 

(subject to customary blackout periods) (each such sale, a “Put Sale”).
 

2.  Founder Shareholder De-Minimis Put Option: The Founder Shareholders shall be entitled to, by issuing a written
notice at least 12 months in advance and not more than once a year, require the Company to purchase the Put Shares
for an amount in aggregate not exceeding USD 12 million on the date

 
4 Conversion ratio for Sumant’s shares is 0.8289x
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       immediately after announcement by the Company of its financial results. The price payable by the Company per Put
Share in respect of such Founder Shareholder De-Minimis Put (the “De-Minimis Put Option Price”) shall be the
“look through” price per Put Share based on the VWAP of the Company shares over the 30 trading days immediately
preceding the closing of the Founder Shareholder De-Minimis Put Option.

 

3.  Founder Shareholder Ordinary Put Option: Notwithstanding the exercise of the rights under the Founder Shareholder
De-Minimis Put Option, the Founder Shareholders shall be entitled to request the Company to, at any time (subject to
customary blackout periods), purchase such number of Put Shares as they may desire. The Company shall be under
no obligation to agree to purchase any such Put Shares following such a request from the Founder Shareholders
unless (i) acting reasonably, the Company determines that market circumstances are appropriate to undertake a
successful Founder Shareholder Put Financing Issuance; and (ii) following such determination, the Company is
actually able to undertake a successful Founder Shareholder Put Financing Issuance, having made reasonable efforts
to make the same. The price per Put Share following any such successful Founder Shareholder Put Financing
Issuance shall be equal to:

 

the “look through” price per Put Share (with such “look through” price being defined and described in detail in the
Registration Rights, Coordination and Put Agreement) based on the price per Company share received by the
Company pursuant to the Founder Shareholder Put Financing Issuance.

 

4.  Founder Shareholder Change of Control Put Option: Notwithstanding any blackout periods, in the event of:
 

a.   any sale of securities by any Significant Shareholder or issuance of securities by the Company, in each case,
that results in a Change of Control; or

 

b.  any termination or non-renewal of the employment of Mr. Sumant Sinha (other than for willful default or
fraud),

 

the Founder Shareholders shall have the right to require the Company to purchase all or any of the Put Shares held by
them and their Affiliates at the following price per Put Share:

 

(i) if the Change of Control is triggered by an issuance by the Company or a sale by any Significant Shareholder, the
“look through” price per Put Share received by the relevant selling Significant Shareholder or the Company, as the
case may be; and

 

(ii) in any other case:
 

(x) if a Founder Put Financing Issuance is not undertaken, the “look through” price per Put Share based on the VWAP
of the Company shares over the 2 trading days immediately preceding the closing of the Put Sale; or

 

(y)if the Company elects to conduct a Founder Shareholder Put Financing Issuance, the “look through” price per Put
Share based on the price per Company share received by the Company pursuant to the Founder Shareholder Put
Financing Issuance.
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5.  Post the expiry of the Lock-Up, the Founder Shareholders shall be permitted not more than one request for a Put Sale
in connection with a Founder Shareholder Ordinary Put Option per calendar quarter. Provided that, subject to
compliance with applicable laws, (i) a Founder Shareholder Ordinary Put Option may be exercised in accordance
with the provisions above prior to the expiry of the Lock-Up if the proceeds of such issuance are to be used by the
Founder to repay, prepay or otherwise discharge the loan secured by the Founder’s shares in ReNew India that
remains outstanding as at the consummation of the business combination; and (ii) a Founder Shareholder Change of
Control Put Option may be exercised in accordance with the provisions above prior to the expiry of the Lock-Up.

 

6.  The Parties agree that the Founder Shareholder Put Option is intended to provide the Founder Shareholder an exit
right in respect of its shares in ReNew India or any group company as if the Founder Shareholder’s shares were held
in the Company.

 

7.  Further, without prejudice to the rights set out above, the Company shall, subject to applicable law, use its
commercially reasonable efforts to facilitate a swap of the Put Shares for the registered Class A shares of the
Company. In this regard to the extent the Founder Shareholder has identified any third party or an affiliate to
purchase their stake in the Company, the Company shall take all legally permissible actions as may be required to
effect such sale to such third party through issue of shares of the Company to such third party in consideration of
transfer of Put Shares to the Company by the Founder Shareholder.

 

8.  Expenses: For the avoidance of doubt, the Founder Shareholder shall be responsible for any and all taxes and
tax-related costs and expenses in any transactions contemplated by this section “Founder Shareholder Put Option
accruing to him in his capacity as the selling shareholder under applicable laws.”

  

Lock-Up5

  

1.  Each Significant Shareholder (other than GEF, which shall not be subject to the lock-up) shall be subject to a lock-up
for a period of 180 days after Closing (the “Lock-Up Period”), subject to GS’ rights as set out in the following
paragraph.

 

2.  Except as otherwise provided above, the Founder Shareholder shall be subject to a lock-up for a period of 1 year from
the date of Closing.

 

3.  Executive officers of the Company (Muthukumaran Doraiswami (CFO), Balram Mehta (COO), Sanjay Chacko
Varghese (President) and Mayank Bansal (President)) shall be subject to a lock-up for a period of 1 year from the date
of Closing with the option to an early release after 9 months from the date of Closing. Employees’ lock-up
obligations will continue to apply to the employees when that employee leaves or is asked to leave the Company but
the lock-up obligations will fall away if that employee dies or is incapacitated to work for a prolonged period before
the lock-up period.

 
5 GS will require the following boilerplate clause in the full form document: Notwithstanding anything herein to the contrary, none of the provisions

of this Agreement shall in any way limit Goldman Sachs or any of its affiliates (each affiliate a “GS Affiliate” and collectively, the “GS
Affiliates”) from engaging in any brokerage, investment advisory, financial advisory, anti-raid advisory, principalling, merger advisory, financing,
asset management, trading, market making, arbitrage, investment activity and other similar activities conducted in the ordinary course of their
business. Notwithstanding anything to the contrary set forth in Section [•] of this Agreement, the restrictions contained in Section [•] shall not
apply to Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock acquired by Goldman Sachs or any
GS Affiliate following the effective date of the first registration statement of the Company covering Common Stock (or other securities) to be sold
on behalf of the Company in an underwritten public offering.
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4.  During the Lock-Up Period, GS shall be permitted to sell the greater of:
 

(a)   5% of the total issued and outstanding equity in the Company on Closing; and
 

(b)   such number of shares held by it in the Company as may be necessary in order to reduce (i) its total equity in the
Company to 33% of the total issued and outstanding equity in the Company at that time; and/or (ii) its holding
of Class A shares to 4.9% of the total issued and outstanding voting equity in the Company at that time (and for
the purposes of determining whether the thresholds set out in (i) and (ii) have been met, any GS ReNew India
Securities shall also be taken into consideration), subject to a travelling lock-up (i.e., the third party purchaser
for those shares agreeing to be subject to the same lock-up restrictions hereunder for the remainder of the
Lock-Up Period) (such right of GS, the “GS Lock-Up Transfer Right”). For any third party that acquires
restricted shares from GS, the Company shall, following the expiry of the Lock-Up Period, assist in removing
the restricted legend from any share certificates in respect of such shares. For the avoidance of doubt, once GS
has reduced its holdings to the levels stated above, no further GS Priority Offering rights shall apply; provided
that if GS’ holding goes back or is reasonably and imminently expected to go back above those levels as a result
of a buyback or another event undertaken by a person other than GS and not caused by an act or omission on
GS’ part, it may undertake a further Priority Offering to reduce its holdings to the levels stated above, on the
terms and subject to the restrictions contained herein.
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Exhibit B

The Companies Act (As Revised) of the Cayman Islands

Plan of Merger

This plan of merger (the “Plan of Merger”) is made on [insert date] between RMG Acquisition Corporation II (the “Surviving Company”) and
ReNew Power Global Merger Sub (the “Merging Company”).

Whereas the Merging Company is a Cayman Islands exempted company and is entering into this Plan of Merger pursuant to the provisions of Part XVI
of the Companies Act (As Revised) (the “Statute”) and this Plan of Merger has been authorised by the sole shareholder of the Merging Company
pursuant to section 233(6) of the Statute.

Whereas the Surviving Company is a Cayman Islands exempted company and is entering into this Plan of Merger pursuant to the provisions of Part XVI
of the Statute and this Plan of Merger has been authorised by the shareholders of the Surviving Company pursuant to section 233(6) of the Statute by
way of resolutions passed at an extraordinary general meeting of the Surviving Company.

Whereas the directors of the Merging Company and the directors of the Surviving Company deem it desirable and in the commercial interests of the
Merging Company and the Surviving Company, respectively, that the Merging Company be merged with and into the Surviving Company and that the
undertaking, property and liabilities of the Merging Company vest in the Surviving Company (the “Merger”).

Terms not otherwise defined in this Plan of Merger shall have the meanings given to them under the Business Combination Agreement dated as of
[insert date] and made between, among others, the Surviving Company and the Merging Company (the “Merger Agreement”) a copy of which is
annexed at Annexure 1 hereto.

Now therefore this Plan of Merger provides as follows:
 

1 The constituent companies (as defined in the Statute) to this Merger are the Surviving Company and the Merging Company.
 

2 The surviving company (as defined in the Statute) is the Surviving Company.
 

3 The registered office of:
 

 3.1 the Surviving Company is c/o Maples Corporate Services Limited of PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman
Islands; and

 

 3.2 the Merging Company is c/o Maples Corporate Services Limited of PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman
Islands.

 

4 Immediately prior to the Effective Date (as defined below):
 

 
4.1 the share capital of the Surviving Company will be US$55,500 divided into 500,000,000 Class A ordinary shares of a par value of

US$0.0001 each, 50,000,000 Class B ordinary shares of a par value of US$0.0001 each and 5,000,000 preference shares of a par value of
US$0.0001 each

 

 4.2 the share capital of the Merging Company will be US$50,000 divided into 500,000,000 shares of a par value of US$0.0001 each.



5 The date on which it is intended that the Merger is to take effect is the date that this Plan of Merger is registered by the Registrar in accordance
with section 233(13) of the Statute (the “Effective Date”).

 

6 The terms and conditions of the Merger, including the manner and basis of converting shares in each constituent company into shares in the
Surviving Company, are set out in the Merger Agreement in the form annexed at Annexure 1 hereto.

 

7 The rights and restrictions attaching to the shares in the Surviving Company are set out in the Amended and Restated Memorandum and Articles
of Association of the Surviving Company in the form annexed at Annexure 2 hereto.

 

8 The Memorandum and Articles of Association of the Surviving Company shall be amended and restated by the deletion in their entirety and the
substitution in their place of the Amended and Restated Memorandum and Articles of Association in the form annexed at Annexure 2 hereto on
the Effective Date.

 

9 There are no amounts or benefits which are or shall be paid or payable to any director of either constituent company or the Surviving Company
consequent upon the Merger.1

 

10 The Merging Company has granted no fixed or floating security interests that are outstanding as at the date of this Plan of Merger. 2
 

11 The Surviving Company has granted no fixed or floating security interests that are outstanding as at the date of this Plan of Merger. 3
 

12 The names and addresses of each director of the surviving company (as defined in the Statute) are:
 

 12.1 [Insert name of Director] of [Insert personal address of Director];
 

 12.2 [Insert name of Director] of [Insert personal address of Director]; and
 

 12.3 [repeat for all Directors of the surviving company (i.e. the merged entity)].
 

13 This Plan of Merger has been approved by:
 

 13.1 the board of directors of the Surviving Company pursuant to section 233(3) of the Statute; and
 

 13.2 the sole director of the Merging Company pursuant to section 233(3) of the Statute.
 
1 Maples and Calder assumes this to be to the case.
2 Maples and Calder assumes this to be to the case.
3 Maples and Calder assumes this to be to the case.
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14 This Plan of Merger has been authorised by:
 

 14.1 the shareholders of the Surviving Company pursuant to section 233(6) of the Statute by way of resolutions passed at an extraordinary
general meeting of the Surviving Company; and

 

 14.2 the sole shareholder of the Merging Company pursuant to section 233(6) of the Statute.
 

15 At any time prior to the Effective Date, this Plan of Merger may be:
 

 15.1 terminated by the board of directors of either the Surviving Company or the Merging Company;
 

 15.2 amended by the board of directors of both the Surviving Company and the Merging Company to:
 

 (a) change the Effective Date provided that such changed date shall not be a date later than the ninetieth day after the date of registration
of this Plan of Merger with the Registrar of Companies; and

 

 
(b) effect any other changes to this Plan of Merger which the directors of both the Surviving Company and the Merging Company deem

advisable, provided that such changes do not materially adversely affect any rights of the shareholders of the Surviving Company or
the Merging Company, as determined by the directors of both the Surviving Company and the Merging Company, respectively.

 

16 This Plan of Merger may be executed in counterparts.
 

17 This Plan of Merger shall be governed by and construed in accordance with the laws of the Cayman Islands.

(The remainder of this page is intentionally left blank – signature page follows)
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In witness whereof the parties hereto have caused this Plan of Merger to be executed on the day and year first above written.
 
SIGNED by   )     

RMG Acquisition Corporation II   )   

By:   )  Name:

  )  Title: Director
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SIGNED by   )     

ReNew Power Global Merger Sub   )   

By:   )  Name: Philip Kassin

  )  Title: Director
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Business Combination Agreement
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Annexure 2

Amended and Restated Memorandum and Articles of Association of the Surviving Company
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SHAREHOLDERS AGREEMENT

DATED [•], 2021
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SHAREHOLDERS AGREEMENT

This Shareholders Agreement is entered into as of [•]

By and Among:
 

(1) RENEW ENERGY GLOBAL PLC, a public limited company incorporated in England and Wales with registered number 13220321 and having
its registered office at [•] (the “Company”);

 

(2) COGNISA INVESTMENT, a partnership firm, having its office at 1st Floor, Penkar House, Jaishuklal Mehta Road, Santacruz (West), Mumbai – 400
054 (“Cognisa”), being represented by Mr. Sumant Sinha;

 

(3) MR. SUMANT SINHA, passport number [•] and presently residing at 1017 B, Aralias, DLF Golf Course Road, Gurgaon—122009 (the
“Founder”);

 

(4) WISEMORE ADVISORY PRIVATE LIMITED, a company incorporated under the provisions of the Companies Act, 2013 and having its registered
office at 1017 B, Aralias, DLF Golf Course Road, Gurgaon—122009 (the “SS Entity” and, together with Cognisa and the Founder, each, a
“Founder Investor” and, collectively, the “Founder Investors”);

 

(5) GS WYVERN HOLDINGS LIMITED, a company organized under the laws of Mauritius, having its principal office at c/o Intercontinental Trust
Ltd., Level 3, Alexander House, 35 Cybercity, Ebene, Mauritius (“GSW”);

 

(6) CANADA PENSION PLAN INVESTMENT BOARD, a Canadian crown corporation organised and validly existing under the Canada Pension Plan
Investment Board Act, 1997, c.40 (“CPPIB”);

 

(7) [PLATINUM HAWK C 2019 RSC LIMITED, having its registered office at Level 26, Al Khatem Tower, Abu Dhabi Global Market, Al Maryah
Island, Abu Dhabi, United Arab Emirates, in its capacity as trustee of Platinum Cactus A 2019 Trust, a trust established under the laws of Abu
Dhabi Global Market by deed of settlement dated 28 March 2019 between the Abu Dhabi Investment Authority and Platinum Hawk C 2019 RSC
Limited (“Platinum Cactus”)];

 

(8) JERA POWER RN B.V., a company organized under the laws of the Netherlands having its registered office at De entree 250, 1101EE
Amsterdam, (“JERA”); and

 

(9) RMG SPONSOR II, LLC, a Delaware limited liability company (“RMG” and, together with the Founder Investors, GSW, CPPIB, [Platinum
Cactus] and JERA, each an “Investor” and, collectively, the “Investors”);

the Company and the Investors are hereinafter referred to individually as a “Party” and, collectively, as the “Parties”.
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RECITALS

WHEREAS, RMG Acquisition Corp. II, a Cayman Islands exempted company (“RMG II”), the Company, [•], an exempted company
incorporated under the laws of the Cayman Islands (“Merger Sub”), Renew Power Private Limited, a company with limited liability incorporated under
the laws of India ( “ReNew India”), and certain shareholders of ReNew India, including the Investors, have entered into that certain Business
Combination Agreement, dated as of February [•], 2021 (the “BCA”);

WHEREAS, pursuant to the terms of the BCA, subject to the terms and conditions thereof, upon the consummation of the transactions
contemplated thereby (the “Closing”), among other matters, (i) Merger Sub will be merged with and into RMG II with RMG II continuing as the
surviving entity and a wholly-owned subsidiary of the Company, (ii) certain shareholders of ReNew India will transfer certain equity shares of ReNew
India held by such shareholders (other than ReNew India Common Shares (as defined below) held by the Founder Investors as well as certain other
individual employee and ex-employee shareholders and ReNew India Common Shares issued upon conversion of CCPSs (as defined below) to CPPIB
and GSW), in exchange for the issuance by the Company to such shareholders of Class A Shares (as defined below) and, in the case of GSW, also
Class C Shares (as defined below), (iii) the Founder will subscribe for and the Company will issue one (1) Class B Share (as defined below) to the
Founder, (iv) CPPIB will subscribe for and the Company will issue one (1) Class D Share (as defined below) to CPPIB and (v) the Articles (as defined
below) shall be restated in accordance with Section 5.16;

WHEREAS, pursuant to the terms of the BCA, prior to the Closing, the compulsorily and fully convertible preference shares, having a par value
of INR 425 per preference share, of ReNew India (“CCPSs”) held by GSW, [Platinum Cactus] and CPPIB were converted to ReNew India Common
Shares, in accordance with the terms of such CCPSs, and, on or after the Closing, GSW, [Platinum Cactus] and CPPIB shall, or may, transfer such shares
to the Company in accordance with the BCA in exchange for the issuance by the Company to such Investors of Class A Shares and, with respect to
GSW, Class C Shares;

WHEREAS, as of the Closing, the Founder Investors, CPPIB and GSW will continue to hold ReNew India Common Shares;

WHEREAS, as of the Closing Date and immediately following the consummation of all of the transactions contemplated to occur on or prior to
the Closing Date pursuant to the BCA, each Investor holds the number and class of Shares (as defined below) and ReNew India Common Shares set
forth opposite the name of such Investor in Schedule 1 hereto; and

WHEREAS, in connection with the consummation of the transactions contemplated by the BCA, the Parties wish to set forth certain
understandings between the Parties, including with respect to certain governance matters.
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NOW THEREFORE, in consideration of the foregoing and the mutual promises, covenants and agreements of the Parties, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

ARTICLE I
DEFINITIONS

1.1 Definitions. Capitalized terms used in this Agreement shall have the respective meanings set forth below:

“10 / 50 Company” has the meaning set forth in Section 4.9(e). “Act” means the United Kingdom Companies Act 2006.

“ADIA” means the Abu Dhabi Investment Authority

“Affiliate” means (a) with respect to any specified Person (other than [Platinum Cactus]), any Person that, directly or indirectly, Controls, is
Controlled by or is under common Control with such specified Person, through one or more intermediaries or otherwise, and (b) with respect to
[Platinum Cactus], any other entity or entities Controlled by ADIA and that has made or makes investments pursuant to a decision by the investment
committee of ADIA acting on the basis of a proposal submitted by the Infrastructure Division of its Real Estate and Infrastructure Department; provided
that the Company and each of its Subsidiaries shall not be deemed to be Affiliates of any Investor.

“Agreement” means this Shareholders Agreement, as the same may be amended, supplemented, restated or otherwise modified from time to time
in accordance with the terms hereof.

“Articles” means the articles of association of the Company from time to time.

“As-Converted Basis” means that, to the extent that there are any CCPS in issue at the relevant time, the calculation of equity capital and voting
rights is to be made assuming that all outstanding CCPSs have been converted into ReNew India Common Shares applying the ratio of [•] ReNew India
Common Shares for each CCPS.

“Audit Committee” has the meaning set forth in Section 2.2(a)(i).

“BCA” has the meaning set forth in the Recitals.

“Beneficially Own” has the meaning set forth in Rule 13d-3 promulgated under the Exchange Act. “Beneficially Owned” and “Beneficial
Ownership” shall have such correlative meaning as the context may require.

“Big Four Firm” means any of KPMG, PricewaterhouseCoopers, Deloitte Touche Tohmatsu or Ernst & Young or their respective affiliate firms
in the United Kingdom.

“Board” means the Board of Directors of the Company.

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in London (UK), New York (New York),
Cayman Islands, Delhi (India) and Gurugram (India) are authorized or required by Law to close.
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“CCPSs” has the meaning set forth in the Recitals.

“CFC” means a controlled foreign corporation within the meaning of Section 957 of the Code.

“Class A Shares” means Class A Ordinary Shares in the share capital of the Company having the terms set out in Schedule 2 attached hereto.

“Class B Share” means the Class B Ordinary Share in the share capital of the Company having the terms set out in Schedule 3 attached hereto.

“Class C Shares” means Class C Ordinary Shares in the share capital of the Company having the terms set out in Schedule 4 attached hereto.

“Class D Share” means the Class D Ordinary Share in the share capital of the Company having the terms set out in Schedule 5 attached hereto.

“Closing” has the meaning set forth in the Recitals.

“Closing Date” means the date of the closing of the Transactions.

“Code” means the Internal Revenue Code of 1986, as amended.

“Cognisa” has the meaning set forth in the Preamble.

“Company” has the meaning set forth in the Preamble.

“Company Affiliate” has the meaning set forth in Section 4.17.

“Confidential Information” means all confidential or proprietary documents and information concerning any Party or any of its Affiliates or
Representatives; provided, however, that Confidential Information shall not include any information which, (i) at the time of disclosure by any other
Party or any of their respective Representatives, is generally available publicly and was not disclosed in breach of this Agreement, (ii) at the time of the
disclosure by the Party to which the information relates or its Representatives to any other Party or any of their respective Representatives, was
previously known by such receiving Party without violation of Law or any confidentiality obligation by the Person receiving or disclosing such
Confidential Information or (iii) is independently developed by a Party or its Affiliates or Representatives without reference to the Confidential
Information.

“Control” (including the terms “Controlled by” and “under common Control with”) means possession, directly or indirectly, of the power to
direct or cause the direction of management or policies (whether through ownership of securities or partnership or other ownership interests, by contract
or otherwise) of a Person.

“CPPIB” has the meaning set forth in the Preamble.

“CPP Investments” means CPPIB and its wholly owned subsidiaries.
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“Director” means any director of the Company from time to time.

“Director Nomination Right” means, at any point in time, the right of an Investor, if any, to nominate a Nominee Director pursuant to
Section 2.1(c) or Section 2.1(d), as applicable.

“Dispute” has the meaning set forth in Section 5.7(c).

“Distributions” has the meaning set forth in Schedule 3.

“Effective Economic Interest” means, with respect to an Investor at a particular time of determination, the percentage equal to (a) the number of
such Investor’s Equivalent Economic Beneficial Shares as of such time, divided by (b) the number of Equivalent Outstanding Economic Beneficial
Shares as of such time; provided that for purposes of determining whether such Investor has a Director Nomination Right as of such time pursuant to
Section 2.1(c), any dilution resulting from any Share issuance by the Company after the Closing Date (other than any share issuance in connection with
the exercise of the Founder Investors’ rights pursuant to Section [•] of the Registration Rights Agreement or Section 4.5) shall be disregarded for the
purposes of calculating such Investor’s Effective Economic Interest. The Effective Economic Interest of each Investor as of the Closing Date is set forth
opposite the name of such Investor on Schedule 1 hereto.

“Equivalent Economic Beneficial Shares” means, with respect to each Investor as of a particular time of determination, an amount (rounded
down to the nearest whole number) equal to (a) (i) the number of ReNew India Common Shares, if any, held as of such time by such Investor and its
Affiliates on an As-Converted Basis, multiplied by (ii) [•]1 (as proportionally adjusted for any share dividends, share combinations or consolidations,
share splits, bonus issues or merger, consolidation or other reorganization or recapitalization effected with respect to the Shares or the ReNew India
Common Shares after the Closing), plus (b) the number of Class A Shares, if any, held by such Investor and its Affiliates as of such time, plus (c) the
number of Class C Shares, if any, held by such Investor and its Affiliates as of such time. The Equivalent Economic Beneficial Shares of each Investor
as of the Closing Date is set forth opposite the name of such Investor on Schedule 1 hereto.

“Equivalent Outstanding Economic Beneficial Shares” means, as of a particular time of determination, an amount equal to (a) the aggregate of
each Investor’s Equivalent Economic Beneficial Shares as of such time, plus (b) the number of issued and outstanding Class A Shares as of such time
that are held by Persons other than an Investor or any of its Affiliates, plus (c) the number of issued and outstanding Class C Shares as of such time, if
any, that are held by Persons other than an Investor or any of its Affiliates.

“Equivalent Outstanding Voting Beneficial Shares” means, as of a particular time of determination, an amount equal to (a) the aggregate of the
Equivalent Voting Beneficial Shares of the Founder Investors and CPPIB and their respective Affiliates as of such time, plus (b) the total number of
issued and outstanding Class A Shares as of such time.
 
1 To be the exchange ratio of a ReNew India Common Share for a Class A Share at the Closing.
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“Equivalent Voting Beneficial Shares” means, with respect to the Founder Investors or CPPIB, as applicable, as of a particular time of
determination, an amount (rounded down to the nearest whole number) equal to (a) the number of ReNew India Common Shares held as of such time by
such Investor and its Affiliates on an As-Converted Basis, multiplied by (b) [•]2 (as proportionally adjusted for any share dividends, share combinations
or consolidations, share splits, bonus issues or merger, consolidation or other reorganization or recapitalization effected with respect to the Shares or the
ReNew India Common Shares after the Closing). The Equivalent Voting Beneficial Shares of each of the Founder Investors and CPPIB as of the Closing
Date is set forth opposite the name of such Investor on Schedule 1 hereto.

“Equivalent Voting Interest” means, with respect to the Founder Investors or CPPIB, as applicable, as of a particular time of determination, the
percentage equal to (a) the number of Equivalent Voting Beneficial Shares held by such Investor and its Affiliates as of such time, divided by (b) the
number of Equivalent Outstanding Voting Beneficial Shares as of such time. The Equivalent Voting Interest of each of the Founder Investors and CPPIB
as of the Closing Date is set forth opposite the name of such Investor on Schedule 1 hereto.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder, as the same may
be amended from time to time.

“Finance and Operations Committee” has the meaning set forth in Section 2.2(a)(i).

“Founder” has the meaning set forth in the Preamble.

“Founder Director” has the meaning set forth in Section 2.1(c)(ii).

“Founder Investor” has the meaning set forth in the Preamble.

“Government Entity” has the meaning set forth in Section 4.17.

“Government Official” has the meaning set forth in Section 4.17.

“Governmental Authority” means any federal, state, provincial, municipal, local or foreign government, governmental authority, regulatory or
administrative agency, governmental commission, department, board, bureau, agency or instrumentality, court or tribunal.

“Green Rock” means Green Rock B 2014 Limited, having its registered office at Level 1, IFC 1, Esplanade, St Helier, Jersey, JE2 3BX, in its
capacity as trustee of Green Stone A 2014 Trust, a trust established under the laws of Jersey by deed of settlement dated 19 February 2014 between Abu
Dhabi Investment Authority and Green Rock B 2014 Limited

[“Green Rock Internal Restructuring” means the proposed restructuring among ADIA, Green Rock and Platinum Cactus pursuant to which the
ownership of Shares set forth opposite Green Rock’s name in Schedule 1 shall be distributed to ADIA and subsequently transferred by ADIA to
Platinum Cactus.]
 
 
2 To be the exchange ratio of a ReNew India Common Share for a Class A Share at the Closing.
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“Group” means the Group Companies, taken as a whole.

“Group Companies” means the Company and its Subsidiaries.

“GSW” has the meaning set forth in the Preamble.

“Indemnification Agreements” has the meaning set forth in Section 2.5.

“Indemnitee” has the meaning set forth in Section 2.5.

“Independent Director” means an individual serving on the board of directors of a company who is “independent” as determined in accordance
with the rules and regulations of the Nasdaq Stock Market and the SEC.

“Investor” has the meaning set forth in the Preamble.

“Investor Nominee Director” has the meaning set forth in Section 2.1(c).

“JERA” has the meaning set forth in the Preamble.

“Law” means any statute, law, regulation, ordinance, rule, injunction, order, judgment, decree, writ, governmental approval, directive,
requirement, other governmental restriction or any similar form of decision of, or determination by, or any interpretation or administration of any of the
foregoing by, any Governmental Authority, including the rules of any stock exchange.

“Merger Sub” has the meaning set forth in the Recitals.

“Necessary Action” means, with respect to any Party and a specified result, all actions (to the extent such actions are not prohibited by applicable
Law or the Articles, within such Party’s control and do not directly conflict with any rights expressly granted to such Party in this Agreement)
reasonably necessary and desirable within his, her or its control to cause such result, including (to the extent within such Party’s control) (i) calling
special meetings of the Board, any committee of the Board and the shareholders of the Company, (ii) causing the Board or any committee of the Board
to adopt relevant resolutions (subject to any applicable fiduciary duties), (iii) voting or providing a proxy with respect to Shares and other securities of
the Company generally entitled to vote in the election of Directors of the Company Beneficially Owned by such Party, (iv) causing the adoption of
shareholders’ resolutions and amendments to the Articles, including executing written consents in lieu of meetings, (v) executing agreements and
instruments, (vi) causing members of the Board (to the extent such members were elected, nominated or designated by the Party obligated to undertake
such action) to act (subject to any applicable fiduciary duties) in a certain manner or causing them to be removed in the event they do not act in such a
manner and (vii) making, or causing to be made, with governmental, administrative or regulatory authorities, all filings, registrations or similar actions
that are required to achieve such a result.
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“NewCo” has the meaning set forth in Section 4.2.

“Non-Recourse Party” has the meaning set forth in Section 5.14.

“Nomination Committee” has the meaning set forth in Section 2.2(a)(iii).

“Nominee Director” means each of the Investor Nominee Directors and the RMG Nominee Director.

“Nominee Observer” has the meaning set forth in Section 2.1(f).

“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint
venture, an unincorporated organization, or other form of business organization, whether or not regarded as a legal entity under applicable Law, or any
Governmental Authority or any department, agency or political subdivision thereof.

“PFIC” means a passive foreign investment company within the meaning of Section 1297 of the Code.

“Platinum Cactus” has the meaning set forth in the Preamble.

“Registration Rights Agreement” means that certain Registration Rights, Coordination and Put Option Agreement entered into on or prior to the
Closing Date among the Company, ReNew India and the shareholders party thereto.

“Relevant Date” has the meaning set forth in Section 4.5(a).

“Remuneration Committee” has the meaning set forth in Section 2.2(a)(ii).

“ReNew India” has the meaning set forth in the Recitals.

“ReNew India Common Shares” means the equity shares in the issued, subscribed and paid-up share capital of ReNew India having a par value
of INR 10 each.

“ReNew India Distributions” has the meaning set forth in Schedule 3.

“ReNew India Shares” means the CCPSs (if any) and the ReNew India Common Shares.

“Representative” means, as to any Person, any of the officers, directors, managers, employees, counsel, accountants, financial advisors and
consultants of such Person.

“RMG” has the meaning set forth in the Preamble.

“RMG II” has the meaning set forth in Recitals.

“RMG Nominee Director” has the meaning set forth in Section 2.1(d).

“Sanctions” has the meaning set forth in Section 4.19.
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“SEC” means the U.S. Securities and Exchange Commission.

“Second Anniversary Date” means the date that is two (2) years following the Closing Date.

“Secondary Indemnitors” has the meaning set forth in Section 2.5.

“Shares” means the Class A Shares, the Class B Share, the Class C Shares and the Class D Share.

“Significant Investor” means an Investor that, together with its or his Affiliates, holds an Effective Economic Interest equal to or greater than ten
percent (10%).

“SS Entity” has the meaning set forth in the Preamble.

“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association or other business entity of
which: (i) if a corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote
in the election of directors, representatives or trustees thereof is at the time owned or Controlled, directly or indirectly, by that Person or one or more of
the other Subsidiaries of that Person or any combination thereof; or (ii) if a limited liability company, partnership, association or other business entity, a
majority of the total voting power of stock (or equivalent ownership interest) of the limited liability company, partnership, association or other business
entity is at the time owned or Controlled, directly or indirectly, by that Person or one or more Subsidiaries of that Person or any combination thereof. For
purposes hereof, a Person or Persons shall be deemed to have a majority ownership interest in a limited liability company, partnership, association or
other business entity if such Person or Persons shall (a) be allocated a majority of limited liability company, partnership, association or other business
entity gains or losses, or (b) Control the managing member, managing director or other governing body or general partner of such limited liability
company, partnership, association or other business entity.

“Transactions” means the transactions contemplated by the BCA.

“Transfer” (including its correlative meaning, “Transferee”) means, with respect to any security, directly or indirectly, to sell, contract to sell,
give, assign, hypothecate, pledge, encumber, grant a security interest in, offer, sell any option or contract to purchase, purchase any option or contract to
sell, grant any option, right or warrant to purchase, lend or otherwise transfer or dispose of any economic, voting or other rights in or to such security.
When used as a noun, “Transfer” shall have such correlative meaning as the context may require.

“United States person” includes any citizen or resident (including Green Card holder) of the United States, any citizen or resident of another
country that has been present in the United States for more than 183 days during the last three years (taking each day into account during the current
year, 1/3 of the days in the preceding year, and 1/6 of the days during the 2nd preceding year), any partnership or corporation created or organized in the
United States or under the law of the United States or of any US State, any trust if (i) a court within the United States is able to exercise primary
supervision over the administration of the trust, or (ii) one or more United States persons have authority to control all substantial decisions of the trust,
and an estate subject to U.S. federal income tax on its worldwide income.
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“US Investor means (i) GSW, (ii) any Investor that is a United States person, and (iii) any Investor that is an entity treated as a foreign entity for
U.S. federal income tax purposes, one or more of the owners of which are United States persons, and identifies as such in written confirmation (which
should be promptly updated in the event of any change) to the Company.

“U.S. Shareholder” means a “United States shareholder” within the meaning of Section 951(b) of the Code.

“Voting Shares” means the Class A Shares, the Class B Share and the Class D Share.

1.2 Construction. The language used in this Agreement will be deemed to be the language chosen by the Parties to express their mutual intent, and
no rule of strict construction will be applied against any Party. Unless the context otherwise requires: (a) “or” is disjunctive but not exclusive; (b) words
in the singular include the plural, and in the plural include the singular; (c) the words “hereof,” “herein,” “hereunder” and words of similar import when
used in this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement, and section and subsection references
are to this Agreement unless otherwise specified; (d) the term “including” is not limiting and means “including without limitation”; (e) whenever the
context requires, any pronouns used herein shall include the corresponding masculine, feminine or neuter forms; (f) references to agreements and other
documents shall be deemed to include all subsequent amendments and other modifications or supplements thereto; and (g) references to statutes shall
include all regulations promulgated thereunder and references to statutes or regulations shall be construed as including all statutory and regulatory
provisions consolidating, amending or replacing the statute or regulation. Where any Shares are held by the Depository Trust Company or any person
who operates a clearing system or issues depositary receipts (or their nominees) and/or a nominee, custodian or trustee for any Person, that Person shall
(unless the context requires otherwise) be treated for the purposes of this Agreement as the holder of those Shares and references to Shares being “held
by” a Person, to a Person “holding” Shares or to a Person who “holds” any such Shares, or equivalent formulations, shall be construed accordingly.

ARTICLE II
CORPORATE GOVERNANCE MATTERS

2.1 Election of Directors.

(a) The majority of the Board of the Company shall not be resident in the United Kingdom, the Channel Islands or the Isle of Man. The
Investors acknowledge and agree among themselves that the United Kingdom City Code on Takeovers and Mergers is not intended to apply to the
Company.

(b) During the period commencing on the Closing Date until the Second Anniversary Date, the Board shall be comprised of up to eleven
(11) Directors, six (6) of whom shall be Independent Directors (including at least two (2) female Independent Directors) who, as of the Closing Date,
shall be [•], [•], [•], [•], [•] and [•].
 

10



(c) On and following the Closing Date, the Investors set forth below shall be entitled from time to time to nominate for appointment or
reappointment certain directors of the Company in the manner set forth below and to remove from office any such person so appointed and appoint
another person in that person’s place (each such person with respect to an applicable Investor, such Investor’s “Investor Nominee Director”) as
follows:

(i) (A) until the Second Anniversary Date, (B) for so long as the Founder Investors, together with their respective Affiliates, hold at
least forty percent (40%) of the Effective Economic Interest held by the Founder Investors as of the Closing Date (excluding, for the avoidance of doubt,
any dilution resulting from any Share issuance by the Company after the Closing Date) or (C) for so long as the Founder is the Chief Executive Officer
or Chairman of the Group, whichever is longer, the Founder Investors shall be entitled to nominate one (1) Director, who, as of the Closing Date and
until the Founder ceases to serve as the Chief Executive Officer or Chairman of the Group, shall be himself, and thereafter shall be any Person
nominated by the Founder in accordance with this Section 2.1 (hereinafter referred to in such capacity as the “Founder Director”);

(ii) (A) until the Second Anniversary Date or (B) for so long as GSW, together with its Affiliates, holds an Effective Economic
Interest equal to or greater than ten percent (10%), whichever is longer, GSW shall be entitled to nominate one (1) Director, who, as of the Closing Date,
shall initially be [•];

(iii) (A) until the Second Anniversary Date or (B) for so long as [Platinum Cactus], together with its Affiliates, holds an Effective
Economic Interest equal to or greater than ten percent (10%), whichever is longer [Platinum Cactus] shall be entitled to nominate one (1) Director, who,
as of the Closing Date, shall initially be [•]; and

(iv) (A) until the Second Anniversary Date or (B) for so long as CPPIB, together with its Affiliates, holds an Effective Economic
Interest equal to or greater than ten percent (10%), whichever is longer, CPPIB shall be entitled to nominate one (1) Director, who, as of the Closing
Date, shall initially be [•].

For the avoidance of doubt, if at any time following the Second Anniversary Date an Investor, together with his or its Affiliates, ceases to hold the
requisite Effective Economic Interest to be entitled to nominate for appointment or reappointment such Investor’s Investor Nominee Director as set forth
in this Section 2.1(c), such Investor shall (i) immediately cease to have the right to nominate a director pursuant to this Section 2.1(c), (ii) as soon as
reasonably practicable notify the Company of that fact and (iii) unless the Board requests otherwise, procure the resignation of its Investor Nominee
Director from the Board and each committee of the Board on which such Investor Nominee Director serves as soon as reasonably possible (and in any
event within 15 Business Days) or on such reasonable date as the Board notifies such Investor that the Investor’s Nominee Director should resign.

(d) As at the Closing Date until the Second Anniversary Date, one (1) Director shall be [•] (or, if [•] resigns or is otherwise unable to serve
as a Director prior to the Second Anniversary Date, his successor) (the “RMG Nominee Director”).
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(e) Notwithstanding any other provision of this Agreement, the Company shall cause the appointment of each Nominee Director to the
Board in accordance with this Section 2.1. Each Investor with a Director Nomination Right agrees not to nominate as such Investor’s Nominee Director
any individual (A) subject to any “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) promulgated under the Securities Act of 1933, as
amended, or (B) disqualified to act as a director under the Act or under the United Kingdom Company Directors Disqualification Act 1986.

(f) (i) During the period commencing on the Closing Date until the Second Anniversary Date, JERA shall be entitled from time to time to
nominate for appointment one person as an observer on the Board and to remove any such person so appointed and appoint another person in that
person’s place, (ii) for so long as RMG, together with its Affiliates, holds at least forty percent (40%) of the Effective Economic Interest held by RMG
as of the Closing Date (excluding, for the avoidance of doubt, any dilution resulting from any Share issuance by the Company after the Closing Date),
RMG shall be entitled from time to time to nominate for appointment one person as an observer on the Board and to remove any such person so
appointed and appoint another person in that person’s place and (iii) for so long as the Founder, together with his Affiliates, including the other Founder
Investors, holds at least forty percent (40%) of the Effective Economic Interest held by the Founder Investors as of the Closing Date (excluding, for the
avoidance of doubt, any dilution resulting from any Share issuance by the Company after the Closing Date), the Founder shall be entitled from time to
time to nominate for appointment one person as an observer on the Board and to remove any such person so appointed and appoint another person in
that person’s place (each such person with respect to such Investor, a “Nominee Observer”). The Company and the Investors shall take all Necessary
Actions to cause the appointment of the Nominee Observers, who shall be entitled to all rights and privileges of a director of the Company, except
(A) the right to vote in meetings of the Board or meetings of any committee of the Board and (B) to be considered for purposes of the calculation of a
quorum.

(g) In the event that a vacancy is created at any time by the death, disqualification, disability, retirement, removal, failure of being elected
or resignation of any Nominee Director or for any other reason, notwithstanding any other provision of this Agreement, the Company shall cause such
vacancy to be filled, as soon as possible, by a new Nominee Director of such Investor or RMG (as applicable). RMG and Each Investor that has a
Director Nomination Right has the right to remove such Investor’s Nominee Director or RMG Nominee Director (as applicable), and the exclusive right
to nominate a replacement nominee to fill any vacancy so created by such removal or resignation of such Nominee Director. Without prejudice to
Section 2.1(l),the Company shall take all Necessary Actions to cause the removal of any Nominee Director that such Investor or RMG intends to
remove.

(h) Subject to applicable Law and the Articles and without prejudice to any other provision of this Agreement, the Company shall take all
Necessary Actions to (i) include each Nominee Director in the slate of nominees recommended by the Board at any general meeting of shareholders
called for the purpose of electing directors (or consent in lieu of meeting), and (ii) include each Nominee Director in the proxy statement and
shareholder resolution, if any, prepared by the Company with respect to the election of members of the Board and at every adjournment or postponement
thereof. Subject to applicable Law and the Articles, the Company shall use reasonable endeavours consistent with its endeavours with respect to the
other Board nominees to
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support the election of each Nominee Director as a director of the Company; provided that such endeavours are customary for a publicly traded
company in the U.S. The Investors shall take all Necessary Actions to give effect to Section 2.1(g) and this Section 2.1(h), including by voting his or its
Voting Shares in favor of any resolutions to give effect to such provisions.

(i) Any appointment, removal, or reappointment of a Nominee Director or a Nominee Observer by an Investor shall be made by prior
written notice to the Company, and, in the case of an appointment or reappointment of a Nominee Director, such appointment or reappointment shall be
on the terms of a letter of appointment, the terms of which shall, subject to changes necessary to comply with applicable Law, be substantially the same
as those of the letters of appointment between the Company and the other non-executive directors of the Company.

(j) Notwithstanding anything herein to the contrary, if the appointment of any person so nominated is prohibited under the Nasdaq Stock
Market listing rules, the Articles or by applicable Law, or not approved by any Governmental Authority having legitimate jurisdiction over such
appointment, the Company and the applicable Investor shall consult with each other in good faith concerning such objection or prohibition and the
Company and such Investor shall use reasonable endeavours to obtain such permissions, consents, authorisations and/or clearances as are necessary for
the appointment of such Nominee Director. In the event that such permissions, consents, authorisations and/or clearances cannot be obtained, such
Investor shall nominate an alternative Nominee Director in accordance with the terms of this Section 2.1.

(k) In addition to any vote or consent of the Board or the shareholders of the Company required by applicable Law or the Articles, and
notwithstanding anything to the contrary in this Agreement, for so long as this Agreement is in effect, (i) the maximum number of Directors on the
Board shall be established and remain at eleven (11), and (ii) any action by the Board to increase or decrease the maximum size of the Board shall
require the prior written consent of each Investor that has a Director Nomination Right at such time; provided that, notwithstanding the foregoing, in the
event that an Investor ceases to have a Director Nomination Right pursuant to Section 2.1(c), the size of the Board may be decreased by the one
(1) Director such Investor ceases to have such right to nominate, without the consent of any Investor.

(l) If a Nominee Director is requested to resign in accordance with this Section 2.1, the applicable Investor that nominated such Nominee
Director shall procure that such Nominee Director shall resign from the Board and each committee of the Board on which such Nominee Director serves
without seeking compensation for loss of office and shall waive all claims such Nominee Director may have against the Company and its Subsidiaries in
connection therewith. If such Nominee Director refuses to resign, the Parties shall take all Necessary Actions to ensure that such Nominee Director is
removed pursuant to a special notice and ordinary resolution of the shareholders of the Company under section 168 of the Act as soon as practicable.

(m) The Company agrees, subject to the terms of the Articles and applicable Law, that it shall not propose any resolution to its
shareholders which would, if passed, remove, reduce, restrict, impair or otherwise prejudice the rights and powers of any Investor and its Nominee
Director set out in this Agreement, other than where any such resolution is requested by such Investor or required by applicable Law.
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(n) The Company may by notice in writing to the applicable Investor immediately terminate the appointment of such Investor’s Nominee
Director on the Board and each committee of the Board on which such Nominee Director serves if such Nominee Director is disqualified by applicable
Law from acting as a director of the Company for any reason under the terms of the Articles or otherwise.

2.2 Committees.

(a) From and after the Closing Date, the Company shall cause the Board to establish and maintain the following committees of the Board:

(i) an audit committee (the “Audit Committee”), which shall review and approve the audited and unaudited financial statements and
monthly management accounts of the Group, and have such other powers and authority as the Board may provide by resolution;

(ii) a remuneration committee (the “Remuneration Committee”), which shall (i) review and approve the compensation of the
executive officers of the Group and such other employees of the Group as are assigned thereto by the Board, (ii) administer any incentive compensation
plans of the Group approved by the Board and (iii) have such other powers and authority as the Board may provide by resolution;

(iii) a nomination committee (the “Nomination Committee”), which shall (i) develop the criteria and qualifications for membership
on the Board, (ii) subject to the terms of this Agreement, recruit, review, nominate and recommend candidates for election to the Board or to fill
vacancies on the Board, (iii) review candidates proposed by shareholders and conduct appropriate inquiries into the background and qualifications of
any such candidates and (iv) have such other powers and authority as the Board may provide by resolution;

(iv) a finance and operations committee (the “Finance and Operations Committee”), which shall have such other powers and
authority as the Board may provide by resolution.

(b) The Company shall cause:

(i) the Audit Committee to consist of three (3) Independent Directors;

(ii) subject to Section 4.1, the Remuneration Committee to consist of (A) one (1) Independent Director (who shall be the chairman of
the Remuneration Committee), (B) one (1) Nominee Director of an Investor that has a Director Nomination Right and (C) the Founder Director;

(iii) subject to Section 4.1, the Nomination Committee to consist of (A) one (1) Independent Director (who shall be the chairman of
the Nomination Committee), (B) one (1) Nominee Director of an Investor that has a Director Nomination Right and (C) the Founder Director; and
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(iv) subject to Section 4.1, the Finance and Operations Committee to consist of (A) one (1) Independent Director, (B) one (1)
Nominee Director of each Significant Investor and (C) the Founder Director.

(c) Unless already serving as a member of the applicable committee, upon the request of a Significant Investor, the Company shall cause
the Nominee Director of such Significant Investor to be appointed as an observer on each of the Audit Committee, the Remuneration Committee, the
Nomination Committee and the Finance and Operations Committee, who shall be entitled to all rights and privileges of a member of such committee,
except (i) the right to vote in meetings of such committee and (ii) to be considered for purposes of the calculation of a quorum.

2.3 Compensation. Each Nominee Director serving on the Board (other than CPPIB’s, GSW’s and [Platinum Cactus]’s respective Nominee
Directors) that is not an employee of the Company or any of its Subsidiaries shall be entitled to compensation consistent with the compensation received
by other non-executive Directors, including any fees and equity awards, unless the Investor that has nominated such Nominee Director has waived such
Nominee Director’s entitlement to such compensation.

2.4 Reimbursement of Expenses. The Company shall pay the reasonable and documented out-of-pocket expenses incurred by each Nominee
Director serving on the Board in connection with such Nominee Director’s services provided to or on behalf of the Company, including attending
meetings or events on behalf of the Company at the Company’s request.

2.5 Indemnification Priority. The Company hereby acknowledges that, in addition to the rights provided to each Nominee Director serving on the
Board or other indemnified person covered by any such indemnity insurance policy (any such Person, an “Indemnitee”) or any indemnification
agreement that such Indemnitee may enter into with the Company from time to time (the “Indemnification Agreements”), the Indemnitees may have
certain rights to indemnification, advancement of expenses and/or insurance provided by one or more of their respective Affiliates (collectively, the
“Secondary Indemnitors”). Notwithstanding anything to the contrary in any of the Indemnification Agreements, the Company hereby agrees that, to
the fullest extent available under applicable Law and subject to section 232 of the Act, with respect to its indemnification and advancement obligations
to the Indemnitees under the Indemnification Agreements, this Agreement or otherwise, the Company (i) is the indemnitor of first resort (i.e., its and its
insurers’ obligations to advance expenses and to indemnify the Indemnitees are primary and any obligation of the Secondary Indemnitors or their
insurers to advance expenses or to provide indemnification for the same expenses or liabilities incurred by any of the Indemnitees is secondary and
excess), and (ii) shall be required to advance the full amount of expenses incurred by each Indemnitee, without regard to any rights such Indemnitees
may have against the Secondary Indemnitors or their insurers; provided that such Indemnitee shall have delivered to the Company an undertaking, by or
on behalf of such Indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final judicial decision from which there is no
further right to appeal that such Indemnitee is not entitled to be indemnified for such expenses. The Company agrees that any Secondary Indemnitor or
insurer thereof not a party hereto shall be an express third party beneficiary of this Section 2.5, able to enforce such clause according to its terms as if it
were a party hereto. Nothing contained in the Indemnification Agreements is intended to limit the scope of this Section 2.5 or the other terms set forth in
this Agreement or the rights of the Secondary Indemnitors or their insurers hereunder.
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2.6 Other Rights of Designees. Except as provided in Sections 2.3, 2.4 and 2.5, each Nominee Director serving on the Board shall be entitled to
the same rights and privileges applicable to all other members of the Board generally or to which all such members of the Board are entitled. In
furtherance of the foregoing, subject to the Articles and applicable Law, the Company shall indemnify, exculpate, and advance fees and expenses of the
Nominee Directors serving on the Board (including by entering into an indemnification agreement in a form reasonably satisfactory to the Company and
the Investors and substantially similar to the Company’s form director indemnification agreement) and provide the Nominee Directors with director and
officer insurance to the same extent it indemnifies, exculpates, reimburses and provides insurance for the other members of the Board pursuant to the
Articles, applicable Law or otherwise.

ARTICLE III
SHARES

3.1 Share Capital.

(a) The share capital of the Company shall comprise Class A Shares, one (1) Class B Share, Class C Shares and one (1) Class D Share.

(b) Class C Shares shall only be issued to GSW in accordance with, and subject to the terms and conditions of, the BCA.

(c) The one (1) Class B Share shall be issued to the Founder in accordance with, and subject to the terms and conditions of, the BCA.

(d) The one (1) Class D Share shall be issued to CPPIB in accordance with, and subject to the terms and conditions of, the BCA.

(e) Only the Class A Shares shall at any time be admitted and listed for trading on the Nasdaq Stock Market or any other securities
exchange in the U.S.

3.2 Issuance. Following the date of this Agreement, the Company shall issue to GSW, CPPIB, [Platinum Cactus] and JERA Class A Shares and/or
Class C Shares, as applicable, in accordance with Section 2.02 of the BCA, and the Company has obtained the necessary approvals (if any) referred to in
section 2.02 of the BCA.

ARTICLE IV
ADDITIONAL COVENANTS

4.1 Governance Principles. Notwithstanding anything to the contrary in this Agreement, the Company and the Investors shall take all Necessary
Actions to, implement and effect the governance principles below within the time period referenced therein:
 

16



(a) by the date that is two (2) years following the Closing Date, all committees of the Board will have a majority of Independent Directors;

(b) by the date that is five (5) years following the Closing Date, all committees of the Board will consist only of Independent Directors,
except for one (1) representative of the Group where necessary and permitted by applicable Law; and

(c) by the date that is two (2) years following the Closing Date, a lead Independent Director will be appointed.

4.2 Spin-Offs or Split Offs. In the event that the Company effects the separation of any material portion of its business into one or more entities
(each, a “NewCo”), whether existing or newly formed, including by way of spin-off, split-off, carve-out, demerger, recapitalization, reorganization or
similar transaction, and the applicable Investors will receive equity interests in any such NewCo as part of such separation, the Company shall take all
Necessary Actions to procure that any such NewCo enters into a shareholders agreement with the Investors that provides the Investors with rights vis-á
-vis such NewCo that are substantially identical to those available to the Investors in the Company in their capacity as shareholders.

4.3 CEO and Chairman. Subject to the Articles and applicable Law, the Founder shall, and the Investors and the Company shall take all Necessary
Action to cause the Founder to, be appointed as the Chief Executive Officer of the Group and the Chairman of the Board as of the date hereof.

4.4 Consultation Rights.

(a) For so long as the Founder (together with his Affiliates) holds an Effective Economic Interest, the Company shall not take any of the
following actions without first consulting with the Founder in good faith:

(i) appointing or removing the Chief Executive Officer of the Group; or

(ii) appointing or removing the Chairman of the Board.

(b) The Investors and the Company shall take all Necessary Actions to give full effect to the provisions set forth in this Section 4.4.

4.5 Founder Investor Exchange Rights.

(a) The Parties agree that the Founder Shareholders have the right, exercisable in accordance with and subject to the provisions of the
Registration Rights Agreement, to require the Company to issue and register up to such number of Class A Shares as may be necessary or required to
effect or facilitate the Transactions or the exercise of the Founder’s rights pursuant to Section [•] of the Registration Rights Agreement.
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(b) At any time prior to the date that is five (5) years following the date of the relevant shareholder resolution prior to the Closing
approving the relevant issuance of Class A Shares to the Founder Investors (the “Relevant Date”), each Founder Investor shall have the right to deliver
a notice to the Company requiring the Company, at any time subject to applicable Law, as such Founder Investor may determine, to issue Class A Shares
to such Founder Investor and/or its Affiliates or nominees in exchange for the transfer to the Company of all right, title and interest in Renew India
Common Shares held by such Founder Investor or its Affiliates, free and clear of all liens, at the exchange ratio of [•]3 (as proportionally adjusted for
any share dividends, share combinations or consolidations, share splits, bonus issues or merger, consolidation or other reorganization or recapitalization
effected with respect to the Shares or the ReNew India Common Shares after the Closing). For the avoidance of doubt, the parties agree that any such
notice delivered by a Founder Investor prior to the Relevant Date shall serve as effective notice to the Company requiring the subsequent issuance of
Class A Shares as set forth above following such Relevant Date.

(c) The Company and the Investors shall undertake all Necessary Actions for the purposes of clauses (a) and (b) above to increase the
Company’s share capital to effect and facilitate such issuance and shall register such Class A Shares pursuant to and in accordance with the Registration
Rights Agreement.

4.6 Tax Matters.

(a) The Company shall at all times use commercially reasonable endeavours to ensure (i) that the central management and control and
place of effective management of the Company are located solely in the United Kingdom for the purposes of tax residency (and subject at all times to
Clause 2.1(a)), such that it shall be and remain at all times tax resident solely in the United Kingdom (including for the purposes of the India-UK double
tax treaty) and (ii) that the Company shall be eligible to claim the full benefits of the India-UK double tax treaty.

(b) Unless (and then only to the extent) required as a result of a change in Law after the date of this Agreement, the Company agrees that it
shall not withhold any amount of or on account of Indian tax from or in connection with any payment to be made to [Platinum Cactus] if and to the
extent that the Abu Dhabi Investment Authority is the sole beneficiary under the Trust at the relevant time (on the basis that it is acknowledged that the
Abu Dhabi Investment Authority shall be entitled to the benefits under the India-UAE Treaty on a pass through basis). [Platinum Cactus] shall upon
reasonable written request provide to the Company such documents as may (including following a change in law) be prescribed under Indian law in
order to evidence such entitlement to treaty benefits under the India-UAE Treaty.

(c) The Parties agree to use commercially reasonable endeavours to ensure that no United Kingdom stamp duty or stamp duty reserve tax
is payable in connection with any of the transactions contemplated by this Agreement, including in relation to the admission of any Shares for clearing
through the Depository Trust Company (DTC).
 
3 To be the exchange ratio of a ReNew India Common Share for a Class A Share at the Closing.
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4.7 Partnership Election. The Company represents and warrants that it has not taken any action inconsistent with its or ReNew India’s treatment as
a corporation for U.S. federal income tax purposes, including the filing of an election to be classified other than as a corporation. Neither the Company
nor ReNew India shall take any action inconsistent with the treatment of the Company and ReNew India as a corporation for U.S. federal income tax
purposes and neither shall elect to be treated as an entity other than a corporation for U.S. federal income tax purposes unless the Investors unanimously
agree that such an election should be made.

4.8 PFIC Information and Compliance. The Company shall procure that:

(a) the Company will use commercially reasonable endeavours to avoid classification as PFIC for any year;

(b) The Company, in consultation with a Big Four Firm, will determine whether or not it is likely to become a PFIC, and shall notify each
US Investor of this determination within 60 days after the end of each tax year;

(c) the Company will make available to the Investors, upon reasonable request, the books and records of the Group Companies and
provide information that is reasonably pertinent to any Group Company’s status or potential status as a PFIC;

(d) upon a determination by the Company, the Investors or any tax authority that the Company has been or is likely to become a PFIC, the
Company will provide the Investors, at the Company’s expense, with all information reasonably available to the Company to permit the Investors to
(i) accurately prepare all tax returns and comply with any reporting requirements as a result of such determination and (ii) make any election (including,
without limitation, a “qualified electing fund” election within the meaning of Section 1295 of the Code) with respect to any Group Company that is
treated as a PFIC, and comply with any reporting or other requirements incidental to such election;

(e) if a determination is made that the Company is a PFIC for a particular year, then for such year and for each year thereafter, the
Company and any other Group Company that is a PFIC, at the relevant Investor’s expense, will also provide the Investors with a completed “PFIC
Annual Information Statement” substantially in the form as set out in Schedule 6 as required by Treasury Regulation Section 1.1295-1(g); and

(f) the Company will promptly notify the US Investors of any assertion by the U.S. Internal Revenue Service that it is or is likely to
become a PFIC.

4.9 CFC Information and Compliance:

(a) As soon as reasonably practicable after the date of this Agreement, each Investor shall disclose to the Company (i) whether it is a
United States person, (ii) whether it is owned, wholly or in part, directly or indirectly, by any U.S. Shareholder of the Company or ReNew India,
(iii) whether it, directly or indirectly, owns any interest in a United States partnership, or is a beneficiary of a United States trust or estate, and
(iv) whether it, directly or indirectly, owns an interest of 50% or more of the stock (by vote or value) of any United States corporation. Each Investor
shall provide prompt written notice to the Company, and the Company shall in turn provide the information thus received to the US Investors, of the
extent of any subsequent change.
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Upon the written request of a US Investor, the Company shall promptly provide in writing such information, to the extent such information is not
confidential, in its possession concerning its and ReNew India’s shareholders and, to the Company’s actual knowledge, the direct and indirect interest
holders in each shareholder, that is reasonably pertinent and sufficient for such US Investor to determine whether any of the Group Companies is a CFC.
For the avoidance of doubt, the Company shall not have any obligation to disclose the identity of any shareholder or any direct and indirect interest
holders in a shareholder.

(b) The Company shall furnish to any Investor upon its reasonable request, on a timely basis, and at the relevant Investor’s expense, all
information necessary to satisfy the U.S. income tax compliance requirements of the Investor (and each of the Company’s or ReNew India’s U.S.
Shareholders that owns a direct or indirect interest in the Investor) arising from its investment in the Company, ReNew India and relating to any Group
Company’s classification as a CFC.

(c) The Company shall: (i) furnish to each US Investor within 45 days of the end of each taxable year, and at the relevant Investor’s
expense, all information necessary to satisfy the U.S. income tax compliance requirements of such US Investor arising from its investment in the
Company and relating to the classification of any Group Company as a non-U.S. corporation that has a beneficial owner that is a United States Person
that owns at least 10% of the vote or value of the Company (“10/50 Company”); and (ii) upon the written request of a US Investor, promptly provide in
writing such information in its possession concerning its shareholders to the extent such information is not confidential and reasonably pertinent for such
US Investor to determine whether any Group Company is a 10/50 Company.

4.10 ReNew India Shares. For so long as CPPIB, GSW or a Founder Investor holds ReNew India Common Shares, the Company agrees that it
shall exercise all rights and powers of control available to it in relation to ReNew India to not permit ReNew India to, without CPPIB’s, GSW’s, such
Founder Investor’s and, in the case of the following clauses (i), (ii) and (iii), ADIA’s prior written consent, as applicable, (i) issue shares, other than
issuances to the Company or to a wholly-owned Subsidiary of the Company, (ii) alter or change the rights, preferences or privileges of the ReNew India
Common Shares, (iii) repurchase, buy-back or otherwise extinguish any ReNew India Common Shares (including through a capital reduction or other
process having a similar effect), other than in connection with the Founder Investors’ rights pursuant to Section [•] of the Registration Rights Agreement
or (iv) amend or waive any provision of the constitutional documents of ReNew India, in each case, in a manner that is materially adverse and
disproportionate to CPPIB, GSW or such Founder Investor, as applicable, in relation to its ReNew India Common Shares as compared to any other
shareholder of the Company in relation to such shareholder’s ReNew India Common Shares. The articles of association of ReNew India adopted with
effect from Closing shall provide that CPPIB, GSW and the Founder Investors cannot transfer any ReNew India Common Shares other than to an
Affiliate or to the Company; provided that, with respect to the Founder Investors, (A) the Founder Investors and their respective Affiliates may
undertake any transfer pursuant to an enforcement of a pledge by any of the lenders under indebtedness incurred by the Founder Investors or their
Affiliates, (B) the Founder Investors and their respective Affiliates may sell and/or transfer ReNew India Common Shares to any third party solely for
the purpose of utilizing the proceeds from such sale and/or transfer to repay, prepay or otherwise discharge the loan secured by the ReNew India
Common Shares held by the Founder Investors or their Affiliates that remains outstanding, to the extent such repayment of such loan is demanded or
required by the relevant creditor, and (C) the Founder Investors and their respective Affiliates may transfer their Renew India Common Shares to their
respective Affiliates.
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4.11 Confidentiality; Announcements.

(a) Each Party agrees that during the term of this Agreement and for a period of two (2) years after the termination of this Agreement, it
shall, and shall cause its respective Representatives to: (i) treat and hold in strict confidence any Confidential Information, and will not use for any
purpose (except in connection with the transactions contemplated by this Agreement, performing its obligations hereunder or enforcing its rights
hereunder), nor directly or indirectly disclose, distribute, publish, disseminate or otherwise make available to any third party any of the Confidential
Information without the prior written consent of the Party to which the Confidential Information relates, provided however that each Party shall be
permitted to disclose any Confidential Information to its Affiliates and its and their respective employees, officers and directors, current or prospective
partners, co-investors, financing sources, transferees or bankers, lenders, accountants, legal counsels, business partners, representatives or advisors who
need to know such information as such disclosing Party deems appropriate, in each case only where such persons or entities are under appropriate
nondisclosure obligations; (ii) in the event that it or any of its respective Representatives becomes legally compelled to disclose any Confidential
Information, (A) provide to the extent legally permitted the Party to which the Confidential Information relates with prompt written notice of such
requirement so that such Party to which the information relates or an Affiliate thereof may seek, at its cost, a protective order or other remedy or waive
compliance with this Section 4.11(a) and (B) in the event that such protective order or other remedy is not obtained, or the Party to which the
Confidential Information relates waives compliance with this Section 4.11(a), furnish only that portion of such Confidential Information which is legally
required to be provided as advised by outside counsel and to exercise its commercially reasonable efforts to obtain assurances that confidential treatment
will be accorded such Confidential Information; and (iii) in the event that it or any of their respective Representatives is required or requested to disclose
any Confidential Information to governmental authorities, furnish only that portion of such Confidential Information which it deems appropriate in
response to such requested based on the advice of its counsel. Notwithstanding anything in this Agreement to the contrary, any Party and its respective
Representatives shall be permitted to disclose any and all Confidential Information to the extent required by U.S. federal securities Laws and the rules
and regulations of the SEC and the Nasdaq Stock Market promulgated thereunder.

(b) None of the Parties or any of their respective Affiliates shall make any public announcement or issue any public communication
regarding any of the Parties or any of their respective Affiliates or this Agreement or any matter related to the foregoing, without the prior written
consent of the other Parties (such consents not to be unreasonably withheld, conditioned or delayed), except (i) if such announcement or other
communication is required by applicable Law (including pursuant to securities Laws or the rules of any national securities exchange), in which case the
disclosing Party shall, to the extent permitted by applicable Law, first allow such other Parties to review such announcement or communication and the
opportunity to comment thereon and the disclosing Party shall consider such comments in good faith, and (ii) to the extent such announcements or other
communications contain only information previously disclosed in a public statement, press release or other communication approved in accordance with
this Section 4.11(b).
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4.12 Publicity The Company agrees that, except as required by applicable Law, it will not and will cause ReNew India not to, without the prior
written consent of GSW (a) use in advertising, publicity or otherwise the name of Goldman, Sachs & Co. LLC, or any of its Affiliates, or any partner or
employee of such Affiliate, nor any trade name, trademark, trade device, service mark, symbol or any abbreviation, contraction or simulation thereof
owned by Goldman, Sachs & Co. LLC or its Affiliates, or (b) represent, directly or indirectly, that any product or any service provided by the Company
has been approved or endorsed by Goldman, Sachs & Co. LLC or any of its Affiliates. The Company shall grant GSW and its Affiliates permission to
use its respective name and logo in its or its Affiliate’s marketing materials and bid documentation in relation to potential transactions. The Company
agrees that it will not and will cause ReNew India not to, without the prior written consent of CPPIB, in each instance, (i) use in advertising, publicity or
otherwise the name of CPPIB, CPP Investments, or any of their Affiliates, or any partner or employee of such Affiliate, nor any trade name, trademark,
trade device, service mark, symbol or any abbreviation, contraction or simulation thereof owned by CPPIB, CPP Investments or their Affiliates, or
(ii) represent, directly or indirectly, that any product or any service provided by the Company or ReNew India has been approved or endorsed by CPPIB,
CPP Investments or their Affiliates. Each of the Company and ReNew India further agrees that it shall obtain the written consent from CPPIB prior to
any issuance by it of any public statement detailing CPPIB’s investment in the Company or ReNew India.

4.13 Information relating to [Platinum Cactus] and its Affiliates.

(a) RMG and the Company agree that, except as required by applicable Law, that they will not and will cause ReNew India not to, without
the prior written consent of [Platinum Cactus], in each instance, (i) use in advertising, publicity or otherwise the name of [Platinum Cactus], ADIA, or
any of their Affiliates, or any partner or employee of such Affiliate, nor any trade name, trademark, trade device, service mark, symbol or any
abbreviation, contraction or simulation thereof owned by [Platinum Cactus], ADIA, or any of their Affiliates, or (ii) represent, directly or indirectly, that
any product or any service provided by RMG, the Company or ReNew India has been approved or endorsed by [Platinum Cactus], ADIA, or any of
their Affiliates. Each of RMG, the Company and ReNew India further agrees that it shall obtain the written consent from [Platinum Cactus] prior to any
issuance by it of any public statement detailing [Platinum Cactus]’s investment in the Company or ReNew India.

(b) Except as required by applicable Law, including U.S. federal securities Laws and the rules and regulations of the SEC and the Nasdaq
Stock Market promulgated thereunder, no information in respect of [Platinum Cactus] and its Affiliates shall be provided by any Party to any
Governmental Authority in respect of this Agreement without the prior written approval of [Platinum Cactus].

(c) Except as required by applicable Law, including U.S. federal securities Laws and the rules and regulations of the SEC and the Nasdaq
Stock Market, neither [Platinum Cactus] nor any of its Affiliates shall be required to disclose any information about themselves, their Affiliates or their
shareholders to any Governmental Authority or any other person for any purpose under this Agreement if such information is not already publicly
available as at the date such information is requested by the relevant Governmental Authority or person or to the extent such disclosure would violate its
or its Affiliates’ bona fide and generally applicable internal
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policies. [Platinum Cactus] agrees that it shall use reasonable endeavors to furnish information about it or its Affiliates that (i) is publicly available with
respect to it or its Affiliates or (ii) has been previously approved for disclosure to a Governmental Authority. In the event [Platinum Cactus] is still not
able to satisfy any such request for disclosure of information which is required in connection with this Agreement, [Platinum Cactus] shall: (A) provide
written notice to the other Parties promptly (and no later than five days) after becoming aware of such fact; and (B) enter into direct discussions with the
relevant Governmental Authority with a view of exploring alternative options to satisfy the relevant information requirement.

4.14 No Fiduciary Duty. The Parties acknowledge and agree that nothing in this Agreement shall create a fiduciary duty of Goldman, Sachs & Co.
LLC or any Party to any other Party.

4.15 Investment Banking Services. Notwithstanding anything to the contrary herein or any actions or omissions by representatives of Goldman,
Sachs & Co. LLC or any of its affiliates in whatever capacity, it is understood that neither Goldman, Sachs & Co. LLC nor any of its affiliates is acting
as a financial advisor, agent or underwriter to any Party or any of their respective Affiliates or otherwise on behalf of any such Party or any of its
Affiliates unless retained to provide such services pursuant to a separate written agreement.

4.16 Corporate Opportunities. Nothing in this Agreement shall restrict or prevent any Investor or its Affiliates from pursuing any business
opportunity or imply or be deemed to imply an obligation of any Investor to present, or procure that any Affiliate of such Investor presents, such
business opportunity to the Company. No Nominee Director of any Investor shall have any duty to provide or offer to the Company any information or
opportunity which arises in any other capacity. Notwithstanding the foregoing, the parties agree that the obligations of the Founder in respect of business
opportunities shall be set forth in his employment agreement with the Company.

4.17 Anti-Bribery. The Company and the Founder shall not and shall procure that none of the Company nor any of its Subsidiaries nor any
director, officer, agent, employee, Affiliate or any other Person acting for or on behalf of the foregoing (individually and collectively, a “Company
Affiliate”), shall take any action, directly or indirectly, that would result in a violation of or has violated the Indian Prevention of Corruption Act, 1988,
as amended, the U.S. Foreign Corrupt Practices Act, as amended, the United Kingdom Bribery Act, as amended, or any other applicable anti-bribery or
anti-corruption laws, including, without limitation, using any funds for any unlawful contribution, gift, entertainment or other unlawful payments to any
foreign or domestic governmental official or employee from funds, nor permit any Company Affiliate to offer, pay, promise to pay, or authorize the
payment of any money, or offer, give, promise to give, or authorize the giving of anything of value, to any officer, employee or any other Person acting
in an official capacity for any Government Entity, as defined below, to any political party or official thereof or to any candidate for political office
(individually and collectively, a “Government Official”) or to any Person under circumstances where such Company Affiliate knows or is aware of a
high probability that all or a portion of such money or thing of value would be offered, given or promised, directly or indirectly, to any Government
Official, for the purpose of:

(a) influencing any act or decision of such Government Official in his official capacity;
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(b) inducing such Government Official to do or omit to do any act in relation to his lawful duty;

(c) securing any improper advantage; or

(d) inducing such Government Official to influence or affect any act or decision of any Government Entity,

in order to assist the Company or any of its subsidiaries in obtaining or retaining business for or with, or directing business to the Company or any of its
subsidiaries or in connection with receiving any approval of the transactions contemplated herein, nor shall any Company Affiliate accept anything of
value for any of the purposes listed in clauses (a) through (d) of this Section. “Government Entity” as used in this Section means any government or
any department, agency or instrumentality thereof, including any entity or enterprise owned or controlled by a government, or a public international
organization.

4.18 Compliance Program. The Company agrees to implement and maintain an adequate anti-corruption compliance program. The anti-corruption
program should include written anti-corruption and anti-bribery policies and procedures that are reasonably designed to ensure compliance with
applicable laws, routine and periodic compliance trainings for the Company’s directors, executives, agents, employees, affiliates or representatives, the
maintenance of internal controls sufficient to prevent, detect, and deter violations of applicable anti-corruption laws, and periodic internal audits to
assess the compliance program’s effectiveness. The anti-corruption program should be applied as appropriate to all current and future operations of the
Company and its subsidiaries. The Company agrees to provide [quarterly] updates to the Company’s Board regarding the operation and general status of
its anti-corruption compliance program, as well as to promptly notify the Company’s Board upon the Company receiving knowledge or allegations of
potential compliance violations by any of the Company or its subsidiaries, directors, executives, agents, employees, affiliates or representatives.

4.19 Sanctions. The Company covenants not to, and to procure that its Subsidiaries do not, engage, directly or indirectly, in any activities: (a) in
any jurisdiction or with any Person (including any Person participating in the transactions contemplated by this BCA or under this Agreement) that is
subject to or targeted by economic or financial sanctions from time to time administered by the Office of Foreign Assets Control of the U.S. Department
of Treasury, the U.S. Department of State or any other agency of the U.S. government; or by Her Majesty’s Treasury; or by the European Union
(including under Council Regulation (EC) No. 194/2008), or by the United Nations Security Council or any other relevant governmental entity
(“Sanctions”); (b) that would result in a violation of Sanctions; or (c) that are sanctionable under the Comprehensive Iran Sanctions, Accountability, and
Divestment Act of 2010, as amended or the Iran Sanctions Act, as amended.

4.20 Anti-Money Laundering. The Company and the Founder shall procure that the operations of the Company and its subsidiaries shall be
conducted at all times in compliance with applicable anti-money laundering statutes of all jurisdictions and in a manner which does not fail to prevent
the facilitation of tax evasion, including, without limitation, all Indian, United Kingdom and U.S. anti-money laundering laws, the rule and regulations
thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental or regulatory agency.
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ARTICLE V
GENERAL PROVISIONS

5.1 Termination.

(a) Except for Section 2.5 hereof and this Article V, this Agreement shall terminate (i) as to a particular Investor, at such time as such
Investor and its Affiliates cease to hold any Effective Economic Interest and (ii) as to all Parties (A) at such time as all Investors and their respective
Affiliates cease to hold any Effective Economic Interest or (B) upon the mutual written consent of all Parties.

5.2 Notices. Any notice, designation, request, request for consent or consent provided for in this Agreement shall be in writing in English and shall
be either personally delivered, sent by electronic mail or sent by reputable overnight courier service (charges prepaid) to the Company at the address set
forth below and to any Investor at the address with respect to such Investor set forth on Schedule 1, or at such other address of which such Party shall
have given notice for this purpose to the other Parties pursuant to this Section 5.2. Notices and other such documents will be deemed to have been given
or made hereunder when delivered personally or sent by electronic mail during normal business hours (and otherwise as of the immediately following
Business Day) and one (1) Business Day after deposit with a reputable overnight courier service.

If to the Company, to:

[•]
Attention: [•]
E-mail: [•]

with a copy (which shall not constitute notice) to:

[•]
[•]
Attention: [•]
Email: [•]

5.3 Amendment; Waiver. This Agreement may be amended, supplemented or otherwise modified only by a written instrument executed by the
Parties. Neither the failure nor delay on the part of any Party to exercise any right, remedy, power or privilege under this Agreement shall operate as a
waiver thereof, nor shall any single or partial exercise of any right, remedy, power or privilege preclude any other or further exercise of the same or of
any other right, remedy, power or privilege, nor shall any waiver of any right, remedy, power or privilege with respect to any occurrence be construed as
a waiver of such right, remedy, power or privilege with respect to any other occurrence. No waiver shall be effective unless it is in writing and is signed
by the Party asserted to have granted such waiver.
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5.4 Further Assurances. The Parties will sign such further documents, cause such meetings to be held, resolutions passed, exercise their votes and
do and perform and cause to be done such further acts and things necessary, proper or advisable in order to give full effect to this Agreement and every
provision hereof.

5.5 Assignment. This Agreement may not be directly or indirectly assigned or Transferred (by operation of Law or otherwise) without the express
prior written consent of the other Parties, and any attempted assignment, without such consents, will be null and void; provided, however, that any
Investor may, without such prior written consent, assign its rights and novate its obligations hereunder to any of its Affiliates to which such Investor
Transfers its Shares [(and in the case of [Green Rock,] including pursuant to the Green Rock Internal Restructuring)] upon prior written notice to the
Company and subject to such Affiliate adhering to the terms of this Agreement and, following such assignment or novation, such assignee shall be
deemed to be such Investor for all purposes of this Agreement. This Agreement will inure to the benefit of and be binding on the Parties and their
respective successors and permitted assigns.

5.6 Third Parties. Except as otherwise set forth in Section 2.5, a Person who is not a party to this agreement may not enforce any of its terms under
the Contracts (Rights of Third Parties) Act 1999.

5.7 Governing Law; Jurisdiction.

(a) This Agreement shall be governed exclusively by and construed exclusively in accordance with English law.

(b) The Parties irrevocably agree that the courts of England shall have exclusive jurisdiction to settle any Disputes, and waive any
objection to proceedings before such courts on the grounds of venue or on the grounds that such proceedings have been brought in an inappropriate
forum.

(c) For the purposes of this Section 5.7, “Dispute” means any dispute, controversy, claim or difference of whatever nature arising out of,
relating to, or having any connection with this Agreement, including a dispute regarding the existence, formation, validity, interpretation, performance or
termination of this Agreement or the consequences of its nullity and also including any dispute relating to any non-contractual rights or obligations
arising out of, relating to, or having any connection with this Agreement.

5.8 Specific Performance. Each Party acknowledges and agrees that in the event of any breach of this Agreement by any of them, the other Parties
would be irreparably harmed and could not be made whole by monetary damages. Each Party accordingly agrees to waive the defense in any action for
specific performance that a remedy at Law would be adequate and agrees that the parties, in addition to any other remedy to which they may be entitled
at Law or in equity, shall be entitled to specific performance of this Agreement.

5.9 Entire Agreement. This Agreement sets forth the entire understanding of the Parties with respect to the subject matter hereof. There are no
agreements, representations, warranties, covenants or understandings with respect to the subject matter hereof or thereof other than those expressly set
forth herein and therein. This Agreement supersedes all other prior agreements and understandings between the parties with respect to such subject
matter. Nothing in this Section 5.9 shall limit any liability for (or remedy in respect of) fraud or fraudulent misrepresentation.
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5.10 Severability. If any provision of this Agreement, or the application of such provision to any Person or circumstance or in any jurisdiction,
shall be held to be invalid or unenforceable to any extent, (i) the remainder of this Agreement shall not be affected thereby, and each other provision
hereof shall be valid and enforceable to the fullest extent permitted by Law, (ii) as to such Person or circumstance or in such jurisdiction such provision
shall be reformed to be valid and enforceable to the fullest extent permitted by Law, and (iii) the application of such provision to other Persons or
circumstances or in other jurisdictions shall not be affected thereby.

5.11 Table of Contents, Headings and Captions. The table of contents, headings, subheadings and captions contained in this Agreement are
included for convenience of reference only, and in no way define, limit or describe the scope of this Agreement or the intent of any provision hereof.

5.12 Grant of Consent. Any vote, consent or approval of, or designation by, or other action of, any Investor hereunder shall be effective if notice of
such vote, consent, approval, designation or other action is provided in accordance with Section 5.2 hereof by such Investor as of the latest date any such
notice is so provided to the Company.

5.13 Counterparts. This Agreement and any amendment hereto may be signed in any number of separate counterparts, and may be delivered by
means of electronic transmission in portable document format, each of which shall be deemed an original, but all of which taken together shall constitute
one Agreement (or amendment, as applicable).

5.14 No Recourse. This Agreement may only be enforced against, and any claims or cause of action that may be based upon, arise out of or relate
to this Agreement, or the negotiation, execution or performance of this Agreement, the transactions contemplated hereby or the subject matter hereof
may only be made against the Parties (for the avoidance of doubt, including any Affiliates of such Party that have adhered to the provisions of this
Agreement) and no past, present or future Affiliate (for the avoidance of doubt, other than any Affiliate that has adhered to the provisions of this
Agreement), director, officer, employee, incorporator, member, manager, partner, shareholder, agent, attorney or representative of any Party or its
Affiliate (each, a “Non-Recourse Party”) shall have any liability for any obligations or liabilities of the Parties or for any claim based on, in respect of,
or by reason of, the transactions contemplated hereby. Without limiting the rights of any Party against the other Parties, in no event shall any Party or
any of its Affiliates seek to enforce this Agreement against, make any claims for breach of this Agreement against, or seek to recover monetary damages
from, any Non-Recourse Party.

5.15 Aggregation of Shares. All Shares or ReNew India Shares held or acquired by an Investor and its Affiliates shall be aggregated together for
the purpose of determining the availability of any rights or obligations under this Agreement and, for the avoidance of doubt, all references in this
Agreement to the Shares or ReNew India Shares held by, the Effective Interest of, the Equivalent Voting Interest of, the Equivalent Economic Beneficial
Shares of, and the Equivalent Voting Beneficial Shares of, as applicable, an Investor, shall be deemed to include any Shares or Renew India Shares held
by, Effective Interest of, Equivalent Voting Interest of, Equivalent Economic Beneficial Shares of, and Equivalent Voting Beneficial Shares of, as
applicable, Affiliates of such Investor.
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5.16 Articles. The Company shall adopt restated Articles with effect as of the Closing Date that incorporate the provisions of Sections 2.1, 2.2,
3.1, 4.1 and 4.16, and Schedules 2 to 5 (inclusive), of this Agreement, give effect to the commercial agreement evidenced by Schedules 2 to 5
(inclusive) and are otherwise on terms that are satisfactory to the Investors and the Company, each acting reasonably, and consistent with the provisions
of this Agreement. The Articles shall provide that no amendment, waiver or termination shall be made to the provisions of the Articles that incorporate
Section 2.1, 2.2, 3.1, 4.1, 4.16 or any of the Schedules 2 through 5 without the prior written consent of the Investors that hold an Effective Economic
Interest. The Parties agree that in the event of any conflict or inconsistency between the provisions of this Agreement and the Articles, it is the intention
of the Parties that the provisions of this Agreement shall prevail and that the Articles shall be amended accordingly. The Company shall procure that
ReNew India adopts restated articles of association with effect as of the Closing that incorporate Section 4.10 of this Agreement and that are otherwise
on terms that are consistent with the provisions of this Agreement. The Articles shall provide that no amendment, waiver or termination shall be made to
the provisions of the Articles that incorporate Section 4.10 of this Agreement without the prior written consent of each Investor referenced therein for so
long as such Investor holds ReNew India Common Shares. The Parties agree that in the event of any conflict or inconsistency between the provisions of
this Agreement and such articles, it is the intention of the Parties that the provisions of this Agreement shall prevail and that such articles shall be
amended accordingly. Each Party will take all Necessary Actions in order to give full effect to this Section.

5.17 Agent for Service of Process. Each of Investor irrevocably appoints the Person set forth opposite its name on Schedule 1 to receive on its
behalf service of any action, suit or other proceedings in connection with this Agreement. If any Person appointed by an Investor as process agent ceases
to act for any reason, such Investor shall notify the other Parties, shall promptly appoint another entity incorporated within England and Wales to act as
its process agent and shall notify the other Parties as soon as reasonably practicable of the name and address of such replacement process agent. This
will not affect the Company’s or any Investor’s rights to serve process in any other manner.

5.18 Other Capacities. Notwithstanding anything in this Agreement to the contrary, nothing in this Agreement shall prejudice or affect any rights
that the Founder may have, in his capacity as a Director or the Chairman or Chief Executive Officer of the Group, under the Registration Rights
Agreement, his employment agreement with the Company and any other agreement entered into by the Founder with the Company pursuant to the BCA.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

RENEW ENERGY GLOBAL PLC

By:   
 Name:
 Title:



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

COGNISA INVESTMENT

By:   
 Name:
 Title:



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

SUMANT SINHA

 



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

WISEMORE ADVISORY PRIVATE LIMITED

By:   
 Name:
 Title:



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

GS WYVERN HOLDINGS LIMITED

By:   
 Name:
 Title:



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

CANADA PENSION PLAN INVESTMENT BOARD

By:   
 Name:
 Title:



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

PLATINUM HAWK C 2019 RSC LIMITED

By:   
 Name:
 Title:



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

JERA POWER RN B.V.

By:   
 Name:
 Title:



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

RMG SPONSOR II, LLC

By:   
 Name:
 Title:



SCHEDULE 1

Investor Shareholding (as of the Closing Date)
 

Investor  
Class A
Shares  

Class B
Share  

Class C
Share  

Class D
Share  

ReNew
India

Common
Shares  

Equivalent
Economic
Beneficial

Shares  

Equivalent
Outstanding

Economic
Beneficial

Shares  

Effective
Economic
Interest  

Equivalent
Voting

Beneficial
Shares  

Equivalent
Voting

Beneficial
Shares  

Equivalent
Voting

Interest  

Total
Voting
Power 

Agent
for

Service
of

Process
Founder Investors
 
Notice:
 
[•]
Attention: [•]
E-mail: [•]
 
with a copy (which shall not constitute
notice) to:
 
[•]
[•]
Attention: [•]
Email: [•]  

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]%

 

[•]

 

[•]

 

[•]%

 

[•]%

 

[•]
(FAO:

[•])

GS Wyvern Holdings Limited
 
Notice:
 
[•]
Attention: [•]
E-mail: [•]
 
with a copy (which shall not constitute
notice) to:
 
[•]
[•]
Attention: [•]
Email: [•]  

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]%

 

[•]

 

[•]

 

[•]%

 

[•]%

 

[•]
(FAO:

[•])



Canada Pension Plan Investment Board
 
Notice:
 
18/F York House, The Landmark,
15 Queen’s Road Central, Central, Hong Kong
Attention: Anuj Girotra, Senior
Portfolio Manager, Fundamental
Equities Asia
E-mail: agirotra@cppib.com;
legalnotice@cppib.com
 
with a copy (which shall not constitute notice) to:
 
Davis Polk & Wardwell London LLP
5 Aldermanbury Square
London EC2V 7HR
Attention: Simon Witty; Leo Borchardt
Email: simon.witty@davispolk.com;
leo.borchardt@davispolk.com  

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]%

 

[•]

 

[•]

 

[•]%

 

[•]%

 

[•]
(FAO:

[•])

[Platinum Hawk C 2019 RSC Limited]
 
Notice:
 
Freshfields Bruckhaus Deringer LLP
10 Collyer Quay 42-01
Ocean Financial Centre,
Singapore 049315
Attention: Arun Balasubramanian, Esq.
E-mail: Arun.balasubramanian@freshfields.com
 
with a copy (which shall not constitute notice) to:
 
Freshfields Bruckhaus Deringer LLP
601 Lexington Avenue
31st Floor
New York, NY 10022
Attention: Sebastian Fain, Esq.
Email: Sebastian.fain@freshfields.com  

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]%

 

[•]

 

[•]

 

[•]%

 

[•]%

 

[•]
(FAO:

[•])



JERA Power RN B.V.
 
Notice:
 
[•]
Attention: [•]
E-mail: [•]
 
with a copy (which shall not constitute notice) to:
 
[•]
[•]
Attention: [•]
Email: [•]  

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]%

 

[•]

 

[•]

 

[•]%

 

[•]%

 

[•]
(FAO:

[•])

RMG Sponsor II, LLC
 
Notice:
 
[•]
Attention: [•]
E-mail: [•]
 
with a copy (which shall not constitute notice) to:
 
[•]
[•]
Attention: [•]
Email: [•]  

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]

 

[•]%

 

[•]

 

[•]

 

[•]%

 

[•]%

 

[•]
(FAO:

[•])



SCHEDULE 2

Terms of the Class A Shares

The Class A Shares are fully paid up equity shares of the Company, nominal value $[•] per Class A Share having the terms and conditions set out in this
Schedule.

 
1. Voting Rights

Each Class A Share shall be entitled to one vote.

 
2. Rights to Dividends and Other Distributions

Each Class A Share shall be entitled to dividends and other distributions pro rata with all other shares in the capital of the Company which are
entitled to dividends and other distributions.



SCHEDULE 3

Terms of the Class B Share

The Class B Share is a fully paid up equity share of the Company, nominal value $[•] per Class B Share, having the terms and conditions set out in this
Schedule.

 
1. Voting Rights

The one (1) authorized Class B Share shall be issued to the Founder in accordance with, and subject to the terms and conditions of, the BCA.

The Class B Share shall represent a number of votes from time to time equal to the Equivalent Voting Beneficial Shares of the Founder Investors
(and their Affiliates) as of the relevant time.

 
2. Redemption and Cancellation

Subject to applicable Law, the Company may in its sole discretion redeem and cancel the Class B Share for par value at any time after the Founder
Investors and their respective Affiliates cease to hold any ReNew India Common Shares.

 
3. Transferability

The Class B Share shall not be Transferable, except for Transfers by the holder thereof to any of its Affiliates.

 
4. Rights to Dividends and Other Distributions

The Articles will contain provisions reflecting the following principles:
 

 

(a) Any distributions, whether in the form of dividends, return of capital or any other means (collectively, “Distributions”) by the Company to
the holders of Class A Shares, the holder of the Class B Share, the holders of Class C Shares and the holder of the Class D Share shall be
made pro rata to the number of Class A Shares and Class C Shares held by each such person and on the basis that each of the holder of the
Class B Share and the holder of the Class D Share is deemed to hold, at the time of such Distribution, such number of Class A Shares as is
equal to the number of ReNew India Common Shares held by such holder and its Affiliates at the time of such Distribution multiplied by
[•] (as proportionately adjusted for any share dividends, share combinations or consolidations, share splits, bonus issues or merger,
consolidation or other reorganisation or recapitalisation effected with respect to the Shares or the ReNew India Common Shares after the
Closing).



 

(b) If ReNew India makes a Distribution to its shareholders in which the holder of the Class B Share or the holder of the Class D Share or any
of their respective Affiliates participates in its or their capacity as a holder of ReNew India Common Shares (“ReNew India
Distributions”), the amount of any Distribution made by the Company to the holder of the Class B Share or the holder of the Class D
Share, each in its capacity as such, will thereafter be reduced by such amount as equals the amount of any ReNew India Distributions made
to such holder.

For the avoidance of doubt: (i) the drafting of the Articles will take into account further tax and regulatory analysis; (ii) the above rights of the
Class B Share and the Class D Share to participate in Distributions of the Company shall cease on the date that is three (3) years after the Closing
Date; (iii) over such 3-year period no more and no less in Distributions and ReNew India Distributions shall be received in the aggregate by the
holder of the Class B Share and the holder of the Class D Share than the amount of the Distributions that would have been made to them by the
Company had each such holder held, at the time of each Distribution, the number of Class A Shares as is equal to the number of ReNew India
Common Shares held by such holder and its Affiliates at the time of such Distribution multiplied by [•] (as proportionately adjusted for any share
dividends, share combinations or consolidations, share splits, bonus issues or merger, consolidation or other reorganisation or recapitalisation
effected with respect to the Shares or the ReNew India Common Shares after the Closing), and any differences shall be adjusted on an annual
basis to the extent possible (and if not, the required adjustments shall be made to Distributions following the 3-year period); and (iv) nothing in
this paragraph shall reduce or limit the amount of Distributions that the holder of the Class B Share or the holder of the Class D Share is entitled to
in its capacity as a holder of Class A Shares.



SCHEDULE 4

Terms of the Class C Shares

The Class C Shares are fully paid up equity shares of the Company, nominal value $[•] per Class C Share, having the terms and conditions set out in this
Schedule.

 
 1. Voting Rights

The Class C Shares shall not be entitled to any voting rights.

 
 2. Conversion and/or Re-designation as Class A Shares

Each Class C Share will be automatically converted to and/or redesignated as one Class A Share in the hands of a transferee (other than where the
holder thereof transfers such Class C Share to an Affiliate of such holder) upon a Transfer of such Class Share:

 

 (i) pursuant to a widespread public distribution;
 

 (ii) to the Company;
 

 (iii) such that no transferee (or group of associated transferees) receives equal to or more than 2% of the issued and outstanding
Class A Shares or a class of Voting Shares representing 2% of the voting power attached to such class of Voting Shares; or

 

 (iv) to a transferee that Controls more than 50% of the issued and outstanding Class A Shares and more than 50% of the issued and
outstanding shares of each other class of Voting Shares of the Company, without counting any Class C Shares Transferred to it.

 
 3. Rights to Dividends and Other Distributions

The Class C Shares shall be entitled to dividends and other distributions pro rata with all other shares in the capital of the Company which are
entitled to dividends and other distributions.



SCHEDULE 5

Terms of the Class D Share

The Class D Share is a fully paid up equity share of the Company, nominal value $[•] per Class D Share, having the terms and conditions set out in this
Schedule.
 

 1. Voting Rights

The one (1) authorized Class D Share shall be issued to CPPIB in accordance with, and subject to the terms and conditions of, the BCA.

The Class D Share shall represent a number of votes from time to time equal to CPPIB’s Equivalent Voting Beneficial Shares as of the relevant
time.

 

 2. Redemption and Cancellation

The Class D Share shall cease to have any voting rights or rights to dividends and other distributions immediately upon the transfer and
contribution to the Company of all of the ReNew India Common Shares held by CPPIB in exchange for Class A Shares pursuant to the terms of
the BCA. The Company shall redeem and cancel the Class D Share for nominal value as soon as reasonably practicable after such transfer and
contribution.

 

 3. Transferability

The Class D Share shall not be Transferable, except for Transfers by the holder thereof to any of its Affiliates.
 

 4. Rights to Dividends and Other Distributions

The Articles will contain provisions reflecting the following principles:
 

 

(a) Any Distributions by the Company to the holders of Class A Shares, the holder of the Class B Share, the holders of Class C Shares
and the holder of the Class D Share shall be made pro rata to the number of Class A Shares and Class C Shares held by each such
person and on the basis that each of the holder of the Class B Share and the holder of the Class D Share is deemed to hold, at the
time of such Distribution, such number of Class A Shares as is equal to the number of ReNew India Common Shares held by such
holder and its Affiliates at the time of such Distribution multiplied by [•] (as proportionately adjusted for any share dividends, share
combinations or consolidations, share splits, bonus issues or merger, consolidation or other reorganisation or recapitalisation effected
with respect to the Shares or the ReNew India Common Shares after the Closing).



 

(b) If ReNew India makes a ReNew India Distribution to its shareholders in which the holder of the Class B Share or the holder of the
Class D Share or any of their respective Affiliates participates in its or their capacity as a holder of ReNew India Common Shares,
the amount of any Distribution made by the Company to the holder of the Class B Share or the holder of the Class D Share, each in
its capacity as such, will thereafter be reduced by such amount as equals the amount of any ReNew India Distributions made to such
holder.

For the avoidance of doubt: (i) the drafting of the Articles will take into account further tax and regulatory analysis; (ii) the above rights of the
Class B Share and the Class D Share to participate in Distributions of the Company shall cease on the date that is three (3) years after the Closing
Date; (iii) over such 3-year period no more and no less in Distributions and ReNew India Distributions shall be received in the aggregate by the
holder of the Class B Share and the holder of the Class D Share than the amount of the Distributions that would have been made to them by the
Company had each such holder held, at the time of each Distribution, the number of Class A Shares as is equal to the number of ReNew India
Common Shares held by such holder and its Affiliates at the time of such Distribution multiplied by [•] (as proportionately adjusted for any share
dividends, share combinations or consolidations, share splits, bonus issues or merger, consolidation or other reorganisation or recapitalisation
effected with respect to the Shares or the ReNew India Common Shares after the Closing), and any differences shall be adjusted on an annual
basis to the extent possible (and if not, the required adjustments shall be made to Distributions following the 3-year period); and (iv) nothing in
this paragraph shall reduce or limit the amount of Distributions that the holder of the Class B Share or the holder of the Class D Share is entitled to
in its capacity as a holder of Class A Shares.



SCHEDULE 6

PFIC Annual Information Statement

PFIC Annual Information Statement pursuant to U.S. Treasury Regulations § 1.1295-1(g)

[ ] (THE “COMPANY”) HEREBY REPRESENTS THAT:
 

1. This PFIC Annual Information Statement applies to the Company’s taxable year beginning on ______________________ and ending on
________________________.

 

2. The pro rata shares of the Company’s ordinary earnings and net capital gain attributable to the U.S. shareholder (directly or indirectly through
any other entity that holds the investment in the Company) for the taxable year specified in paragraph (1) are:

Ordinary Earnings: $________________

Net Capital Gain:    $________________
 

3. The amount of cash and the Fair Market Value of other property distributed or deemed distributed by the Company to the U.S. shareholder
during the taxable year specified in paragraph (1) are as follow:

Cash: $_______________

Fair Market Value of Property: $____________________
 

4. The Company will permit the U.S. shareholder to inspect the Company’s permanent books of account, records, and such other documents as may
be maintained by the Company that are necessary to establish that the Company’s ordinary earnings and net capital gain are computed in
accordance with U.S. federal income tax principles, and to verify these amounts and the U.S. shareholders direct or indirect pro rata shares
thereof; provided, that (i) a company representative shall, at the Company’s option, accompany the Investor on any such inspection, and (ii) the
Company shall not be required to permit such inspection if such inspection would violate Laws, regulations or policies of the United Kingdom.

 
Company Name ______________________________
 
Date: _______________________
By: _________________________
Title: ________________________

The following additional information is supplied to enable you to complete a Shareholder Section 1295 Election Statement:
 
Name of Passive Investment Company: ______________________________________   
Address: ___________________________________   
            ___________________________________   



Taxpayer Identification Number: ___________________________________

Country of Incorporation: ___________________________________

Year of Incorporation: ___________________________________



EXHIBIT D

VOTING AGREEMENT TERM SHEET
 

Parties

  

The Voting Agreement will be effective between the following entities and shall be incorporated in the articles of association
of ReNew Power Private Limited (“Company”) with effect from Closing:
 

1.  Company
 

2.  GS Wyvern Holdings Limited (“GSW”)
 

3.  Canada Pension Plan Investment Board (“CPPIB”)
 

4.  Sumant Sinha (“SS”)
 

5.  Cognisa Investment (“Cognisa”)
 

6.  Wisemore Advisory Private Limited (“Wisemore”, and along with SS and Cognisa, the “SS Group”)
 

7.  ReNew Energy Global Limited (“PubCO”)
 

GSW and CPPIB shall be collectively referred to as “Investors”. Investors and the SS Group are collectively referred to as
“Obligors”.

  

Effectiveness and
Term   

The Voting Agreement shall come into effect from the date of Closing and shall continue to be in effect for an Obligor until
such Obligor ceases to hold Equity Shares of the Company.

  

Voting Agreement

  

a.   For so long as (i) an Obligor holds Equity Shares of the Company (“Obligor Shares”), and (ii) to the extent that such
Obligor was issued any Class B or Class D shares in PubCo at Closing and remains entitled to vote on any such Class B
or Class D shares, such Obligor shall (A) provide proxies on the Obligor Shares held by such Obligor (and in case of
GSW, CPPIB and Wisemore, corporate letters of authorisations which shall not be amended or revoked in any manner
whatsoever unless otherwise requested by PubCo), to the authorised representative of PubCo, and do all other acts that
may be required by PubCo to ensure that PubCo or its nominee exercises all voting rights on the Obligor Shares at all
general meetings of the shareholders of the Company, subject to paragraph (c) below; and (B) in the event that the
provisions of (A) above cannot be or have not been given effect to for any reason, if requested by PubCo, vote on all
Obligor Shares in the general meetings of the shareholders of the Company solely on the basis of the instructions of
PubCo. Any action taken in a general meeting of shareholders of the Company in contravention of these provisions
shall be ineffective and deemed invalid.

 

b.  On and with effect from Closing, each Obligor shall fully and absolutely replace and remove all existing attorneys,
nominees, representatives and agents authorised and nominated by such Obligor, if any, exercise the voting right on the
Obligor Shares at any general meetings of the shareholders of the Company.

 

c.   PubCo hereby agrees
 

i.   to exercise its right to vote on the Obligor Shares as set out above in the same manner as it has voted on its own
Equity Shares in the Company;



 

  

i.   for so long as GSW holds Equity Shares of the Company, not to, without the prior written consent of GSW, vote its
own Equity Shares in the Company or to exercise its right to vote on the Obligor Shares in favour of any matter
that would result in (A) the amendment, variation or deletion of any provision in the Company’s articles of
association relating to tax which would materially adversely affect the rights of GSW’s Obligor Shares; or (B) any
increase in GSW’s proportionate holding of Equity Shares of the Company that would materially adversely affect
GSW; and

 

ii.  for so long as an Investor or the SS Group holds Equity Shares of the Company, not to, without the prior written
consent of such Obligor, vote its own Equity Shares in the Company or to exercise its right to vote on the Obligor
Shares in favour of any matter that would result in (a) an action being undertaken by the Company, or (b) an
amendment to the rights attaching to the Obligor Shares that would, in each case, materially adversely and
disproportionately affect the rights of the Obligor Shares held by such Obligor in the Company as compared to the
shares of the other shareholders in the Company or materially adversely and disproportionately affect the effective
economic interest of such Obligor in PubCo, as compared to the economic interest of the other shareholders in PubCo.

  

Other terms

  

In the event of any conflict between the terms of the Voting Agreement and anything contained in any other agreement or
the articles of association of the Company, the terms of the Voting Agreement shall prevail. The parties shall take all
necessary actions including exercising their voting rights in the Company to amend the articles of association of the
Company to incorporate the terms of this Voting Agreement with effect from the Closing.

  

Definitions

  

“BCA” shall mean the business combination agreement dated [•] executed between inter alia the Company, PubCo, GSW,
SS, CPPIB, Green Rock B 2014 Limited (in its capacity as trustee of the Green Stone A 2014 Trust), GEF SACEF India and
JERA Power B.V. and RMG Acquisitions Corporation II.
 

“Closing” shall have the meaning ascribed to it under the BCA.
 

“Equity Shares” means equity shares in the issued, subscribed and paid-up share capital of the Company having a face
value of INR 10 (Indian Rupees Ten) each.
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Exhibit E

Terms of Series A CCPS

PART A

The Series A CCPS shall carry the following terms:
 

1. Face Value

Each Series A CCPS shall be of a face value of INR 425 (Rupees Four Hundred and Twenty Five Only).
 

2. Conversion
 

 2.1 Timeline

The Series A CCPS shall be converted into Equity Shares:
 

 •  In the case of a Conversion Event described in paragraph 2.2.1, paragraph 2.2.2 or paragraph 2.2.3 below, on the 3rd (third) Business
Day from the occurrence of such Conversion Event; or

 

 

•  In the case of a Conversion Event described in paragraph 2.2.4: (a) the date which is 45 (forty five) days following the Third
Anniversary, in the event that the fair market value of the Equity Shares is determined in accordance with paragraph 2 of Part B
below; or (b) the date which is 90 (ninety) days following the Third Anniversary, in the event that the fair market value of the Equity
Shares is determined in accordance with paragraph 3 of Part B below; or

 

 
•  In the case of a Conversion Event described in paragraph 2.2.5, on the date which is the Business Day immediately preceding the

date on which the order of the National Company Law Tribunal approving the scheme of merger is filed by the Company with the
relevant Registrar of Companies; or

 

 

•  In the case of a Conversion Event described in paragraph 2.2.6, subject to the satisfaction or waiver of all the conditions precedent to
completion set forth in the agreement entered into in respect of the Qualifying Consolidation (“Qualifying Consolidation
Agreement”), other than any conditions precedent to completion under the Qualifying Consolidation Agreement that by their terms
are to be satisfied at completion, on a date which is not earlier than 2 (two) Business Days prior to the date on which such Qualifying
Consolidation is completed and given effect to, in accordance with the terms of the Qualifying Consolidation Agreement.

 

 2.2 Conversion Event

Each Series A CCPS shall be mandatorily convertible upon the occurrence of the earliest of the following events (each a “Conversion
Event”), unless an Insolvency Event has occurred prior to the date on which such Conversion Event occurs:

 

 2.2.1. the first date on which the Company issues Securities pursuant to a Qualifying Fund Raise;
 

 2.2.2. the date on which the IPO Price Range in connection with an initial public offering by the Company is determined;



 2.2.3. the date on which the transfer of Securities representing more than 10% (ten per cent) of the equity share capital of the Company, on
a Fully Diluted Basis pursuant to a Secondary Trade is completed;

 

 2.2.4. in the event that no other Conversion Event has occurred prior to the third anniversary of the issuance of the Series A CCPS (“Third
Anniversary”) the Third Anniversary;

 

 2.2.5. in the event of a Qualifying Merger of the Company into another company (which other company shall then be the surviving entity)
or vice-versa;

 

 2.2.6. In the event of a Qualifying Consolidation of the Company with another company (whether through a share-swap arrangement or
otherwise).

In the event that an Insolvency Event occurs prior to the occurrence of a Conversion Event as set out in paragraph 2.2.1 to paragraph 2.2.6
above, the Series A CCPS shall be convertible into Equity Shares upon the earlier of: (a) the last date on which such Series A CCPS are
mandatorily required to convert into Equity Shares in accordance with Applicable Law; or (b) the date on which any holder of such Series
A CCPS elects to convert such Series A CCPS into Equity Shares, in accordance with Applicable Law. For the purposes of determining
the Conversion Price for any conversion of the Series A CCPS following the occurrence of an Insolvency Event, the Trigger Price shall
mean the fair market value of the Equity Shares as on the date immediately preceding the date on which the Insolvency Event is deemed to
have occurred, as determined in accordance with PART B; provided however that in no event shall the Conversion Price be less than the
Floor Price.

 

 2.3 Conversion Ratio
 

 

2.3.1. The Series A CCPS are compulsorily convertible into Equity Shares on the terms and conditions, and in the manner provided herein.
The number of Equity Shares to be issued upon conversion of the Series A CCPS shall be arrived at in accordance with the
conversion formula set out in paragraph 2.3.2 below, subject to adjustments on account of the occurrence of any corporate actions (in
the form of stock or share splits, consolidations, stock dividends / distributions, issuance of any bonus shares, recapitalizations or
other similar occurrences).

 

 2.3.2. Subject to paragraph 2.3.1 above, the number of Equity Shares to be issued upon conversion of each Series A CCPS shall be
calculated in accordance with the following formula:

Number of Equity Shares = Amount paid towards subscription to Series A CCPS / Conversion Price

Where,
 

 a. Conversion Price = The lower of (i) Issue Price / Conversion Ratio; and (ii) the Ceiling Price (if applicable).

Provided however that in no event shall the conversion price be less than the Floor Price.

Provided however that, no Ceiling Price shall be applicable if (a) a Conversion Event results in a change of more than 50% (fifty per
cent) of the equity share capital of the Company, on a Fully Diluted Basis; and (b) the valuation at which such Conversion Event has
been undertaken has been determined in accordance with applicable law and the provisions set out under these terms.



 b. Conversion Ratio = (Issue Price) / (Trigger Price x (1 – Base Discount))
 

 c. Ceiling Price =
 

 •  If the Conversion Ratio Trigger Event takes place in Quarter 1, 2, 3 or 4: INR 440;
 

 •  If the Conversion Ratio Trigger Event takes place in Quarter 5, 6, 7 or 8: INR 493;
 

 •  If the Conversion Ratio Trigger Event takes place in Quarter 9, 10, 11 or 12: INR 552;

For the avoidance of doubt, for purposes of calculating the Conversion Price and the Trigger Price, all fully diluted share price calculations
(wherever required) shall be undertaken prior to conversion of the CCPS.

 

 2.3.3. For the purposes of this paragraph 2.3,
 

 •  An “Insolvency Event” shall be deemed to have occurred with respect to the Company if:
 

 a. if a resolution is passed by the shareholders of the Company approving a voluntary winding up of the Company; or
 

 b. if any relevant adjudicating authority has passed an order admitting an insolvency petition or application against the
Company.

 

 
•  “Floor Price” shall mean the valuation per Equity Share of the Company as of March 31, 2019, calculated as per the

formula prescribed under Rule 11UA (2)(b) of the Income Tax Rules, 1962, being INR 201 (Rupees Two Hundred and
One) per share.

 

 •  “Issue Price” means INR 425 (Rupees Four Hundred and Twenty Five) i.e. the price at which each Series A CCPS is
issued by the Company.

 

 •  “Trigger Price” means:
 

 a. in relation to paragraph 2.2.1, the lowest per Security price at which the Company issues Securities to any person(s)
aggregating to at least USD 100,000,000 (US Dollar One Hundred Million) (“Qualifying Fund Raise”); or

 

 
b. in relation to paragraph 2.2.2, the average of the upper and lower limit of the final prospectus price band that is advised

by the lead banker(s) (appointed by the Company for the purposes of undertaking the IPO) post filing of the draft red
herring prospectus with SEBI but prior to filing of the red herring prospectus with SEBI (“IPO Price Range”); or

 

 c. in relation to paragraph 2.2.3, the lowest per Security price at which Securities are transferred by a shareholder
pursuant to a Secondary Trade;

 

 d. in relation to paragraph 2.2.4, the fair market value of the Equity Shares determined in accordance with PART B,
below;

 

 e. in relation to paragraph 2.2.5, the price per Equity Share arrived at by the valuer(s) appointed in accordance with
applicable law, to determine the swap ratio for the Qualifying Merger;

 

 
f. in relation to paragraph 2.2.6, the price at which Equity Shares of the Company held by the holders of Series A CCPS

are proposed to be transferred to a third party pursuant to the agreement to be entered into in respect of the Qualifying
Consolidation.



 

•  “Qualifying Consolidation” means a share swap or stock for stock deal involving the acquisition of (i) another company
by the Company, provided that such transaction results in the shareholders of the Company immediately prior to such
transaction being completed holding, on a Fully Diluted Basis, less than 90% (ninety per cent) of the equity share capital of
the Company following the completion of such transaction; or (ii) the Company by another company, provided that such
transaction results in the shareholders of the other company immediately after the transaction being completed holding, on a
Fully Diluted Basis, 10% (ten per cent) or more of the equity share capital of the Company, either directly or indirectly.

 

 

•  “Qualifying Merger” means a merger of the Company into another company (where such other company is the resultant /
surviving company following the merger) or vice versa, provided that such merger results in the shareholders of the
Company immediately prior to such merger holding, on a Fully Diluted Basis, less than 90% (ninety per cent) of the equity
share capital of the combined, surviving entity following such merger coming into effect.

 

 

•  “Secondary Trade” means any secondary transfer of Securities of the Company by a shareholder of the Company to any
person (other than to its Affiliates and other than pursuant to a Qualifying Merger or a Qualifying Consolidation) including
any existing shareholder of the Company (“Acquirer”), where the Acquirer acquires, through such transaction, Securities
representing more than 10% (ten per cent) of the equity share capital of the Company, on a Fully Diluted Basis.

 

 •  A “Quarter” means a period of 90 (ninety) calendar days. The first Quarter shall commence from the date of issuance of
the Series A CCPS.

 

 •  A “Conversion Ratio Trigger Event” means:
 

 a. in relation to paragraphs 2.2.1 to 2.2.5, the occurrence of the respective Conversion Event itself; and
 

 b. in relation to paragraph 2.2.6, the execution of the agreement to be entered into in respect of the Qualifying
Consolidation.

 

 •  “Base Discount” means:
 

 

a. in relation to each Conversion Event other than the Conversion Event set out in paragraph 2.2.4, a discount which is
calculated at the rates mentioned in TABLE A below (depending on: (i) in case of the Conversion Events set out in
paragraph 2.2.1, 2.2.2, 2.2.3 and 2.2.5, the Quarter in which the Conversion Ratio Trigger Event takes place; and (ii) in
case of the Conversion Event set out in paragraph 2.2.6, the Quarter following the one in which the Conversion Ratio
Trigger Event occurs. The rates shall be applicable as of the first day of each relevant Quarter.

TABLE A
 
 Quarter 1   Quarter 2   Quarter 3   Quarter 4 
 3.4%   6.7%   9.9%   13.0% 
 Quarter 5   Quarter 6   Quarter 7   Quarter 8 
 16.0%   18.9%   21.7%   24.4% 
 Quarter 9   Quarter 10   Quarter 11   Quarter 12 
 27.0%   29.5%   31.9%   34.3% 

ILLUSTRATION 1: If the Conversion Ratio Trigger Event set out in any of paragraphs 2.2.1, 2.2.2, 2.2.3 and 2.2.5 takes
place in the 8th Quarter, the applicable Base Discount shall be 24.4%.



ILLUSTRATION 2: If the Conversion Ratio Trigger Event set out in paragraph 2.2.6 takes place in the 8th Quarter, the
applicable Base Discount shall be 27.0% (i.e. the Base Discount for the 9th Quarter).

 

 b. in relation to the Conversion Event set out in paragraph 2.2.4, a discount of 34.3%.
 

 

2.4. The Company shall deliver, to each holder of a Series A CCPS, a prior written notice of an intended Conversion Event no later than 5
(five) Business Days prior to the date on which such Conversion Event is intended to occur. Provided however in the event holder of Series
A CCPS is a party to the documents executed for the Conversion Event then the requirement for prior notice set out herein shall not apply.
Upon the occurrence of a Conversion Event, if the Series A CCPS are held by its holder in physical form, the holder shall surrender the
share certificates representing the Series A CCPS to the Company, at the registered office of the Company, on the date of such Conversion
Event. Thereupon, as soon as reasonably practicable, but in no event later than the date on which the Series A CCPS are required to be
converted in accordance with paragraph 2.1 and paragraph 2.2 above, the Company shall issue the Equity Shares in respect of the Series A
CCPS so converted and shall take all actions as may be required to ensure the credit of the dematerialized Equity Shares to the depository
accounts of the holders of such converted Series A CCPS. All certificates evidencing converted Series A CCPS shall thereupon be deemed
to have been retired and cancelled. It is clarified that in the event the Series A CCPS are held by its holder in dematerialized form, the
Company shall, upon the occurrence of a Conversion Event, follow the requirements under Applicable Law to issue the requisite number
of Equity Shares to such holder.

 

 
2.5. The Company shall take all actions required or permitted under the Applicable Law to implement such conversion of the Series A CCPS

and issuance of the resultant Equity Shares, including without limitation making all applications necessary and obtaining all required
consents to effect the aforesaid conversion.

 

3. Voting Rights

Subject to applicable law, the shareholders of the Company agree that: (a) the holders of the Series A CCPS shall be entitled to exercise voting
rights in relation to each Series A CCPS on an ‘as if converted basis’ such that each Series A CCPS is entitled to 1 vote; (b) the votes of all
shareholders of the Company, on poll, shall be calculated in a manner that takes into consideration the entire shareholding of each shareholder of
the Company on an ‘as if converted basis’; and (c) the terms of such voting agreement shall be binding on the Company and the shareholders of
the Company and subsequently recorded in the Articles of Association of the Company.

 

4. Shareholding Thresholds

All shareholder voting / consent thresholds under the shareholders’ agreement of the Company dated April 17, 2020 or under the Articles of
Association of the Company shall be calculated on a Fully Diluted Basis (but excluding any entitlement on account of any stock options held), and
for such purpose of calculating the equity share capital of the Company on a Fully Diluted Basis prior to the occurrence of a Conversion Event,
the “Conversion Price” of each Series A CCPS shall be deemed to be the Issue Price.

 

5. Dividend

Each Series A CCPS shall be non-cumulative and shall be entitled to a preferred rate of dividend over the Equity Shares of the Company. The
preferred rate shall be 0.0001% over and above any dividend payable on the Equity Shares.

 

6. Rank

Series A CCPS shall rank senior to the Equity Shares, including in the case of an Insolvency Event.



7. Replacement of Share Certificates

If any share certificate pertaining to the series A CCPS is mutilated or defaced then, upon production thereof to the Company, or if any share
certificate is destroyed or misplaced, then upon providing the Company with an undertaking to that effect by such holder of the Series A CCPS,
the Company shall cancel the same and/or issue a new certificate in lieu thereof.

 

8. Certificate Split

A holder of the Series A CCPS shall have the right to require the Company to split the share certificate and the Company shall execute all
documents as may be required pursuant to the Companies (Share Capital and Debentures) Rules, 2014, as amended from time to time, the Articles
of Association of the Company and other relevant provisions of the Companies Act, 2013 to effectuate the same.

 

9. Other Terms

The Series A CCPS shall not be listed or traded on any stock exchange.
 

10. Incorporation in Articles of Association

The Company shall, within 30 (Thirty) days of the approval of the amendment to the terms, ensure that these terms of the Series A CCPS are
incorporated in the Articles of Association of the Company.

 

11. Other Defined Terms

Capitalized terms used but not defined herein above, shall have the meaning set out as follows:

“Affiliates” has the meaning ascribed to the term in the Articles of Association of the Company.

“Business Day” means a day, not being a Saturday or a Sunday or a public holiday or a day, on which banks are open for business in Delhi
(India), Gurugram (India), New York and Cayman Islands.

“Company” means Renew Power Limited a company incorporated under the provisions of the Companies Act, 1956 and having its registered
office at 138, Ansal Chambers II, Bhikaji Cama Place, Delhi-110066 and includes its successors and assignees;

“Default Event” shall mean (a) the occurrence of a default or event of default pursuant to any financing facilities availed by the Company and/or
its subsidiaries and/or any associate companies, which would entitle the lenders of the Company to initiate insolvency proceedings against the
Company, or (b) if the Company is, in the opinion of the Board or its management, likely to become unable to service any of its financial
indebtedness or pay any amounts, when due.

“Equity Shares” means equity shares in the issued, subscribed and paid up share capital of the Company having a face value of INR 10 (Rupees
Ten) each.

“Fully Diluted Basis” means, in relation to any calculation of equity shares or equity share capital, that the calculation of the relevant number of
equity shares or the relevant equity share capital and voting rights is to be made assuming that all outstanding convertible securities (whether or
not by their terms then currently convertible, exercisable or exchangeable) and stock options, have been so converted, exercised or exchanged (or
issued, as the case may be), in accordance with their terms, into or for equity shares.



“IPO” means the initial public offering of the Company, in accordance with the terms of the shareholders’ agreement of the Company dated
April 17, 2020.

“SEBI” means the Securities and Exchange Board of India

“Security” means Equity Share, preference share, debenture, any other equity security in the share capital of the Company or any note or debt
security having or containing equity or profit participation features, or any option, warrant or other security or right which is directly or indirectly
convertible into or exercisable or exchangeable for Equity Shares or any other equity securities of the Company.



Part B

Following shall be the process for determining the fair market valuation:
 

1. The Company shall appoint 1 (one) of the valuers enlisted below no later than 15 (fifteen) days prior to (a) the Third Anniversary, or (b) 5 (five)
days from the date of occurrence of a Default Event, as the case may be (“Valuer 1”) and the holders of the Series A CCPS (acting by majority
consent of the holders of the Series A CCPS, by number) shall collectively appoint 1 (one) of the valuers enlisted below no later than (a) 15
(fifteen) days prior to the Third Anniversary, or (b) 5 (five) days from the date of occurrence of a Default Event, as the case may be (“Valuer 2”)
to determine the fair market valuation of the Equity Shares of the Company on a consolidated basis on the basis of the business plan of the
Company (which is applicable at such relevant time and which has been approved in accordance with the provisions of Articles of Association of
the Company). Each of Valuer 1 and Valuer 2 shall be required to deliver, to the Company, valuation reports setting out their determination of the
fair market value of the Equity Shares no later than (a) 30 (thirty) days following the Third Anniversary, or (b) 50 (fifty) days from the date of
occurrence of Default Event. It is hereby clarified that the Valuer 1 and Valuer 2 shall be different and shall not be part of the same group either in
India or elsewhere.

 

2. In the event the fair market value of the Equity Shares as determined by the Valuer 1 and Valuer 2 differs from each other by up to 5% (five per
cent), the fair market value of the Equity Shares of the Company shall be the average of the fair market value as determined by Valuer 1 and the
fair market value as determined by Valuer 2. The Company shall, within 5 (five) days from the date of receipt of valuation reports from both
Valuer 1 and Valuer 2, deliver, to each holder of Series A CCPS, copies of the valuation reports received from Valuer 1 and Valuer 2. In the event
that the difference between the fair market value calculated by Valuer 1 and the fair market value calculated by Valuer 2 is 5% (five per cent) or
lower, the Company shall deliver to the Series A CCPS holders, along with copies of the valuation reports, a certificate confirming the average of
the two values so calculated, and the “Trigger Price” for the purpose of the conversion of the CCPS.

 

3. In the event the fair market value of the Equity Shares as determined by Valuer 1 and Valuer 2 differs from each other by more than 5% (five per
cent):

 

 

a. The Company shall, within 5 (five) days from the date of receipt of valuation reports from both Valuer 1 and Valuer 2, instruct Valuer 1
and Valuer 2 to jointly identify a third valuer from the list of valuers set out below (“Valuer 3”). Valuer 3 shall be jointly identified by
Valuer 1 and Valuer 2 no later than 5 (five) days from the date on which the later of the two valuation reports have been issued by Valuer 1
and Valuer 2.

 

 

b. The Company shall, within 5 (five) days from the date on which Valuer 3 has been identified by Valuer 1 and Valuer 2, appoint Valuer 3 to
determine the fair market valuation of the Equity Shares of the Company on a consolidated basis on the basis of the business plan of the
Company (which is applicable at such relevant time and which has been approved in accordance with the provisions of Articles of
Association of the Company). It is hereby clarified that the Valuer 1, Valuer 2 and Valuer 3 shall be different and shall not be part of the
same group either in India or elsewhere.

 

 c. Valuer 3 shall determine the fair market valuation of the Company, based on the valuation report prepared by the Valuer 1 and Valuer 2,
within 45 (forty five) days from the date of its appointment by the Company.

 

 

d. The final fair market valuation of the Company on a consolidated basis shall be the average of the valuations of the Company
recommended by (i) Valuer 3, and (ii) whichever of the valuations recommended by Valuer 1 and Valuer 2 is numerically closest to the
valuation recommended by the Valuer 3. The consequent conversion of Series A CCPS into the Equity Shares shall be determined on the
basis of such average, which shall be final and binding upon the Parties.



 

e. The Company shall, within 2 (two) Business Days from the occurrence of a Default Event, provide written notice of the occurrence of such
Default Event to each of the holders of the Series A CCPS. In the event that a Default Event has occurred but is cured and/or remedied by
the Company and no longer subsists prior to the determination of the fair market valuation in accordance with these terms, then the
Company shall be entitled to terminate such valuation process.

 

 

f. In the event that an Insolvency Event does not occur within 3 (three) months from the date on which the fair market valuation is
determined in accordance with the process set out above following the occurrence of a Default Event, the process set for determination of
the fair market valuation shall be repeated, at the request of the holders of the Series A CCPS (acting by majority consent of the holders of
the Series A CCPS, by number) at any time thereafter and at such frequency as may be determined by the holders of the Series A CCPS
(acting by majority consent of the holders of the Series A CCPS, by number) to obtain an updated fair market valuation of the Company.

Names of Valuers
 
 1. Morgan Stanley
 2. Standard Chartered
 3. JP Morgan
 4. Citigroup
 5. Credit Suisse
 6. Goldman Sachs
 7. BoA-Merrill Lynch
 8. Rothschild
 9. UBS
 10. Nomura
 11. HSBC
 12. Barclays Capital
 13. Ernst and Young
 14. KPMG
 15. Deloitte Touche Tohmatsu Limited
 16. PricewaterhouseCoopers
 17. Kotak Mahindra Bank
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THE COMPANIES ACT (AS REVISED)

OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

AMENDED AND RESTATED

MEMORANDUM OF ASSOCIATION

OF

RMG ACQUISITION CORPORATION II

(ADOPTED BY SPECIAL RESOLUTION DATED [DATE] AND EFFECTIVE ON [DATE])
 

1 The name of the Company is RMG Acquisition Corporation II
 

2 The Registered Office of the Company shall be at the offices of Maples Corporate Services Limited, PO Box 309, Ugland House, Grand Cayman,
KY1-1104, Cayman Islands, or at such other place within the Cayman Islands as the Directors may decide.

 

3 The objects for which the Company is established are unrestricted and the Company shall have full power and authority to carry out any object not
prohibited by the laws of the Cayman Islands.

 

4 The liability of each Member is limited to the amount unpaid on such Member’s shares.
 

5 The share capital of the Company is US$50,000 divided into 500,000,000 shares of a par value of US$0.0001 each.
 

6 The Company has power to register by way of continuation as a body corporate limited by shares under the laws of any jurisdiction outside the
Cayman Islands and to be deregistered in the Cayman Islands.

 

7 Capitalised terms that are not defined in this Memorandum of Association bear the respective meanings given to them in the Articles of
Association of the Company.



THE COMPANIES ACT (AS REVISED)

OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

AMENDED AND RESTATED

ARTICLES OF ASSOCIATION

OF

RMG ACQUISITION CORPORATION II

(ADOPTED BY SPECIAL RESOLUTION DATED [DATE] AND EFFECTIVE ON [DATE])

 
1 Interpretation
 

1.1 In the Articles Table A in the First Schedule to the Statute does not apply and, unless there is something in the subject or context inconsistent
therewith:

 
 “Articles”   means these articles of association of the Company.

 “Auditor”   means the person for the time being performing the duties of auditor of the Company (if any).

 “Company”   means the above named company.

 “Directors”   means the directors for the time being of the Company.

 “Dividend”   means any dividend (whether interim or final) resolved to be paid on Shares pursuant to the Articles.

 “Electronic Record”   has the same meaning as in the Electronic Transactions Act.

 “Electronic Transactions Act”   means the Electronic Transactions Act (As Revised) of the Cayman Islands.

 “Member”   has the same meaning as in the Statute.

 “Memorandum”   means the memorandum of association of the Company.

 

“Ordinary Resolution”

  

means a resolution passed by a simple majority of the Members as, being entitled to do so, vote in
person or, where proxies are allowed, by proxy at a general meeting, and includes a unanimous
written resolution. In computing the majority when a poll is demanded regard shall be had to the
number of votes to which each Member is entitled by the Articles.



 
“Register of Members”

  
means the register of Members maintained in accordance with the Statute and includes (except where
otherwise stated) any branch or duplicate register of Members.

 “Registered Office”   means the registered office for the time being of the Company.

 “Seal”   means the common seal of the Company and includes every duplicate seal.

 
“Share”

  
means a share of a par value of US$0.0001 in the share capital of the Company and includes a
fraction of a share in the Company.

 “Special Resolution”   has the same meaning as in the Statute, and includes a unanimous written resolution.

 “Statute”   means the Companies Act (As Revised) of the Cayman Islands.

 “Subscriber”   means the subscriber to the Memorandum.

 “Treasury Share”   means a Share held in the name of the Company as a treasury share in accordance with the Statute.
 

1.2 In the Articles:
 

 (a) words importing the singular number include the plural number and vice versa;
 

 (b) words importing the masculine gender include the feminine gender;
 

 (c) words importing persons include corporations as well as any other legal or natural person;
 

 (d) “written” and “in writing” include all modes of representing or reproducing words in visible form, including in the form of an Electronic
Record;

 

 (e) “shall” shall be construed as imperative and “may” shall be construed as permissive;
 

 (f) references to provisions of any law or regulation shall be construed as references to those provisions as amended, modified, re-enacted or
replaced;

 

 (g) any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression shall be construed as illustrative and
shall not limit the sense of the words preceding those terms;
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(h) the term “and/or” is used herein to mean both “and” as well as “or.” The use of “and/or” in certain contexts in no respects qualifies or

modifies the use of the terms “and” or “or” in others. The term “or” shall not be interpreted to be exclusive and the term “and” shall not be
interpreted to require the conjunctive (in each case, unless the context otherwise requires);

 

 (i) headings are inserted for reference only and shall be ignored in construing the Articles;
 

 (j) any requirements as to delivery under the Articles include delivery in the form of an Electronic Record;
 

 (k) any requirements as to execution or signature under the Articles including the execution of the Articles themselves can be satisfied in the
form of an electronic signature as defined in the Electronic Transactions Act;

 

 (l) sections 8 and 19(3) of the Electronic Transactions Act shall not apply;
 

 (m) the term “clear days” in relation to the period of a notice means that period excluding the day when the notice is received or deemed to be
received and the day for which it is given or on which it is to take effect; and

 

 (n) the term “holder” in relation to a Share means a person whose name is entered in the Register of Members as the holder of such Share.

 
2 Commencement of Business
 

2.1 The business of the Company may be commenced as soon after incorporation of the Company as the Directors shall see fit.
 

2.2 The Directors may pay, out of the capital or any other monies of the Company, all expenses incurred in or about the formation and establishment
of the Company, including the expenses of registration.

 
3 Issue of Shares and other Securities
 

3.1 Subject to the provisions, if any, in the Memorandum (and to any direction that may be given by the Company in general meeting) and without
prejudice to any rights attached to any existing Shares, the Directors may allot, issue, grant options over or otherwise dispose of Shares (including
fractions of a Share) with or without preferred, deferred or other rights or restrictions, whether in regard to Dividend or other distribution, voting,
return of capital or otherwise and to such persons, at such times and on such other terms as they think proper, and may also (subject to the Statute
and the Articles) vary such rights.

 

3.2 The Company may issue rights, options, warrants or convertible securities or securities of similar nature conferring the right upon the holders
thereof to subscribe for, purchase or receive any class of Shares or other securities in the Company on such terms as the Directors may from time
to time determine.
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3.3 The Company may issue units of securities in the Company, which may be comprised of whole or fractional Shares, rights, options, warrants or
convertible securities or securities of similar nature conferring the right upon the holders thereof to subscribe for, purchase or receive any class of
Shares or other securities in the Company, upon such terms as the Directors may from time to time determine.

 

3.4 The Company shall not issue Shares to bearer.

 
4 Register of Members
 

4.1 The Company shall maintain or cause to be maintained the Register of Members in accordance with the Statute.
 

4.2 The Directors may determine that the Company shall maintain one or more branch registers of Members in accordance with the Statute. The
Directors may also determine which register of Members shall constitute the principal register and which shall constitute the branch register or
registers, and to vary such determination from time to time.

 
5 Closing Register of Members or Fixing Record Date
 

5.1 For the purpose of determining Members entitled to notice of, or to vote at any meeting of Members or any adjournment thereof, or Members
entitled to receive payment of any Dividend or other distribution, or in order to make a determination of Members for any other purpose, the
Directors may provide that the Register of Members shall be closed for transfers for a stated period which shall not in any case exceed forty days.

 

5.2 In lieu of, or apart from, closing the Register of Members, the Directors may fix in advance or arrears a date as the record date for any such
determination of Members entitled to notice of, or to vote at any meeting of the Members or any adjournment thereof, or for the purpose of
determining the Members entitled to receive payment of any Dividend or other distribution, or in order to make a determination of Members for
any other purpose.

 

5.3 If the Register of Members is not so closed and no record date is fixed for the determination of Members entitled to notice of, or to vote at, a
meeting of Members or Members entitled to receive payment of a Dividend or other distribution, the date on which notice of the meeting is sent or
the date on which the resolution of the Directors resolving to pay such Dividend or other distribution is passed, as the case may be, shall be the
record date for such determination of Members. When a determination of Members entitled to vote at any meeting of Members has been made as
provided in this Article, such determination shall apply to any adjournment thereof.
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6 Certificates for Shares
 

6.1 A Member shall only be entitled to a share certificate if the Directors resolve that share certificates shall be issued. Share certificates representing
Shares, if any, shall be in such form as the Directors may determine. Share certificates shall be signed by one or more Directors or other person
authorised by the Directors. The Directors may authorise certificates to be issued with the authorised signature(s) affixed by mechanical process.
All certificates for Shares shall be consecutively numbered or otherwise identified and shall specify the Shares to which they relate. All certificates
surrendered to the Company for transfer shall be cancelled and subject to the Articles no new certificate shall be issued until the former certificate
representing a like number of relevant Shares shall have been surrendered and cancelled.

 

6.2 The Company shall not be bound to issue more than one certificate for Shares held jointly by more than one person and delivery of a certificate to
one joint holder shall be a sufficient delivery to all of them.

 

6.3 If a share certificate is defaced, worn out, lost or destroyed, it may be renewed on such terms (if any) as to evidence and indemnity and on the
payment of such expenses reasonably incurred by the Company in investigating evidence, as the Directors may prescribe, and (in the case of
defacement or wearing out) upon delivery of the old certificate.

 

6.4 Every share certificate sent in accordance with the Articles will be sent at the risk of the Member or other person entitled to the certificate. The
Company will not be responsible for any share certificate lost or delayed in the course of delivery.

 
7 Transfer of Shares
 

7.1 Subject to Article 3.1, Shares are transferable subject to the approval of the Directors by resolution who may, in their absolute discretion, decline
to register any transfer of Shares without giving any reason. If the Directors refuse to register a transfer they shall notify the transferee within two
months of such refusal.

 

7.2 The instrument of transfer of any Share shall be in writing and shall be executed by or on behalf of the transferor (and if the Directors so require,
signed by or on behalf of the transferee). The transferor shall be deemed to remain the holder of a Share until the name of the transferee is entered
in the Register of Members.

 
8 Redemption, Repurchase and Surrender of Shares
 

8.1 Subject to the provisions of the Statute the Company may issue Shares that are to be redeemed or are liable to be redeemed at the option of the
Member or the Company. The redemption of such Shares shall be effected in such manner and upon such other terms as the Company may, by
Special Resolution, determine before the issue of the Shares.
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8.2 Subject to the provisions of the Statute, the Company may purchase its own Shares (including any redeemable Shares) in such manner and on such
other terms as the Directors may agree with the relevant Member.

 

8.3 The Company may make a payment in respect of the redemption or purchase of its own Shares in any manner permitted by the Statute, including
out of capital.

 

8.4 The Directors may accept the surrender for no consideration of any fully paid Share.

 
9 Treasury Shares
 

9.1 The Directors may, prior to the purchase, redemption or surrender of any Share, determine that such Share shall be held as a Treasury Share.
 

9.2 The Directors may determine to cancel a Treasury Share or transfer a Treasury Share on such terms as they think proper (including, without
limitation, for nil consideration).

 
10 Variation of Rights of Shares
 

10.1 If at any time the share capital of the Company is divided into different classes of Shares, all or any of the rights attached to any class (unless
otherwise provided by the terms of issue of the Shares of that class) may, whether or not the Company is being wound up, be varied without the
consent of the holders of the issued Shares of that class where such variation is considered by the Directors not to have a material adverse effect
upon such rights; otherwise, any such variation shall be made only with the consent in writing of the holders of not less than two thirds of the
issued Shares of that class, or with the approval of a resolution passed by a majority of not less than two thirds of the votes cast at a separate
meeting of the holders of the Shares of that class. For the avoidance of doubt, the Directors reserve the right, notwithstanding that any such
variation may not have a material adverse effect, to obtain consent from the holders of Shares of the relevant class. To any such meeting all the
provisions of the Articles relating to general meetings shall apply mutatis mutandis, except that the necessary quorum shall be one person holding
or representing by proxy at least one third of the issued Shares of the class and that any holder of Shares of the class present in person or by proxy
may demand a poll.

 

10.2 For the purposes of a separate class meeting, the Directors may treat two or more or all the classes of Shares as forming one class of Shares if the
Directors consider that such class of Shares would be affected in the same way by the proposals under consideration, but in any other case shall
treat them as separate classes of Shares.

 

10.3 The rights conferred upon the holders of the Shares of any class issued with preferred or other rights shall not, unless otherwise expressly provided
by the terms of issue of the Shares of that class, be deemed to be varied by the creation or issue of further Shares ranking pari passu therewith.
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11 Commission on Sale of Shares

The Company may, in so far as the Statute permits, pay a commission to any person in consideration of his subscribing or agreeing to subscribe
(whether absolutely or conditionally) or procuring or agreeing to procure subscriptions (whether absolutely or conditionally) for any Shares. Such
commissions may be satisfied by the payment of cash and/or the issue of fully or partly paid-up Shares. The Company may also on any issue of
Shares pay such brokerage as may be lawful.

 
12 Non Recognition of Trusts

The Company shall not be bound by or compelled to recognise in any way (even when notified) any equitable, contingent, future or partial interest
in any Share, or (except only as is otherwise provided by the Articles or the Statute) any other rights in respect of any Share other than an absolute
right to the entirety thereof in the holder.

 
13 Lien on Shares
 

13.1 The Company shall have a first and paramount lien on all Shares (whether fully paid-up or not) registered in the name of a Member (whether
solely or jointly with others) for all debts, liabilities or engagements to or with the Company (whether presently payable or not) by such Member
or his estate, either alone or jointly with any other person, whether a Member or not, but the Directors may at any time declare any Share to be
wholly or in part exempt from the provisions of this Article. The registration of a transfer of any such Share shall operate as a waiver of the
Company’s lien thereon. The Company’s lien on a Share shall also extend to any amount payable in respect of that Share.

 

13.2 The Company may sell, in such manner as the Directors think fit, any Shares on which the Company has a lien, if a sum in respect of which the
lien exists is presently payable, and is not paid within fourteen clear days after notice has been received or deemed to have been received by the
holder of the Shares, or to the person entitled to it in consequence of the death or bankruptcy of the holder, demanding payment and stating that if
the notice is not complied with the Shares may be sold.

 

13.3 To give effect to any such sale the Directors may authorise any person to execute an instrument of transfer of the Shares sold to, or in accordance
with the directions of, the purchaser. The purchaser or his nominee shall be registered as the holder of the Shares comprised in any such transfer,
and he shall not be bound to see to the application of the purchase money, nor shall his title to the Shares be affected by any irregularity or
invalidity in the sale or the exercise of the Company’s power of sale under the Articles.

 

13.4 The net proceeds of such sale after payment of costs, shall be applied in payment of such part of the amount in respect of which the lien exists as is
presently payable and any balance shall (subject to a like lien for sums not presently payable as existed upon the Shares before the sale) be paid to
the person entitled to the Shares at the date of the sale.
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14 Call on Shares
 

14.1 Subject to the terms of the allotment and issue of any Shares, the Directors may make calls upon the Members in respect of any monies unpaid on
their Shares (whether in respect of par value or premium), and each Member shall (subject to receiving at least fourteen clear days’ notice
specifying the time or times of payment) pay to the Company at the time or times so specified the amount called on the Shares. A call may be
revoked or postponed, in whole or in part, as the Directors may determine. A call may be required to be paid by instalments. A person upon whom
a call is made shall remain liable for calls made upon him notwithstanding the subsequent transfer of the Shares in respect of which the call was
made.

 

14.2 A call shall be deemed to have been made at the time when the resolution of the Directors authorising such call was passed.
 

14.3 The joint holders of a Share shall be jointly and severally liable to pay all calls in respect thereof.
 

14.4 If a call remains unpaid after it has become due and payable, the person from whom it is due shall pay interest on the amount unpaid from the day
it became due and payable until it is paid at such rate as the Directors may determine (and in addition all expenses that have been incurred by the
Company by reason of such non-payment), but the Directors may waive payment of the interest or expenses wholly or in part.

 

14.5 An amount payable in respect of a Share on issue or allotment or at any fixed date, whether on account of the par value of the Share or premium or
otherwise, shall be deemed to be a call and if it is not paid all the provisions of the Articles shall apply as if that amount had become due and
payable by virtue of a call.

 

14.6 The Directors may issue Shares with different terms as to the amount and times of payment of calls, or the interest to be paid.
 

14.7 The Directors may, if they think fit, receive an amount from any Member willing to advance all or any part of the monies uncalled and unpaid
upon any Shares held by him, and may (until the amount would otherwise become payable) pay interest at such rate as may be agreed upon
between the Directors and the Member paying such amount in advance.

 

14.8 No such amount paid in advance of calls shall entitle the Member paying such amount to any portion of a Dividend or other distribution payable in
respect of any period prior to the date upon which such amount would, but for such payment, become payable.

 
15 Forfeiture of Shares
 

15.1 If a call or instalment of a call remains unpaid after it has become due and payable the Directors may give to the person from whom it is due not
less than fourteen clear days’ notice requiring payment of the amount unpaid together with any interest which may have accrued and any expenses
incurred by the Company by reason of such non-payment. The notice shall specify where payment is to be made and shall state that if the notice is
not complied with the Shares in respect of which the call was made will be liable to be forfeited.
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15.2 If the notice is not complied with, any Share in respect of which it was given may, before the payment required by the notice has been made, be
forfeited by a resolution of the Directors. Such forfeiture shall include all Dividends, other distributions or other monies payable in respect of the
forfeited Share and not paid before the forfeiture.

 

15.3 A forfeited Share may be sold, re-allotted or otherwise disposed of on such terms and in such manner as the Directors think fit and at any time
before a sale, re-allotment or disposition the forfeiture may be cancelled on such terms as the Directors think fit. Where for the purposes of its
disposal a forfeited Share is to be transferred to any person the Directors may authorise some person to execute an instrument of transfer of the
Share in favour of that person.

 

15.4 A person any of whose Shares have been forfeited shall cease to be a Member in respect of them and shall surrender to the Company for
cancellation the certificate for the Shares forfeited and shall remain liable to pay to the Company all monies which at the date of forfeiture were
payable by him to the Company in respect of those Shares together with interest at such rate as the Directors may determine, but his liability shall
cease if and when the Company shall have received payment in full of all monies due and payable by him in respect of those Shares.

 

15.5 A certificate in writing under the hand of one Director or officer of the Company that a Share has been forfeited on a specified date shall be
conclusive evidence of the facts stated in it as against all persons claiming to be entitled to the Share. The certificate shall (subject to the execution
of an instrument of transfer) constitute a good title to the Share and the person to whom the Share is sold or otherwise disposed of shall not be
bound to see to the application of the purchase money, if any, nor shall his title to the Share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the Share.

 

15.6 The provisions of the Articles as to forfeiture shall apply in the case of non payment of any sum which, by the terms of issue of a Share, becomes
payable at a fixed time, whether on account of the par value of the Share or by way of premium as if it had been payable by virtue of a call duly
made and notified.

 
16 Transmission of Shares
 

16.1 If a Member dies the survivor or survivors (where he was a joint holder) or his legal personal representatives (where he was a sole holder), shall be
the only persons recognised by the Company as having any title to his Shares. The estate of a deceased Member is not thereby released from any
liability in respect of any Share, for which he was a joint or sole holder.

 

16.2 Any person becoming entitled to a Share in consequence of the death or bankruptcy or liquidation or dissolution of a Member (or in any other way
than by transfer) may, upon such evidence being produced as may be required by the Directors, elect, by a notice in writing sent by him to the
Company, either to become the holder of such Share or to have some person
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nominated by him registered as the holder of such Share. If he elects to have another person registered as the holder of such Share he shall sign an
instrument of transfer of that Share to that person. The Directors shall, in either case, have the same right to decline or suspend registration as they
would have had in the case of a transfer of the Share by the relevant Member before his death or bankruptcy or liquidation or dissolution, as the
case may be.

 

16.3 A person becoming entitled to a Share by reason of the death or bankruptcy or liquidation or dissolution of a Member (or in any other case than by
transfer) shall be entitled to the same Dividends, other distributions and other advantages to which he would be entitled if he were the holder of
such Share. However, he shall not, before becoming a Member in respect of a Share, be entitled in respect of it to exercise any right conferred by
membership in relation to general meetings of the Company and the Directors may at any time give notice requiring any such person to elect either
to be registered himself or to have some person nominated by him be registered as the holder of the Share (but the Directors shall, in either case,
have the same right to decline or suspend registration as they would have had in the case of a transfer of the Share by the relevant Member before
his death or bankruptcy or liquidation or dissolution or any other case than by transfer, as the case may be). If the notice is not complied with
within ninety days of being received or deemed to be received (as determined pursuant to the Articles) the Directors may thereafter withhold
payment of all Dividends, other distributions, bonuses or other monies payable in respect of the Share until the requirements of the notice have
been complied with.

 
17 Amendments of Memorandum and Articles of Association and Alteration of Capital
 

17.1 The Company may by Ordinary Resolution:
 

 (a) increase its share capital by such sum as the Ordinary Resolution shall prescribe and with such rights, priorities and privileges annexed
thereto, as the Company in general meeting may determine;

 

 (b) consolidate and divide all or any of its share capital into Shares of larger amount than its existing Shares;
 

 (c) convert all or any of its paid-up Shares into stock, and reconvert that stock into paid-up Shares of any denomination;
 

 (d) by subdivision of its existing Shares or any of them divide the whole or any part of its share capital into Shares of smaller amount than is
fixed by the Memorandum or into Shares without par value; and

 

 (e) cancel any Shares that at the date of the passing of the Ordinary Resolution have not been taken or agreed to be taken by any person and
diminish the amount of its share capital by the amount of the Shares so cancelled.
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17.2 All new Shares created in accordance with the provisions of the preceding Article shall be subject to the same provisions of the Articles with
reference to the payment of calls, liens, transfer, transmission, forfeiture and otherwise as the Shares in the original share capital.

 

17.3 Subject to the provisions of the Statute and the provisions of the Articles as regards the matters to be dealt with by Ordinary Resolution, the
Company may by Special Resolution:

 

 (a) change its name;
 

 (b) alter or add to the Articles;
 

 (c) alter or add to the Memorandum with respect to any objects, powers or other matters specified therein; and
 

 (d) reduce its share capital or any capital redemption reserve fund.

 
18 Offices and Places of Business

Subject to the provisions of the Statute, the Company may by resolution of the Directors change the location of its Registered Office. The
Company may, in addition to its Registered Office, maintain such other offices or places of business as the Directors determine.

 
19 General Meetings
 

19.1 All general meetings other than annual general meetings shall be called extraordinary general meetings.
 

19.2 The Company may, but shall not (unless required by the Statute) be obliged to, in each year hold a general meeting as its annual general meeting,
and shall specify the meeting as such in the notices calling it. Any annual general meeting shall be held at such time and place as the Directors
shall appoint and if no other time and place is prescribed by them, it shall be held at the Registered Office on the second Wednesday in December
of each year at ten o’clock in the morning. At these meetings the report of the Directors (if any) shall be presented.

 

19.3 The Directors may call general meetings, and they shall on a Members’ requisition forthwith proceed to convene an extraordinary general meeting
of the Company.

 

19.4 A Members’ requisition is a requisition of Members holding at the date of deposit of the requisition not less than ten per cent. in par value of the
issued Shares which as at that date carry the right to vote at general meetings of the Company.

 

19.5 The Members’ requisition must state the objects of the meeting and must be signed by the requisitionists and deposited at the Registered Office,
and may consist of several documents in like form each signed by one or more requisitionists.
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19.6 If there are no Directors as at the date of the deposit of the Members’ requisition or if the Directors do not within twenty-one days from the date
of the deposit of the Members’ requisition duly proceed to convene a general meeting to be held within a further twenty-one days, the
requisitionists, or any of them representing more than one-half of the total voting rights of all of the requisitionists, may themselves convene a
general meeting, but any meeting so convened shall be held no later than the day which falls three months after the expiration of the said
twenty-one day period.

 

19.7 A general meeting convened as aforesaid by requisitionists shall be convened in the same manner as nearly as possible as that in which general
meetings are to be convened by Directors.

 
20 Notice of General Meetings
 

20.1 At least five clear days’ notice shall be given of any general meeting. Every notice shall specify the place, the day and the hour of the meeting
and the general nature of the business to be conducted at the general meeting and shall be given in the manner hereinafter mentioned or in such
other manner if any as may be prescribed by the Company, provided that a general meeting of the Company shall, whether or not the notice
specified in this Article has been given and whether or not the provisions of the Articles regarding general meetings have been complied with, be
deemed to have been duly convened if it is so agreed:

 

 (a) in the case of an annual general meeting, by all of the Members entitled to attend and vote thereat; and
 

 (b) in the case of an extraordinary general meeting, by a majority in number of the Members having a right to attend and vote at the meeting,
together holding not less than ninety five per cent. in par value of the Shares giving that right.

 

20.2 The accidental omission to give notice of a general meeting to, or the non receipt of notice of a general meeting by, any person entitled to receive
such notice shall not invalidate the proceedings of that general meeting.

 
21 Proceedings at General Meetings
 

21.1 No business shall be transacted at any general meeting unless a quorum is present. Two Members being individuals present in person or by proxy
or if a corporation or other non-natural person by its duly authorised representative or proxy shall be a quorum unless the Company has only one
Member entitled to vote at such general meeting in which case the quorum shall be that one Member present in person or by proxy or (in the case
of a corporation or other non-natural person) by its duly authorised representative or proxy.

 

21.2 A person may participate at a general meeting by conference telephone or other communications equipment by means of which all the persons
participating in the meeting can communicate with each other. Participation by a person in a general meeting in this manner is treated as presence
in person at that meeting.
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21.3 A resolution (including a Special Resolution) in writing (in one or more counterparts) signed by or on behalf of all of the Members for the time
being entitled to receive notice of and to attend and vote at general meetings (or, being corporations or other non-natural persons, signed by their
duly authorised representatives) shall be as valid and effective as if the resolution had been passed at a general meeting of the Company duly
convened and held.

 

21.4 If a quorum is not present within half an hour from the time appointed for the meeting to commence or if during such a meeting a quorum ceases
to be present, the meeting, if convened upon a Members’ requisition, shall be dissolved and in any other case it shall stand adjourned to the same
day in the next week at the same time and/or place or to such other day, time and/or place as the Directors may determine, and if at the adjourned
meeting a quorum is not present within half an hour from the time appointed for the meeting to commence, the Members present shall be a
quorum.

 

21.5 The Directors may, at any time prior to the time appointed for the meeting to commence, appoint any person to act as chairman of a general
meeting of the Company or, if the Directors do not make any such appointment, the chairman, if any, of the board of Directors shall preside as
chairman at such general meeting. If there is no such chairman, or if he shall not be present within fifteen minutes after the time appointed for the
meeting to commence, or is unwilling to act, the Directors present shall elect one of their number to be chairman of the meeting.

 

21.6 If no Director is willing to act as chairman or if no Director is present within fifteen minutes after the time appointed for the meeting to
commence, the Members present shall choose one of their number to be chairman of the meeting.

 

21.7 The chairman may, with the consent of a meeting at which a quorum is present (and shall if so directed by the meeting) adjourn the meeting from
time to time and from place to place, but no business shall be transacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place.

 

21.8 When a general meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the case of an original meeting.
Otherwise it shall not be necessary to give any such notice of an adjourned meeting.

 

21.9 A resolution put to the vote of the meeting shall be decided on a show of hands unless before, or on the declaration of the result of, the show of
hands, the chairman demands a poll, or any other Member or Members collectively present in person or by proxy (or in the case of a corporation
or other non-natural person, by its duly authorised representative or proxy) and holding at least ten per cent. in par value of the Shares giving a
right to attend and vote at the meeting demand a poll.

 

21.10 Unless a poll is duly demanded and the demand is not withdrawn a declaration by the chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or lost or not carried by a particular majority, an entry to that effect in the minutes of the proceedings of
the meeting shall be conclusive evidence of that fact without proof of the number or proportion of the votes recorded in favour of or against such
resolution.
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21.11 The demand for a poll may be withdrawn.
 

21.12 Except on a poll demanded on the election of a chairman or on a question of adjournment, a poll shall be taken as the chairman directs, and the
result of the poll shall be deemed to be the resolution of the general meeting at which the poll was demanded.

 

21.13 A poll demanded on the election of a chairman or on a question of adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken at such date, time and place as the chairman of the general meeting directs, and any business other than that upon which a poll has
been demanded or is contingent thereon may proceed pending the taking of the poll.

 

21.14 In the case of an equality of votes, whether on a show of hands or on a poll, the chairman shall be entitled to a second or casting vote.

 
22 Votes of Members
 

22.1 Subject to any rights or restrictions attached to any Shares, on a show of hands every Member who (being an individual) is present in person or
by proxy or, if a corporation or other non-natural person is present by its duly authorised representative or by proxy, shall have one vote and on a
poll every Member present in any such manner shall have one vote for every Share of which he is the holder.

 

22.2 In the case of joint holders the vote of the senior holder who tenders a vote, whether in person or by proxy (or, in the case of a corporation or
other non-natural person, by its duly authorised representative or proxy), shall be accepted to the exclusion of the votes of the other joint holders,
and seniority shall be determined by the order in which the names of the holders stand in the Register of Members.

 

22.3 A Member of unsound mind, or in respect of whom an order has been made by any court, having jurisdiction in lunacy, may vote, whether on a
show of hands or on a poll, by his committee, receiver, curator bonis, or other person on such Member’s behalf appointed by that court, and any
such committee, receiver, curator bonis or other person may vote by proxy.

 

22.4 No person shall be entitled to vote at any general meeting unless he is registered as a Member on the record date for such meeting nor unless all
calls or other monies then payable by him in respect of Shares have been paid.

 

22.5 No objection shall be raised as to the qualification of any voter except at the general meeting or adjourned general meeting at which the vote
objected to is given or tendered and every vote not disallowed at the meeting shall be valid. Any objection made in due time in accordance with
this Article shall be referred to the chairman whose decision shall be final and conclusive.
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22.6 On a poll or on a show of hands votes may be cast either personally or by proxy (or in the case of a corporation or other non-natural person by its
duly authorised representative or proxy). A Member may appoint more than one proxy or the same proxy under one or more instruments to attend
and vote at a meeting. Where a Member appoints more than one proxy the instrument of proxy shall state which proxy is entitled to vote on a
show of hands and shall specify the number of Shares in respect of which each proxy is entitled to exercise the related votes.

 

22.7 On a poll, a Member holding more than one Share need not cast the votes in respect of his Shares in the same way on any resolution and therefore
may vote a Share or some or all such Shares either for or against a resolution and/or abstain from voting a Share or some or all of the Shares and,
subject to the terms of the instrument appointing him, a proxy appointed under one or more instruments may vote a Share or some or all of the
Shares in respect of which he is appointed either for or against a resolution and/or abstain from voting a Share or some or all of the Shares in
respect of which he is appointed.

 
23 Proxies
 

23.1 The instrument appointing a proxy shall be in writing and shall be executed under the hand of the appointor or of his attorney duly authorised in
writing, or, if the appointor is a corporation or other non natural person, under the hand of its duly authorised representative. A proxy need not be a
Member.

 

23.2 The Directors may, in the notice convening any meeting or adjourned meeting, or in an instrument of proxy sent out by the Company, specify the
manner by which the instrument appointing a proxy shall be deposited and the place and the time (being not later than the time appointed for the
commencement of the meeting or adjourned meeting to which the proxy relates) at which the instrument appointing a proxy shall be deposited. In
the absence of any such direction from the Directors in the notice convening any meeting or adjourned meeting or in an instrument of proxy sent
out by the Company, the instrument appointing a proxy shall be deposited physically at the Registered Office not less than 48 hours before the
time appointed for the meeting or adjourned meeting to commence at which the person named in the instrument proposes to vote.

 

23.3 The chairman may in any event at his discretion declare that an instrument of proxy shall be deemed to have been duly deposited. An instrument
of proxy that is not deposited in the manner permitted, or which has not been declared to have been duly deposited by the chairman, shall be
invalid.

 

23.4 The instrument appointing a proxy may be in any usual or common form (or such other form as the Directors may approve) and may be expressed
to be for a particular meeting or any adjournment thereof or generally until revoked. An instrument appointing a proxy shall be deemed to include
the power to demand or join or concur in demanding a poll.
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23.5 Votes given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the previous death or insanity of the principal or
revocation of the proxy or of the authority under which the proxy was executed, or the transfer of the Share in respect of which the proxy is given
unless notice in writing of such death, insanity, revocation or transfer was received by the Company at the Registered Office before the
commencement of the general meeting, or adjourned meeting at which it is sought to use the proxy.

 
24 Corporate Members

Any corporation or other non-natural person which is a Member may in accordance with its constitutional documents, or in the absence of such
provision by resolution of its directors or other governing body, authorise such person as it thinks fit to act as its representative at any meeting of
the Company or of any class of Members, and the person so authorised shall be entitled to exercise the same powers on behalf of the corporation
which he represents as the corporation could exercise if it were an individual Member.

 
25 Shares that May Not be Voted

Shares in the Company that are beneficially owned by the Company shall not be voted, directly or indirectly, at any meeting and shall not be
counted in determining the total number of outstanding Shares at any given time.

 
26 Directors

There shall be a board of Directors consisting of not less than one person (exclusive of alternate Directors) provided however that the Company
may by Ordinary Resolution increase or reduce the limits in the number of Directors. The first Directors of the Company shall be determined in
writing by, or appointed by a resolution of, the Subscriber.

 
27 Powers of Directors
 

27.1 Subject to the provisions of the Statute, the Memorandum and the Articles and to any directions given by Special Resolution, the business of the
Company shall be managed by the Directors who may exercise all the powers of the Company. No alteration of the Memorandum or Articles and
no such direction shall invalidate any prior act of the Directors which would have been valid if that alteration had not been made or that direction
had not been given. A duly convened meeting of Directors at which a quorum is present may exercise all powers exercisable by the Directors.

 

27.2 All cheques, promissory notes, drafts, bills of exchange and other negotiable or transferable instruments and all receipts for monies paid to the
Company shall be signed, drawn, accepted, endorsed or otherwise executed as the case may be in such manner as the Directors shall determine by
resolution.

 

27.3 The Directors on behalf of the Company may pay a gratuity or pension or allowance on retirement to any Director who has held any other salaried
office or place of profit with the Company or to his widow or dependants and may make contributions to any fund and pay premiums for the
purchase or provision of any such gratuity, pension or allowance.
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27.4 The Directors may exercise all the powers of the Company to borrow money and to mortgage or charge its undertaking, property and assets
(present and future) and uncalled capital or any part thereof and to issue debentures, debenture stock, mortgages, bonds and other such securities
whether outright or as security for any debt, liability or obligation of the Company or of any third party.

 
28 Appointment and Removal of Directors
 

28.1 The Company may by Ordinary Resolution appoint any person to be a Director or may by Ordinary Resolution remove any Director.
 

28.2 The Directors may appoint any person to be a Director, either to fill a vacancy or as an additional Director provided that the appointment does not
cause the number of Directors to exceed any number fixed by or in accordance with the Articles as the maximum number of Directors.

 
29 Vacation of Office of Director

The office of a Director shall be vacated if:
 

 (a) the Director gives notice in writing to the Company that he resigns the office of Director; or
 

 
(b) the Director absents himself (for the avoidance of doubt, without being represented by proxy or an alternate Director appointed by him)

from three consecutive meetings of the board of Directors without special leave of absence from the Directors, and the Directors pass a
resolution that he has by reason of such absence vacated office; or

 

 (c) the Director dies, becomes bankrupt or makes any arrangement or composition with his creditors generally; or
 

 (d) the Director is found to be or becomes of unsound mind; or
 

 
(e) all of the other Directors (being not less than two in number) determine that he should be removed as a Director, either by a resolution

passed by all of the other Directors at a meeting of the Directors duly convened and held in accordance with the Articles or by a resolution
in writing signed by all of the other Directors.

 
30 Proceedings of Directors
 

30.1 The quorum for the transaction of the business of the Directors may be fixed by the Directors, and unless so fixed shall be two if there are two or
more Directors, and shall be one if there is only one Director. A person who holds office as an alternate Director shall, if his appointor is not
present, be counted in the quorum. A Director who also acts as an alternate Director shall, if his appointor is not present, count twice towards the
quorum.
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30.2 Subject to the provisions of the Articles, the Directors may regulate their proceedings as they think fit. Questions arising at any meeting shall be
decided by a majority of votes. In the case of an equality of votes, the chairman shall have a second or casting vote. A Director who is also an
alternate Director shall be entitled in the absence of his appointor to a separate vote on behalf of his appointor in addition to his own vote.

 

30.3 A person may participate in a meeting of the Directors or any committee of Directors by conference telephone or other communications
equipment by means of which all the persons participating in the meeting can communicate with each other at the same time. Participation by a
person in a meeting in this manner is treated as presence in person at that meeting. Unless otherwise determined by the Directors the meeting shall
be deemed to be held at the place where the chairman is located at the start of the meeting.

 

30.4 A resolution in writing (in one or more counterparts) signed by all the Directors or all the members of a committee of the Directors or, in the case
of a resolution in writing relating to the removal of any Director or the vacation of office by any Director, all of the Directors other than the
Director who is the subject of such resolution (an alternate Director being entitled to sign such a resolution on behalf of his appointor and if such
alternate Director is also a Director, being entitled to sign such resolution both on behalf of his appointer and in his capacity as a Director) shall be
as valid and effectual as if it had been passed at a meeting of the Directors, or committee of Directors as the case may be, duly convened and held.

 

30.5 A Director or alternate Director may, or other officer of the Company on the direction of a Director or alternate Director shall, call a meeting of
the Directors by at least two days’ notice in writing to every Director and alternate Director which notice shall set forth the general nature of the
business to be considered unless notice is waived by all the Directors (or their alternates) either at, before or after the meeting is held. To any such
notice of a meeting of the Directors all the provisions of the Articles relating to the giving of notices by the Company to the Members shall apply
mutatis mutandis.

 

30.6 The continuing Directors (or a sole continuing Director, as the case may be) may act notwithstanding any vacancy in their body, but if and so long
as their number is reduced below the number fixed by or pursuant to the Articles as the necessary quorum of Directors the continuing Directors or
Director may act for the purpose of increasing the number of Directors to be equal to such fixed number, or of summoning a general meeting of
the Company, but for no other purpose.

 

30.7 The Directors may elect a chairman of their board and determine the period for which he is to hold office; but if no such chairman is elected, or if
at any meeting the chairman is not present within five minutes after the time appointed for the meeting to commence, the Directors present may
choose one of their number to be chairman of the meeting.

 

30.8 All acts done by any meeting of the Directors or of a committee of the Directors (including any person acting as an alternate Director) shall,
notwithstanding that it is afterwards discovered that there was some defect in the appointment of any Director or alternate Director, and/or that
they or
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any of them were disqualified, and/or had vacated their office and/or were not entitled to vote, be as valid as if every such person had been duly
appointed and/or not disqualified to be a Director or alternate Director and/or had not vacated their office and/or had been entitled to vote, as the
case may be.

 

30.9 A Director but not an alternate Director may be represented at any meetings of the board of Directors by a proxy appointed in writing by him. The
proxy shall count towards the quorum and the vote of the proxy shall for all purposes be deemed to be that of the appointing Director.

 
31 Presumption of Assent

A Director or alternate Director who is present at a meeting of the board of Directors at which action on any Company matter is taken shall be
presumed to have assented to the action taken unless his dissent shall be entered in the minutes of the meeting or unless he shall file his written
dissent from such action with the person acting as the chairman or secretary of the meeting before the adjournment thereof or shall forward such
dissent by registered post to such person immediately after the adjournment of the meeting. Such right to dissent shall not apply to a Director or
alternate Director who voted in favour of such action.

 
32 Directors’ Interests
 

32.1 A Director or alternate Director may hold any other office or place of profit under the Company (other than the office of Auditor) in conjunction
with his office of Director for such period and on such terms as to remuneration and otherwise as the Directors may determine.

 

32.2 A Director or alternate Director may act by himself or by, through or on behalf of his firm in a professional capacity for the Company and he or
his firm shall be entitled to remuneration for professional services as if he were not a Director or alternate Director.

 

32.3 A Director or alternate Director may be or become a director or other officer of or otherwise interested in any company promoted by the Company
or in which the Company may be interested as a shareholder, a contracting party or otherwise, and no such Director or alternate Director shall be
accountable to the Company for any remuneration or other benefits received by him as a director or officer of, or from his interest in, such other
company.

 

32.4 No person shall be disqualified from the office of Director or alternate Director or prevented by such office from contracting with the Company,
either as vendor, purchaser or otherwise, nor shall any such contract or any contract or transaction entered into by or on behalf of the Company in
which any Director or alternate Director shall be in any way interested be or be liable to be avoided, nor shall any Director or alternate Director so
contracting or being so interested be liable to account to the Company for any profit realised by or arising in connection with any such contract or
transaction by reason of such Director or alternate Director holding office or of the fiduciary relationship thereby established. A Director (or his
alternate Director in his absence) shall be at liberty to vote in respect of any contract or transaction in which he is interested provided that the
nature of the interest of any Director or alternate Director in any such contract or transaction shall be disclosed by him at or prior to its
consideration and any vote thereon.
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32.5 A general notice that a Director or alternate Director is a shareholder, director, officer or employee of any specified firm or company and is to be
regarded as interested in any transaction with such firm or company shall be sufficient disclosure for the purposes of voting on a resolution in
respect of a contract or transaction in which he has an interest, and after such general notice it shall not be necessary to give special notice relating
to any particular transaction.

 
33 Minutes

The Directors shall cause minutes to be made in books kept for the purpose of recording all appointments of officers made by the Directors, all
proceedings at meetings of the Company or the holders of any class of Shares and of the Directors, and of committees of the Directors, including
the names of the Directors or alternate Directors present at each meeting.

 
34 Delegation of Directors’ Powers
 

34.1 The Directors may delegate any of their powers, authorities and discretions, including the power to sub-delegate, to any committee consisting of
one or more Directors. They may also delegate to any managing director or any Director holding any other executive office such of their powers,
authorities and discretions as they consider desirable to be exercised by him provided that an alternate Director may not act as managing director
and the appointment of a managing director shall be revoked forthwith if he ceases to be a Director. Any such delegation may be made subject to
any conditions the Directors may impose and either collaterally with or to the exclusion of their own powers and any such delegation may be
revoked or altered by the Directors. Subject to any such conditions, the proceedings of a committee of Directors shall be governed by the Articles
regulating the proceedings of Directors, so far as they are capable of applying.

 

34.2 The Directors may establish any committees, local boards or agencies or appoint any person to be a manager or agent for managing the affairs of
the Company and may appoint any person to be a member of such committees, local boards or agencies. Any such appointment may be made
subject to any conditions the Directors may impose, and either collaterally with or to the exclusion of their own powers and any such appointment
may be revoked or altered by the Directors. Subject to any such conditions, the proceedings of any such committee, local board or agency shall be
governed by the Articles regulating the proceedings of Directors, so far as they are capable of applying.

 

34.3 The Directors may by power of attorney or otherwise appoint any person to be the agent of the Company on such conditions as the Directors may
determine, provided that the delegation is not to the exclusion of their own powers and may be revoked by the Directors at any time.

 

34.4 The Directors may by power of attorney or otherwise appoint any company, firm, person or body of persons, whether nominated directly or
indirectly by the Directors, to be the attorney or authorised signatory of the Company for such purpose and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Directors under the Articles) and for such period and subject to such conditions as
they may think fit, and any such powers of attorney or other appointment may contain such provisions for the protection and convenience of
persons dealing with any such attorneys or authorised signatories as the Directors may think fit and may also authorise any such attorney or
authorised signatory to delegate all or any of the powers, authorities and discretions vested in him.
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34.5 The Directors may appoint such officers of the Company (including, for the avoidance of doubt and without limitation, any secretary) as they
consider necessary on such terms, at such remuneration and to perform such duties, and subject to such provisions as to disqualification and
removal as the Directors may think fit. Unless otherwise specified in the terms of his appointment an officer of the Company may be removed by
resolution of the Directors or Members. An officer of the Company may vacate his office at any time if he gives notice in writing to the Company
that he resigns his office.

 
35 Alternate Directors
 

35.1 Any Director (but not an alternate Director) may by writing appoint any other Director, or any other person willing to act, to be an alternate
Director and by writing may remove from office an alternate Director so appointed by him.

 

35.2 An alternate Director shall be entitled to receive notice of all meetings of Directors and of all meetings of committees of Directors of which his
appointor is a member, to attend and vote at every such meeting at which the Director appointing him is not personally present, to sign any written
resolution of the Directors, and generally to perform all the functions of his appointor as a Director in his absence.

 

35.3 An alternate Director shall cease to be an alternate Director if his appointor ceases to be a Director.
 

35.4 Any appointment or removal of an alternate Director shall be by notice to the Company signed by the Director making or revoking the
appointment or in any other manner approved by the Directors.

 

35.5 Subject to the provisions of the Articles, an alternate Director shall be deemed for all purposes to be a Director and shall alone be responsible for
his own acts and defaults and shall not be deemed to be the agent of the Director appointing him.

 
36 No Minimum Shareholding

The Company in general meeting may fix a minimum shareholding required to be held by a Director, but unless and until such a shareholding
qualification is fixed a Director is not required to hold Shares.

 
37 Remuneration of Directors
 

37.1 The remuneration to be paid to the Directors, if any, shall be such remuneration as the Directors shall determine. The Directors shall also be
entitled to be paid all travelling, hotel and other expenses properly incurred by them in connection with their attendance at meetings of Directors
or committees of Directors, or general meetings of the Company, or separate meetings of the

 
21



 
holders of any class of Shares or debentures of the Company, or otherwise in connection with the business of the Company or the discharge of
their duties as a Director, or to receive a fixed allowance in respect thereof as may be determined by the Directors, or a combination partly of one
such method and partly the other.

 

37.2 The Directors may by resolution approve additional remuneration to any Director for any services which in the opinion of the Directors go beyond
his ordinary routine work as a Director. Any fees paid to a Director who is also counsel, attorney or solicitor to the Company, or otherwise serves
it in a professional capacity shall be in addition to his remuneration as a Director.

 
38 Seal
 

38.1 The Company may, if the Directors so determine, have a Seal. The Seal shall only be used by the authority of the Directors or of a committee of
the Directors authorised by the Directors. Every instrument to which the Seal has been affixed shall be signed by at least one person who shall be
either a Director or some officer of the Company or other person appointed by the Directors for the purpose.

 

38.2 The Company may have for use in any place or places outside the Cayman Islands a duplicate Seal or Seals each of which shall be a facsimile of
the common Seal of the Company and, if the Directors so determine, with the addition on its face of the name of every place where it is to be used.

 

38.3 A Director or officer, representative or attorney of the Company may without further authority of the Directors affix the Seal over his signature
alone to any document of the Company required to be authenticated by him under seal or to be filed with the Registrar of Companies in the
Cayman Islands or elsewhere wheresoever.

 
39 Dividends, Distributions and Reserve
 

39.1 Subject to the Statute and this Article and except as otherwise provided by the rights attached to any Shares, the Directors may resolve to pay
Dividends and other distributions on Shares in issue and authorise payment of the Dividends or other distributions out of the funds of the
Company lawfully available therefor. A Dividend shall be deemed to be an interim Dividend unless the terms of the resolution pursuant to which
the Directors resolve to pay such Dividend specifically state that such Dividend shall be a final Dividend. No Dividend or other distribution shall
be paid except out of the realised or unrealised profits of the Company, out of the share premium account or as otherwise permitted by law.

 

39.2 Except as otherwise provided by the rights attached to any Shares, all Dividends and other distributions shall be paid according to the par value of
the Shares that a Member holds. If any Share is issued on terms providing that it shall rank for Dividend as from a particular date, that Share shall
rank for Dividend accordingly.
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39.3 The Directors may deduct from any Dividend or other distribution payable to any Member all sums of money (if any) then payable by him to the
Company on account of calls or otherwise.

 

39.4 The Directors may resolve that any Dividend or other distribution be paid wholly or partly by the distribution of specific assets and in particular
(but without limitation) by the distribution of shares, debentures, or securities of any other company or in any one or more of such ways and where
any difficulty arises in regard to such distribution, the Directors may settle the same as they think expedient and in particular may issue fractional
Shares and may fix the value for distribution of such specific assets or any part thereof and may determine that cash payments shall be made to
any Members upon the basis of the value so fixed in order to adjust the rights of all Members and may vest any such specific assets in trustees in
such manner as may seem expedient to the Directors.

 

39.5 Except as otherwise provided by the rights attached to any Shares, Dividends and other distributions may be paid in any currency. The Directors
may determine the basis of conversion for any currency conversions that may be required and how any costs involved are to be met.

 

39.6 The Directors may, before resolving to pay any Dividend or other distribution, set aside such sums as they think proper as a reserve or reserves
which shall, at the discretion of the Directors, be applicable for any purpose of the Company and pending such application may, at the discretion
of the Directors, be employed in the business of the Company.

 

39.7 Any Dividend, other distribution, interest or other monies payable in cash in respect of Shares may be paid by wire transfer to the holder or by
cheque or warrant sent through the post directed to the registered address of the holder or, in the case of joint holders, to the registered address of
the holder who is first named on the Register of Members or to such person and to such address as such holder or joint holders may in writing
direct. Every such cheque or warrant shall be made payable to the order of the person to whom it is sent. Any one of two or more joint holders
may give effectual receipts for any Dividends, other distributions, bonuses, or other monies payable in respect of the Share held by them as joint
holders.

 

39.8 No Dividend or other distribution shall bear interest against the Company.
 

39.9 Any Dividend or other distribution which cannot be paid to a Member and/or which remains unclaimed after six months from the date on which
such Dividend or other distribution becomes payable may, in the discretion of the Directors, be paid into a separate account in the Company’s
name, provided that the Company shall not be constituted as a trustee in respect of that account and the Dividend or other distribution shall remain
as a debt due to the Member. Any Dividend or other distribution which remains unclaimed after a period of six years from the date on which such
Dividend or other distribution becomes payable shall be forfeited and shall revert to the Company.
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40 Capitalisation

The Directors may at any time capitalise any sum standing to the credit of any of the Company’s reserve accounts or funds (including the share
premium account and capital redemption reserve fund) or any sum standing to the credit of the profit and loss account or otherwise available for
distribution; appropriate such sum to Members in the proportions in which such sum would have been divisible amongst such Members had the
same been a distribution of profits by way of Dividend or other distribution; and apply such sum on their behalf in paying up in full unissued
Shares for allotment and distribution credited as fully paid-up to and amongst them in the proportion aforesaid. In such event the Directors shall
do all acts and things required to give effect to such capitalisation, with full power given to the Directors to make such provisions as they think fit
in the case of Shares becoming distributable in fractions (including provisions whereby the benefit of fractional entitlements accrue to the
Company rather than to the Members concerned). The Directors may authorise any person to enter on behalf of all of the Members interested into
an agreement with the Company providing for such capitalisation and matters incidental or relating thereto and any agreement made under such
authority shall be effective and binding on all such Members and the Company.

 
41 Books of Account
 

41.1 The Directors shall cause proper books of account (including, where applicable, material underlying documentation including contracts and
invoices) to be kept with respect to all sums of money received and expended by the Company and the matters in respect of which the receipt or
expenditure takes place, all sales and purchases of goods by the Company and the assets and liabilities of the Company. Such books of account
must be retained for a minimum period of five years from the date on which they are prepared. Proper books shall not be deemed to be kept if
there are not kept such books of account as are necessary to give a true and fair view of the state of the Company’s affairs and to explain its
transactions.

 

41.2 The Directors shall determine whether and to what extent and at what times and places and under what conditions or regulations the accounts and
books of the Company or any of them shall be open to the inspection of Members not being Directors and no Member (not being a Director) shall
have any right of inspecting any account or book or document of the Company except as conferred by Statute or authorised by the Directors or by
the Company in general meeting.

 

41.3 The Directors may cause to be prepared and to be laid before the Company in general meeting profit and loss accounts, balance sheets, group
accounts (if any) and such other reports and accounts as may be required by law.

 
42 Audit
 

42.1 The Directors may appoint an Auditor of the Company who shall hold office on such terms as the Directors determine.
 

42.2 Every Auditor of the Company shall have a right of access at all times to the books and accounts and vouchers of the Company and shall be
entitled to require from the Directors and officers of the Company such information and explanation as may be necessary for the performance of
the duties of the Auditor.
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42.3 Auditors shall, if so required by the Directors, make a report on the accounts of the Company during their tenure of office at the next annual
general meeting following their appointment in the case of a company which is registered with the Registrar of Companies as an ordinary
company, and at the next extraordinary general meeting following their appointment in the case of a company which is registered with the
Registrar of Companies as an exempted company, and at any other time during their term of office, upon request of the Directors or any general
meeting of the Members.

 
43 Notices
 

43.1 Notices shall be in writing and may be given by the Company to any Member either personally or by sending it by courier, post, cable, telex, fax
or e-mail to him or to his address as shown in the Register of Members (or where the notice is given by e-mail by sending it to the e-mail address
provided by such Member). Any notice, if posted from one country to another, is to be sent by airmail.

 

43.2 Where a notice is sent by courier, service of the notice shall be deemed to be effected by delivery of the notice to a courier company, and shall be
deemed to have been received on the third day (not including Saturdays or Sundays or public holidays) following the day on which the notice was
delivered to the courier. Where a notice is sent by post, service of the notice shall be deemed to be effected by properly addressing, pre paying and
posting a letter containing the notice, and shall be deemed to have been received on the fifth day (not including Saturdays or Sundays or public
holidays in the Cayman Islands) following the day on which the notice was posted. Where a notice is sent by cable, telex or fax, service of the
notice shall be deemed to be effected by properly addressing and sending such notice and shall be deemed to have been received on the same day
that it was transmitted. Where a notice is given by e-mail service shall be deemed to be effected by transmitting the e-mail to the e-mail address
provided by the intended recipient and shall be deemed to have been received on the same day that it was sent, and it shall not be necessary for the
receipt of the e-mail to be acknowledged by the recipient.

 

43.3 A notice may be given by the Company to the person or persons which the Company has been advised are entitled to a Share or Shares in
consequence of the death or bankruptcy of a Member in the same manner as other notices which are required to be given under the Articles and
shall be addressed to them by name, or by the title of representatives of the deceased, or trustee of the bankrupt, or by any like description at the
address supplied for that purpose by the persons claiming to be so entitled, or at the option of the Company by giving the notice in any manner in
which the same might have been given if the death or bankruptcy had not occurred.

 

43.4 Notice of every general meeting shall be given in any manner authorised by the Articles to every holder of Shares carrying an entitlement to
receive such notice on the record date for such meeting except that in the case of joint holders the notice shall be sufficient if given to the joint
holder first named in the Register of Members and every person upon whom the ownership of a Share devolves by reason of his being a legal
personal representative or a trustee in bankruptcy of a Member where the Member but for his death or bankruptcy would be entitled to receive
notice of the meeting, and no other person shall be entitled to receive notices of general meetings.
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44 Winding Up
 

44.1 If the Company shall be wound up the liquidator shall apply the assets of the Company in satisfaction of creditors’ claims in such manner and
order as such liquidator thinks fit. Subject to the rights attaching to any Shares, in a winding up:

 

 
(a) if the assets available for distribution amongst the Members shall be insufficient to repay the whole of the Company’s issued share capital,

such assets shall be distributed so that, as nearly as may be, the losses shall be borne by the Members in proportion to the par value of the
Shares held by them; or

 

 

(b) if the assets available for distribution amongst the Members shall be more than sufficient to repay the whole of the Company’s issued share
capital at the commencement of the winding up, the surplus shall be distributed amongst the Members in proportion to the par value of the
Shares held by them at the commencement of the winding up subject to a deduction from those Shares in respect of which there are monies
due, of all monies payable to the Company for unpaid calls or otherwise.

 

44.2 If the Company shall be wound up the liquidator may, subject to the rights attaching to any Shares and with the approval of a Special Resolution
of the Company and any other approval required by the Statute, divide amongst the Members in kind the whole or any part of the assets of the
Company (whether such assets shall consist of property of the same kind or not) and may for that purpose value any assets and determine how the
division shall be carried out as between the Members or different classes of Members. The liquidator may, with the like approval, vest the whole
or any part of such assets in trustees upon such trusts for the benefit of the Members as the liquidator, with the like approval, shall think fit, but so
that no Member shall be compelled to accept any asset upon which there is a liability.

 
45 Indemnity and Insurance
 

45.1 Every Director and officer of the Company (which for the avoidance of doubt, shall not include auditors of the Company), together with every
former Director and former officer of the Company (each an “Indemnified Person”) shall be indemnified out of the assets of the Company
against any liability, action, proceeding, claim, demand, costs, damages or expenses, including legal expenses, whatsoever which they or any of
them may incur as a result of any act or failure to act in carrying out their functions other than such liability (if any) that they may incur by reason
of their own actual fraud or wilful default. No Indemnified Person shall be liable to the Company for any loss or damage incurred by the Company
as a result (whether direct or indirect) of the carrying out of their functions unless that liability arises through the actual fraud or wilful default of
such Indemnified Person. No person shall be found to have committed actual fraud or wilful default under this Article unless or until a court of
competent jurisdiction shall have made a finding to that effect.
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45.2 The Company shall advance to each Indemnified Person reasonable attorneys’ fees and other costs and expenses incurred in connection with the
defence of any action, suit, proceeding or investigation involving such Indemnified Person for which indemnity will or could be sought. In
connection with any advance of any expenses hereunder, the Indemnified Person shall execute an undertaking to repay the advanced amount to the
Company if it shall be determined by final judgment or other final adjudication that such Indemnified Person was not entitled to indemnification
pursuant to this Article. If it shall be determined by a final judgment or other final adjudication that such Indemnified Person was not entitled to
indemnification with respect to such judgment, costs or expenses, then such party shall not be indemnified with respect to such judgment, costs or
expenses and any advancement shall be returned to the Company (without interest) by the Indemnified Person.

 

45.3 The Directors, on behalf of the Company, may purchase and maintain insurance for the benefit of any Director or other officer of the Company
against any liability which, by virtue of any rule of law, would otherwise attach to such person in respect of any negligence, default, breach of duty
or breach of trust of which such person may be guilty in relation to the Company.

 
46 Financial Year

Unless the Directors otherwise prescribe, the financial year of the Company shall end on 31st December in each year and, following the year of
incorporation, shall begin on 1st January in each year.

 
47 Transfer by Way of Continuation

If the Company is exempted as defined in the Statute, it shall, subject to the provisions of the Statute and with the approval of a Special
Resolution, have the power to register by way of continuation as a body corporate under the laws of any jurisdiction outside the Cayman Islands
and to be deregistered in the Cayman Islands.

 
48 Mergers and Consolidations

The Company shall have the power to merge or consolidate with one or more other constituent companies (as defined in the Statute) upon such
terms as the Directors may determine and (to the extent required by the Statute) with the approval of a Special Resolution.
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EXHIBIT G

RENEW ENERGY GLOBAL LIMITED
2021 INCENTIVE AWARD PLAN

The following is a summary of the terms of the ReNew Energy Global Limited ( the “Company”)’s 2021 Incentive Award Plan (the “Plan”).

Capitalized terms used but not defined in this term sheet shall have the meanings ascribed to such terms in that certain Shareholders Agreement
(the “SHA”), by and among the Company, Cognisa Investment, Mr. Sumant Sinha, Wisemore Advisory Private Limited, GS Wyvern Holdings Limited,
Canada Pension Plan Investment Board, Green Rock B 2014 Limited, JERA Power RN B.V. and RMG Sponsor II, LLC, to be entered into in
connection with the closing (the “Closing”) of the transactions (the “Transactions”) contemplated by that certain Business Combination Agreement,
dated as of [•], 2021, by and among RMG Acquisition Corp. II, the Company, Renew Power Global Merger Sub, Renew Power Private Limited
(“Renew India”) and certain shareholders of Renew India.
 
Effective Date   The Plan will become effective upon approval at a general meeting of the Company’s stockholders.

Eligibility

  

Employees and non-employee directors of the Company and its subsidiaries as well as those expected to become
employees and non-employee directors of the Company and its subsidiaries shall be eligible for awards under the Plan. It
is clarified that none of the directors appointed by GS, ADIA and CPPIB will be eligible for awards under the Plan.

Initial Grants

  

Chief Executive Officer
 

Initial Option Grant
 

•  Option to purchase Class A Shares representing 5% of the Fully Diluted Outstanding Beneficial Shares as of
immediately following Closing (the “Initial Option”).

 

•  Exercise price will equal $10.00 per Class A Share (as adjusted for any share dividends, share combinations or
consolidations, share splits, bonus issues or merger, consolidation or other reorganization or recapitalization
effected with respect to the Shares after the Closing) (the “Initial Exercise Price”).

 

•  6.25% of the Initial Option will vest in the first quarter immediately after Closing and then 6.25% of the Initial
Option shall vest at the end of each quarter thereafter until the entire Initial Option has been so vested. The
vested portion of the Initial Option will become exercisable to the extent vested and will remain exercisable for
a maximum term of ten years from the date of grant. The Initial Option shall be subject to accelerated vesting
upon termination / cessation of employment for any reason other than termination by the Company with Cause
(as defined in the Chief Executive Officer’s employment agreement) or resignation without Good Reason (as
defined in the Chief Executive Officer’s employment agreement).

 

•  In case of (i) Change of Control to which the Chief Executive Offer objects in writing, and (ii) cessation of
employment for death or incapacitation, the entire Initial Option shall be vested on an accelerated basis.



  

•  The Board shall also have discretion to accelerate vesting of the Initial Options should the Board conclude that
the Chief Executive Officer’s performance was sufficiently strong despite adverse market conditions.

 

Subsequent Option Grant
 

•  Each subsequent option grants will comprise of a maximum of 1% of the Fully Diluted Outstanding Beneficial
Shares as of immediately following Closing, (each 1% option grant being a “Subsequent Option Grant”)
subject to the Chief Executive Officer’s continued employment with the Company on the date of grant (except
as provided below). The Subsequent Option Grants shall be granted in the following manner:

 

•  80% of each Subsequent Option Grant (being 0.80% of the Fully Diluted Outstanding Beneficial Shares as
of immediately following Closing) (each a “Time Based Component”), shall be granted at the end of the
first anniversary following Closing. Thereafter, 80% of each Subsequent Option Grant (being 0.80% of the
Fully Diluted Outstanding Beneficial Shares as of immediately following Closing), shall be granted at each
of the 2nd, 3rd and 4th anniversary of Closing.

 

•  In addition, to the extent 100% of the EBITDA targets of the Company, as set out in the Company’s
business plan for any applicable financial year as presented to the PIPE Investors prior to Closing are
realized, 20% of a Subsequent Option Grant (being, 0.20% of the Fully Diluted Outstanding Beneficial
Shares as of immediately following Closing) (each a “Performance Based Component”) shall be granted
within sixty (60) days following the end of such financial year

 

•  12.5% of each Time Based Component and each Performance Based Component will vest at the end of the first
financial quarter immediately after the date of grant of the relevant Subsequent Option Grant and then 12.5% of
such Subsequent Option Grant shall vest at the end of each financial quarter thereafter until the entire
Subsequent Option Grant has been so vested. The vested portion of the Subsequent Option Grant will not expire
on cessation of employment but will have a maximum term of ten years from the date of grant. Each granted
Subsequent Option Grant shall be subject to accelerated vesting upon termination of employment for any reason
other than termination by the Company with Cause or resignation without Good Reason.

 

•  It is clarified that the Time Based Component of a Subsequent Option Grant is separate and independent of the
grant of the Performance Based Component of a Subsequent Option Grant. The Time Based Component shall
be granted at each of the first, 2nd, 3rd and 4th anniversary of Closing, notwithstanding that the Chief Executive
Officer may not be entitled to receive a grant of the Performance Based Component for that year.

 

•  Any ungranted Performance Based Component shall not expire or lapse. If the EBITDA target for any financial
year is not met, then such grants shall accumulate and the CEO shall be entitled to receive a full catch up of all
such previous ungranted Performance Based Components of the Subsequent



  

Option Grant in the first year when the EBITDA targets are met. Illustratively, if EBITDA targets for FY 2022
and FY 20203 are missed, but the EBITDA target of FY 2024 is achieved, then all previous EBITDA targets
shall be presumed to have been met and all previously ungranted cumulative Performance Based Components
shall be granted immediately at the end of FY 2024 and shall be subject to quarterly vesting over two years as
provided above.

 

•  If none of the targets are met for the 5 financial years after Closing, then future grants of the Performance Based
Component will be subject to meeting the EBITDA targets set by the Board.

 

•  In case of (i) Change of Control to which the Chief Executive Offer objects in writing, (ii) cessation of
employment for death or incapacitation or (iii) termination by the Company without Cause, other than due to
poor performance (which poor performance is documented with reasons and approved by the Board of
Directors, acting reasonably), in each case, the entire Subsequent Options (Time Based Component and
Performance Based Component) shall become granted and vested on an accelerated basis.

 

In case of termination for any other reason not specified above the Subsequent Options that have not yet been
granted shall lapse, but the Chief Executive Officer shall be entitled to accelerated vesting of all granted
options.

 

•  Exercise price will equal the Initial Exercise Price + 5% compounded interest per annum through the date of
grant of the applicable option.

 

•  Without prejudice to the above, the Board shall have discretion to grant a Performance Based Component of any
Subsequent Options should the Board conclude that the Chief Executive Officer’s performance was sufficiently
strong despite adverse market conditions.

 

Other Management Team Members
 

•  Option to purchase Class A Shares representing 2.5% of the Fully Diluted Outstanding Beneficial Shares as of
immediately following Closing (the “Management Options”), granted immediately following the
Transactions.

 

•  Exercise price will equal the Initial Exercise Price.
 

•  12.5% of the Management Options will vest in the first quarter immediately after Closing and then 12.5% of the
Management Options shall vest at the end of each quarter thereafter until the entire Management Options has
been so vested. The vested Management Options will not expire on cessation of employment but will have a
maximum term of ten years from the date of grant. The Management Options shall be subject to accelerated
vesting upon death or prolonged incapacitation, and termination of employment for any reason other than
termination by the Company with Cause (as defined in the Chief Executive Officer’s employment agreement)
or resignation without Good Reason (as defined in the Chief Executive Officer’s employment agreement).

 

•  In case of termination for any reason the Management Options that have not yet vested shall lapse, except to the
extent the vesting is accelerated as provided herein. Any lapsed Management Options shall be available for
grant under the Plan.



Fully Diluted
Outstanding
Beneficial Shares

  

For purposes of this term sheet, “Fully Diluted Outstanding Beneficial Shares” means, at a particular time of
determination, (i) the total number of Equivalent Outstanding Economic Beneficial Shares as of Closing, plus (ii) the total
number of Class A Shares issuable, as of Closing, upon exercise of (x) warrants issued as of the Closing date and
exchangeable into Class A Shares and (y) options granted under incentive award plans adopted by the Company as of the
Closing date (other than the Plan), whether vested or unvested that are in-the-money as of the relevant time.

Duration of Plan
  

The Plan will be effective for 10 years following the effective date unless terminated earlier by the Board of Directors of
the Company (the “Board”).

Shares Available

  

Class A Shares representing 11.5% (i.e., 5% in respect of the Initial Option, 4% in respect of the Subsequent Options and
2.5% in respect of the option for other management members) of the Fully Diluted Outstanding Beneficial Shares as of
immediately following the Closing shall initially be available for grant under the Plan.

Types of Awards

  

The following types of awards will be available for grant under the Plan: Stock Options (which may be Incentive Stock
Options or Nonqualified Stock Options); Stock Appreciation Rights (“SARs”); Restricted Stock Awards; Restricted Stock
Unit Awards; Other Stock Awards; and Performance Awards; provided that the Administrator will take into account the
tax consequences to the Company and the relevant participant of the type of award to be granted to that participant in
consultation with the Chief Executive Officer.

Administration of the Plan

  

The Board or the Remuneration Committee of the Board (the “Administrator”) is expected to administer the Plan.
 

The Administrator may delegate some or all of its powers to a member of the Board, the Chief Executive Officer or other
executive officer of the Company.

Share Recycling

  

The following Class A Shares will again be available for grant under the Plan: (i) Class A Shares subject to the expiration,
termination, cancellation or forfeiture of an award; or (ii) Class A Shares not issued as a result of the settlement of an
award in cash.

Repricing
  

The Administrator shall reduce the exercise price or base price of an option or SAR only with the approval from the
Company’s Board and stockholders.

Termination of
Employment   

Terms relating to the exercise, vesting or cancellation of an award upon termination of employment or service will be
determined at the time of grant and included in the award agreement and/or the applicable employment agreement, if any.

Plan Amendment

  

The Board or, subject to applicable law, the Committee may amend the Plan provided that for material amendments, prior
shareholder approval is required and if the amendment is detrimental to the option holder, such amendment shall not be
undertaken without the prior written approval of the relevant option holder.



Effect of a Change in
Control   

Except as otherwise provided above in the case of the CEO and unless otherwise provided in an applicable employment
agreement, as a result of a Change in Control, the Board may provide that:

  

(1)   some or all outstanding options and SARs will become exercisable in full or in part, either immediately or upon
a subsequent termination of employment;

 

(2)   the restriction period applicable to some or all outstanding Restricted Stock or Restricted Stock Unit Awards
will lapse in full or in part, either immediately or upon a subsequent termination of employment;

 

(3)   the performance period applicable to some or all outstanding awards will lapse in full or in part or be deemed
satisfied at the target, maximum or any other level;

 

(4)   outstanding awards will be vested to the extent determined appropriate by the Board and/or may be cashed out;
and/or

 

(5)   outstanding awards will be assumed or substituted by the acquiring or successor entity.
 

The Plan will define “Change in Control” generally as:
 

(1)   Certain acquisitions by any person, entity or group of 50% or more of the total voting power of the Company;
 

(2)   A change in the composition of a majority of the Board during any 12-month period by directors whose
appointment was not endorsed by the members of the incumbent Board; or

 

(3)   Certain sales of 50% or more of the Company’s assets.
 

If, upon a Change of Control, any options held by officers of the Company are not assumed by the relevant successor
entity as part of the transaction, such options shall accelerate and vest immediately.

Governing Law   English law.



Schedule 2.02
 

Investor   

# of Renew
India

Shares
Transferred   

Class A
Shares    

Class B
Shares    

Class C
Shares    

Class D
Shares    

Cash
Considerati

on (US$)    

Implied
Exchange
Ratio (x)  

GSW    184,709,600   21,766,529    —      105,441,472    —      242,000,000    0.8197x 
CPPIB    61,608,099   41,867,691    —      —      1    92,000,000    0.8289x 
ADIA    75,244,318*   53,370,916    —      —      —      90,000,000    0.8289x 
JERA    34,411,682   28,524,255    —      —      —      —      0.8289x 
Founder Investors    7,479,685   —      1    —      —      62,000,000    0.8289x 
RMG

   
not

applicable
 
   8,625,000    —      —      —      —      0.8289x 

GEF    12,375,767   8,858,421    0    0    0    14,000,000    0.8289x 
     

 
    

 
    

 
    

 
    

 
  

Total     163,012,812    1    105,441,472    1    500,000,000   
     

 
    

 
    

 
    

 
    

 
  

 
* Includes 14,756,514 Renew India equity shares from the conversion of 16,318,729 CCPS.



Schedule 7.03

List of Major Shareholders of Renew Power Private Limited (including Sumant
Sinha and his entities) (Ordinary Shares on Non-diluted basis)

Part A
 
Name of the shareholder   

Company Ordinary Stock as of the date
of this Agreement  

GS Wyvern Holdings Limited    184,709,600 
Canada Pension Plan Investment Board    61,608,099 
JERA Power RN B.V.    34,411,682 
Abu Dhabi Investment Authority    60,487,804 
Wisemore Advisory Private Limited    17,407,651 
GEF SACEF India    12,375,767 
Cognisa Investments    8,882,053 
Sumant Sinha    100 

    
 

Total    379,882,756 
    

 



Schedule 7.03

Part B

In accordance with the terms of a pledge agreement dated January 15, 2021, Wisemore and Cognisa Investment have created a Lien (by way of
pledge) over 26,289,704 of the Company Ordinary Stock in order to secure the issue of 4,900 redeemable, listed, rated, zero coupon, non-convertible
debentures of a nominal value of INR 1,000,000 each, aggregating to not more than INR 4,900,000,000, by Wisemore Advisory Private Limited
pursuant to a debenture trust deed dated January 6, 2021 entered into between Wisemore Advisory Private Limited and Axis Trustee Services Limited as
the debenture trustee. The said debenture trust deed and pledge agreement also relate to the voting and transfer of the Company Ordinary Stock held by
Wisemore Advisory Private Limited and M/s. Cognisa Investment.

There are two pending proceedings under the Indian Income-tax Act, 1961 against Sumant Sinha for demand of INR 62,27,340 and INR
2,97,360..



Schedule 9.12

RENEW POWER GLOBAL LIMITED

2021 Stock Entitlement Program (“Plan”)
 
Effective Date   The Plan will become effective upon approval at a general meeting of the Company’s stockholders.

Vesting Period and Strike
Price

  

•  Vesting periods and the applicable strike price for the PubCo Stock Entitlement shall be determined in accordance
with the table set out in Annexure A:

 

•  The Board shall also have discretion to accelerate vesting of the PubCo Stock Entitlement in case of termination of
employment on account death or permanent disability.

Duration of Plan
  

The Plan will be effective for a period of upto 10 years following the effective date unless terminated earlier by the Board
of Directors of the Company (the “Board”).

Shares Available   12,024,437 Class A Shares.

Types of Awards

  

The following types of awards will be available for grant under the Plan: Stock Options (which may be Incentive Stock
Options or Nonqualified Stock Options); Stock Appreciation Rights (“SARs”); Restricted Stock Awards; Restricted Stock
Unit Awards; Other Stock Awards; and Performance Awards.

Administration of the Plan

  

The Board or the Remuneration Committee of the Board (the “Administrator”) is expected to administer the Plan.
 
The Administrator may delegate some or all of its powers to a member of the Board, the Chief Executive Officer or other
executive officer of the Company.

Repricing
  

The Administrator shall reduce the exercise price or base price of PubCo Stock Entitlement only with the approval from
the Company’s Board and stockholders.

Termination of
Employment   

Terms relating to the exercise, vesting or cancellation of an award upon termination of employment or service will be
determined at the time of grant and included in the award agreement and/or the applicable employment agreement, if any.

Plan Amendment

  

The Board or, subject to applicable law, the Committee may amend the Plan provided that for material amendments, prior
shareholder approval is required and if the amendment is detrimental to the option holder, such amendment shall not be
undertaken without the prior written approval of the relevant option holder.



Effect of a Change in
Control

  

As a result of a Change in Control, the Board may provide that:
 

(1)   some or all outstanding PubCo Stock Entitlement will become exercisable in full or in part, either immediately or
upon a subsequent termination of employment;

 

(2)   the restriction period applicable to some or all outstanding PubCo Stock Entitlement will lapse in full or in part,
either immediately or upon a subsequent termination of employment;

 

(3)   the performance period applicable to some or all outstanding awards will lapse in full or in part or be deemed
satisfied at the target, maximum or any other level;

 

(4)   outstanding awards will be cashed out; and/or
 

(5)   outstanding awards will be assumed or substituted by the acquiring or successor entity.
 

The Plan will define “Change in Control” generally as:
 

(1)   Certain acquisitions by any person, entity or group of 50% or more of the total voting power of the Company;
 

(2)   A change in the composition of a majority of the Board during any 12-month period by directors whose appointment
was not endorsed by the members of the incumbent Board; or

 

(3)   Certain sales of 50% or more of the Company’s assets.
 

If, upon a Change of Control, any PubCo Stock Entitlement held by officers of the Company are not assumed by the
relevant successor entity as part of the transaction, such PubCo Stock Entitlement shall accelerate and vest immediately.

Governing Law   English law.



Annexure A1

 

Strike
Price($)   

No. of Company
Stock Options    

No. of Company
Options with

immediate
Vesting    

No of
Unvested
Company

Stock
Options    

PubCo
Entitlement
(assuming a
swap ratio of

0.8289)    Vesting Conditions
1.33    9,60,546    9,60,546    —      7,96,197   Immediate vesting
1.75    7,88,809    7,88,809    —      6,53,844   Immediate vesting
2.73    9,93,440    9,89,840    3,600    8,23,463   Quarterly vesting over time period that shall be set out
4.53

   93,08,000    34,70,075    58,37,925    77,15,402   

Cliff Vesting - Quarterly vesting of an identified number of options
over identified time period with identified bullet at end of the time
period

5.33    14,00,000    3,75,000    10,25,000    11,60,460   Quarterly vesting over time period
5.33

   3,00,000    —      3,00,000    2,48,670   

Cliff Vesting - Quarterly vesting of an identified number of options
over identified time period with identified bullet at end of the time
period

5.53

   6,10,700    1,72,123    4,38,578    5,06,210   

Cliff Vesting - Quarterly vesting of an identified number of options
over identified time period with identified bullet at end of the time
period

5.60

   1,10,000    —      1,10,000    91,179   

Cliff Vesting - Quarterly vesting of an identified number of options
over identified time period with identified bullet at end of the time
period

10.002    35,000    35,000    —      29,012   Immediate vesting
    

 
    

 
    

 
    

 
  

Total    1,45,06,495    67,91,393    77,15,103    1,20,24,437   
    

 

    

 

    

 

    

 

  

 
 
1 Note: The PubCo Stock Entitlement vested and unvested options have been set forth as if the transaction is consumated on the date of execution of

the Agreement and shall be updated to reflect the PubCo Stock Entitlement that would immediately vest at Closing and the balance towards
unvested

2 Note: The PubCo Stock Entitlement at strike price of $10 shall be issued as per the terms of Section 8.09(d) of the Agreement as adjusted for any
additional shares held by such holders at Closing



Schedule 10.12(a)

List of Renew stockholders that shall have entered into the Registration Rights, Coordination and Put Option Agreement at Closing
 
 •  GS Wyvern Holdings Limited
 

 •  Canada Pension Plan Investment Board
 

 •  Green Rock B 2014 Limited
 

 •  JERA Power RN B.V.
 

 •  GEF SACEF India
 

 •  Sumant Sinha
 

 •  Wisemore Advisory Private Limited
 

 •  Cognisa Investment



Schedule 10.12(b)

List of Company Stockholders that shall have entered into the PubCo Shareholders Agreement
 
 •  GS Wyvern Holdings Limited
 

 •  Canada Pension Plan Investment Board
 

 •  GEF SACEF India
 

 •  Green Rock B 2014 Limited
 

 •  JERA Power RN B.V.
 

 •  Sumant Sinha
 

 •  Wisemore Advisory Private Limited
 

 •  Cognisa Investment



Exhibit 10.1

CONFIDENTIAL
EXECUTION VERSION

SUBSCRIPTION AGREEMENT

This SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) is entered into this        day of February, 2021, by and among ReNew
Energy Global Limited, a private limited company by shares incorporated under the laws of England and Wales (the “Issuer”), RMG Acquisition
Corporation II, a Cayman Islands exempted company (“RMG II”), and the undersigned (“Subscriber” or “you”). Defined terms used but not otherwise
defined herein shall have the respective meanings ascribed thereto in the Business Combination Agreement (as defined below and as in effect on the
date hereof).

WHEREAS, this Subscription Agreement is being entered into in connection with the Business Combination Agreement, dated as of
February        , 2021 (as amended, modified, supplemented or waived from time to time in accordance with its terms, the “Business Combination
Agreement”), among the Issuer, RMG II, ReNew Power Private Limited, a company with limited liability incorporated under the laws of India (the
“Company”) and other parties named therein, on the terms and subject to the conditions set forth therein (the transactions contemplated by the Business
Combination Agreement, the “Transactions”);

WHEREAS, in connection with the Transactions, Subscriber desires to subscribe for and purchase                ordinary shares with a nominal value
of $0.01 per share in the Issuer (the “Issuer Shares”) set forth on the signature page hereto (the “Shares”) for a purchase price of $        per share, for
the aggregate purchase price set forth on Subscriber’s signature page hereto (the “Purchase Price”), and the Issuer desires to issue and sell to Subscriber
the Shares in consideration of the payment of the Purchase Price therefor by or on behalf of Subscriber to the Issuer, all on the terms and conditions set
forth herein; and

WHEREAS, certain other “qualified institutional buyers” (as defined in Rule 144A under the Securities Act of 1933, as amended (the “Securities
Act”)) or institutional “accredited investors” (within the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act) (each, an “Other
Subscriber”) have, severally and not jointly, entered into separate subscription agreements with the Issuer (the “Other Subscription Agreements”),
pursuant to which such Other Subscribers have agreed to purchase Issuer Shares on the Closing Date at the same per share purchase price as the
Subscriber, and the aggregate amount of securities to be sold by the Issuer pursuant to this Subscription Agreement and the Other Subscription
Agreements equals, as of the date hereof,                shares of Issuer Shares.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the conditions,
herein contained, and intending to be legally bound hereby, the parties hereto hereby agree as follows:
 

1. Subscription. Subject to the terms and conditions hereof, at the Closing, Subscriber hereby agrees to subscribe for and purchase, and the Issuer
hereby agrees to issue and sell to Subscriber, upon the payment of the Purchase Price, the Shares (such subscription and issuance, the
“Subscription”).
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2. Representations, Warranties and Agreements.
 

2.1 Subscriber’s Representations, Warranties and Agreements. To induce the Issuer to issue the Shares to Subscriber, Subscriber hereby represents and
warrants to the Issuer, RMG II and the Placement Agents (as defined below) and acknowledges and agrees with the Issuer and RMG II as follows:

 

 a) Subscriber has been duly formed or incorporated and is validly existing and in good standing under the laws of its jurisdiction of
incorporation or formation, with power and authority to enter into, deliver and perform its obligations under this Subscription Agreement.

 

 

b) This Subscription Agreement has been duly authorized, validly executed and delivered by Subscriber. Assuming that this Subscription
Agreement constitutes the valid and binding agreement of the Issuer and RMG II, this Subscription Agreement is the valid and binding
obligation of Subscriber and is enforceable against Subscriber in accordance with its terms, except as may be limited or otherwise affected
by (i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other laws relating to or affecting the rights of
creditors generally, and (ii) principles of equity, whether considered at law or equity.

 

 

c) The execution, delivery and performance by Subscriber of this Subscription Agreement and the consummation of the transactions
contemplated herein do not and will not (i) conflict with or result in a breach or violation of any of the terms or provisions of, or constitute
a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the property or assets of Subscriber
or any of its subsidiaries pursuant to the terms of any indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement
or instrument to which Subscriber or any of its subsidiaries is a party or by which Subscriber or any of its subsidiaries is bound or to which
any of the property or assets of Subscriber or any of its subsidiaries is subject, which would reasonably be expected to have a material
adverse effect on the Subscriber’s ability to enter into and timely perform its obligations under this Subscription Agreement (a
“Subscriber Material Adverse Effect”), (ii) result in any violation of the provisions of the organizational documents of Subscriber or any
of its subsidiaries or (iii) result in any violation of any statute or any judgment, order, rule or regulation of any court or governmental
agency or body, domestic or foreign, having jurisdiction over Subscriber or any of its subsidiaries or any of their respective properties that
would reasonably be expected to have a Subscriber Material Adverse Effect.

 

 

d) Subscriber (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an institutional “accredited
investor” (within the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act) satisfying the applicable requirements set forth on
Schedule I, (ii) if resident in a member state of the European Economic Area, is a “qualified investor” within the meaning of Regulation
(EU) 2017/1129 of the European Parliament and of the Council of 14 June 2017 on the prospectus to be published when securities are
offered to the public or admitted to trading on a regulated market (the “EU Prospectus Regulation”), (iii) if resident in the United
Kingdom, is a “qualified investor” within the meaning of Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the
European Union (Withdrawal) Act 2018 (the “UK Prospectus Regulation”), (iv) is acquiring the Shares only for its own account and not
for the account of others, or if Subscriber is subscribing for the Shares as a fiduciary or
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agent for one or more investor accounts, each owner of such account is a “qualified institutional buyer” or an institutional “accredited
investor” and Subscriber has full investment discretion with respect to each such account, and the full power and authority to make the
acknowledgements, representations, warranties and agreements herein on behalf of each owner of each such account and (v) is not
acquiring the Shares with a view to, or for offer or sale in connection with, any distribution thereof in violation of the Securities Act (and
shall provide the requested information on Schedule I following the signature page hereto) and is not a party to or bound by a binding
commitment to sell or otherwise dispose of the Shares. Subscriber acknowledges that the offering meets the exemptions from filing under
FINRA Rule 5123(b)(1)(C) or (J).

 

 

e) Subscriber understands that the Shares are being offered in a transaction not involving any public offering within the meaning of the
Securities Act, or any “offer of securities to the public” within the meaning of the EU Prospectus Regulation or the UK Prospectus
Regulation, and that the Shares have not been registered under the Securities Act. Subscriber understands that the Shares may not be
resold, transferred, pledged or otherwise disposed of by Subscriber absent an effective registration statement under the Securities Act,
except (i) to the Issuer or a subsidiary thereof, (ii) to non-U.S. persons pursuant to offers and sales that occur solely outside the United
States within the meaning of Regulation S under the Securities Act or (iii) pursuant to another applicable exemption from the registration
requirements of the Securities Act, and in each of cases (i) and (iii), in accordance with any applicable securities laws of the states and
other jurisdictions of the United States, and that any certificates or book entries representing the Shares shall contain a legend to such
effect. Subscriber acknowledges that the Shares will not be eligible for resale pursuant to Rule 144A promulgated under the Securities Act.
Subscriber understands and agrees that the Shares will be subject to the foregoing transfer restrictions and, as a result, Subscriber may not
be able to readily resell the Shares and may be required to bear the financial risk of an investment in the Shares for an indefinite period of
time. Subscriber understands that it has been advised to consult legal counsel prior to making any offer, resale, pledge or transfer of any of
the Shares.

 

 

f) Subscriber understands and agrees that Subscriber is purchasing the Shares directly from the Issuer. Subscriber further acknowledges that
there have been no representations, warranties, covenants or agreements made to Subscriber by the Issuer, RMG II, the Company or any of
their respective affiliates, officers or directors, expressly or by implication, other than those representations, warranties, covenants and
agreements expressly set forth in this Subscription Agreement, and Subscriber is not relying on any representations, warranties or
covenants other than those expressly set forth in this Subscription Agreement.

 

 
g) Subscriber represents and warrants that its acquisition and holding of the Shares will not constitute or result in a non-exempt prohibited

transaction under Section 406 of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), Section 4975 of the
Internal Revenue Code of 1986, as amended (the “Code”), or any applicable similar law.
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h) In making its decision to purchase the Shares, Subscriber represents that it has relied solely upon independent investigation made by
Subscriber and each of the Issuer’s and RMG II’s representations, warranties and agreements in Section 2.2 hereof. Without limiting the
generality of the foregoing, Subscriber has not relied on any statements or other information provided by anyone other than the Issuer and
RMG II concerning the Issuer or RMG II or the Shares or the offer and sale of the Shares. Subscriber acknowledges and agrees that
Subscriber has received access to and has had an adequate opportunity to review, such financial and other information as Subscriber deems
necessary in order to make an investment decision with respect to the Shares, including with respect to the Issuer, RMG II, the Company
and the Transactions and made its own assessment and is satisfied concerning the relevant tax and other economic considerations relevant
to the Subscriber’s investment in the Shares. Subscriber acknowledges that it has reviewed the documents made available to the Subscriber
by RMG II and the Company. Subscriber represents and agrees that Subscriber and Subscriber’s professional advisor(s), if any, have had
the full opportunity to ask such questions, receive such answers and obtain such information as Subscriber and such Subscriber’s
professional advisor(s), if any, have deemed necessary to make an investment decision with respect to the Shares. Subscriber
acknowledges that each of BofA Securities, Inc. (“BofA”) and Morgan Stanley & Co. LLC (“Morgan Stanley”) (the “Placement
Agents”, each a “Placement Agent”) and each of their respective directors, officers, employees, representatives and controlling persons
have not prepared any disclosure or offering document in connection with the offer and sale of the Shares and have made no independent
investigation with respect to the Issuer, RMG II, the Company or the Shares or the accuracy, completeness or adequacy of any information
supplied to the Subscriber by the Issuer, RMG II or the Company. The Subscriber acknowledges that it has not relied on any statements or
other information provided by the Placement Agents, or any affiliate of a Placement Agent, with respect to its decision to invest in the
Shares, including information related to the Issuer, RMG II, the Company, the Shares and the offer and sale of the Shares. Subscriber
further acknowledges that the information provided to Subscriber is preliminary and subject to change.

 

 

i) Subscriber became aware of this offering of the Shares solely by means of direct contact from either the Placement Agents, the Issuer or
RMG II as a result of a pre-existing substantive relationship (as interpreted in guidance from the Securities and Exchange Commission (the
“Commission”) under the Securities Act) with the Issuer, RMG II or their representatives, and the Shares were offered to Subscriber solely
by direct contact between Subscriber and the Placement Agents, the Issuer or RMG II. Subscriber did not become aware of this offering of
the Shares, nor were the Shares offered to Subscriber, by any other means. Subscriber acknowledges that the Placement Agents have not
acted as its financial advisor or fiduciary. Subscriber acknowledges that the Shares (i) were not offered by any form of general solicitation
or general advertising, including methods described in section 502(c) of Regulation D under the Securities Act and (ii) are not being
offered in a manner involving a public offering under, or in a distribution in violation of, the Securities Act, or any state securities laws.
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j) Subscriber acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the Shares. Subscriber is
able to fend for itself in the transactions contemplated herein. Subscriber has such knowledge and experience in financial and business
matters as to be capable of evaluating the merits and risks of an investment in the Shares, and Subscriber has sought such accounting, legal
and tax advice as Subscriber has considered necessary to make an informed investment decision. Subscriber understands and
acknowledges that (A) it (i) is an institutional account as defined in FINRA Rule 4512(c), (ii) is a sophisticated investor, experienced in
investing in private equity transactions and capable of evaluating investment risks independently, both in general and with regard to all
transactions and investment strategies involving a security or securities and (iii) has exercised independent judgment in evaluating its
participation in the purchase of the Shares and (B) the purchase and sale of the Shares hereunder meets the institutional customer
exemption under FINRA Rule 2111(b).

 

 

k) Subscriber represents and acknowledges that Subscriber, alone, or together with any professional advisor(s), has analyzed and considered
the risks of an investment in the Shares and determined that the Shares are a suitable investment for Subscriber and that Subscriber is able
at this time and in the foreseeable future to bear the economic risk of a total loss of Subscriber’s investment in the Issuer. Subscriber
acknowledges specifically that a possibility of total loss exists.

 

 l) Subscriber understands and agrees that no federal or state agency has passed upon or endorsed the merits of the offering of the Shares or
made any findings or determination as to the fairness of an investment in the Shares.

 

 

m) Subscriber represents and warrants that Subscriber is not (i) a person or entity named on the List of Specially Designated Nationals and
Blocked Persons, the Executive Order 13599 List, the Foreign Sanctions Evaders List, or the Sectoral Sanctions Identification List, each of
which is administered by the U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC”) or any other Executive Order issued
by the President of the United States and administered by OFAC (collectively, “OFAC Lists”), (ii) owned or controlled by, or acting on
behalf of, a person, that is named on an OFAC List; (iii) organized, incorporated, established, located, resident or born in, or a citizen,
national, or the government, including any political subdivision, agency, or instrumentality thereof, of, Cuba, Iran, North Korea, Syria, the
Crimea region of Ukraine, or any other country or territory embargoed or subject to substantial trade restrictions by the United States,
(iv) a Designated National as defined in the Cuban Assets Control Regulations, 31 C.F.R. Part 515 or (v) a non-U.S. shell bank or
providing banking services indirectly to a non-U.S. shell bank. Subscriber agrees to provide law enforcement agencies, if requested
thereby, such records as required by applicable law; provided, that Subscriber is permitted to do so under applicable law. Subscriber
represents that if it is a financial institution subject to the Bank Secrecy Act (31 U.S.C. Section 5311 et seq.) (the “BSA”), as amended by
the USA PATRIOT Act of 2001 (the “PATRIOT Act”), and its implementing regulations (collectively, the “BSA/PATRIOT Act”), that
Subscriber maintains policies and procedures reasonably designed to comply with applicable obligations under the
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BSA/PATRIOT Act. Subscriber also represents that, to the extent required, it maintains policies and procedures reasonably designed to
ensure compliance with OFAC-administered sanctions programs, including for the screening of its investors against the OFAC Lists.
Subscriber further represents and warrants that, to the extent required, it maintains policies and procedures reasonably designed to ensure
that the funds held by Subscriber and used to purchase the Shares were legally derived.

 

 

n) If Subscriber is an employee benefit plan that is subject to Title I of ERISA, a plan, an individual retirement account or other arrangement
that is subject to section 4975 of the Code or an employee benefit plan that is a governmental plan (as defined in section 3(32) of ERISA),
a church plan (as defined in section 3(33) of ERISA), a non-U.S. plan (as described in section 4(b)(4) of ERISA) or other plan that is not
subject to the foregoing but may be subject to provisions under any other federal, state, local, non-U.S. or other laws or regulations that are
similar to such provisions of ERISA or the Code, or an entity whose underlying assets are considered to include “plan assets” of any such
plan, account or arrangement (each, a “Plan”) subject to the fiduciary or prohibited transaction provisions of ERISA or section 4975 of the
Code, Subscriber represents and warrants that neither Issuer, nor any of its respective affiliates (the “Transaction Parties”) has acted as
the Plan’s fiduciary, or has been relied on for advice, with respect to its decision to acquire and hold the Shares, and none of the
Transaction Parties shall at any time be relied upon as the Plan’s fiduciary with respect to any decision to acquire, continue to hold or
transfer the Shares.

 

 

o) Except as expressly disclosed in a Schedule 13D or Schedule 13G (or amendments thereto) filed by such Subscriber with the Commission
with respect to the beneficial ownership of RMG II’s ordinary shares prior to the date hereof, Subscriber is not currently (and at all times
through Closing will refrain from being or becoming) a member of a “group” (within the meaning of Section 13(d)(3) or Section 14(d)(2)
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or any successor provision) that beneficially owns more than
five percent of RMG II’s Class A ordinary shares and that is acting for the purpose of acquiring, holding or disposing of equity securities of
RMG II (within the meaning of Rule 13d-5(b)(1) under the Exchange Act); provided, that Subscriber shall not be considered to be acting
as a member of a “group” with its affiliates for purposes of this provision.

 

 

p) No foreign person (as defined in 31 C.F.R. Part 800.224) in which the national or subnational governments of a single foreign state have a
substantial interest (as defined in 31 C.F.R. Part 800.244) will acquire a substantial interest in the Issuer as a result of the purchase and sale
of Shares hereunder such that a declaration to the Committee on Foreign Investment in the United States would be mandatory under 31
C.F.R. Part 800.401, and no foreign person will have control (as defined in 31 C.F.R. Part 800.208) over the Issuer from and after the
Closing as a result of the purchase and sale of Shares hereunder.

 

 q) On each date the Purchase Price would be required to be funded to the Issuer pursuant to Section 3.1, Subscriber will have sufficient
immediately available funds to pay the Purchase Price pursuant to Section 3.1.
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r) Subscriber acknowledges that it is not relying upon, and has not relied upon, any statement, representation or warranty made by any
person, firm or corporation (including, without limitation, RMG II, the Company, the Placement Agents, any of their affiliates or any of its
or their respective control persons, officers, directors or employees), other than the SEC Documents (as defined below) and the
representations and warranties of the Issuer and RMG II expressly set forth in this Subscription Agreement, in making its investment or
decision to invest in the Issuer. Subscriber agrees that none of (i) any Other Subscriber pursuant to this Subscription Agreement or any
other agreement related to the private placement of shares of the Issuer’s capital stock (including the controlling persons, officers,
directors, partners, agents or employees of any such Other Subscriber) or (ii) the Placement Agents, their affiliates or any of their or their
respective affiliates’ control persons, officers, directors, partners, agents or employees shall be liable to any Other Subscriber pursuant to
this Subscription Agreement or any other agreement related to the private placement of shares of the Issuer’s capital stock for any action
heretofore or hereafter taken or omitted to be taken by any of them in connection with the purchase of the Shares hereunder.

 

 s) Subscriber acknowledges and is aware that BofA is acting as financial advisor to RMG II in connection with the Transactions. Subscriber
further acknowledges and is aware that Morgan Stanley is acting as financial advisor to the Company in connection with the Transactions.

 

 t) Subscriber has no binding arrangement in place to sell, transfer or otherwise dispose of any of the Shares.
 

2.2 Issuer’s Representations, Warranties and Agreements. To induce Subscriber to purchase the Shares, the Issuer hereby represents and warrants to
Subscriber and the Placement Agents and agrees with Subscriber as follows:

 

 
a) The Issuer is a private limited company by shares duly incorporated, validly existing and in good standing under the laws of England and

Wales. The Issuer has all power (corporate or otherwise) and authority to own, lease and operate its properties and conduct its business as
presently conducted and to enter into, deliver and perform its obligations under this Subscription Agreement.

 

 

b) At Closing, subject to the receipt of the Purchase Price in accordance with the terms of this Subscription Agreement and registration with
the Issuer’s transfer agent (the “Transfer Agent”), the Shares will be validly issued and allotted and fully paid, free and clear of any liens
or other restrictions (other than those arising under applicable securities laws) and will not have been issued in violation of or subject to
any preemptive or similar rights created under the Issuer’s articles of association (as in effect at such time of issuance) or under the UK
Companies Act 2006 (as amended).

 

 

c) This Subscription Agreement has been duly authorized, executed and delivered by the Issuer and, assuming that this Subscription
Agreement constitutes the valid and binding obligation of Subscriber and RMG II, is the valid and binding obligation of the Issuer and is
enforceable against it in accordance with its terms, except as may be limited or otherwise affected by (i) bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium or other laws relating to or affecting the rights of creditors generally and (ii) principles of equity,
whether considered at law or equity.
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d) The execution, delivery and performance of this Subscription Agreement (including compliance by the Issuer with all of the provisions
hereof), issuance and sale of the Shares and the consummation of the certain other transactions contemplated herein will not (i) conflict
with or result in a breach or violation of any of the terms or provisions of, or constitute a default under, or result in the creation or
imposition of any lien, charge or encumbrance upon any of the property or assets of the Issuer or the Company pursuant to the terms of any
indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement or instrument to which the Issuer or the Company is a
party or by which the Issuer or the Company is bound or to which any of the property or assets of the Issuer or the Company is subject,
which would reasonably be expected to have a material adverse effect on the ability of the Issuer to enter into and timely perform its
obligations under this Subscription Agreement (an “Issuer Material Adverse Effect”), (ii) result in any violation of the provisions of the
organizational documents of the Issuer or (iii) result in any violation of any statute or any judgment, order, rule or regulation of any court
or governmental agency or body, domestic or foreign, having jurisdiction over the Issuer or the Company or any of their respective
properties that would reasonably be expected to have an Issuer Material Adverse Effect.

 

 

e) As of the date of this Subscription Agreement, the authorized capital stock of the Issuer consists of 1 fully paid ordinary share with
nominal value of $0.01, and such share is duly authorized and validly issued, and is not subject to preemptive rights or encumbrances. As
of the date of this Subscription Agreement, and immediately prior to Closing, except as set forth above and pursuant to the Other
Subscription Agreements, the Business Combination Agreement and the transactions contemplated thereby, there are no outstanding
(1) shares, equity interests or voting securities of the Issuer, (2) securities of the Issuer convertible into or exchangeable for shares or other
equity interests or voting securities of the Issuer, or (3) options, warrants or other rights (including preemptive rights) or agreements,
arrangements or commitments of any character, whether or not contingent, of the Issuer to acquire from any individual, entity or other
person, and no obligation of the Issuer to issue, any shares or other equity interests or voting securities of the Issuer (collectively, the
“Equity Interests”) or securities convertible into or exchangeable or exercisable for Equity Interests. As of the date of this Subscription
Agreement, there are no stockholder agreements, voting trusts or other agreements or understandings to which the Issuer is a party or by
which it is bound relating to the voting of any securities of the Issuer, other than as contemplated by the Business Combination Agreement
and the transactions contemplated thereby.

 

 
f) Assuming the accuracy of Subscriber’s representations and warranties set forth in Section 2.1 of this Subscription Agreement, in

connection with the offer, sale and delivery of the Shares in the manner contemplated by this Subscription Agreement, no registration
under the Securities Act is required for the offer and sale of the
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Shares by the Issuer to Subscriber. The Shares (i) were not offered by any form of general solicitation or general advertising, including
methods described in section 502(c) of Regulation D under the Securities Act and (ii) are not being offered in a manner involving a public
offering under, or in a distribution in violation of, the Securities Act, or any state securities laws.

 

 
g) The Issuer has provided Subscriber an opportunity to ask questions regarding the Issuer and made available to Subscriber all the

information reasonably available to the Issuer that Subscriber has reasonably requested to make an investment decision with respect to the
Shares.

 

 

h) Neither the Issuer, nor any person acting on its behalf has, directly or indirectly, made any offers or sales of any Issuer security or solicited
any offers to buy any security under circumstances that would adversely affect reliance by the Issuer on Section 4(a)(2) of the Securities
Act for the exemption from registration for the transactions contemplated hereby or would require registration of the issuance of the Shares
under the Securities Act.

 

 

i) Neither the Issuer, the Company nor RMG II has entered into any subscription agreement, side letter or similar agreement with any Other
Subscriber or any other investor or potential investor in connection with such Other Subscriber’s or investor’s or potential investor’s direct
or indirect investment in the Issuer, the Company or RMG II other than the Business Combination Agreement and the Other Subscription
Agreements. The Other Subscription Agreements reflect the same Purchase Price as this Subscription Agreement and do not include terms
or conditions that are more advantageous to any other investor compared to the Subscriber, other than with respect to certain settlement
arrangements owing to regulatory constraints, and have not been amended in any material respect following the date of this Subscription
Agreement.

 

 

j) Except for such matters as have not had and would not be reasonably likely to have, individually or in the aggregate, an Issuer Material
Adverse Effect, there is no (i) action, suit, claim or other proceeding, in each case by or before any governmental authority pending, or, to
the knowledge of the Issuer, threatened against the Issuer or the Company, or (ii) judgment, decree, injunction, ruling or order of any
governmental entity or arbitrator outstanding against the Issuer or the Company.

 

 

k) Neither the Issuer, nor to its knowledge, the Company, has received any written communication from a governmental authority that alleges
that the Issuer or the Company is not in compliance with or is in default or violation of any applicable law, except where such
non-compliance, default or violation would not be reasonably expected to have, individually or in the aggregate, an Issuer Material
Adverse Effect.

 

 
l) The Issuer is not required to obtain any material consent, waiver, authorization or order of, give any notice to, or make any filing or

registration with, any court or other federal, state, local or other governmental authority, self-regulatory organization or other person in
connection with the issuance of the Shares pursuant to this Subscription Agreement, other than (i) filings with the Commission, (ii)
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filings required by applicable state or federal securities laws, (iii) the filings required in accordance with Section 6.20 of this Subscription
Agreement; (iv) those required by the Nasdaq Stock Market LLC (“Nasdaq”), and (v) those required to consummate the Transactions as
provided under the Business Combination Agreement.

 

 m) Upon consummation of the Transactions, the Issuer Shares will be registered pursuant to Section 12(b) of the Exchange Act and will be
listed for trading on the Nasdaq, and the Shares will be approved for listing on Nasdaq, subject to official notice of issuance.

 

 
n) Upon consummation of the Transaction and except for the equity securities of the Company that will remain held by existing shareholders

as set out in the Business Combination Agreement, the Issuer will own all of the remaining equity securities of the Company, which will
represent the majority of the common shares of the Company.

 

 o) Neither the Issuer nor any person acting on its behalf is under any obligation to pay any broker’s fee or finder’s fee or commission in
connection with the sale of the Shares other than to the Placement Agents (as defined below).

 

 

p) Issuer acknowledges and agrees that, notwithstanding anything herein to the contrary, the Shares may be pledged by Subscriber in
connection with a bona fide margin agreement, which shall not be deemed to be a transfer, sale or assignment of the Shares hereunder, and
Subscriber effecting a pledge of Shares shall not be required to provide Issuer with any notice thereof or otherwise make any delivery to
Issuer pursuant to this Subscription Agreement. Issuer hereby agrees to execute and deliver such documentation as a pledgee of the Shares
may reasonably request in connection with a pledge of the Shares to such pledgee by Subscriber.

 

 q) The Issuer is not, and immediately after receipt of payment for the Shares of the Issuer will not be, subject to registration as an “investment
company” under the Investment Company Act of 1940, as amended.

 

2.3 RMG II’s Representations, Warranties and Agreements. To induce Subscriber to purchase the Shares, RMG II hereby represents and warrants to
Subscriber and the Placement Agents and agrees with Subscriber as follows:

 

 

a) RMG II is an exempted company duly incorporated, validly existing and in good standing under the laws of the Cayman Islands (to the
extent such concept exists in such jurisdiction). RMG II has all power (corporate or otherwise) and authority to own, lease and operate its
properties and conduct its business as presently conducted and to enter into, deliver and perform its obligations under this Subscription
Agreement.

 

 

b) This Subscription Agreement has been duly authorized, executed and delivered by RMG II and, assuming that this Subscription Agreement
constitutes the valid and binding obligation of Subscriber, is the valid and binding obligation of RMG II and is enforceable against it in
accordance with its terms, except as may be limited or otherwise affected by (i) bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium or other laws relating to or affecting the rights of creditors generally and (ii) principles of equity, whether
considered at law or equity.
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c) The execution, delivery and performance of this Subscription Agreement (including compliance by RMG II with all of the provisions
hereof), issuance and sale of the Shares and the consummation of the certain other transactions contemplated herein will not (i) conflict
with or result in a breach or violation of any of the terms or provisions of, or constitute a default under, or result in the creation or
imposition of any lien, charge or encumbrance upon any of the property or assets of RMG II pursuant to the terms of any indenture,
mortgage, deed of trust, loan agreement, lease, license or other agreement or instrument to which the Issuer is a party or by which RMG II
is bound or to which any of the property or assets of RMG II is subject, which would reasonably be expected to have a material adverse
effect on the ability of RMG II to enter into and timely perform its obligations under this Subscription Agreement (an “RMG II Material
Adverse Effect”), (ii) result in any violation of the provisions of the organizational documents of RMG II or (iii) result in any violation of
any statute or any judgment, order, rule or regulation of any court or governmental agency or body, domestic or foreign, having jurisdiction
over RMG II or any of its properties that would reasonably be expected to have an RMG II Material Adverse Effect.

 

 

d) As of the date of this Subscription Agreement, the authorized capital shares of RMG II as of the date of this Subscription Agreement and
as of immediately prior to the Closing consists of (i) 500,000,000 shares of Class A ordinary shares, par value $0.0001 per share (“Class A
Shares”); (ii) 50,000,000 shares of Class B ordinary shares, par value $0.0001 per share (“Class B Shares”); and (iii) 5,000,000 shares of
preferred stock, par value $0.0001 per share (“Preferred Shares”). As of the date hereof: (i) no Preferred Shares are issued and
outstanding; (ii) 34,500,000 Class A Shares are issued and outstanding; (iii) 8,625,000 Class B Shares are issued and outstanding; and (iv)
18,526,807 warrants, each exercisable to purchase one Existing Class A Share at $11.50 per share (the “Warrants”) are outstanding. As of
the date of this Subscription Agreement, and immediately prior to Closing, there are no outstanding (1) shares, equity interests or voting
securities of RMG II, (2) securities of RMG II convertible into or exchangeable for shares or other equity interests or voting securities of
RMG II, or (3) options, warrants or other rights (including preemptive rights) or agreements, arrangements or commitments of any
character, whether or not contingent, of RMG II to acquire from any individual, entity or other person, and no obligation of RMG II to
issue, any shares or other equity interests or voting securities of RMG II (collectively, the “RMG Equity Interests”) or securities
convertible into or exchangeable or exercisable for RMG Equity Interests. As of the date of this Subscription Agreement, RMG II has no
subsidiaries and does not own, directly or indirectly, interests or investments (whether equity or debt) in any person, whether incorporated
or unincorporated. There are no stockholder agreements, voting trusts or other agreements or understandings to which RMG II a party or
by which it is bound relating to the voting of any securities of RMG II, other than (A) as set forth in the SEC Documents and (B) as
contemplated by the Business Combination Agreement.
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e) RMG II has made available to Subscriber (including via the Commission’s EDGAR system) a true, correct and complete copy of each
form, report, statement, schedule, prospectus, proxy, registration statement and other documents filed by RMG II with the Commission
prior to the date of this Subscription Agreement (the “SEC Documents”) which SEC Documents, as of their respective filing dates,
complied in all material respects with the requirements of the Exchange Act applicable to the SEC Documents and the rules and
regulations of the Commission promulgated thereunder applicable to the SEC Documents. None of the SEC Documents filed under the
Exchange Act, contained, when filed or, if amended prior to the date of this Subscription Agreement, as of the date of such amendment
with respect to those disclosures that are amended, any untrue statement of a material fact or omitted to state a material fact required to be
stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading;
provided, that RMG II makes no such representation or warranty with respect to the proxy statement of RMG II to be filed in connection
with the approval of the Business Combination Agreement by the shareholders of RMG II (the “Proxy Statement”) or any other
information relating to the Company or any of its affiliates included in any SEC Document or filed as an exhibit thereto. RMG II has
timely filed each SEC Document that RMG II was required to file with the Commission since its inception and through the date hereof.
There are no material outstanding or unresolved comments in comment letters from the Commission staff with respect to any of the SEC
Documents.

 

 

f) Assuming the accuracy of Subscriber’s representations and warranties set forth in Section 2.1 of this Subscription Agreement, in
connection with the offer, sale and delivery of the Shares in the manner contemplated by this Subscription Agreement, no registration
under the Securities Act is required for the offer and sale of the Shares by the Issuer to Subscriber. RMG II (i) did not offer the Shares by
any form of general solicitation or general advertising, including methods described in section 502(c) of Regulation D under the Securities
Act and (ii) is not offering the Shares in a manner involving a public offering under, or in a distribution in violation of, the Securities Act,
or any state securities laws.

 

 

g) Except for such matters as have not had and would not be reasonably likely to have, individually or in the aggregate, a RMG Material
Adverse Effect, there is no (i) action, suit, claim or other proceeding, in each case by or before any governmental authority pending, or, to
the knowledge of RMG II, threatened against RMG II or the Company, or (ii) judgment, decree, injunction, ruling or order of any
governmental entity or arbitrator outstanding against RMG II or the Company.

 

 

h) Neither RMG II, nor to its knowledge, the Company, has received any written communication from a governmental authority that alleges
that RMG II or the Company is not in compliance with or is in default or violation of any applicable law, except where such
non-compliance, default or violation would not be reasonably expected to have, individually or in the aggregate, a RMG Material Adverse
Effect.
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i) RMG II is not required to obtain any material consent, waiver, authorization or order of, give any notice to, or make any filing or
registration with, any court or other federal, state, local or other governmental authority, self-regulatory organization or other person in
connection with the execution, delivery and performance by the Issuer of this Subscription Agreement (including, without limitation, the
issuance of the Shares), other than (i) filings with the Commission, (ii) filings required by applicable state or federal securities laws,
(iii) the filings required in accordance with Section 6.20 of this Subscription Agreement; (iv) those required by the Nasdaq, and (v) those
required to consummate the Transactions as provided under the Business Combination Agreement.

 

 j) Neither RMG II nor any person acting on its behalf is under any obligation to pay any broker’s fee or finder’s fee or commission in
connection with the sale of the Shares other than to the Placement Agents.

 
3. Settlement Date and Delivery.
 

3.1 Closing. The closing of the Subscription contemplated hereby (the “Closing”) shall occur on the date of (the “Closing Date”), and immediately
prior to, the consummation of the Merger. Upon written notice from (or on behalf of) the Issuer to Subscriber (the “Closing Notice”), at least five
(5) Business Days prior to the date (the “Expected Date”) that the Issuer reasonably expects all conditions to the closing of the Transactions to be
satisfied, Subscriber shall deliver to the Issuer, at least two (2) Business Days prior to the Closing Date, the Purchase Price for the Shares, by wire
transfer of United States dollars in immediately available funds to the account specified by the Issuer in the Closing Notice. At the Closing, upon
satisfaction (or, if applicable, waiver) of the conditions set forth in this Section 3, the Issuer shall deliver to Subscriber the Shares in book entry
form, in the name of Subscriber (or its nominee in accordance with its delivery instructions) or to a custodian designated by Subscriber, as
applicable, and shall provide evidence of the issuance of the Shares as of the Closing Date from the Transfer Agent. In the event the Closing does
not occur within three (3) Business Days of the Expected Date, the Issuer will return the Purchase Price to the Subscriber within one (1) Business
Day thereafter in immediately available funds to the account specified by Subscriber, and any book entries shall be deemed cancelled.

 

3.2 Conditions to Closing of the Issuer. The Issuer’s obligations to sell and issue the Shares at the Closing are subject to the fulfillment or (to the
extent permitted by applicable law) written waiver, on or prior to the Closing Date, of each of the following conditions:

 

 

a) Representations and Warranties Correct. The representations and warranties made by Subscriber in Section 2.1 hereof shall be true and
correct in all material respects when made (other than representations and warranties that are qualified as to materiality or Subscriber
Material Adverse Effect, which representations and warranties shall be true and correct in all respects) and shall be true and correct in all
material respects on and as of the Closing Date and, with respect to the representations and warranties set forth in Section 2.1(t), through
the end of the
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Closing Date (unless they specifically speak as of another date in which case they shall be true and correct in all material respects as of
such date) (other than representations and warranties that are qualified as to materiality or Subscriber Material Adverse Effect, which
representations and warranties shall be true and correct in all respects), with the same force and effect as if they had been made on and as
of said date, but in each case without giving effect to consummation of the Transactions.

 

 b) Closing of the Transactions. The Transactions set forth in the Business Combination Agreement shall have been or will be consummated
substantially concurrently with the Closing.

 

 c) Legality. There shall not be in force any order, judgment, injunction, decree, writ, stipulation, determination or award, in each case, entered
by or with any governmental authority, statute, rule or regulation enjoining or prohibiting the consummation of the Subscription.

 

 d) Regulatory. If required by applicable governmental authorities (including, but not limited to, financial services or banking authorities),
rules, regulations, orders, policies or procedures, Subscriber shall have been found suitable by such authorities.

 

 

e) Performance and Compliance under Subscription Agreement. Subscriber shall have performed, satisfied and complied in all material
respects with all covenants, agreements and conditions required by this Subscription Agreement to be performed, satisfied or complied
with by it at or prior to the Closing, except where the failure of such performance or compliance would not or would not reasonably be
expected to prevent, materially delay, or materially impair the ability of the Issuer to consummate the closing of the Transactions.

 

3.3 Conditions to Closing of Subscriber. Subscriber’s obligation to subscribe for and purchase the Shares at the Closing is subject to the fulfillment or
(to the extent permitted by applicable law) written waiver, on or prior to the Closing Date, of each of the following conditions:

 

 

a) Representations and Warranties Correct. The representations and warranties made by the Issuer in Section 2.2 hereof and RMG II in
Section 2.3 hereof shall be true and correct in all material respects (other than representations and warranties that are qualified as to
materiality, Issuer Material Adverse Effect or RMG Material Adverse Effect, which representations and warranties shall be true and correct
in all respects) on and as of the Closing Date (unless they specifically speak as of another date in which case they shall be true and correct
in all material respects as of such date) with the same force and effect as if they had been made on and as of said date, but in each case
without giving effect to consummation of the Transactions.

 

 
b) Closing of the Transactions. All conditions precedent to the Issuer’s, the Company’s and RMG II’s obligations to effect the Transactions

set forth in the Business Combination Agreement shall have been satisfied or waived (other than those conditions that, by their nature, may
only be satisfied at the consummation of
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the Transactions or will be satisfied by the Closing and the consummation of the transactions contemplated by the Other Subscription
Agreements), and the Transactions set forth in the Business Combination Agreement shall have been or will be consummated substantially
concurrently with the Closing.

 

 
c) Legality. There shall not be in force, issued or entered any order, judgment, injunction, decree, writ, stipulation, determination or award, in

each case, entered by or with any governmental authority, statute, rule or regulation enjoining or prohibiting the consummation of the
Subscription.

 

 

d) Performance and Compliance under Subscription Agreement. The Issuer and RMG II shall have performed, satisfied and complied in all
material respects with all covenants, agreements and conditions required by this Subscription Agreement to be performed, satisfied or
complied with by it at or prior to the Closing, except where the failure of such performance or compliance would not or would not
reasonably be expected to prevent, materially delay, or materially impair the ability of the Issuer and RMG II to consummate the closing of
the Transactions.

 

 
e) Listing. The Issuer Shares shall have been approved for listing on the Nasdaq Capital Market LLC, subject to notice of issuance thereof,

and no suspension for the qualification of the Issuer Shares, or initiation or threatening of any proceedings for any such purpose, shall have
occurred.

 

 

f) No Business Combination Agreement Amendment. No amendment, modification or waiver of the Business Combination Agreement (as
the same exists on the date of this Subscription Agreement) shall have occurred without the Subscriber’s written consent that would
materially and adversely affect the economic benefits that Subscriber would reasonably expect to receive under this Subscription
Agreement.

 

 
g) No Other Subscription Agreement Amendment. No amendment, modification or waiver to the Other Subscription Agreements shall have

occurred that materially economically benefits the Other Subscribers unless the Subscriber has been offered substantially the same
benefits.

 
4. Registration Statement.
 

4.1 The Issuer agrees that, within thirty (30) calendar days after the consummation of the Transactions (the “Filing Date”), the Issuer will file with the
Commission (at the Issuer’s sole cost and expense) a registration statement registering the resale of the Shares and any other shares of Issuer
Shares held by the Subscriber or any of its affiliates (the “Registration Statement”), and the Issuer shall use its commercially reasonable efforts
to have the Registration Statement declared effective as soon as practicable after the filing thereof, but no later than the earlier of (i) the 90th
calendar day (if the Commission notifies the Issuer that it will “review” the Registration Statement) following the filing thereof and (ii) the 10th
Business Day after the date the Issuer is notified (orally or in writing, whichever is earlier) by the Commission that the Registration Statement will
not be “reviewed” or will not be subject to further review (such earlier date, the “Effectiveness Date”); provided, however, that the Issuer’s
obligations to include such shares in the Registration Statement
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are contingent upon Subscriber furnishing in writing to the Issuer such information regarding Subscriber and its affiliates, the securities of the
Issuer held by Subscriber and its affiliates and the intended method of disposition of the Shares as shall be reasonably requested by the Issuer to
effect the registration of the Shares, and Subscriber and such affiliates shall execute such documents in connection with such registration as the
Issuer may reasonably request that are customary of a selling stockholder in similar situations, including providing that the Issuer shall be entitled
to postpone and suspend the effectiveness or use of the Registration Statement during any customary blackout or similar period or as permitted
pursuant to Section 4.4, provided however that Subscriber shall not in connection with the foregoing be required to execute any lock-up or similar
agreement or otherwise be subject to any contractual restriction on the ability to transfer the Shares. Notwithstanding the foregoing, if the
Commission prevents the Issuer from including any or all of the shares proposed to be registered under the Registration Statement due to
limitations on the use of Rule 415 of the Securities Act for the resale of the Shares by the applicable stockholders or otherwise, such Registration
Statement shall register for resale such number of Shares which is equal to the maximum number of Shares as is permitted by the Commission. In
such event, the number of Shares to be registered for each selling stockholder named in the Registration Statement shall be reduced pro rata
among all such selling stockholders. In no event shall Subscriber be identified as a statutory underwriter in the Registration Statement unless
requested by the Commission; provided, that if the Commission requests that Subscriber be identified as a statutory underwriter in the Registration
Statement, Subscriber will have an opportunity to withdraw from the Registration Statement. For purposes of clarification, any failure by the
Issuer to file the Registration Statement by the Filing Date or to effect such Registration Statement by the Effectiveness Date shall not otherwise
relieve the Issuer of its obligations to file or effect the Registration Statement as set forth above in this Section 4.

 

4.2 In the case of the registration effected by the Issuer pursuant to this Subscription Agreement, the Issuer shall, upon reasonable request, inform
Subscriber as to the status of such registration. At its expense the Issuer shall:

 

 

a) except for such times as the Issuer is permitted hereunder to suspend the use of the prospectus forming part of a Registration Statement,
use its commercially reasonable efforts to keep such registration, and any qualification, exemption or compliance under state securities
laws which the Issuer determines to obtain, continuously effective with respect to Subscriber, file all reports as required by the Exchange
Act, provide all customary and reasonable cooperation necessary to enable Subscriber to resell the Shares pursuant to the Registration
Statement, qualify the Shares for listing on the applicable stock exchange on which the Issuer Shares are then listed, to keep the applicable
Registration Statement or any subsequent shelf registration statement free of any material misstatements or omissions and update or amend
the Registration Statement as necessary to include the Shares and provide customary notice to holders of the Shares, until the earlier of the
following: (i) Subscriber ceases to hold any Shares, (ii) the date all Shares held by Subscriber who are not affiliates of the Issuer may be
sold without restriction under Rule 144, including, without limitation, any volume and manner of sale restrictions and without the
requirement for the Issuer to be in compliance with the current public information required under Rule 144(c)(1) (or Rule 144(i)(2), if
applicable), and (iii) three (3) years from the Effectiveness Date of the Registration Statement;
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 b) advise Subscriber within three (3) Business Days:
 

 i) when a Registration Statement or any post-effective amendment thereto has become effective;
 

 ii) of the issuance by the Commission of any stop order suspending the effectiveness of any Registration Statement or the initiation of
any proceedings for such purpose;

 

 iii) of the receipt by the Issuer of any notification with respect to the suspension of the qualification of the Shares included therein for
sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and

 

 

iv) subject to the provisions in this Subscription Agreement, of the occurrence of any event that requires the making of any changes in
any Registration Statement or prospectus so that, as of such date, the statements therein are not misleading and do not omit to state a
material fact required to be stated therein or necessary to make the statements therein (in the case of a prospectus, in the light of the
circumstances under which they were made) not misleading.

Notwithstanding anything to the contrary set forth herein, the Issuer shall not, when so advising Subscriber of such events, provide
Subscriber with any material, nonpublic information regarding the Issuer other than to the extent that providing notice to Subscriber of the
occurrence of the events listed in (i) through (iv) above may constitute material, nonpublic information regarding the Issuer;

 

 c) use its commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any Registration Statement as
soon as reasonably practicable;

 

 

d) upon the occurrence of any event contemplated in Section 4.2(b)(iv), except for such times as the Issuer is permitted hereunder to suspend,
and has suspended, the use of a prospectus forming part of a Registration Statement, the Issuer shall use its commercially reasonable
efforts to as soon as reasonably practicable prepare a post-effective amendment to such Registration Statement or a supplement to the
related prospectus, or file any other required document so that, as thereafter delivered to purchasers of the Shares included therein, such
prospectus will not include any untrue statement of a material fact or omit to state any material fact necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading;

 

 e) use its commercially reasonable efforts to cause all Shares to be listed on each securities exchange or market, if any, on which the Issuer
Shares are then listed;

 

 f) use its commercially reasonable efforts to take all other steps necessary to effect the registration of the Shares contemplated hereby; and
 

 
g) use its commercially reasonable efforts to file all reports and other materials required to be filed by the Exchange Act so long as the Issuer

remains subject to such requirements and the filing of such reports and other documents is required for the applicable provisions of Rule
144 to enable the Subscriber to sell the Shares under Rule 144 for so long as the Subscriber holds Shares.
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4.3 The Issuer shall use commercially reasonable efforts, if requested by the Subscriber, to (i) cause the removal of any restrictive legend set forth on

the Shares and (ii) issue Shares without any such legend in certificated or book-entry form or by electronic delivery through The Depository Trust
Company, at the Subscriber’s option, within three (3) Business Days of such request, provided that in each case (a) such Shares are registered for
resale under the Securities Act and the Subscriber has sold or proposes to sell such Shares pursuant to such registration, (b) the Subscriber has sold
or transferred, or proposes to sell or transfer, Shares pursuant to Rule 144 and (c) the Issuer, its counsel or the Transfer Agent have received
customary representations and other documentation from the Subscriber that is reasonably necessary to establish that restrictive legends are no
longer required as reasonably requested by the Issuer, its counsel or the Transfer Agent. With respect to clause (a), while the Registration
Statement is effective, if restrictive legends are no longer required for such Shares, the Issuer shall, in accordance with the provisions of this
Section 4.3 and within two (2) trading days of any request therefor from the Subscriber accompanied by such customary and reasonably
acceptable representations and other documentation referred to above establishing that restrictive legends are no longer required, deliver to the
Transfer Agent instructions that the Transfer Agent shall make a new, unlegended entry for such book entry Shares.

 

4.4 Notwithstanding anything to the contrary in this Subscription Agreement, the Issuer shall be entitled to delay or postpone the effectiveness of the
Registration Statement, and from time to time to require Subscriber not to sell under the Registration Statement or to suspend the effectiveness
thereof, if the negotiation or consummation of a transaction by the Issuer or its subsidiaries is pending or an event has occurred, which negotiation,
consummation or event the Issuer’s board of directors reasonably believes, upon the advice of legal counsel (which may be in-house legal
counsel), would require additional disclosure by the Issuer in the Registration Statement of material information that the Issuer has a bona fide
business purpose for keeping confidential and the non-disclosure of which in the Registration Statement would be expected, in the reasonable
determination of the Issuer’s board of directors, upon the advice of legal counsel (which may be in-house legal counsel), to cause the Registration
Statement to fail to comply with applicable disclosure requirements (each such circumstance, a “Suspension Event”); provided, however, that the
Issuer may not delay or suspend the Registration Statement on more than two occasions or for more than sixty (60) consecutive calendar days, or
more than one hundred and twenty (120) total calendar days, in each case during any twelve-month period. Upon receipt of any written notice
from the Issuer of the happening of any Suspension Event during the period that the Registration Statement is effective or if as a result of a
Suspension Event the Registration Statement or related prospectus contains any untrue statement of a material fact or omits to state any material
fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made (in the
case of the prospectus) not misleading, Subscriber agrees that (i) it will immediately discontinue offers and sales of the Shares under the
Registration Statement (excluding, for the avoidance of doubt, sales conducted pursuant to Rule 144) until Subscriber receives copies of a
supplemental or amended prospectus (which the Issuer agrees to promptly
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prepare) that corrects the misstatement(s) or omission(s) referred to above and receives notice that any post-effective amendment has become
effective or unless otherwise notified by the Issuer that it may resume such offers and sales, and (ii) it will maintain the confidentiality of any
information included in such written notice delivered by the Issuer unless (a) otherwise required by law or subpoena or (b) disclosed to
Subscriber’s employees, agents and professional advisors who need to know such information and are obligated to keep it confidential. If so
directed by the Issuer, Subscriber will deliver to the Issuer or, in Subscriber’s sole discretion destroy, all copies of the prospectus covering the
Shares in Subscriber’s possession; provided, however, that this obligation to deliver or destroy all copies of the prospectus covering the Shares
shall not apply (i) to the extent Subscriber is required to retain a copy of such prospectus (a) in order to comply with applicable legal, regulatory,
self-regulatory or professional requirements or (b) in accordance with a bona fide pre-existing document retention policy or (ii) to copies stored
electronically on archival servers as a result of automatic data back-up.

 

4.5 Subscriber may deliver written notice (an “Opt-Out Notice”) to the Issuer requesting that Subscriber not receive notices from the Issuer otherwise
required by Section 4.4; provided, however, that Subscriber may later revoke any such Opt-Out Notice in writing. Following receipt of an Opt-Out
Notice from Subscriber (unless subsequently revoked), (i) the Issuer shall not deliver any such notices to Subscriber and Subscriber shall no longer
be entitled to the rights associated with any such notice and (ii) each time prior to Subscriber’s intended use of an effective Registration Statement,
Subscriber will notify the Issuer in writing at least two (2) Business Days in advance of such intended use, and if a notice of a Suspension Event
was previously delivered (or would have been delivered but for the provisions of this Section 4.5) and the related suspension period remains in
effect, the Issuer will so notify Subscriber, within one (1) Business Day of Subscriber’s notification to the Issuer, by delivering to Subscriber a
copy of such previous notice of Suspension Event, and thereafter will provide Subscriber with the related notice of the conclusion of such
Suspension Event promptly following its availability.

 

4.6 The Issuer shall, notwithstanding any termination of this Subscription Agreement, indemnify, defend and hold harmless the Subscriber (to the
extent a seller under, or named as a selling stockholder in, the Registration Statement), the officers, directors, partners, members, managers,
employees, advisers and agents of each of them, and each person who controls the Subscriber (within the meaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act) to the fullest extent permitted by applicable law, from and against any and all out-of-pocket losses, claims,
damages, liabilities, costs (including, without limitation, reasonable attorneys’ fees) and expenses (collectively, “Losses”), based upon (i) any
untrue or alleged untrue statement of a material fact contained in the Registration Statement, any prospectus included in the Registration Statement
or any form of prospectus or in any amendment or supplement thereto or in any preliminary prospectus, or arising out of or relating to any
omission or alleged omission to state a material fact required to be stated therein or necessary to make the statements therein (in the case of any
prospectus or form of prospectus or supplement thereto, in light of the circumstances under which they were made) not misleading, or (ii) any
violation or alleged violation by the Issuer of the Securities Act, Exchange Act or any state securities law or any rule or regulation thereunder, in
connection with the performance of its obligations under this Section 4, except to the
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extent, and only to the extent, that such untrue statements, alleged untrue statements, omissions or alleged omissions are based upon information
regarding the Subscriber furnished in writing to the Issuer by the Subscriber expressly for use therein; provided, however, that the indemnification
contained in this Section 4.6 shall not apply to amounts paid in settlement of any Losses if such settlement is effected without the consent of the
Issuer (which consent shall not be unreasonably withheld, conditioned or delayed). The Issuer shall notify the Subscriber of the institution, threat
or assertion of any proceeding arising from or in connection with the transactions contemplated by this Section 4.6 of which the Issuer is aware.

 

4.7 The Subscriber shall, severally and not jointly with any Other Subscriber, indemnify and hold harmless the Issuer, its directors, officers, agents
and employees, and each person who controls the Issuer (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange
Act), to the fullest extent permitted by applicable law, from and against all Losses, as incurred, arising out of or are based upon any untrue or
alleged untrue statement of a material fact contained in any Registration Statement, any prospectus included in the Registration Statement, or any
form of prospectus, or in any amendment or supplement thereto or in any preliminary prospectus, or arising out of or relating to any omission or
alleged omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of any prospectus, or any
form of prospectus or supplement thereto, in light of the circumstances under which they were made) not misleading to the extent, but only to the
extent, that such untrue statements or omissions are based upon information regarding the Subscriber furnished in writing to the Issuer by the
Subscriber expressly for use therein; provided, however, that the indemnification contained in this Section 4.7 shall not apply to amounts paid in
settlement of any Losses if such settlement is effected without the consent of the Subscriber (which consent shall not be unreasonably withheld,
conditioned or delayed). Notwithstanding anything to the contrary herein, in no event shall the liability of the Subscriber be greater in amount than
the dollar amount of the net proceeds received by the Subscriber upon the sale of the Shares giving rise to such indemnification obligation. The
Subscriber shall notify the Issuer promptly of the institution, threat or assertion of any proceeding arising from or in connection with the
transactions contemplated by this Section 4.7 of which the Subscriber is aware. Such indemnity shall remain in full force and effect regardless of
any investigation made by or on behalf of an indemnified party and shall survive the transfer of the Shares by the Subscriber.

 

4.8 If the indemnification provided under Section 4.6 or Section 4.7 from the indemnifying party is unavailable or insufficient to hold harmless an
indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in lieu of
indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses, claims,
damages, liabilities and expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the indemnified
party, as well as any other relevant equitable considerations. The relative fault of the indemnifying party and indemnified party shall be
determined by reference to, among other things, whether any action in question, including any untrue or alleged untrue statement of a material fact
or omission or alleged omission to state a material fact, was made by, or relates to information supplied by, such indemnifying party
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or indemnified party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and opportunity to
correct or prevent such action. The amount paid or payable by a party as a result of the losses or other liabilities referred to above shall be subject
to the limitations set forth in Section 4.6 and Section 4.7 and deemed to include any legal or other fees, charges or expenses reasonably incurred
by such party in connection with any investigation or proceeding. No person guilty of fraudulent misrepresentation (within the meaning of
Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this Section 4.8 from any person who was not guilty of such
fraudulent misrepresentation. Each indemnifying party’s obligation to make a contribution pursuant to this Section 4.8 shall be individual, not joint
and several, and in no event shall the liability of Subscriber hereunder exceed the net proceeds received by Subscriber upon the sale of the shares
giving rise to such indemnification obligation.

 

5. Termination. This Subscription Agreement shall terminate and be void and of no further force and effect, and all rights and obligations of the
parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earlier to occur of (i) such date
and time as the Business Combination Agreement is validly terminated in accordance with its terms, (ii) upon the mutual written agreement of
each of the parties hereto to terminate this Subscription Agreement, (iii) the Issuer’s notification to Subscriber in writing that it has abandoned its
plans to move forward with the Transactions, (iv) if any of the conditions to Closing set forth in Section 3.2 or Section 3.3 are not satisfied on or
prior to the Closing Date and, as a result thereof, the transactions contemplated by this Subscription Agreement are not consummated at the
Closing or (v) at the election of Subscriber, on or after the date that is 270 days after the date hereof if the Closing has not occurred on or prior to
such date; provided, that nothing herein will relieve any party from liability for any willful breach hereof prior to the time of termination, and each
party will be entitled to any remedies at law or in equity to recover losses, liabilities or damages arising from such breach. The Issuer shall
promptly notify Subscriber of the termination of the Business Combination Agreement promptly after the termination of such agreement. Upon
termination of this Subscription Agreement pursuant to this Section 5, after the delivery by the Subscriber of the Purchase Price for the Shares, the
Issuer shall promptly (but not later than one (1) Business Day thereafter) return the Purchase Price to the Subscriber without any deduction for, or
on account of, any tax, withholding, charges or set-off.

 
6. Miscellaneous.
 

6.1 Further Assurances. At the Closing, the parties hereto shall make reasonable efforts to execute and deliver such additional documents and take
such additional actions as the parties reasonably may deem to be practical and necessary in order to consummate the Subscription as contemplated
by this Subscription Agreement.

 

 

a) Subscriber acknowledges that (i) the Issuer and RMG II will rely on the acknowledgments, understandings, agreements, representations
and warranties of the Subscriber contained in this Subscription Agreement and (ii) the Placement Agents will rely on the representations
and warranties of the Subscriber contained in this Subscription Agreement (including, for the avoidance of doubt, the provisions of
Section 2.1(r)). Prior to the Closing, Subscriber agrees to promptly
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notify the Issuer and RMG II if any of the acknowledgments, understandings, agreements, representations and warranties made by
Subscriber set forth herein are no longer accurate in all material respects. Subscriber further acknowledges and agrees that each
Placement Agent is a third-party beneficiary of the representations and warranties of the Subscriber contained in this Subscription
Agreement (including, for the avoidance of doubt, the provisions of Section 2.1(r)). The Issuer acknowledges and agrees that each
Placement Agent is a third-party beneficiary of the representations, warranties, acknowledgements and covenants of the Issuer
contained in this Subscription Agreement.

 

 

b) The Issuer acknowledges that the Subscriber will rely on the acknowledgements, understandings, agreements, representations and
warranties contained in this Subscription Agreement. Prior to the Closing, each of the Issuer and RMG agrees to promptly notify the
Subscriber if any of the acknowledgements, understandings, agreements, representations and warranties made by Issuer or RMG II,
as applicable, set forth herein are no longer accurate in all material respects.

 

 

c) Subscriber acknowledges and agrees that none of any other party to the Business Combination Agreement (other than the Issuer and
RMG II) or any Non-Party Affiliate (as defined below), shall have any liability to Subscriber, or to any other investor, pursuant to,
arising out of or relating to this Subscription Agreement or any other subscription agreement related to the private placement of the
Shares, the negotiation hereof or thereof or its subject matter, or the transactions contemplated hereby or thereby, including, without
limitation, with respect to any action heretofore or hereafter taken or omitted to be taken by any of them in connection with the
purchase of the Shares or with respect to any claim (whether in tort, contract or otherwise) for breach of this Subscription Agreement
or in respect of any written or oral representations made or alleged to be made in connection herewith, as expressly provided herein,
or for any actual or alleged inaccuracies, misstatements or omissions with respect to any information or materials of any kind
furnished by the Issuer, RMG II, the Company, or any Non-Party Affiliate concerning the Issuer, RMG II, the Company, any of their
controlled affiliates, this Subscription Agreement or the transactions contemplated hereby. For purposes of this Subscription
Agreement, “Non-Party Affiliates” means each former, current or future officer, director, employee, partner, member, manager,
direct or indirect equityholder or affiliate of the Issuer, RMG II, the Company, or any of the Issuer’s, RMG II’s or the Company’s
controlled affiliates or any family member of the foregoing.

 

 d) Each of the Issuer, RMG II, Subscriber and the Company is irrevocably authorized to produce this Subscription Agreement or a copy
hereof to any interested party in any administrative or legal proceeding or official inquiry with respect to the matters covered hereby.

 

 

e) The Issuer and RMG II may request from Subscriber such additional information as the Issuer and RMG II may deem reasonably
necessary to evaluate the eligibility of Subscriber to acquire the Shares, and Subscriber shall promptly provide such information as
may be reasonably requested, to the extent readily available and to the extent consistent with its internal policies and procedures;
provided, that, Issuer and RMG II agrees to keep any such information provided by Subscriber confidential.
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 f) Each party shall pay all of its own expenses in connection with this Subscription Agreement and the transactions contemplated
herein.

 

6.2 No Short Sales. Subscriber hereby agrees that neither it, nor any person or entity acting on its behalf or pursuant to any understanding with the
Subscriber, shall, directly or indirectly, engage in any hedging activities or execute any Short Sales (as defined below) with respect to the
securities of RMG II prior to the Closing or the earlier termination of this Subscription Agreement in accordance with its terms. “Short Sales”
shall include, without limitation, all “short sales” as defined in Rule 200 of Regulation SHO under the Exchange Act and all types of direct and
indirect stock pledges (other than pledges in the ordinary course of business as part of prime brokerage arrangements), forward sale contracts,
options, puts, calls, swaps and similar arrangements (including on a total return basis), and sales and other transactions through non-U.S. broker
dealers or foreign regulated brokers. Notwithstanding the foregoing, (a) nothing in this Section 6.2 shall prohibit other entities under common
management with Subscriber, or that share an investment advisor with Subscriber, that have no knowledge of this Subscription Agreement or of
Subscriber’s participation in the Subscription Agreement from entering into any Short Sales and (b) in the case of a Subscriber that is a multi-
managed investment bank or vehicle whereby separate portfolio managers or desks manage separate portions of such Subscriber’s assets, this
Section 6.2 shall apply only with respect to the portion of assets managed by the portfolio manager or desk that made the investment decision to
purchase the Shares covered by this Subscription Agreement (the “Investing Portfolio Manager”) and the portfolio managers or desks who have
direct knowledge of the investment decisions made by the Investing Portfolio Manager.

 

6.3 Additional Information. RMG II and the Issuer may request from the Subscriber such additional information as is necessary for RMG II or the
Issuer, as applicable, to comply with public disclosure requirements of applicable securities laws or any filing requirements pursuant to the rules of
any stock exchange or the Financial Industry Regulatory Authority, and the Subscriber shall provide such information, subject to compliance with
Section 6.20. The Subscriber acknowledges that RMG II or the Issuer may file a copy of the form of this Subscription Agreement with the
Commission as an exhibit to a current or periodic report or a registration statement of RMG II or the Issuer, as applicable, provided that Subscriber
will not be identified in such form.

 

6.4 Notices. Any notice or communication required or permitted hereunder shall be in writing and either delivered personally, emailed or sent by
overnight mail via a reputable overnight carrier, or sent by certified or registered mail, postage prepaid, and shall be deemed to be given and
received (i) when so delivered personally, (ii) when sent, with no mail undeliverable or other rejection notice, if sent by email, or (iii) three (3)
Business Days after the date of mailing to the address below or to such other address or addresses as such person may hereafter designate by
notice given hereunder (a courtesy copy of any notice sent shall also be sent via email):

 

 a) if to Subscriber, to such address or addresses set forth on the signature page hereto;
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 b) if to the Issuer, to:

ReNew Energy Global Limited
c/o Skadden, Arps, Slate, Meagher & Flom (UK) LLP
40 Bank Street
Canary Wharf
London
E14 5DS
Attention: Sumant Sinha
Email: sumant@renewpower.in

 

 c) if to RMG II, to:

RMG Acquisition Corp. II
50 West Street, Suite 40 C
New York, New York 10006
Attn: Philip Kassin
Email: pkassin@rmginvestments.com

with a required copy (which copy shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
40 Bank Street
Canary Wharf
London
E14 5DS
Attention: Scott V. Simpson; Lorenzo Corte
Email: scott.simpson@skadden.com; lorenzo.corte@skadden.com

 

 d) if to the Company, to:

ReNew Power Private Limited
138, Ansal Chamber—II
Bikaji Cama Place
New Delhi, Delhi – 110066
India
Attention: D. Muthukumaran
Email: D.MKumar@Renewpower.in

With a copy (which will not constitute notice) to:

Latham & Watkins LLP
9 Raffles Place
#42-02 Republic Plaza
Singapore 048619
Singapore
Attention: Rajiv Gupta
Email: rajiv.gupta@lw.com

 

6.5 Entire Agreement. This Subscription Agreement constitutes the entire agreement, and supersedes all other prior agreements, understandings,
representations and warranties, both written and oral, among the parties, with respect to the subject matter hereof, including any commitment letter
entered into relating to the subject matter hereof.
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6.6 Modifications and Amendments. This Subscription Agreement may not be amended, modified, supplemented or waived (i) except by an

instrument in writing, signed by the party against whom enforcement of such amendment, modification, supplement or waiver is sought and
(ii) without the prior written consent of the Issuer. In no instance shall any amendment, modification or waiver to the Subscription Agreement
have occurred that materially economically benefits the Other Subscriber unless the Subscriber has been offered substantially the same benefits.

 

6.7 Assignment. Neither this Subscription Agreement nor any rights, interests or obligations that may accrue to the parties hereunder (including
Subscriber’s rights to purchase the Shares) may be transferred or assigned without the prior written consent of each of the other parties hereto
(other than the Shares acquired hereunder, if any, and then only in accordance with this Subscription Agreement), other than an assignment to any
controlled affiliate of the Subscriber or any fund or account managed by the same investment manager as the Subscriber or a controlled affiliate
thereof, subject to, if such transfer or assignment is prior to the Closing, such transferee or assignee, as applicable, executing a joinder to this
Subscription Agreement or a separate subscription agreement in substantially the same form as this Subscription Agreement, including with
respect to the Purchase Price and other terms and conditions; provided, however, that, in the case of any such transfer or assignment, the initial
party to this Subscription Agreement shall remain bound by its obligations under this Subscription Agreement.

 

6.8 Benefit.
 

 

a) Except as otherwise provided herein, this Subscription Agreement shall be binding upon, and inure to the benefit of the parties
hereto and their heirs, executors, administrators, successors, legal representatives, and permitted assigns, and the agreements,
representations, warranties, covenants and acknowledgments contained herein shall be deemed to be made by, and be binding upon,
such heirs, executors, administrators, successors, legal representatives and permitted assigns. Except as provided for in 6.1(a), this
Subscription Agreement shall not confer rights or remedies upon any person other than the parties hereto and their respective
successors and assigns.

 

 

b) Each of the Issuer and Subscriber acknowledges and agrees that (a) this Subscription Agreement is being entered into in order to
induce the Company to execute and deliver the Business Combination Agreement and without the ability to rely on the
representations, warranties, covenants and agreements of the Issuer and Subscriber hereunder after Closing, the Company would not
enter into the Business Combination Agreement and (b) each representation, warranty, covenant and agreement of the Issuer and
Subscriber hereunder is being made also for the benefit of the Company after Closing.

 

6.9 Governing Law. This Subscription Agreement, and any claim or cause of action hereunder based upon, arising out of or related to this
Subscription Agreement (whether based on law, in equity, in contract, in tort or any other theory) or the negotiation, execution, performance or
enforcement of this Subscription Agreement, shall be governed by and construed in accordance with the laws of the State of Delaware, without
giving effect to the principles of conflicts of law thereof.
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6.10 Consent to Jurisdiction; Waiver of Jury Trial. Each of the parties irrevocably consents to the exclusive jurisdiction and venue of the Court of

Chancery of the State of Delaware, provided, that if subject matter jurisdiction over the matter that is the subject of the legal proceeding is vested
exclusively in the United States federal courts, such legal proceeding shall be heard in the United States District Court for the District of Delaware
(together with the Court of Chancery of the State of Delaware, the “Chosen Courts”), in connection with any matter based upon or arising out of
this Subscription Agreement. Each party hereby waives, and shall not assert as a defense in any legal dispute, that (i) such person is not personally
subject to the jurisdiction of the Chosen Courts for any reason, (ii) such legal proceeding may not be brought or is not maintainable in the Chosen
Courts, (iii) such person’s property is exempt or immune from execution, (iv) such legal proceeding is brought in an inconvenient forum or (v) the
venue of such legal proceeding is improper. Each party hereby consents to service of process in any such proceeding in any manner permitted by
Delaware law, further consents to service of process by nationally recognized overnight courier service guaranteeing overnight delivery, or by
registered or certified mail, return receipt requested, at its address specified pursuant to Section 6.4 and waives and covenants not to assert or plead
any objection which they might otherwise have to such manner of service of process. Notwithstanding the foregoing in this Section 6.10, a party
may commence any action, claim, cause of action or suit in a court other than the Chosen Courts solely for the purpose of enforcing an order or
judgment issued by the Chosen Courts. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW WHICH CANNOT BE WAIVED,
EACH OF THE PARTIES WAIVES ANY RIGHT TO TRIAL BY JURY ON ANY CLAIMS OR COUNTERCLAIMS ASSERTED IN ANY
LEGAL DISPUTE RELATING TO THIS SUBSCRIPTION AGREEMENT WHETHER NOW EXISTING OR HEREAFTER ARISING. IF THE
SUBJECT MATTER OF ANY SUCH LEGAL DISPUTE IS ONE IN WHICH THE WAIVER OF JURY TRIAL IS PROHIBITED, NO PARTY
SHALL ASSERT IN SUCH LEGAL DISPUTE A NONCOMPULSORY COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS
SUBSCRIPTION AGREEMENT. FURTHERMORE, NO PARTY SHALL SEEK TO CONSOLIDATE ANY SUCH LEGAL DISPUTE WITH A
SEPARATE ACTION OR OTHER LEGAL PROCEEDING IN WHICH A JURY TRIAL CANNOT BE WAIVED.

 

6.11 Severability. If any provision of this Subscription Agreement shall be invalid, illegal or unenforceable, the validity, legality or enforceability of the
remaining provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and shall continue in full force and
effect.

 

6.12 No Waiver of Rights, Powers and Remedies. No failure or delay by a party hereto in exercising any right, power or remedy under this Subscription
Agreement, and no course of dealing between the parties hereto, shall operate as a waiver of any such right, power or remedy of such party. No
single or partial exercise of any right, power or remedy under this Subscription Agreement by a party hereto, nor any abandonment or
discontinuance of steps to enforce any such right, power or remedy, shall preclude such party from any other or further exercise thereof or the
exercise of any other right, power or remedy hereunder. The election of any remedy by a party hereto shall not constitute a waiver of the right of
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such party to pursue other available remedies. No notice to or demand on a party not expressly required under this Subscription Agreement shall
entitle the party receiving such notice or demand to any other or further notice or demand in similar or other circumstances or constitute a waiver
of the rights of the party giving such notice or demand to any other or further action in any circumstances without such notice or demand.

 

6.13 Remedies.
 

 

a) The parties agree that irreparable damage would occur if this Subscription Agreement was not performed or the Closing is not
consummated in accordance with its specific terms or was otherwise breached and that money damages or other legal remedies
would not be an adequate remedy for any such damage. It is accordingly agreed that the parties hereto shall be entitled to equitable
relief, including in the form of an injunction or injunctions, to prevent breaches or threatened breaches of this Subscription
Agreement and to enforce specifically the terms and provisions of this Subscription Agreement in an appropriate court of competent
jurisdiction as set forth in Section 6.10, this being in addition to any other remedy to which any party is entitled at law, in equity, in
contract, in tort or otherwise, including money damages. The right to specific enforcement shall include the right of the Issuer or
RMG II to cause Subscriber and the right of RMG II or the Subscriber to cause the Issuer to cause the transactions contemplated
hereby to be consummated on the terms and subject to the conditions and limitations set forth in this Subscription Agreement. The
parties hereto further agree (i) to waive any requirement for the security or posting of any bond in connection with any such
equitable remedy, (ii) not to assert that a remedy of specific enforcement pursuant to this Section 6.13 is unenforceable, invalid,
contrary to applicable law or inequitable for any reason and (iii) to waive any defenses in any action for specific performance,
including the defense that a remedy at law would be adequate.

 

 b) The parties acknowledge and agree that this Section 6.13 is an integral part of the transactions contemplated hereby and without that
right, the parties hereto would not have entered into this Subscription Agreement.

 

6.14 Survival of Representations and Warranties. All representations and warranties made by the parties hereto in this Subscription Agreement shall
survive the Closing. For the avoidance of doubt, if for any reason the Closing does not occur prior to the consummation of the Transactions, all
representations, warranties, covenants and agreements of the parties hereunder shall survive the consummation of the Transactions and remain in
full force and effect.

 

6.15 No Broker or Finder. Each of the Issuer, RMG II and Subscriber represents and warrants to the other parties hereto that no broker, finder or other
financial consultant has acted on its behalf in connection with this Subscription Agreement or the transactions contemplated hereby in such a way
as to create any liability on any other party hereto.

 

6.16 Headings and Captions. The headings and captions of the various subdivisions of this Subscription Agreement are for convenience of reference
only and shall in no way modify or affect the meaning or construction of any of the terms or provisions hereof.
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6.17 Counterparts. This Subscription Agreement may be executed in one or more counterparts, all of which when taken together shall be considered

one and the same agreement and shall become effective when counterparts have been signed by each party and delivered to the other parties, it
being understood that the parties need not sign the same counterpart. In the event that any signature is delivered by facsimile transmission or any
other form of electronic delivery, such signature shall create a valid and binding obligation of the party executing (or on whose behalf such
signature is executed) with the same force and effect as if such signature page were an original thereof.

 

6.18 Construction. The words “include,” “includes,” and “including” will be deemed to be followed by “without limitation.” Pronouns in masculine,
feminine, and neuter genders will be construed to include any other gender, and words in the singular form will be construed to include the plural
and vice versa, unless the context otherwise requires. The words “this Subscription Agreement,” “herein,” “hereof,” “hereby,” “hereunder,” and
words of similar import refer to this Subscription Agreement as a whole and not to any particular subdivision unless expressly so limited. The
parties hereto intend that each representation, warranty, and covenant contained herein will have independent significance. If any party hereto has
breached any representation, warranty, or covenant contained herein in any respect, the fact that there exists another representation, warranty or
covenant relating to the same subject matter (regardless of the relative levels of specificity) which such party hereto has not breached will not
detract from or mitigate the fact that such party hereto is in breach of the first representation, warranty, or covenant. All references in this
Subscription Agreement to numbers of shares, per share amounts and purchase prices shall be appropriately adjusted to reflect any stock split,
stock dividend, stock combination, recapitalization or the like occurring after the date hereof.

 

6.19 Mutual Drafting. Each provision of this Subscription Agreement has been subject to the mutual consultation, negotiation and agreement of the
parties and shall not be construed for or against any party hereto.

 

6.20 Cleansing Statement; Consent to Disclosure.
 

 

a) RMG II shall, by no later than 9:00 a.m., New York City time, on the first (1st) Business Day immediately following the date of this
Subscription Agreement, issue one (1) or more press releases or file with the Commission a Current Report on Form 8-K
(collectively, the “Disclosure Document”) disclosing all material terms of the transactions contemplated hereby and by the Other
Subscription Agreements and the Transactions and any other material, nonpublic information that the Issuer or RMG II or their
respective representatives has provided to the Subscriber at any time prior to the filing of the Disclosure Document. From and after
the issuance of the Disclosure Document, to the Issuer and RMG II’s knowledge, Subscriber shall not be in possession of any
material, non-public information received from the Issuer, RMG II or any of their respective officers, directors, employees or agents
relating to the transactions contemplated by this Subscription Agreement, and the Subscriber shall no longer be subject to any
confidentiality or similar obligations under any current agreement, whether written or oral with Issuer, the Company, RMG II or any
of their affiliates, relating to the transactions contemplated by this Subscription Agreement.
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b) To the extent required by the federal securities laws or the Commission or any other securities authorities, any other documents or
communications provided by the Issuer, RMG II or the Company to any governmental authority or to securityholders of the Issuer,
Subscriber hereby consents to the publication and disclosure in the Form 8-K filed by RMG II with the Commission in connection
with the execution and delivery of the Business Combination Agreement and the Proxy Statement of Subscriber’s identity and
beneficial ownership of the Shares and the nature of Subscriber’s commitments, arrangements and understandings under and relating
to this Subscription Agreement, provided that the Issuer or RMG II shall provide Subscriber (to the extent legally permissible) with
prior written notice of such disclosure permitted under this clause. Notwithstanding anything in this Subscription Agreement to the
contrary, the Issuer, the Company and RMG II shall not, without the prior written consent of Subscriber, publicly disclose the name
of Subscriber or any of its advisors or affiliates, or include the name of Subscriber or any of its affiliates (i) in any press release or
(ii) in any filing with the Commission or any regulatory agency or trading market, without the prior written consent of Subscriber,
except to the extent such disclosure is required by law, in which case the Issuer shall provide Subscriber with prior written notice of
such disclosure permitted under this clause and shall reasonably consult with Subscriber regarding such disclosure.

 

6.21 [Reserved].
 

6.22 Trust Account Waiver. Notwithstanding anything to the contrary set forth herein, Subscriber acknowledges that it has read the Investment
Management Trust Agreement, dated as of December 9, 2020, by and between RMG II and Continental Stock Transfer & Trust Company, a New
York corporation, and understands that RMG II has established the trust account described therein (the “Trust Account”) for the benefit of RMG
II’s public stockholders and that disbursements from the Trust Account are available only in the limited circumstances set forth therein. Subscriber
further acknowledges and agrees that RMG II’s sole assets consist of the cash proceeds of RMG II’s initial public offering and private placements
of its securities, and that substantially all of these proceeds have been deposited in the Trust Account for the benefit of its public stockholders.
Accordingly, Subscriber (on behalf of itself and its affiliates) hereby waives any past, present or future claim of any kind arising out of this
Subscription Agreement against, and any right to access, the Trust Account, any trustee of the Trust Account and RMG II to collect from the Trust
Account any monies that may be owed to them by RMG II or any of its affiliates for any reason whatsoever, and will not seek recourse against the
Trust Account at any time for any claim of any kind arising out of this Subscription Agreement, including, without limitation, for any knowing
and intentional material breach by any of the parties to this Subscription Agreement of any of its representations or warranties as set forth in this
Subscription Agreement, or such party’s material breach of any of its covenants or other agreements set forth in this Subscription Agreement,
which material breach constitutes, or is a consequence of, a purposeful act or failure to act by such party with the knowledge that the taking of
such act or failure to take such act would cause a material breach of this Subscription Agreement; provided, however, that nothing in this
Section 6.22 shall (i) serve to limit or prohibit Subscriber’s right to pursue a claim against RMG II for legal relief against assets held outside the
Trust Account (so long as such claim would not affect RMG
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II’s ability to fulfill its obligation to effectuate any redemption right with respect to any securities of RMG II), for specific performance or other
equitable relief, (ii) serve to limit or prohibit any claims that the Subscriber may have in the future against RMG II’s assets or funds that are not
held in the Trust Account (including any funds that have been released from the Trust Account and any assets that have been purchased or
acquired with any such funds) (so long as such claim would not affect RMG II’s ability to fulfill its obligation to effectuate any redemption right
with respect to any securities of RMG II) or (iii) be deemed to limit Subscriber’s right, title, interest, or claim to the Trust Account by virtue of
Subscriber’s record or beneficial ownership of securities of RMG II acquired by any means other than pursuant to this Subscription Agreement,
including any redemption right with respect to any such securities of RMG II. This Section 6.22 shall survive the termination of this Subscription
Agreement for any reason.

 

7. Independent Obligations. The obligations of Subscriber under this Subscription Agreement are several and not joint with the obligations of any
Other Subscriber or any other investor under the Other Subscription Agreements, and Subscriber shall not be responsible in any way for the
performance of the obligations of any Other Subscriber under this Subscription Agreement or any other investor under the Other Subscription
Agreements. The decision of Subscriber to purchase Shares pursuant to this Subscription Agreement has been made by Subscriber independently
of any Other Subscriber or any other investor and independently of any information, materials, statements or opinions as to the business, affairs,
operations, assets, properties, liabilities, results of operations, condition (financial or otherwise) or prospects of the Company or any of its
subsidiaries which may have been made or given by any Other Subscriber or investor or by any agent or employee of any Other Subscriber or
investor, and neither Subscriber nor any of its agents or employees shall have any liability to any Other Subscriber or investor (or any other
person) relating to or arising from any such information, materials, statements or opinions. Nothing contained herein or in any Other Subscription
Agreement, and no action taken by Subscriber or investor pursuant hereto or thereto, shall be deemed to constitute the Subscriber and other
investors as a partnership, an association, a joint venture or any other kind of entity, or create a presumption that the Subscriber and other investors
are in any way acting in concert or as a group with respect to such obligations or the transactions contemplated by this Subscription Agreement
and the Other Subscription Agreements. Subscriber acknowledges that no Other Subscriber has acted as agent for the Subscriber in connection
with making its investment hereunder and no Other Subscriber will be acting as agent of the Subscriber in connection with monitoring its
investment in the Shares or enforcing its rights under this Subscription Agreement. Subscriber shall be entitled to independently protect and
enforce its rights, including without limitation the rights arising out of this Subscription Agreement, and it shall not be necessary for any Other
Subscriber or investor to be joined as an additional party in any proceeding for such purpose.

[Signature Page Follows]
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IN WITNESS WHEREOF, each of the Issuer and Subscriber has executed or caused this Subscription Agreement to be executed by its duly
authorized representative as of the date first set forth above.
 

ISSUER:

RENEW ENERGY GLOBAL LIMITED

By:   
 Name: Sumant Sinha
 Title:   Director

RMG II:

RMG ACQUISITION CORPORATION II

By:   
 Name: Philip Kassin
 Title:   President
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SUBSCRIBER:   Signature of Joint Subscriber, if applicable:
Signature of Subscriber:   

By:              By: N/A   
Name:     Name:   
Title:     Title:   
Date: February         , 2021    

Name of Subscriber:   Name of Joint Subscriber, if applicable:
  N/A

(Please print. Please indicate name and capacity of person signing
above)  

 
 

(Please Print. Please indicate name and capacity of person signing
above)

Name in which securities are to be registered(if different from the name
of Subscriber listed directly above):                                                           
Email   
Address:                                                            
If there are joint investors, please check one: N/A   
☐ Joint Tenants with Rights of Survivorship   
☐ Tenants-in-Common   
☐ Community Property   
Subscriber’s EIN:                                                                Joint Subscriber’s EIN: N/A                                
Business Address-Street:   Mailing Address-Street (if different):
City, State,   City, State,
Zip:                                                                                     Zip:                                                                                   
Attn:                                                                                   Attn:
Telephone   Telephone
No.:                                                                                    No.:                                                                                   
Facsimile No.:                                                                    Facsimile No.:                                                               

Aggregate Number of Shares subscribed for:   
  

Aggregate Purchase Price: $                                  

You must pay the Purchase Price by wire transfer of U.S. dollars in immediately available funds to the account specified by the Issuer in the Closing
Notice.
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SCHEDULE I
ELIGIBILITY REPRESENTATIONS OF SUBSCRIBER

A. QUALIFIED INSTITUTIONAL BUYER STATUS

(Please check the applicable subparagraphs):

1. ☐ We are a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”)) (a
“QIB”) and have marked and initialed the appropriate box on the following pages indicating the provision under which we qualify as a QIB.

2. ☐ We are subscribing for the Shares as a fiduciary or agent for one or more investor accounts, and each owner of such account is a QIB.

*** OR ***

B. INSTITUTIONAL ACCREDITED INVESTOR STATUS (Please check the applicable subparagraphs):

1. ☐ We are an institutional “accredited investor” (within the meaning of Rule 501(a) under the Securities Act or an entity in which all of the
equity holders are institutional accredited investors) and have marked and initialed the appropriate box on the following pages indicating the
provision under which we qualify as an institutional “accredited investor.”

2. ☐ We are not a natural person.

*** AND ***

C. AFFILIATE STATUS (Please check the applicable box)

SUBSCRIBER:

☐ is:

☐ is not:

an “affiliate” (as defined in Rule 144 under the Securities Act) of the Issuer or acting on behalf of an affiliate of the Issuer.

This page should be completed by Subscriber
and constitutes a part of the Subscription Agreement.
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The Subscriber is a “qualified institutional buyer” (within the meaning of Rule 144A under the Securities Act) if it is an entity that meets any one of the
following categories at the time of the sale of securities to the Subscriber (Please check the applicable subparagraphs):

☐ The Subscriber is an entity that, acting for its own account or the accounts of other qualified institutional buyers, in the aggregate owns and invests on
a discretionary basis at least $100 million in securities of issuers that are not affiliated with the Subscriber and:

☐ is an insurance company as defined in section 2(a)(13) of the Securities Act;

☐ is an investment company registered under the Investment Company Act of 1940, as amended (the “Investment Company Act”), or any
business development company as defined in section 2(a)(48) of the Investment Company Act;

☐ is a Small Business Investment Company licensed by the US Small Business Administration under section 301(c) or (d) of the Small Business
Investment Act of 1958, as amended (“Small Business Investment Act”);

☐ is a plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political subdivisions,
for the benefit of its employees;

☐ is an employee benefit plan within the meaning of Title I of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”);

☐ is a trust fund whose trustee is a bank or trust company and whose participants are exclusively (a) plans established and maintained by a state,
its political subdivisions, or any agency or instrumentality of a state or its political subdivisions, for the benefit of its employees, of (b) employee
benefit plan within the meaning of Title I of the ERISA, except, in each case, trust funds that include as participants individual retirement accounts
or H.R. 10 plans;

☐ is a business development company as defined in section 202(a)(22) of the Investment Advisers Act of 1940, as amended (the “Investment
Advisers Act”);

☐ is an organization described in section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”),
corporation (other than a bank as defined in section 3(a)(2) of the Act, a savings and loan association or other institution referenced in section 3(a)
(5)(A) of the Act, or a foreign bank or savings and loan association or equivalent institution), partnership, or Massachusetts or similar business
trust; or

☐ is an investment adviser registered under the Investment Advisers Act;

☐ The Subscriber is a dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), acting for its
own account or the accounts of other qualified institutional buyers, that in the aggregate owns and invests on a discretionary basis at least $10 million of
securities of issuers that are not affiliated with the Subscriber;

☐ The Subscriber is a dealer registered pursuant to Section 15 of the Exchange Act acting in a riskless principal transaction on behalf of a qualified
institutional buyer;
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☐ The Subscriber is an investment company registered under the Investment Company Act, acting for its own account or for the accounts of other
qualified institutional buyers, that is part of a family of investment companies1 which own in the aggregate at least $100 million in securities of issuers,
other than issuers that are affiliated with Subscriber or are part of such family of investment companies;

☐ The Subscriber is an entity, all of the equity owners of which are qualified institutional buyers, acting for its own account or the accounts of other
qualified institutional buyers; or

☐ The Subscriber is a bank as defined in section 3(a)(2) of the Securities Act, or any savings and loan association or other institution as defined in
section 3(a)(5)(A) of the Securities Act, or any foreign bank or savings and loan association or equivalent institution, acting for its own account or the
accounts of other qualified institutional buyers, that in the aggregate owns and invests on a discretionary basis at least $100 million in securities of
issuers that are not affiliated with the Subscriber and that has an audited net worth of at least $25 million as demonstrated in its latest annual financial
statements, as of a date not more than 16 months preceding the date of sale of securities in the case of a US bank or savings and loan association, and not
more than 18 months preceding the date of sale of securities for a foreign bank or savings and loan association or equivalent institution.

Rule 501(a) under the Securities Act, in relevant part, states that an institutional “accredited investor” shall mean any person who comes within any of
the below listed categories, or who the issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities
to that person. Subscriber has indicated, by marking and initialing the appropriate box(es) below, the provision(s) below which apply to Subscriber and
under which Subscriber accordingly qualifies as an institutional “accredited investor.”

☐ Any bank as defined in section 3(a)(2) of the Securities Act, or any savings and loan association or other institution as defined in section 3(a)(5)(A)
of the Securities Act whether acting in its individual or fiduciary capacity;

☐ Any broker or dealer registered pursuant to section 15 of the Exchange Act;

☐ Any insurance company as defined in section 2(a)(13) of the Securities Act;

☐ Any investment company registered under the Investment Company Act or a business development company as defined in section 2(a) (48) of the
Investment Company Act;

☐ Any Small Business Investment Company licensed by the U.S. Small Business Administration under section 301(c) or (d) of the Small Business
Investment Act;
 
1 “Family of investment companies” means any two or more investment companies registered under the Investment Company Act, except for a

unit investment trust whose assets consist solely of shares of one or more registered investment companies, that have the same investment adviser
(or, in the case of unit investment trusts, the same depositor); provided, that (a) each series of a series company (as defined in Rule 1 8f-2 under
the Investment Company Act) shall be deemed to be a separate investment company and (b) investment companies shall be deemed to have the
same adviser (or depositor) if their advisers (or depositors) are majority-owned subsidiaries of the same parent, or if one investment company’s
adviser (or depositor) is a majority-owned subsidiary of the other investment company’s adviser (or depositor).
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☐ Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political subdivisions, for
the benefit of its employees, if such plan has total assets in excess of $5,000,000;

☐ Any employee benefit plan within the meaning of Title I of the ERISA, if (i) the investment decision is made by a plan fiduciary, as defined in section
3(21) of ERISA, which is either a bank, a savings and loan association, an insurance company, or a registered investment adviser, (ii) the employee
benefit plan has total assets in excess of $5,000,000 or, (iii) such plan is a self-directed plan, with investment decisions made solely by persons that are
“accredited investors”;

☐ Any private business development company as defined in section 202(a)(22) of the Investment Advisers Act;

☐ Any (i) corporation, limited liability company or partnership, (ii) Massachusetts or similar business trust, or (iii) organization described in section
501(c)(3) of the Internal Revenue Code, in each case that was not formed for the specific purpose of acquiring the securities offered and that has total
assets in excess of $5,000,000; or

☐ Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose purchase is directed
by a sophisticated person as described in section 230.506(b)(2)(ii) of Regulation D under the Securities Act.
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ReNew Power, India’s Leading Renewable Energy Company,
to Publicly List through Business Combination with

RMG Acquisition Corporation II in $8 Billion Transaction
 

 
•  ReNew Power, India’s leading renewable energy company, has entered into a definitive business combination agreement with RMG

Acquisition Corporation II (“RMG II”); upon closing, the combined entity is expected to be listed on the NASDAQ under the new ticker
symbol “RNW”

 
 •  Pro forma consolidated & fully diluted enterprise value of approximately $8 billion; transaction expected to close in the second quarter of

2021, subject to customary closing conditions
 

 
•  Total anticipated proceeds of $1.2 billion, comprised of $855 million, upsized, fully-committed private placement of common stock in

ReNew Power (the “PIPE”) and $345 million of gross cash held in trust by RMG II, subject to redemptions; anticipated net primary
proceeds of approximately $610 million to fund the company’s accelerated growth strategy and pay down debt

 

 
•  The upsized PIPE was anchored by marquee institutional investors including funds and accounts managed by BlackRock, BNP Paribas

Energy Transition Fund, Mr. Chamath Palihapitiya, Sylebra Capital, TT International Asset Management Ltd, TT Environmental Solutions
Fund and Zimmer Partners

 

 
•  ReNew Power’s vertically integrated business model and predictable cash flows, supported by long-term power purchase agreements,

make the company among the most profitable in the sector, not only in India, but worldwide; with renewable energy far cheaper than
energy generated by fossil fuels, the coming decade is expected to see accelerated growth in renewable energy development

 
 •  RMG II management has significant experience in the international energy sector

NEW DELHI, INDIA / NEW YORK, NY (February 24, 2021) — ReNew Power Private Limited (“ReNew” or “the Company”), India’s leading
pure-play renewable energy producer, and RMG Acquisition Corporation II (“RMG II”) (NASDAQ: RMGB) announced today, the execution of a
definitive agreement for a business combination that would result in ReNew becoming a publicly listed company on the NASDAQ.

Upon closing of the transaction, the combined company would be named ReNew Energy Global PLC and would be publicly listed under the symbol
“RNW”. The transaction would further bolster ReNew’s leading position in solar and wind energy generation for the Indian market, by funding medium-
term growth opportunities, as well as paying down debt.

ReNew Power – India’s Leading Pure-Play Renewable Energy Company

Founded in 2011, ReNew is India’s leading renewable energy independent power producer (IPP), and among the top 15 largest renewable IPPs globally
by capacity, with a portfolio of more than 100 operational utility-scale wind and solar energy projects spread across 9 Indian states. The Company also
owns and operates distributed solar energy projects for more than 150 commercial and industrial customers across India.

ReNew was the first Indian renewable energy company to cross commissioned capacity milestones of 1 gigawatt (GW) and 2 GW, and is presently the
only company in the Indian renewable energy sector with over 5 GW of operational capacity. The Company currently has an aggregate capacity of close
to 10 GW (including capacity already won in competitive bids).
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ReNew’s growth has been aided by stable cash flows, secured through long-term contracts with well-regarded counterparties. Currently, ReNew’s total
utility-scale committed capacity is contracted under power purchase agreements (PPAs) with an average duration of more than 24 years. A bulk of these
contracts are with central government agencies, such as the Solar Energy Corporation of India (SECI) and NTPC Limited. Over the last 10 years,
ReNew has also forged a robust and well diversified network of suppliers, enabling adoption of the best technologies, at optimal cost, across its projects
portfolio.

Beyond generation of clean power, ReNew has also developed expertise in ancillary areas such as energy storage. In 2020, ReNew won two unique
tenders floated by SECI to ensure firm, reliable, and affordable supplies of green power. This included India’s first tender for round-the-clock power
supply from renewables, and a tender for a renewable energy project to address peak power demand by combining wind-solar hybrid generation with
battery storage.

During 2020, ReNew also entered into the emerging digital services business, with the acquisition of Climate Connect, a Pune, India-based company,
and a leading player in AI-enabled grid management and load forecasting.

Market Overview – Renewable Energy Demand in India Poised to Grow

ReNew’s business model is reinforced by recent trends in the Indian power generation market, as well as the Indian government’s green energy targets
over the next decade. India’s per capita electricity consumption is poised for rapid growth in the next decade, with approximately two-thirds of this
incremental demand being met by power from renewable sources. India’s global climate commitments regarding reduction of carbon emissions will
dictate a transformational change in the power generation mix – away from fossil fuels, in favor of renewables. At the same time, the Indian
government’s ambitious target of 450 GW of installed renewables capacity by 2030, a 5x increase over current levels, indicates huge market potential. A
steady reduction in costs of generation, driven by technological advances and well-contested auctions will further accelerate renewables adoption.

As India’s energy transition gathers pace, ReNew’s at-scale, geographically-diversified, multi-technology approach, backed by disciplined project
execution and superior financial discipline will help the Company sustain its high growth trajectory.

Management & Stockholder Commentary

“The Indian renewable energy sector has grown rapidly over the last decade,” said Sumant Sinha, Founder, Chairman & Chief Executive Officer of
ReNew. “During this time, ReNew has been a driving force in making sure that the sources of this growth are sustainable, and also economically
competitive. Over the next decade, ReNew plans to maintain its track record of market share growth, and contribution to the greening of the Indian
power sector, and to help meet the Indian government’s ambitious renewable energy targets. Over time, we will expand our capabilities even further,
with utility-scale battery storage, and customer focused intelligent energy solutions. ReNew’s vision is to enhance its position as a global leader in the
clean energy space, to continue leading India’s ongoing clean energy transition, and to assist in deepening electrification and decarbonization of the
Indian economy.”
 

2



    
 
“When we closed our IPO in December, we were looking to partner with a company driving change on a global scale, with a proven track record, and
best-in-class management,” remarked Bob Mancini, Chief Executive Officer and Director of RMG II. “We found that company in ReNew, and are
excited to be partnering with an incredibly talented management team, led by Sumant. Our diligence on ReNew confirmed that the company was not
only the leading, but the best-positioned renewable energy firm in India. Its commitment to measured growth through long-term partnerships with Indian
central and state government agencies, scale, technological innovation, and strong financial position should enable ReNew to take advantage of the
incredibly positive trends in the Indian power market over the next decade and beyond. We are proud to be a part of this incredible story.”

“Since our founding partnership with Sumant Sinha, ReNew Power has exemplified our focus on supporting strong management teams and fast-growing
market leaders in renewable energy,” said Michael Bruun, a Managing Director in the Asset Management Division of Goldman Sachs. “We have been
proud to welcome many of the world’s most well-known investors to partner with us over the years. Now with this milestone event, we are pleased to
see an even larger number of investors be a part of this important ESG journey.”

Transaction Overview

The pro forma consolidated & fully diluted market capitalization of the combined company would be approximately $4.4 billion at the $10 per share
PIPE subscription price, assuming no RMG II shareholders exercise their redemption rights. Gross cash proceeds are estimated to be approximately
$1.2 billion, comprised of $855 million from the PIPE and approximately $345 million of cash held in trust by RMG II, before any adjustments due to
potential redemptions by RMG II shareholders.

Proceeds will be used to support ReNew’s growth strategy, including the buildout of its contracted, utility-scale renewable power generation capacity, as
well as to reduce debt. ReNew’s management, and its current group of stockholders, including Goldman Sachs, the Canada Pension Plan Investment
Board (CPP Investments), Abu Dhabi Investment Authority, and JERA Co., Inc. (JERA), among others, who together own 100% of ReNew today, will
be rolling a majority of their equity into the new company, and are expected to represent approximately 70% of the effective company ownership upon
transaction close.

ReNew’s leadership will remain intact, with Sumant Sinha as Chairman & Chief Executive Officer of the combined company, overseeing its strategic
growth initiatives and expansion.

The Board of Directors of the combined company will include representation from ReNew’s existing stockholders, RMG II, and independent directors.
Bob Mancini will be the appointee from RMG II to the Board. Other Board appointments will be made prior to closing.

The transaction has been approved by the ReNew board of directors and the RMG II board of directors. Completion of the proposed transaction is
subject to customary closing conditions, including approval from the Competition Commission of India and of the stockholders of RMG II, and the
transaction is expected to close in the second quarter of 2021.
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Advisors

Goldman Sachs (India) Securities Private Limited and Morgan Stanley India Company Private Limited (“Morgan Stanley”) are serving as financial
advisors to ReNew in connection with the business combination. Morgan Stanley & Co. LLC is acting as joint placement agent to RMG II on the PIPE.
Latham & Watkins LLP, Nishith Desai & Associates and Cyril Amarchand Mangladas are serving as legal advisors to ReNew.

BofA Securities is serving as exclusive financial advisor to RMG II, and also acting as lead placement agent on the PIPE. Skadden, Arps, Slate,
Meagher & Flom LLP is serving as legal advisor to RMG II. Khaitan & Co LLP is serving as legal advisor to RMG II on Indian legal aspects.

Ropes & Gray LLP is serving as counsel to the placement agents on the PIPE.

Investor Conference Call Information

ReNew and RMG II will host a joint investor conference call to discuss the proposed transaction today, Wednesday, February 24, 2021 at 8:30 AM EST.

To listen to the prepared remarks via telephone, dial 1-877-407-9039 (U.S.) or 1-201-689-8470 (International) and an operator will assist you. A
telephone replay will be available at 1-844-512-2921 (U.S.) or 1-412-317-6671 (International), passcode: 13716796, through March 10, 2021 at 11:59
PM EST.

About ReNew Power Private Limited

ReNew Power Private Limited is India’s leading renewable energy independent power producer (IPP) by capacity, and is the 12th largest global
renewable IPP by generation capacity. ReNew develops, builds, owns and operates utility-scale wind and solar energy projects, as well as distributed
solar energy projects that generate electric power for commercial and industrial customers. As of December 2020, ReNew had a total capacity of close
to 10 GW of wind and solar power assets across India, including commissioned and committed projects. ReNew has a strong track record of organic and
inorganic growth. ReNew’s current group of stockholders contains several marquee investors including Goldman Sachs, CPP Investments, Abu Dhabi
Investment Authority, GEF SACEF and JERA. www.renewpower.in

About RMG Acquisition Corporation II

RMG Acquisition Corporation II (NASDAQ: RMGB) is a blank check company formed for the purpose of effecting a merger, amalgamation, share
exchange, asset acquisition, share purchase, reorganization or other similar business combination with one or more businesses. RMG II raised
$345 million in its December 14, 2020 IPO, which was upsized due to strong demand and included the underwriters’ full over-allotment option. RMG II
is sponsored and led by the management team of Jim Carpenter, Bob Mancini, and Phil Kassin, who together have over 100 years of combined principal
investment, operational, transactional, and CEO and public company board level leadership experience. RMG II intends to capitalize on the ability of its
management team to identify, acquire and operate businesses across a broad range of sectors that may provide opportunities for attractive long-term risk-
adjusted returns. www.rmgacquisition.com/

Important Information About the Business Combination and Where to Find It

In connection with the proposed business combination, RMG II intends to file preliminary and definitive proxy statements/prospectuses with the
Securities and Exchange Commission (“SEC”). The preliminary and definitive proxy statements/prospectuses and other relevant documents will be sent
or given to the
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stockholders of RMG II as of the record date established for voting on the proposed business combination and will contain important information about
the proposed business combination and related matters. Stockholders of RMG II and other interested persons are advised to read, when available, the
preliminary proxy statement/prospectus and any amendments thereto and, once available, the definitive proxy statement/prospectus, in connection with
RMG II’s solicitation of proxies for the meeting of stockholders to be held to approve, among other things, the proposed business combination because
the proxy statement/prospectus will contain important information about RMG II, ReNew and the proposed business combination. When available, the
definitive proxy statement/prospectus will be mailed to RMG II’s stockholders as of a record date to be established for voting on the proposed business
combination. Stockholders will also be able to obtain copies of the proxy statement/prospectus, without charge, once available, at the SEC’s website at
www.sec.gov/ or by directing a request to: RMG Acquisition Corporation II, 50 West Street, Suite 40C, New York, NY 10006, Attention: Secretary,
telephone: (212) 785-2579. The information contained on, or that may be accessed through, the websites referenced in this press release is not
incorporated by reference into, and is not a part of, this press release.

Participants in the Solicitation

RMG II, ReNew and their respective directors and executive officers may be deemed participants in the solicitation of proxies from RMG II’s
stockholders in connection with the business combination. RMG II’s stockholders and other interested persons may obtain, without charge, more
detailed information regarding the directors and officers of RMG II in RMG II’s final prospectus filed with the SEC on December 11, 2020 in
connection with RMG II’s initial public offering. Information regarding the persons who may, under SEC rules, be deemed participants in the
solicitation of proxies to RMG II’s stockholders in connection with the proposed business combination will be set forth in the proxy
statement/prospectus for the proposed business combination when available. Additional information regarding the interests of participants in the
solicitation of proxies in connection with the proposed business combination will be included in the proxy statement/prospectus that RMG II intends to
file with the SEC.

Forward-Looking Statements

This press release includes certain statements that are not historical facts but are forward-looking statements for purposes of the safe harbor provisions
under the United States Private Securities Litigation Reform Act of 1995. Forward-looking statements generally are accompanied by words such as
“believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “should,” “would,” “plan,” “predict,” “potential,” “seem,” “seek,”
“future,” “outlook,” and similar expressions that predict or indicate future events or trends or that are not statements of historical matters. All statements,
other than statements of present or historical fact included in this press release, regarding RMG II’s proposed business combination with ReNew, RMG
II’s ability to consummate the transaction, the benefits of the transaction and the combined company’s future financial performance, as well as the
combined company’s strategy, future operations, estimated financial position, estimated revenues and losses, projected costs, prospects, plans and
objectives of management are forward-looking statements. These statements are based on various assumptions, whether or not identified in this press
release, and on the current expectations of the respective management of RMG II and ReNew and are not predictions of actual performance. These
forward-looking statements are provided for illustrative purposes only and are not intended to serve as, and must not be relied on as, a guarantee, an
assurance, a prediction or a definitive statement of fact or probability. Actual events and circumstances are difficult or impossible to predict and will
differ from assumptions. Many actual events and circumstances are beyond the control of RMG II or ReNew. Potential risks and uncertainties that could
cause the actual
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results to differ materially from those expressed or implied by forward-looking statements include, but are not limited to, changes in domestic and
foreign business, market, financial, political and legal conditions; the inability of the parties to successfully or timely consummate the business
combination, including the risk that any regulatory approvals are not obtained, are delayed or are subject to unanticipated conditions that could
adversely affect the combined company or the expected benefits of the business combination or that the approval of the stockholders of RMG II or
ReNew is not obtained; failure to realize the anticipated benefits of business combination; risk relating to the uncertainty of the projected financial
information with respect to ReNew; the amount of redemption requests made by RMG II’s stockholders; the overall level of consumer demand for
ReNew’s products; general economic conditions and other factors affecting consumer confidence, preferences, and behavior; disruption and volatility in
the global currency, capital, and credit markets; the financial strength of ReNew’s customers; ReNew’s ability to implement its business strategy;
changes in governmental regulation, ReNew’s exposure to litigation claims and other loss contingencies; disruptions and other impacts to ReNew’s
business, as a result of the COVID-19 pandemic and government actions and restrictive measures implemented in response; stability of ReNew’s
suppliers, as well as consumer demand for its products, in light of disease epidemics and health-related concerns such as the COVID-19 pandemic; the
impact that global climate change trends may have on ReNew and its suppliers and customers; ReNew’s ability to protect patents, trademarks and other
intellectual property rights; any breaches of, or interruptions in, RMG II’s information systems; fluctuations in the price, availability and quality of
electricity and other raw materials and contracted products as well as foreign currency fluctuations; changes in tax laws and liabilities, tariffs, legal,
regulatory, political and economic risks. More information on potential factors that could affect RMG II’s or ReNew’s financial results is included from
time to time in RMG II’s public reports filed with the SEC, including its Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current
Reports on Form 8-K as well as the preliminary and the definitive proxy statements/prospectuses that RMG II intends to file with the SEC in connection
with RMG II’s solicitation of proxies for the meeting of stockholders to be held to approve, among other things, the proposed business combination. If
any of these risks materialize or RMG II’s or ReNew’s assumptions prove incorrect, actual results could differ materially from the results implied by
these forward-looking statements. There may be additional risks that neither RMG II nor ReNew presently know, or that RMG II and ReNew currently
believe are immaterial, that could also cause actual results to differ from those contained in the forward-looking statements. In addition, forward-looking
statements reflect RMG II’s and ReNew’s expectations, plans or forecasts of future events and views as of the date of this press release. RMG II and
ReNew anticipate that subsequent events and developments will cause their assessments to change. However, while RMG II and ReNew may elect to
update these forward-looking statements at some point in the future, RMG II and ReNew specifically disclaim any obligation to do so, except as
required by law. These forward-looking statements should not be relied upon as representing RMG II’s or ReNew’s assessments as of any date
subsequent to the date of this press release. Accordingly, undue reliance should not be placed upon the forward-looking statements.

No Offer or Solicitation

This press release is for informational purposes only and shall not constitute an offer to sell or the solicitation of an offer to buy any securities pursuant
to the proposed transactions or otherwise, nor shall there be any sale of securities in any jurisdiction in which the offer, solicitation or sale would be
unlawful prior to the registration or qualification under the securities laws of any such jurisdiction. No offer of securities shall be made except by means
of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended.
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This press release should not be considered as an advertisement, invitation, offer, sale or solicitation of an offer to subscribe for or purchase any
securities, whether by way of private placement or to the public in India nor shall it or any part of it form the basis of or be relied on in connection with
any contract, commitment or any investment decision in relation thereto in India.

Securities will not be offered or sold, and have not been offered or sold, in India by means of any offering document or other document or material
relating to the securities, directly or indirectly, to any person or to the public in India. This communication or any offering memorandum or prospectus
(or equivalent disclosure document) produced in connection with the offering of securities is not an offer document or an offering circular or a “private
placement offer cum application letter” or a “prospectus” under the Companies Act, 2013, as amended, the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended or any other applicable law in India. This announcement has not been
and will not be registered as a “prospectus” or a statement in lieu of prospectus in respect of a public offer, information memorandum or “private
placement offer cum application letter” or any other offering material with any Registrar of Companies in India or the Securities and Exchange Board of
India or any other statutory or regulatory body of like nature in India, save and except for any information relating to the securities which is mandatorily
required to be disclosed or filed in India under any applicable laws, and no such document will be circulated or distributed to any person in India.

Contacts:

ReNew Power Private Limited

For Investors:
IR@renewpower.in
Caldwell Bailey, ICR Inc.

For Media:
PR@renewpower.in
Cory Ziskind, ICR, Inc.

RMG Acquisition Corporation II

For Media & Investors:
Philip Kassin
President & Chief Operating Officer
pkassin@rmginvestments.com
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ReNew Power Business Combination with RMG Acquisition Corporation II
Investor Conference Call Transcript

February 24, 2021

Participants:

Bob Mancini, Chief Executive Officer and Director, RMG Acquisition Corporation II
Sumant Sinha, Chairman and Chief Executive Officer, ReNew Power Private Limited
D Muthukumaran, Chief Financial Officer, ReNew Power Private Limited

Operator 
Good morning, and welcome to the ReNew Power and RMG Acquisition Corporation II, or RMG II, investor conference call.

I would like to first remind everyone that this call may contain forward-looking statements including, but not limited to, ReNew Power and RMG
Acquisition Corporation II’s expectations or predictions on financial and business performance and conditions, expectations or assumptions in
consummating the business combination between the parties, and product development and performance. This includes, but not limited to, the timing of
development milestones, competitive and industry outlook and the timing and completion of the business combination. Forward-looking statements are
inherently subject to risks, uncertainties and assumptions, and they are not guarantees of performance. I encourage you to read the press release issued
today and RMG Acquisition Corporation II’s filings with the SEC (which include a copy of the investor presentation) for a discussion of the risks that
can affect the business combination, ReNew Power’s business, and the business of the combined company after completion of the proposed business
combination.

RMG Acquisition Corporation II and ReNew Power are under no obligation and expressly disclaim any obligation to update, alter or otherwise revise
any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law. I will now turn the call
over to Bob Mancini, Chief Executive Officer and Director of RMG Acquisition Corporation II. Please go ahead.

Bob Mancini – Chief Executive Officer and Director, RMG II 
Thank you operator, and thank you everyone for joining us on the call this morning to discuss this exciting announcement.

I’ve spent my last 37 years on Wall Street, with most of that time in and around the power market. I also have extensive experience investing
internationally, including experience in India. So RMG knows power. We know India. And, after many weeks of diligence, we now know this company
– ReNew Power. And when choosing to partner with ReNew, we chose a world-leading renewable power company, leading the industry in one of the
largest, fastest growing power markets in the world. So before I introduce Sumant Sinha, the founder, Chairman and CEO of ReNew, I want to highlight
a handful of important factors.
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First, let’s talk about the Indian power market. India is the third largest power market in the world, where electric power demand is expected to nearly
double by 2030 and triple by 2040. To put that into perspective, demand in the US is growing at about one to one and a half percent per year – and in
India we’re talking four to five times that rate. Historically India has been dependent on coal fired generation to meet its power demand. And today it’s
still the second largest coal producer and coal consumer in the world, which has also caused one of the world’s worst air quality problems.

But here’s the good news – both for India and ReNew. Prime Minister Modi has made air quality and the transition to clean energy one of his
government’s highest priorities. So today, India has the fourth highest installed renewable energy capacity, just behind Germany – and we would expect
India to overtake Germany shortly.

In India, there’s approximately 90 gigawatts of installed renewable capacity, a number expected to double within a year, and by 2030, installed capacity
will be four to five times the current level. India expects to meet nearly two thirds of its increasing power demand over the next decade with additions to
renewable power capacity. And if you couple that with the expectation that India will eventually become the largest market for utility scale battery
storage worldwide, this sets up very well for ReNew Power. Now, if you want to participate in this massive market opportunity, we believe investing in
ReNew Power is the best way to express that view.

Even if you want to get investment exposure to renewables internationally, there are not a lot of pure-play renewable power companies to choose from.
There are of course integrated utilities and integrated independent power producers, but with most of those, renewables are only part of the story.
ReNew Power is a pure play. Importantly, it’s not a new company – and in fact, it’s been around for about a decade. It has a top-notch management team
that founder Sumant Sinha has assembled. Sumant is widely recognized as an authority on renewables, both in India and in the broader global market.

Currently, ReNew has nearly 10 gigawatts of operating and committed capacity and its project pipeline is massive. ReNew’s current portfolio is split
nearly evenly between solar and wind and is nearly fully-contracted at terms of 25 years, and ReNew’s customers are diverse and among the highest
credit quality in India. One of ReNew’s key differentiators is that it is a fully integrated IPP with an in-house engineering team, land acquisition team,
EPC capabilities, and in-house operations, maintenance and asset management. They have 1,500 people including a team of over 100 EPC wind
specialists that were brought in recently when ReNew acquired the Siemens Gamesa wind team. This provides very real competitive advantages,
particularly when bidding for, constructing, and operating projects. It’s for all these reasons that we believe ReNew is best positioned in the Indian
market.
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Additionally, ReNew generates superior margins. ReNew’s fiscal year 2021 revenues with the year ending March 31, 2021, are projected to be nearly
$700 million, with EBITDA of nearly $600 million. That means that ReNew is generating EBITDA margins of 83%, growing to 85% over the near-term
versus the competition who generate lower margins.

In addition to this leading margin performance, ReNew is poised to deliver annual EBITDA growth in excess of 30% over the next five years. Now with
a company of this size and this scale, it’s hard to find one growing at this kind of rate, and is one of the primary reasons we believe ReNew is such a
unique and tremendous investment opportunity.

The company is already supported by a group of world-class investors, including the original backers Goldman Sachs, but also such names as the Abu
Dhabi Investment Authority and the Japanese utility JERA. Another key investor is Canadian Pension Plan Investment Board, or CPPIB, which is one
of the world’s largest and certainly one of the most sophisticated renewable power investors in the world. All of these investors will continue to hold
substantial positions in ReNew’s stock post-merger.

Finally, we’re coming to market with an approximately 4.4 billion dollar post money equity valuation after the upsizing of the PIPE, and an 8 billion
dollar enterprise value, both of which, reflect a very compelling valuation relative to the peer set.

So with that, let me turn it over to Sumant.

Sumant Sinha – Chief Executive Officer, ReNew Power 
Thank you Bob, and I’d like to thank everyone on the call for taking the time to hear our story today.

Starting with an overview of the market – India’s power demand was about 1.4 trillion units in 2020. And that has been increasing consistently at about
five to six percent per year for several years. And the expectation is that Indian GDP growth will continue at seven to eight percent over the next many
years. So our expectation is that power demand will also be in the same range of five to six percent every year for the foreseeable future. What this
really means is that we will add an additional approximate 1 trillion units of power demand over the next 12 to 14 years.

At a high level, this essentially means a doubling of India’s power demand over the next decade. Now keep in mind that India is one of the largest power
markets in the world, and so doubling its capacity in a short timeframe is especially impressive.

It is important to note that India’s per capita power consumption is currently a third of the global average. And even if it doubles over the next 12 years,
it’s still going to be a third less than the current global average. And so India is a very large market today, but there’s a very long runway for significant
and rapid growth for the foreseeable future – both for the industry and for our business.
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With that in mind, let’s look at the role of renewables within the Indian power sector. Today, India has about 90 gigawatts of installed renewable
capacity, which positions India fourth in the world after China, the U.S., and Germany, —but importantly, it is experiencing the fastest growth among
the group and we wouldn’t be surprised to see Indian’s position move up the ranks quickly.

Now, what that means is that India has a very mature system in both wind and solar. We have high existing installed capacities of both wind and solar, a
large trained workforce giving us a whole ecosystem of project execution and asset management capabilities. India has therefore a great platform off of
which to build the capacity growth of renewables in the future.

Another critical factor is that renewables have become significantly cheaper than coal based power, which has really been the mainstay of Indian power
consumption for so many years. In most of the recent comparable power auctions, coal has been at about 6.5 cents per kilowatt hour, wind being almost
40 percent cheaper than that at about 4 cents a kilowatt hour, and solar has been even cheaper at less than half the price of coal.

So at this point, and as we look at the incremental 1 trillion units of power that has to be generated in the next 10 years, more than two thirds of that is
likely to come from renewables.

Additionally, the government of India has set a target to achieve 450 gigawatts of renewable capacity by 2030, which reflects a 5 time growth as
compared to the 90 gigawatts of currently commissioned capacity today. Importantly, while two-thirds of the incremental demand for power would be
satisfied by renewables, by 2030, still renewables would account for only one-third of total power generation capacity.

Now, where does ReNew fit into India’s renewable story? ReNew is India’s largest company in terms of renewable capacity, with close to 10 gigawatts
of total contracted and commissioned capacity. Approximately 5.5 gigawatts is commissioned and the remaining 4.5 gigawatts is comprised of
contracted projects that are in various stages of development and construction, and will be commissioned over the next two years.

ReNew’s approach to growth is mostly organic in nature, which means that we’ve actually built most of these assets ourselves. We are truly
differentiated from this perspective, including on our on the ground development, construction and operations. This provides us with a very deep and
valuable understanding of project execution issues in different parts of the country, including the pitfalls that could adversely affect and impact project
timelines in different states.

Given our leadership position in India, we are often looked to as a thought-leader, and importantly, are able to contribute to discussions with the
government in developing its new policies and auctions, and in areas such as storage and grid management, et cetera.

We have a significant, broad presence across virtually all key parts of India geographically, as well as a diversified supplier base for both wind and solar.
We have diversified to ensure that we are not overcommitted to any single technology, supplier, or vendor.
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Turning to our power purchase agreements, or PPAs. Nearly all of our PPAs have a term of 25 years, and are with highly-rated government agencies
such as the Solar Energy Corporation of India, as well as state owned distribution utilities. This allows us to develop projects at very low cost financing,
which benefit we can then pass on in the form of lower tariffs, and ultimately, lower costs to the utilities and the end users. Our portfolio is almost 93%
contracted at 20 to 25 year terms with fixed tariffs, which drives long-term, steady cash flows for ReNew.

We do all project development ourselves, including land acquisition and identifying transmission issues and bottlenecks in different parts of the country,
which allows us to gain direct access to better quality sites. This is obviously important because this can then translate to advantages during the bidding
process. Following this strategy, we’ve acquired close to 19,000 acres of land so far for our existing commissioned capacities, through a mixture of
outright purchase and leases—well ahead of any other player in our space.

On the EPC side, we’ve done all of our solar EPC in-house from day one, and on the wind side, we recently hired the best wind team in the country
from Siemens Gamesa. More than a hundred people have been hired to construct wind projects, and going forward, we intend to do all wind EPC
ourselves as well. This is crucial because it is not just a cost issue, but also a question of control over the quality and the timeline of the execution
process. Timelines are critical, as one of the single biggest issues facing projects in India are time overruns resulting from land acquisition problems.

And lastly, we also do all operations, maintenance and asset management ourselves. We’ve done this since day one in solar, and on the wind side,
recently taking this in-house where we are already doing 25% of the total capacity today.

Again, this is very important because ReNew has a very developed digital analytics capability. We hired McKinsey about a year and a half ago to help us
in developing this capability further. We believe that with all the data analytics that we now are now doing and the views that we’re getting into machine
performance, we have been able to improve our operating performance by at least 3 to 4 percent compared to where the rest of the market is operating
their assets right now. We are also addressing ways to combat renewable intermittency through battery storage applications.

Stable renewable power was a real eye-opener for policymakers, because they did not realize that renewable power is well on its way to becoming more
reliable, with higher uptime – positioning it as a truly legitimate alternative to coal. And as battery costs keep coming down, that variability reduction
will become cheaper and cheaper, and that will add to the ability of renewables to have much deeper penetration into the grid.

I’d now like to touch on the bidding environment in India. Since financial year 2018, the government has bid out about 53 gigawatts of renewable
energy projects, and we’ve ended up winning about 6.6 gigawatts of that. We bid and won about 70% of the tenders that we have participated in. Which
also therefore means that we’ve walked away from bids about 30% of the time that we’ve participated. And that is because we felt that the project did
not allow us to earn the IRRs that we typically tend target – which usually is in the 16-20% range, and most commonly we are on the higher end of that
range.
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We believe it’s critical to be disciplined in bidding. Over our 10-year history, we’ve seen three or four cycles occur, and throughout this time, our deep
understanding of bidding dynamics has allowed us to optimize winning biddings at the right times and meet our target IRRs.

Taken together, we believe that our end-to-end execution, our superior financing resources, our digital capabilities and breadth of assets and knowledge
has allowed us to deliver 3 to 4% better IRRs versus our competition – resulting in our peer-leading margins and performance.

Before handing it off to our CFO Muthu, I’d like to highlight our highly experienced, world-class management team, which we believe is best in the
business. On average, our senior management team has been with us for about 6.5 years, and given that we are a 10 year old company, that’s a really
telling data point. This is the same team that has helped set up the footprint and capacity we have in place today, and helped to deliver superior market
performance over time.

As I noted earlier, we have 5.5 gigawatts of commissioned capacity today, and intend to commission 4.5 gigawatts of generation assets over the next two
years. At the same time, and over the next two years, we expect to build a pipeline of an additional 8.5 to 9 gigawatts, resulting in a total of
approximately 18 to 19 gigawatts of total capacity by the end of fiscal 2025. And even from there we expect further growth. As I said earlier, there is
going to be significant market growth in India that will be visible out to 450 gigawatts by 2030, and we’ve historically maintained a market share of
approximately 10%, reflecting significant additional upside we stand to benefit from over the next decade or so.

With that, let me hand it over to our CFO, Muthu.

D Muthukumaran – Chief Financial Officer, ReNew Power 
Thank you, Sumant.

I would like to start with a discussion on funding and capital raise. We have successfully raised approximately 6 billion dollars in capital over the last 10
years, and in addition to this, have also refinanced approximately 4 billion dollars of debt. We have raised 1.4 billion dollars in equity from half dozen
marquee investors, including Goldman Sachs, Canadian Pension Plan Investment Board, JERA, Abu Dhabi Investment Authority. We are proud of these
world-class investor relationships, and appreciate their support over these years to get us to the point we are at today.
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In terms of debt, at the project level, we fund 75% of our capex through debt. Earlier, we used to take debt at the construction stage from banks and
non-bank financing companies only. In the past few years, we have diversified away from these sources by also obtaining financing from Multilateral
Lending Agencies such as US DFC (which was earlier OPIC), ADB and other Development Finance Institutions. We have been able to secure lines of
credit with some of these institutions which we can tap as and when projects are won and they begin to be developed.

In the international bond market, we have done the most high yield issuances from the sector in the last five years and as recently as last week, we priced
our sixth bond, which was to refinance our first bond issued in 2017, and in doing so, we reduced our borrowing cost from 6% to 4% per annum. We
currently have more than $2 billion of bonds issued by us in the international bond market. Going forward, we also expect a part of our issuances from
the international bond market to provide the debt for our under construction projects, with the balance to be used for refinancing

We always believe in maintaining a very healthy cash position because ours is a capital intensive business, and we aim to have $300 to $500 million of
capital on the balance sheet at any given point in time. We are at the higher end of that range today, and expect to end FY ‘21 with $730 million on the
balance sheet.

We also maintain an active hedging program, where we convert all our foreign exchange exposure to Indian rupees. The largest component of our FX
exposure comes from dollar financing, while we also have FX exposure coming from solar module purchases in our CapEx.

And now to the financials. We have visibility for 34% growth in volume. In absolute terms, we expect to end next financial year with 8 gigawatts of
operating capacity, and by fiscal 2025, we expect to end with 18.5 gigawatts, of which 10 is committed today. The remainder will come from bids that
are ongoing or will be held soon. Given our project cycle is typically 1.5 years, we have plenty of time to build this pipeline. This pipeline may also
include potential M&A opportunities, as the fragmented sector will offer us opportunities for consolidation over the next few years

Revenue growth will correspond to volume growth, except for estimated capex reduction in solar modules. So on that note, we will grow our revenues at
30% until 2025. And by fiscal year 2022, we expect to end with $952 million of revenue, which we expect to double to close to 2 billion by 2025. In
terms of EBITDA, for the fiscal year 2021, we expect to end with $578 million and the coming year, which is fiscal year 2022, we expect to end the year
with $811 million of EBITDA. And as we worked through the numbers for fiscal year 2025, we expect to end with $1.7 billion of EBITDA.

In terms of margin, we are already at 83 to 85% over many years, and going forward, we expect to maintain that and perhaps actually increase that a
little bit. This margin level is the highest in the industry. It has been possible through a very disciplined bidding approach, and is also supported by our
integrated operations across the value chain. Therefore, it gives us a better margin than any other player in the industry. The program on digital and
analytics that was rolled out about a year and a half ago has started contributing to our margins as well. With all these factors, we expect EBITDA
margins to go up to 85 to 86%.
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In terms of capital expenditure, the average capacity addition is approximately 3.5 gigawatts every year, funded with roughly $2 billion from fiscal years
2023 through 2025.

Turning to leverage, we estimate to end FY ‘22 with 5.5 times net debt to EBITDA. A point to note here on the leverage is that we have a very high
growth rate of 30% or more every year. And this is a capital intensive business where 75% of capex is funded through debt. So a lot of this leverage also
goes to the projects that are yet to commence operation. If I remove that for fiscal year 2022, for example, which is about 1.1 billion dollars in total debt
book, we will actually be around 4.3 times leverage of net debt to EBITDA. Going forward, we expect to continue to maintain this healthy level of net
debt to EBITDA.

The only other point that I want to mention is, with this fundraise and public listing, we are actually going to be fully funded for all our equity
requirements through fiscal year 2025 for the forecast level of growth

Now I’ll hand it back to Bob.

Bob Mancini – Chief Executive Officer and Director, RMG II 
Thanks, Muthu.

As Muthu noted, this transaction truly elevates the financial strength of ReNew.

With the company’s cash balance expected to be approximately $730 million at the end of fiscal year 2021, which ends March 31, combined with
$610 million in net PIPE and SPAC cash-in-trust proceeds, ReNew will be armed with more than enough capital to fully-fund the company’s business
plan projections for 2025 and beyond. This means that ReNew will not need to raise any additional capital over the intermediate term, unless growth
materially exceeds expectations or new business or accretive acquisition opportunities present themselves – of course, both of which would be high class
problems.

From a comp perspective, we consider ReNew’s peers to be comprised of several renewable energy companies across Europe, North America and
locally in India. Against this comp set, ReNew compares very favorably on a revenue growth, EBITDA growth and EBITDA margin basis.

From a valuation perspective, ReNew compares very favorably to the peer set, including a roughly 50 percent discount to the group on a next twelve
month enterprise value to EBITDA multiple basis – evidencing that we’re bringing ReNew to market at a very compelling valuation with a very
attractive opportunity for post-listing gains.
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With that – we greatly appreciate everyone’s interest and look forward to updating you as we advance on our strategy. Thanks again, and have a great
day.

Operator 
That concludes today’s conference call. Thank you for joining, you may now disconnect.

END OF TRANSCRIPT

**********************************************************************************************************

Important Information About the Business Combination and Where to Find It

In connection with the proposed business combination, RMG Acquisition Corporation II (“RMG II”) intends to file preliminary and definitive proxy
statements/prospectuses with the Securities and Exchange Commission (“SEC”). The preliminary and definitive proxy statements/prospectuses and
other relevant documents will be sent or given to the stockholders of RMG II as of the record date established for voting on the proposed business
combination and will contain important information about the proposed business combination and related matters. Stockholders of RMG II and other
interested persons are advised to read, when available, the preliminary proxy statement/prospectus and any amendments thereto and, once available, the
definitive proxy statement/prospectus, in connection with RMG II’s solicitation of proxies for the meeting of stockholders to be held to approve, among
other things, the proposed business combination because the proxy statement/prospectus will contain important information about RMG II, ReNew
Power Private Limited (“ReNew”) and the proposed business combination. When available, the definitive proxy statement/prospectus will be mailed to
RMG II’s stockholders as of a record date to be established for voting on the proposed business combination. Stockholders will also be able to obtain
copies of the proxy statement/prospectus, without charge, once available, at the SEC’s website at www.sec.gov/ or by directing a request to: RMG
Acquisition Corporation II, 50 West Street, Suite 40C, New York, NY 10006, Attention: Secretary, telephone: (212) 785-2579. The information
contained on, or that may be accessed through, the websites referenced in this transcript is not incorporated by reference into, and is not a part of, this
transcript.

Participants in the Solicitation

RMG II, ReNew and their respective directors and executive officers may be deemed participants in the solicitation of proxies from RMG II’s
stockholders in connection with the business combination. RMG II’s stockholders and other interested persons may obtain, without charge, more
detailed information regarding the directors and officers of RMG II in RMG II’s final prospectus filed with the SEC on December 11, 2020 in
connection with RMG II’s initial
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public offering. Information regarding the persons who may, under SEC rules, be deemed participants in the solicitation of proxies to RMG II’s
stockholders in connection with the proposed business combination will be set forth in the proxy statement/prospectus for the proposed business
combination when available. Additional information regarding the interests of participants in the solicitation of proxies in connection with the proposed
business combination will be included in the proxy statement/prospectus that RMG II intends to file with the SEC.

Forward-Looking Statements

This transcript includes certain statements that are not historical facts but are forward-looking statements for purposes of the safe harbor provisions
under the United States Private Securities Litigation Reform Act of 1995. Forward-looking statements generally are accompanied by words such as
“believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “should,” “would,” “plan,” “predict,” “potential,” “seem,” “seek,”
“future,” “outlook,” and similar expressions that predict or indicate future events or trends or that are not statements of historical matters. All statements,
other than statements of present or historical fact included in this transcript, regarding RMG II’s proposed business combination with ReNew, RMG II’s
ability to consummate the transaction, the benefits of the transaction and the combined company’s future financial performance, as well as the combined
company’s strategy, future operations, estimated financial position, estimated revenues and losses, projected costs, prospects, plans and objectives of
management are forward-looking statements. These statements are based on various assumptions, whether or not identified in this transcript, and on the
current expectations of the respective management of RMG II and ReNew and are not predictions of actual performance. These forward-looking
statements are provided for illustrative purposes only and are not intended to serve as, and must not be relied on as, a guarantee, an assurance, a
prediction or a definitive statement of fact or probability. Actual events and circumstances are difficult or impossible to predict and will differ from
assumptions. Many actual events and circumstances are beyond the control of RMG II or ReNew. Potential risks and uncertainties that could cause the
actual results to differ materially from those expressed or implied by forward-looking statements include, but are not limited to, changes in domestic and
foreign business, market, financial, political and legal conditions; the inability of the parties to successfully or timely consummate the business
combination, including the risk that any regulatory approvals are not obtained, are delayed or are subject to unanticipated conditions that could
adversely affect the combined company or the expected benefits of the business combination or that the approval of the stockholders of RMG II or
ReNew is not obtained; failure to realize the anticipated benefits of business combination; risk relating to the uncertainty of the projected financial
information with respect to ReNew; the amount of redemption requests made by RMG II’s stockholders; the overall level of consumer demand for
ReNew’s products; general economic conditions and other factors affecting consumer confidence, preferences, and behavior; disruption and volatility in
the global currency, capital, and credit markets; the financial strength of ReNew’s customers; ReNew’s ability to implement its business strategy;
changes in governmental regulation, ReNew’s
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exposure to litigation claims and other loss contingencies; disruptions and other impacts to ReNew’s business, as a result of the COVID-19 pandemic
and government actions and restrictive measures implemented in response; stability of ReNew’s suppliers, as well as consumer demand for its products,
in light of disease epidemics and health-related concerns such as the COVID-19 pandemic; the impact that global climate change trends may have on
ReNew and its suppliers and customers; ReNew’s ability to protect patents, trademarks and other intellectual property rights; any breaches of, or
interruptions in, RMG II’s information systems; fluctuations in the price, availability and quality of electricity and other raw materials and contracted
products as well as foreign currency fluctuations; changes in tax laws and liabilities, tariffs, legal, regulatory, political and economic risks. More
information on potential factors that could affect RMG II’s or ReNew’s financial results is included from time to time in RMG II’s public reports filed
with the SEC, including its Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K as well as the preliminary
and the definitive proxy statements/prospectuses that RMG II intends to file with the SEC in connection with RMG II’s solicitation of proxies for the
meeting of stockholders to be held to approve, among other things, the proposed business combination. If any of these risks materialize or RMG II’s or
ReNew’s assumptions prove incorrect, actual results could differ materially from the results implied by these forward-looking statements. There may be
additional risks that neither RMG II nor ReNew presently know, or that RMG II and ReNew currently believe are immaterial, that could also cause
actual results to differ from those contained in the forward-looking statements. In addition, forward-looking statements reflect RMG II’s and ReNew’s
expectations, plans or forecasts of future events and views as of the date of this transcript. RMG II and ReNew anticipate that subsequent events and
developments will cause their assessments to change. However, while RMG II and ReNew may elect to update these forward-looking statements at
some point in the future, RMG II and ReNew specifically disclaim any obligation to do so, except as required by law. These forward-looking statements
should not be relied upon as representing RMG II’s or ReNew’s assessments as of any date subsequent to the date of this transcript. Accordingly, undue
reliance should not be placed upon the forward-looking statements.

No Offer or Solicitation

This transcript is for informational purposes only and shall not constitute an offer to sell or the solicitation of an offer to buy any securities pursuant to
the proposed transactions or otherwise, nor shall there be any sale of securities in any jurisdiction in which the offer, solicitation or sale would be
unlawful prior to the registration or qualification under the securities laws of any such jurisdiction. No offer of securities shall be made except by means
of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended.

* * *
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This transcript is being made available for informational purposes only. Although significant efforts have been made at an accurate transcription, this
transcript may contain errors, omissions or inaccuracies.
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Disclaimer (Cont’d) Confidential Information The information contained in this presentation is confidential and being provided to you solely for the purpose of assisting you in familiarizing yourself with RMG II and ReNew in connection with their proposed business combination. This presentation is being provided solely for your confidential use with the express understanding that you will not release any portion of this document, discuss the information contained herein, or make reproductions of or use this presentation for any other purpose without the prior express written permission of RMG II and ReNew. By reviewing this information, you are acknowledging the confidential nature of this information and are agreeing to abide by the terms of this legend. Forward-Looking Statements This presentation contains forward-looking statements that reflect our current views with respect to, among other things, our industry, operations and financial performance. Forward-looking statements include all statements that are not historical facts. In some cases, you can identify these forward-looking statements by the use of words such as “outlook,” “believes,” “expects,” “potential,” “continues,” “may,” “will,” “should,” “could,” “seeks,” “predicts,” “intends,” “trends,” “plans,” “estimates,” “anticipates” or the negative version of these words or other comparable words. Such forward-looking statements are subject to various risks and uncertainties. Accordingly, there are or will be important factors that could cause actual outcomes or results to differ materially from those indicated in these statements. Some of the factors that may cause actual outcomes or results to differ materially from those expressed in, or implied by, the forward-looking statements include general economic conditions, competitive pressures, disruptions to information technology systems and networks, changes in regulation and other contingencies. We undertake no obligation to publicly update or review any forward-looking statement, whether as a result of new information, future developments orotherwise, except as required by law. In light of these risks, uncertainties and assumptions, the forward-looking events and circumstances discussed in this presentation may not occur and actual results could differ materially and adversely from those anticipated or implied in the forward-looking statements. We caution you therefore against relying on these forward-looking statements, and we qualify all of our forward-looking statements by these cautionary statements. All information herein speaks only as of (1) the date hereof, in the case of information about RMG II and ReNew, or (2) the date of such information, in the case of information from persons other than RMG II and ReNew. Forecasts and estimates regarding RMG II and ReNew’s industries and end markets are based on sources we believe to be reliable; however there can be no assurance these forecasts and estimates will prove accurate in whole or in part. You should read this presentation with the understanding that our actual future results, levels of activity, performance and events and circumstances may be materially different from what we expect. You should carefully consider the risks and uncertainties described in the “Risk Factors” section of the proxy statement/prospectus on Form S-4 relating to the business combination, which is expected to be filed by RMG II with the SEC and other documents filed by RMG II from time to time with the SEC. These filings identify and address other important risks and uncertainties that could cause actual events and results to differ materially from those contained in the forward-looking statements. RMG II and ReNew assume no obligation and do not intend to update or revise these forward-looking statements, whether as a result of new information, future events, or otherwise. Projections The financial projections, estimates and targets in this presentation are forward-looking statements that are based on assumptions that are inherently subject to significant uncertainties and contingencies, many of which are beyond RMG II and ReNew’s control. While allfinancial projections, estimates and targets are necessarily speculative, RMG II and ReNew believe that the preparation of prospective financial information involves increasingly higher levels of uncertainty the further out the projection, estimate or target extends from the date of preparation. The assumptions and estimates underlying the projected, expected or target results are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that could cause actual results to differ materially from those contained in the financial projections, estimates and targets. The inclusion of financial projections, estimates and targets in this presentation should not be regarded as an indication that RMG II or ReNew, or their representatives, considered or consider the financial projections, estimates and targets to be a reliable prediction of future events. IndAS and Non-IndAS Financial Measures This presentation includes financial data prepared in accordance with Indian Accounting Standards (“IndAS”). There are significant differences between IndAS and IFRS and U.S. GAAP. We have not attempted to explain such differences or quantify their impact on the financial data included herein, and we urge you to consult your own advisors regarding such differences and their impact on our financial data. Accordingly, the degree to which the financial data included in this presentation will provide meaningful information is entirely dependent on the reader’s level of familiarity with IndAS. This presentation also includes certain financial measures not presented in accordance with IndAS, including EBITDA and EBITDA Margin. These non-IndAS financial measures are not measures of financial performance in accordance with IndAS and may exclude items that are significant in understanding and assessing ReNew’s financial results or position. Therefore, these measures should not be considered in isolation or as an alternative to measures of profitability, liquidity or performance under IndAS. You should be aware thatReNew’s presentation of these measures may not be comparable to similarly-titled measures used by other companies which may be defined and calculated differently. Additionally, to the extent that forward-looking non-IndAS measures are provided, they are presented on a non-IndAS basis without reconciliations of such forward-looking non-IndAS measures due to the inherent difficulty in forecasting and quantifying certain amounts that are necessary for such reconciliations. 3 Note to Skadden / Lathem: The financial projections for PIPE should be consistent with the historical audited financials subsequently. We understand there could be differences due to IFRS conversion below the EBITDA line. Could you please confirm no change to any line items other than the FCF due to IFRS conversion? Is that change likely to be material as per company assessment?



Largest Pure-Play Renewable Company in India and One of the Largest in the World Compounded annual EBITDA growth rate projected to exceed 30% through 2025(1) Company Vision To build the best renewable energy company in the world (1) Source: Company financial forecast for FY2021-2025 S&P Global Platts 2020: CSR Award: Diversified Program of the Year S&P Global Platts Global Energy Awards 2019: Rising Star Company of the Year Reuters award 2020: Clean Energy Transition Award



D Muthukumaran Chief Financial Officer Kailash Vaswani President, Corporate Finance Bob Mancini RMG CEO and Director About Presenters Sumant Sinha Founder, Chairman and Managing Director Over ~30 years of experience, COO -Suzlon; Founder & CEO - Aditya Birla Retail; Group CFO - Aditya Birla Group; previously in investment banking with Citi and ING Barings Co-chairman of the Electricity Governors Forum at the World Economic Forum (WEF); Member of the Stewardship Board on Shaping the Future of Energy at WEF; Member of the Board of Directors of the US India Strategic Partnership Forum (USISPF); Member of the Board of Governors of Columbia University’s School of International and Public Affairs (SIPA) “ET Entrepreneur of the Year” 2018, “UN SDG Pioneer" Award 2020 Over 28 years of experience; Joined ReNew in Sep-2019 as CFO Previously, Head - Group Corporate Finance at Aditya Birla Group and CEO at Aditya Birla PE Prior to Aditya Birla, earlier worked at Corporate Finance in Lazard and Deloitte Over 18 years of experience in Corporate Finance and Investing; with ReNew for 9 years Responsible for all debt and equity raising for ReNew Previously worked with Saffron Asset Advisors and Aditya Birla Group Former Partner, Founder & Co-Head of Power Investment Business at Carlyle (NASDAQ:CG) Former Managing Director of Goldman Sachs (NYSE:GS) Co-Founder & Head of Power Investment Business, Founder & Head of Commodities Principal Investment Business at Goldman Sachs (NYSE:GS) Chairman of the Board of Romeo Power, Inc. (NYSE: RMO) Former Chairman & CEO of Cogentrix Energy



RMG Acquisition Corp. II (“RMG II”) is NASDAQ listed SPAC which completed its $345MM IPO on December 14, 2020 RMG II management team has significant public company board experience (NYSE, NASDAQ, and TSX) The team consummated a business combination with Romeo Power (NYSE: RMO) in December 2020 through RMG Acquisition Corp (RMG I), an NYSE listed SPAC which completed its IPO in February 2019 RMO is trading at $14.89 as of February 19, 2021 Supported by Riverside Management Group, a leading merchant bank with ~25 years of experience in M&A advisory and principal investing Overview of RMG II Management Team . Highly Experienced RMG II Management Team RMG Acquisition Corp. II Overview RMG II’s Due Diligence Conducted on ReNew General corporate, employment matters and benefits, legal, litigation and potential claims, intellectual property, environmental health and safety, contract review, real estate and joint venture capital structure due diligence performed by Technical due diligence performed by Accounting and Tax due diligence performed by Business due diligence completed by Phil Kassin President, COO and Director Former Senior Managing Director of Evercore (NYSE:EVR) Former Head of M&A & Financing at Access Industries Former Board Member and Chairman of the Finance & Investment Committee at LyondellBasell (NYSE:LYB) Senior investment banking roles at Morgan Stanley, Goldman Sachs, Merrill Lynch and AIG Board Member of Romeo Power, Inc. (NYSE: RMO) Bob Mancini CEO and Director Former Partner, Founder & Co-Head of Power Investment Business at Carlyle (NASDAQ:CG) Former Managing Director of Goldman Sachs (NYSE:GS) Co-Founder & Head of Power Investment Business, Founder & Head of Commodities Principal Investment Business at Goldman Sachs (NYSE:GS) Chairman of the Board of Romeo Power, Inc. (NYSE: RMO) Former Chairman & CEO of Cogentrix Energy Jim Carpenter Chairman Founder and CEO of RiversideManagement Group Former CEO of Horsehead Industries Co-Founder of Mohegan Energy Founding Investor & Board Member of Allied Resource Corp Jim Carpenter Chairman Founder and CEO of Riverside Management Group Former CEO of Horsehead Industries Co-Founder of Mohegan Energy Founding Investor & Board Member of Allied Resource Corp.



ReNew: India’s Largest Renewable Energy Company Source : Company information and financial forecast Notes: Fiscal Year Ending is March 31. Exchange rate (US$/INR): 75 Based on operational capacity Excluding 300 MW operating solar project. Company has entered into an agreement to sell the same and transaction is yet to close Committed capacity includes capacity under LOA where PPA has not yet been signed Represents non-diluted shareholding without the underlying CCPS conversion prior to proposed transaction FY17 capacity excludes Ostro assets; acquisition completed in April 2018 Large Contracted Capacity Balanced Asset Mix Profitability Diverse Pool of Funding US$567MM EBITDA FY2020 US$1,688MM EBITDA FY2025 83% EBITDA Margin FY2020 31% EBITDA CAGR FY2021-25 US$1.4Bn Equity Funding US$4.4Bn Debt Financing US$0.6Bn Cash Demonstrated track record of Raising USD Green Bonds, domestic project financing and funding from Overseas Credit Institutions Large Scale 5.4GW(2) Operating Capacity US$681MM Revenue FY2020 #1 Renewable Energy Company in India(1) Disciplined Growth 12% Market Share in Awarded Auctions (FY2018-FY21YTD) ~2.7x Capacity Growth(5) vs Industry Growth of 1.5x (FY2017-20) ~3.4x Capacity Growth (FY2020-25) Founder & Management 48.6% 16.2% 15.9% 9.1% 6.9% 3.3% Backed by Marquee Shareholders Current Ownership(4) Investor Since: 2011 2018 2016 2017 Inception 2014 (2) (2)



Transaction Overview Source: Company information and financial forecast, peer company public filings, and FactSet Committed capacity includes capacity under LOA where PPA has not yet been signed Excluding 300 MW operating solar project. Company has entered into an agreement to sell the same and transaction is yet to close As of March 31, 2020. Foreign exchange rate of 75 US$/INR. Revenue & EBITDA figures do not include interest income Pro forma as of March 31, 2021, assuming $4,816M of gross debt, $730MM of cash on balance sheet and up to $610MM of primary proceeds Established in 2011, ReNew Power is the largest utility-scale, pure-play renewable company in India and one of the largest global clean energy companies Current operating and committed capacity of 9.9GW (5.4GW operating / 4.5GW committed)(1) (2) Balanced technology mix of 52% wind and 48% solar across operating and committed assets FY2020 revenues of $681MM and EBITDA of $567MM(3) RMG Acquisition Corp. II ("RMG II"; NASDAQ: RMGBU) and ReNew Power have agreed to a business combination; the transaction is expected to close in Q2 2021 Business Overview and Summary of Proposed Transaction Transaction reflects a $4,370MM post-money equity valuation for ReNew, representing a highly attractive opportunity to invest in a leader in clean energy ReNew to receive up to $610MM cash at closing which, together with its existing expected cash balance of $730MM, will be used to fund attractive near-term growth opportunities and reduce leverage $7,846MM Enterprise Value(4) Valuation Transaction will be funded by $345MM of RMG II cash held in trust and $855MM in PIPE proceeds ReNew’s current shareholders will own ~70% of the pro-forma company Post-closing company is anticipated to be listed on the NASDAQ under the ticker “RNW” and retain its ReNew Power name Structure Compelling entry multiple of 9.7x EV / FY2022E EBITDA relative to median peer multiple of 15.6x



Robust Business Model Underpinned by Differentiated Strategy and Superior Execution Capabilities India’s largest renewable energy provider End-to-end project capabilities (EPC, land acquisition, self O&M, digital and analytics) Intelligent energy solutions and services (storage, round the clock, energy management) Strong and stable balance sheet with access to diverse sources of funding



Track Record of Disciplined Underwriting with Strong Focus on Risk Adjusted Returns Key Highlights Of ReNew Massive Addressable Renewable Market Opportunity with Enormous Growth Potential 1 End-to-End Value Chain Capabilities with Expertise in Intelligent Energy Solutions 4 Stable, Contracted and Diversified Portfolio of Assets 3 High Quality and Experienced Team with a Long Term Track Record of Success 5 Robust Sustainability and Governance Culture 7 One of the Largest Clean Energy Companies Globally, with Leadership Position in India 2 6



One of the Largest Renewable Markets Globally with Renewables Penetration Poised to Increase Even Under High Demand Growth Environment(3) Massive Anticipated Clean Energy Opportunity in One of the Fastest Growing Markets Data from Ministry of Power for FY15-20, Report on Optimal Capacity Mix for 2020-30 by CEA for projections CEA Report on Growth of Electricity sector in India, data for 2017 Source: Bloomberg NEF Commissioned Capacity as of 30 November 2020 based on Central Electricity Authority. Commissioned capacity also includes 15 GW of other Renewable technologies (small hydro and biomass) Japan’s Renewable Power Capacity from REN21 1 Japan (Bn units) Actual Generation Expected Generation Strong Underlying Demand –India’s Electricity Generation Expected to Increase ~2x in the Next Decade(1) Total Renewable Power Capacity (Excluding Hydropower) in GW, Dec-19 #4 Target to achieve 450GW by 2030 (5) Renewable Generation Growth Rate (2019-2030) (4) Enormous Potential of Electrification Driven Long-term Demand Growth(2) Per Capita Electricity Consumption (kWh) Global Average 3,152 Share of solar and wind in overall electricity generation in India is poised to grow over 3 times from 9.5% in 2020 to 28.3% in 2030.(3)



Source: Bloomberg NEF Note: The values for grid investments are only for poles, wires, substations and transformers; sourced from BNEF Source: Deloitte: The Evolving Energy Landscape in India report; Grid Parity occurs when a technology's levelized cost of electricity ("LCOE") is less than or equal to the price of the power grid Renewable power is not subject to merit-order dispatch i.e. electricity from these plants is not curtailed for commercial reasons Renewable Energy is the Future of Electricity Supply in India with Roughly $300bn Investments Expected in Next Decade Renewables Expected to Dominate Power Sector Investments Over Next Decade(1) $Bn (2019, real) Utility-Scale Renewable Tariffs are Below Grid Parity Without Subsidies(2) Tariffs (¢ / kWh) Key Drivers of India’s Renewable Energy Growth Structural policy reforms in India Power Sector 1 “Must-run” status to renewables(3) 3 Economically viable tariffs – lower than thermal PPAs 2 Fixed price over long-term contracts allows de-risking 4 Offtake mix exposure: greater mix of central offtakers in recently awarded projects 5 Tariffs (¢ / kWh) Introduction of competitive bidding Breaches grid parity 1



Roadmap to RE Target by 2030 (GW) Source: Commissioned Capacity as of 30 November 2020 based on Central Electricity Authority, FDI in Renewable Sector in India from Ministry of Commerce & Industry, Company information for Pipeline Capacity Notes: Commissioned capacity also includes 15 GW of other Renewable technologies (small hydro and biomass) Pipeline capacity includes 3 GW of solar manufacturing capacity; Includes capacity that has been awarded but not commissioned yet. Data based on ReNew information FDI refers to Foreign Direct Investment India Requires 300+ GW of Additional Renewable Capacity to Meet Clean Energy Targets and Incremental Demand by 2030 FDI (3) in renewable sector from April-10 to Dec-19 is US$8.3Bn (US$10.3Bn in overall power sector) FDI increased consistently over 5 consecutive years from US$414MM in FY14 to US$1.4Bn in FY19 In order to meet India’s RE target of 175GW by 2022, 43GW needs to be awarded in next few quarters (2) (1) 1



One of The Largest Clean Energy Utilities Globally Net Capacity in MW (Operational + Committed) #12 (1) #1 (2,3) (2,3) (2) (3) (2,3) (2,3) China Longyuan China Datang Source: Company information and peer company public filings Note: Committed capacity expected to be commissioned by Dec’ 22. Global peers capacity as of Sep’ 20. Includes China IPPs with wind and solar exposure #11 #1 Utility-Scale, Pure-Play Renewable Power Generation Player in India and One of the Largest Globally Largest Utility-scale, Pure-Play Renewable Energy Provider in India Operational Capacity #15 Capacity in MW (Operational + Committed) (1) 2 Additional Notes: Adani – MW adjusted for 50% JV; committed pipeline includes 2.0 GW (out of total 8.0 GW) to be commissioned by Dec-22 (source: Company Investor Presentation Dec-20 ) SB Energy – operational DC capacity of 2 GW and committed capacity of 5.7 GW as per Bond Document; converted into AC capacity using similar proportion as for 1.545 GW(DC) mentioned in the document Greenko – committed pipeline includes Teesta - 1.2 GW of Hydro Power Project. Source FY20 financial report. For Greenko Solar (RG III) Tata Power – operational portfolio includes 1,146 MW of Hydro + Waste Heat. 68% of operational capacity is thermal (source: Company Investor Presentation Nov-20) Azure Power – committed pipeline includes 1.0 GW (out of total 4.0 GW won in Dec-19) to be commissioned by Dec-22 (source: Company Investor Presentation Dec-20) ACME- DC capacity sourced from company website, converted to AC MWs assuming 1.2x as DC/AC ratio 1. As of December 31, 2020; Excluding 300 MW operating solar project. Company has entered into an agreement to sell the same and transaction is yet to close 2. Does not include under construction projects due to limited disclosure 3. Figures represent installed nameplate capacity Adani Green: https://www.adanigreenenergy.com/-/media/Project/GreenEnergy/Investor-Downloads/Investors-Presentations/December-2020.pdf Tata Power:https://www.tatapower.com/pdf/investor-relations/analyst-meet-presentation-nov-20.pdf (page 12) Azure: http://investors.azurepower.com/~/media/Files/A/Azure-Power-IR/reports-and-presentations/azre-investor-presentation-dec-2020-vf.pdf (page 5) Acme: https://www.acme.in/ Greenko: https://www.greenkogroup.com/assets/Investor%20pdf's/Greenko%20Solar%20Mauritius%20-Audited%20Combined%20financial%20statements%20FY%202019-20.pdf Manufacturing linked capacity to be implemented in 5 years https://www.saurenergy.com/solar-energy-news/seci-amends-manufacturing-linked-tender-7-gw-projects Committed Capacity



ReNew has Successfully Grown its Capacity 2.7x Since FY2017 vs Industry Growth of 1.5x Source: Company information, data and financial forecast Note: Solar capacity includes distributed solar. Excludes Ostro assets; acquisition completed in April 2018 Operational capacity as of March 31, 2020 Committed Capacity less 300 MW operating solar project which company has agreed to sell Total Committed Capacity excludes 300 MW operating solar project owned by the Company, for which the Company has entered into a sale agreement; transaction has not closed For calculation of Renew’s market share, Total Installed Renewable Capacity includes bio-mass and small hydro capacity Consistent Track Record of Market Share Growth Over Long Term 4.5GW Mar-12 Commissioned 1st project with 25.2 MW, located in Jasdan (Gujarat) Mar-18 Acquired Ostro Energy with a portfolio of 1,108 MW of wind and solar energy projects 2019-2020 Started self O&M for wind; and entered innovative auctions and won SECI Peak Power and RTC bids 2016 Started in-house Solar EPC and O&M $60MM Equity raise $150MM Equity raise $110MM Equity raise $70MM Equity raise $196MM Equity raise $475MM Bonds; $247MM Equity raise $435MM USD bonds $300MM Rights issue; FY21: $325MM USD bonds $286MM Equity raise $840MM USD bonds Funding Raised Share in Installed Renewable Capacity(5) 2 (3) (2) (4) Market Share in Installed Renewable Capacity (1)



Ability to negotiate favourable terms from OEMs and other suppliers Technical expertise, track record and scale to win complex bids Managing cost of capital which enhances cost competitiveness Pan-India presence to identify potential opportunities Active role in policy advocacy Access to data – 5.4GW operating assets, experience in hybrid, storage, peak power and RTC solutions ReNew’s Scale Provides Competitive Edge in Fast Evolving Market 2



1,346 MW 736 MW 3,058 MW 2,485 MW 777 MW 578 MW 100 MW 560 MW 100 MW Solar – 4.7 GW Wind – 5.2 GW Source: Company information and data; As of 31st December, 2020 Excludes 300 MW operating solar project owned by the Company, for which the Company has entered into a sale agreement; transaction has not closed Map includes only operational and committed capacity (does not include distributed solar capacity) Committed capacity including operational and under development (ex-distributed solar capacity) capacity for which equipment purchase contracts have been entered into Highly Diversified Portfolio of Assets 3 ReNew’s Regionally Diversified Utility Portfolio(1)(2) Diversity Across Vendors Reduces Dependence and Price Risk(3) Wind Solar



Stable and Long-term Contracted Cash Flows with High Quality Counterparties 3 Long Term PPAs Provide Stable Cash Flows High Quality Counterparty Mix(2) Source: Company information and data; As of December 2020 Weighted by capacity Maharashtra includes MSEDCL; Karnataka includes BESCOM, MESCOM, HESCOM and GESCOM; Central Agency includes SECI, NTPC & PTC 96% of Renew’s utility scale solar PPAs have a 25 year term under fixed tariffs Central government agencies, such as SECI and NTPC, constitute almost 50% of ReNew's counterparties, with the remainder comprised of a diversified mix of state level distribution utilities Contract Duration(1) Offtaker Profile



Wind farms selection done jointly by Wind Resource and PD teams Access to multiple data sources such as ReNew’s own 108 met-masts(1) spread across 8 states, performance data from 5.3GW operating assets, OEM data, reliable public data from multiple agencies Met masts planned deployment across multiple states to improve reliability of pipeline Site Selection Over 1,600 MW of capacity commissioned under self-EPC and entire committed solar capacity to be executed through self EPC. Also transiting to self-EPC in wind Solar procurement fully done in-house and ramping up wind execution team In-house design team and access to cutting-edge technologies Team of 400+ in solar and wind EPC including 165 in Design & Engineering, 30 in procurement, 200+ in project execution EPC In-house team for connectivity, readiness of evacuation infrastructure, coordination with Power Grid Corporation of India Limited (PGCIL) and state transmission companies Evacuation Fully Integrated Platform with End-to-End Project Execution Capabilities In-house Solar and Wind EPC Capabilities and Self O&M Provide Significant Cost Benefits Strong project execution capabilities demonstrated through ReNew’s robust organic capacity – over 50% higher than the next peer Land Acquisition 19,000 acres of land acquired (owned or leased) to date Leverages regional affairs development team at both construction and operational stage to mitigate RoW / local area issues ~2.6 GW of total operational assets are self-operated across solar and wind 90% of the solar assets are managed in-house Experience in maintaining wind OEMs such as Inox, ReGen, Senvion (Kenersys) and SGRE Self O&M Present Across Value Chain Source: Company information and data Met-masts are towers that collect meteorological data including wind speed 4



Pioneer in Providing Intelligent Energy Solutions and Value-Enhancing Capabilities in India Capability to provide fixed power + on-demand schedulable peak power Solves a key issue for state utilities in terms of optimal peak power servicing capability Round The Clock (RTC) and peak power projects to be mainstay of future auctions Built the largest pipeline of utility scale battery energy storage systems in the country Partnered with Stanford University for research into battery storage solutions Growth areas include battery pack assembly and building battery asset management capabilities > 150 large corporate customers Corporate Renewable Energy procurement market is at a nascent stage; this is expected to increase High CUF hybrid projects, bundling with gas, storage etc. allows ReNew to supply reliable power Acquired Climate Connect in June 2020 to give ReNew access to energy management services Climate Connect is a digital analytics, software development, AI and ML company specializing in power markets domains in India FLEXIBLE ON-DEMAND ENERGY STORAGE SERVICES B2B SOLUTIONS ENERGY MANAGEMENT SERVICES ReNew’s INTELLIGENT ENERGY SOLUTIONS ReNew is staying ahead of the curve in a fast evolving market by focusing on storage and balanced energy supply Source: Company information and data Predictive Analytics ReNew Power Diagnostics Centre (RPDC): State-of-the-art facility for improving the performance and reliability of wind and solar assets 4 Centralized Monitoring Led Improvements Established regional monitoring centres, named as ReNew Power Command and Control centres (RPC3) Cost Efficiency Initiatives taken: reduction of administrative costs, optimization of O&M manpower, condition based activities and SAP based maintenance Digitalization ReD Analytics Lab: Full-fledged ‘ReD. Lab’ to bring together cross-functional teams to develop advanced analytics solutions Solutions Backed by Focus on Data, Digitalization and Cost Efficiencies to Drive Margins



Strong Track Record of Disciplined Bidding Focused on Profitable Growth Strict Underwriting has led to Disciplined Bidding Over the Years Resulting in Compelling Risk Adjusted Returns (1) Source: Company information and data as of December 2020 Capacity Bid by ReNew Since FY18 Note: Solar excludes manufacturing bids of 12GW and RTC 400MW bid considered at installed capacity, which is 1,300MW Calculated as ratio of number of bids ReNew did not win in the auction and total number of auctions that ReNew participated in 68 bids (52.8 GW) 43 bids (15.2 GW) 30 bids (6.6 GW) 5 Track record of disciplined bidding over the years through market cycles… …and achieve roughly 70% win rate when participating in capacity auctions …has enabled ReNew to typically target attractive levered project equity IRRs of 16-20% on an INR basis… Selective bidding highlights disciplined approach and strong internal underwriting thresholds Strong win rate when Renew chooses to participate



6Strong Sustainability Practices Under Emerging Market Footprint Lighting Lives ReNew Women India Initiative (ReWIN) ReNew Scholarship for Exceptional Talent (ReSET) An initiative focussing on last mile electrification of schools with less than 3 hours of electricity through solar energy, thereby changing the education delivery and creating a force of young green ambassadors through clean energy advocacy 22 Source: Company information and data A socio-economic empowerment programme to encourage rural women to become entrepreneurs through a Self Help Group model A Community-Corporate (CC) based partnership to address the need for ensuring access to quality drinking water by the establishment of water filtration units in communities and schools A program to identify talent from under privileged sections and provide a platform to develop their academic and extracurricular talent Flagship Programs Community- Based Water Management Thought leadership under ReNew Foundation Drive policy advocacy through our partnerships and programmes under ReNew Foundation



Previously Head - Group Corporate Finance at Aditya Birla Group, CEO at Aditya Birla Private Equity, Corporate Finance in Lazard and Deloitte Previously worked with CLP Wind Farms (India) and Enercon India Previously worked as Chief Projects Officer at Suzlon Energy, Pune and Business Head at Sterlite Power Previously worked with Lanco Solar as COO COO – Suzlon; Founder & CEO - Aditya Birla Retail; Group CFO - Aditya Birla Group; previously in investment banking with Citi and ING Barings Led by a Visionary Founder and a Highly Experienced Management Team 7 D Muthukumaran Chief Financial Officer 2 29 Balram Mehta Chief Operating Officer 10 26 Ajay Bhardwaj President, New Business 3 36 Sanjay Varghese Executive Vice President, Solar 4 21 Mayank Bansal President,Strategy and Operations Prior Experience: Partner (AT Kearney), McKinsey, HUL 3 21 Kailash Vaswani President-Corporate Finance Previously worked with Saffron Asset Advisors and Aditya Birla Group 10 19 Ravi Parmeshwar Chief Human Resource Officer Previously associated with Cargill India Private Limited, Hewlett- Packard India Software Operation Private Limited, Wipro Systems and ITC Hotels Limited 6 23 8 Previously COO of Wigan & Leigh College Served in the Indian Army for over 22 years Col. Pushkar Prasad President – Regional Affairs Development 29 10 Vaishali N. Sinha Chief Sustainability & CSR Officer & Chair, ReNew Foundation Previously worked as an investment banker for several years and is now a social entrepreneur Recognized as India’s Top 25 Impactful CSR leaders and Recipient of the CSR Leadership Award 2015 29 Years at ReNew Years of Experience Sumant Sinha Founder, Chairman and Managing Director 31 10 Source: Company information and data



Visible capacity growth from committed pipeline Source: Company information and financial forecast Notes: Solar capacity includes distributed solar; FY ends on March 31 of the same year Ecludes Ostro assets; Acquisition completed in April, 2018 Operational capacity as of March 31, 2020 Committed Capacity less 300 MW operating solar project which company has agreed to sell Total Committed Capacity of excluding 300 MW operating solar project. Company has entered into an agreement to sell the same and transaction is yet to close Refer to appendix for details Track record of capacity addition with disciplined bidding to continue as ReNew benefits from India’s Renewable Energy push ReNew Has Grown Capacity Profitably Over Years Visible Capacity Pipeline for Next 3 Years ~35GW of Capacity to be Awarded by Central and State Agencies Within Next Few Months(5) Significant Growth Runway from India’s Increasing Renewable Energy Share Leader in Indian Renewables with Strong, Committed Growth Pipeline Significant Growth Runway from India’s Increasing Renewable Energy Share 7 Additional growth from future pipeline (1) (2) (3) (4)



Financial Overview



Source: Company information and data Notes: Includes Compulsory Convertible Preference Shares. Based on actual USD amount raised 1 USD = 75 INR Senior USD Green Bonds stated based on the actual USD amount raised Does not include anticipated proceeds from SPAC transaction and PIPE Track Record of Efficient Capital Raising from Diverse Sources of Funding Equity (1)24% $1,400MM Secured Bank Loan14% $803MM Secured Loan from FIs21% $1,233MM Senior Overseas Green Bonds(3)30% $1,750MM INR Bonds10% $603MM Working Capital Loan$75MM (1%) Total US$5.9Bn US$1.8Bn raised in overseas green bonds Rated BB- Stable by S&P, Ba2 / Stable by Moody’s and BB- / Stable by Fitch Raised ~$1.4Bn in equity funding from global financial investors Strong relationships with all major commercial banks in India $600MM debt financing from US International Development Finance Corporation $389MM debt financing from Asian Development Bank Access to working capital loan, buyer/ suppliers credit Access to onshore bond markets with participation from high quality domestic investors Access to Diverse and Efficient Capital Raising Re-validates ReNew’s Business and Growth Story Diversified Funding Outstanding as of 31st March 2020 (US$MM)(2) Cash (FY2020) US$592MM(4) All USD bonds are hedged



Strong Financial Profile Installed Capacity Revenue(2) EBITDA(2) Source: Company financial forecast. CAGR shown for FY21-FY25 period. Note: FY represents fiscal year ending March 31; INR numbers converted to USD at 1 USD = 75 INR EBITDA from committed assets is net of corporate overhead Revenue and EBITDA figures do not include interest income (In $MM) (In $MM) (In GW) (1) CAGR: 29.4% CAGR: 30.7% CAGR: 33.9% 83% 85% 86% 86% 86% Capital Expenditure and Leverage (In $MM) 86% 83% 70-80% funded through debt Net Debt/ EBITDA



Transaction Overview Anticipated Pro Forma Capitalization and Ownership Transaction Structure RMG II and ReNew anticipate filing an F-4 / proxy statement in early March 2021 The transaction would thereafter be expected to close at the end of Q2 2021 Valuation Transaction reflects a $4,370MM post-money equity valuation for ReNew, assuming $610MM in net cash proceeds from the transaction at closing Implies a 9.7x EV / FY2022E EBITDA multiple representing an attractive opportunity to invest in the leading renewable development company in India Primary proceeds of up to $610MM, together with existing cash of $730MM, will be used to fund development activities and reduce leverage Capital Structure Transaction will be funded by a combination of $345MM cash held in trust and up to $855MM in PIPE proceeds Cash consideration of $500MM to certain existing ReNew shareholders, with remaining shareholders, including management, rolling their equity to collectively own 70% of the pro forma company at closing Governance Post-closing Board of Directors shall be composed of 1 management team member, 3 representatives of existing shareholders, 1 RMG appointed representative, and 6 independent directors Board composition will satisfy SEC and NASDAQ independence requirements Illustrative Sources and Uses Source: Company information and public filings Note: FY represents fiscal year ending March 31 Represents fully diluted equivalent economic beneficial shares outstanding at closing As of March 31, 2021 Illustrative transaction fees and expenses for both SPAC and target. Includes deferred u/w fee, PIPE fee and other fees such as advisory and legal $MM, except per share values (3) Share Price $10.00 PF Diluted Shares (mm) (1) 437.0 Equity Value $4,370 Existing Debt (2) $4,816 Existing Cash (730) Cash to Balance Sheet (610) Enterprise Value $7,846



Public Comparables Indian Peer North American Peers European Peers Integrated renewable platform that develops, owns and operates renewable assets Organic growth story Similar global ESG tailwinds Some with limited stock coverage Primarily global geographic approach Premier renewable energy owner and operators in North America Some global geographic diversification Technology diversification with a focus in wind and solar Long term contracted assets Similar global ESG tailwinds Asset acquisition based business model Relies on continued access to capital markets While growth oriented, limited organic growth Corporate off-take structures Distribution oriented valuation Integrated renewable developer and operator Pan-Indian market footprint Similar regional tailwinds and market opportunities as ReNew Long term contracts with predominantly government owned DISCOMs’ Solar-only technology focus Low liquidity and limited float in the stock Relatively smaller in cashflows and capacity compared to Renew (Sponsor: NextEra Energy) (Sponsor: Global Infrastructure Partners) (Sponsor: Brookfield Asset Management)



Benchmarking ReNew’s Financial Profile vs. Public Comparables Source: ReNew Company data, public company filings and FactSet as of February 19, 2021 Note: ReNew and Azure metrics based on fiscal year ending March 31; metrics for other peers represent fiscal year ending December 31 Renew & Azure metrics shown as FY2020-2023 (April 2019 – March 2023) 2020 revenue represents consensus estimates prior to Q4 2020 earnings announcement due to positive revenue surprise Peer Median 15.0% 12.3% 80.0% (3)



Peer Valuation Benchmarking Current NTM EV/EBITDA Multiples(1) Source: Renew Company data, public company filings and FactSet as of February 19, 2021 Based on EBITDA for NTM period starting February 19, 2021 Represents average daily NTM EV/EBITDA over one year period ending February 19, 2021 Adani Green’s market capitalization as of February 19, 2021 Equity value for Greenko in the recently announced minority investment transaction with Orix Corp (source: Greenko Press Release) Robust demand in public markets for clean energy companies, particularly those with exposure to large addressable markets and enormous growth opportunities While multiples have traded up recently, we also review longer term multiples to support significant upside potential in value Potential to trade at a premium to peer multiples given leadership position in the region supplemented by scarcity value of high-quality listed players from India 15.6x 1 Year Average NTM EV/EBITDA Multiples(2) Peer Median 14.5x Company Capacity (MW) Equity Value (US$ mm) 7,019 24,077(3) 6,048 5,750(4) 9,863 4,370 Equity Value for Comparable Indian Platforms https://www.greenkogroup.com/assets/Investor%20pdf's/Greenko_ORIX_press_release_2020.pdf



Compelling Valuation for Investors NTM EBITDA(1) Comparable Median Implied Future Enterprise Value Premium to Deal Value $811MM 15.6x $12.8Bn 111% Source: Renew Company data, public company filings and FactSet as of February 19, 2021 Notes: Valuation as of March 31, 2021 EBITDA for fiscal year ending March 31, 2022 Current NTM EV/EBITDA Multiples 1 Year Average NTM EV/EBITDA Multiples $811MM 14.5x $11.6Bn 90% Post-Money Equity Value ($MM)(1) Net Debt $3.5Bn $3.5Bn Implied Equity Value $9.2Bn $8.3Bn Valuation multiples are significantly conservative vs. current multiples of listed peers globally, and also imply material upside based on longer term trading averages of peers



RECAP: ReNew is the Leading Renewable Energy Player in a Rapidly Growing Market ReNew with 9.9 GW(2) committed, diversified, and high quality portfolio is the largest renewable energy company(1) in the country and one of the largest globally End-to-end project value chain capabilities with in house EPC, O&M, digitalization driving cost efficiencies and margins Strong capital base with ~US$1.4Bn equity raised to-date and US$4.4Bn financing across debt markets Well positioned to execute on integrated and intelligent energy solutions and services Profitable Growth Renewables are the mainstay of electricity growth in India – most economical and fastest growing At the forefront of environment, sustainability and governance High quality and experienced management and board with track record of delivering success for its stakeholders ü ü ü ü ü ü ü ü Source: Company information Notes: In terms of Operating Capacity Excluding 300 MW operating solar project. Company has entered into an agreement to sell the same and transaction is yet to close



Risk Factors Risks Relating to the Business and Industry The COVID-19 pandemic’s adverse impacts on our business, financial position, results of operations, and prospects could be significant. There are a limited number of purchasers of utility scale quantities of electricity, which exposes us and our solar and wind energy projects to risks. Our revenues are exposed to fixed tariffs and changes in tariff regulation and structuring. Counterparties to our PPAs may not fulfill their obligations, which could result in a material adverse impact on our business, financial condition, results of operations and cash flows. During Fiscal 2020, we generated an operating loss and cannot assure you that we will regain profitability in the future. Our PPAs may be terminated by our counterparties upon the occurrence of certain events. We face risks and uncertainties when developing wind and solar energy projects. We are subject to credit and performance risk from third-party suppliers and contractors. Restrictions on solar equipment imports may increase our business costs. Delays in obtaining, or a failure to maintain, governmental approvals and permits required to construct and operate our projects may adversely affect the development, construction and operation of our projects. Our business has grown rapidly since our inception, and we may not be able to sustain our rate of growth. Implementing our growth strategy requires significant capital expenditure and will depend on our ability to maintain our access to multiple funding sources on acceptable terms. The delay between making significant upfront investments in our wind and solar power projects and receiving revenue could materially and adversely affect our liquidity, business, results of operations and cash flows. Our ability to deliver electricity to our various counterparties requires the availability of and access to interconnection facilities and transmission systems, and we are exposed to the extent and reliability of the Indian power grid and its dispatch regime. Technical problems may reduce energy production below ourexpectations. The growth of our business depends on developing and securing rights to sites suitable for the development of our projects. A certain portion of the land on which our projects are or will be located is not owned by us. Growing our wind and solar energy project portfolio through acquisitions may subject us to additional risks that may adversely affect our business, financial condition, results of operations and prospects. If environmental conditions at our wind and solar energy projects are unfavorable, our electricity production, and therefore our revenue from operations, may be substantially below expectations. Fluctuations in foreign currency exchange rates may negatively affect our capital expenditures and could result in exchange losses. We have substantial indebtedness and are subject to restrictive and other covenants under our debt financing arrangements. The loss of any of our senior management or key employees may adversely affect our ability to conduct our business and implement our strategy. Our in-house EPC operations expose us to certain risks.



Risk Factors (cont’d) We face competition from conventional and other renewable energy producers. We are required to comply with anti-corruption laws and regulations of the United States government, United Kingdom and India. The implementation of compliance procedures and related controls may be time consuming and expensive and possibly not effective, and our past non-compliance or our future failure to comply, if any, may subject us to civil or criminal penalties and other remedial measures. We are involved in various tax and legal proceedings that may cause us to incur significant fees, costs and expenses and may result in unfavorable outcomes. If we are unable to maintain an effective system of internal controls and compliances our business and reputation could be adversely affected. The government may exercise rights of compulsory acquisition in respect of any land owned by us and compensation for such acquisition paid by the government to us may be inadequate. If we incur an uninsured loss or a loss that significantly exceeds the limits of our insurance policies, the resulting costs may adversely affect our financial condition. Changes in technology may render our technologies obsolete or require us to make substantial capital investments. We may not be able to adequately protect our intellectual property rights, including the use of the “ReNew” name and the associated logo, which could harm our competitiveness. We have entered into a number of related party transactions and may continue to enter into related party transactions in the future. Our results of operations could be adversely affected by strikes, work stoppages or increased wage demands by our employees or any other kind of disputes with our employees. Industry data, projections and estimates contained in this prospectus are inherently uncertain and subject to interpretation. The United Kingdom’s withdrawal from the European Union may have a negative effect on global economic conditions, financial markets and our business, which could reduce the price of our ordinary shares.Risks Relating to India A substantial portion of our business and operations are located in India and we are subject to regulatory, economic, social and political uncertainties in India. Our business is dependent on the regulatory and policy environment affecting the renewable energy sector in India. We face uncertainty of title to our lands. If we are unable to identify or cure any defects or irregularities with respect to title to such lands, our business and operations may be adversely affected. We are subject to various labor laws, regulations and standards. Non-compliance with and changes in such laws may adversely affect our business, results of operations and financial condition. Recent global economic conditions have been challenging and continue to affect the Indian market, which may adversely affect our business, financial condition, results of operations and prospects. Our ability to raise foreign equity and debt financing may be constrained by Indian law. As the domestic Indian market constitutes a significant source of our revenue, a slowdown in the economic growth in India could cause our business to suffer. Any downgrading of India’s sovereign debt rating by an international rating agency could negatively impact our business and results of operations. A decline in India’s foreign exchange reserves may adversely affect liquidity and interest rates in the Indian economy. Changes in the taxation system in India could adversely affect our business. Natural and catastrophic events, terrorist attacks may reduce energy production below our expectations.



Appendix: India Renewable Sector Overview



Proposed Amendments in Indian Regulatory Framework Aimed at Reforming Distribution Sector and Promoting Adoption of Renewables Amendments to Electricity Act and National Tariff Policy Proposed to Promote Competition and Efficiency National Tariff Proposed Policy 2016 1. Renewable Purchase Obligations (RPO) Renewable Purchase Obligations (RPO) to mandate power consumption from renewables Formalising the RPO mandate will enable stricter compliance by discoms and aid RE additions Will continue to put pressure on thermal PLF 2. Bundling of Renewable Power Bundling with thermal generation to be allowed Reduction in cost of power procurement Supports PLF of thermal plants Aids grid stability Draft Electricity (Amendment) Bill 2020 1. Cost-reflective Tariff DISCOMs to set cost-reflective tariff To ensure adequate tariff hikes Improvement in profitability of discoms Tariff setting mechanism to be clarified 2. Direct Subsidy Payment to Consumers Subsidy, if any, to be directly paid by government to consumers as direct benefit transfer (DBT) Eliminates subsidy payment delays from government to DISCOMs 3. Electricity Contract Enforcement Authority Establishment of ECEA for matters related to performance of contract obligations Improved contract enforcement Jurisdiction needs to be clarified 4. Progressive Reduction of Open Access Charges Progressive reduction of open access surcharge by state commission Landed cost of OA power to be lower 5. Payment Security to Gencos Payment security mandatory before scheduling dispatch of electricity; to be managed by load dispatch centre Reduction in gencos’ overdue amounts Liquidity pressure for discoms 6. Privatization in Distribution Segment DISCOMs to engage franchisees or sub-distribution licensees for electricity supply in their areas Private participation to improve efficiency and profitability Framework to be notified Financial support to DISCOMs worth US$ 12bn(1) under Atmanirbhar Bharat Abhiyan Increased push to privatize DISCOMs, recent governmentinitiative to standardize and streamline the bidding process Source: Ministry of Power, Company information Note: Assumes INR/USD FX rate of 75.0



Evolution of Indian Renewable Energy Sector Source: CEA, IHS Markit: India Power Market Profile (June 2020) Mandating states to set renewable purchase obligation (RPO) target Initial incentives and policies introduced. FITs for wind first introduced in states FITs varying between $48/MWh and $78/MWh National solar Mission launched with 22 GW solar target by 2022 Accelerated Depreciation (AD) benefit withdrawn and GBI expired AD reinstated National tariff policy increases solar RPO to 8% by 2022 Wind repowering policy announced Additional renewable targets of 50 GW and 21% RPO by 2022 Ceiling tariffs to be removed for wind and solar tenders Generation based incentive (GBI) for wind and solar introduced Market-based mechanism for trading renewable energy certificates (RECs) launched GBI reintroduced Renewable target of 175 GW, including 100 GW of solar and 60 GW of wind by 2022 GBI and income tax holiday expire AD halved to 40% CEA releases draft optimal generation mix for FY2030, with a more than 500 GW renewable target 2003 Early 1990s 2004-07 2008-09 2011 2010 2013 2012 2015 2014 2017 2016 2019 2018 2020 RE Capacity Wind Solar Others A History of Renewable Policy: Key Drivers and Inhibitors



Institutions at the National and State Levels Share the Power and Responsibility to Develop the Renewable Power Sector Policy and Planning Central Electricity Authority Ministry of Power NITI Aayog Ministry of New and Renewable Energy State Renewable Energy Development Agencies Procurement Agencies Electricity exchange Solar Energy Corporation Of India Limited Public sector utilities National Thermal Power Corporation Limited State Distribution Companies Open-access consumers Forecasting, Scheduling, and Dispatch National load dispatch center Regional Load Dispatch Centers State Load Dispatch Centers Grid Development Power Grid Corporation Ltd State Transmission Utilities Institution Category Federal Government State Government Regional or Mixed Legend: Central Electricity Regulatory Commission State Electricity Regulatory Commissions Regulator Regional and State Renewable Energy Management Centers (2) RPO Compliance Cell (1,2) Source: IHS Markit: India Power Market Profile (June 2020) Notes: RPO = Renewable Purchase Obligation Proposed institutions Institutions Responsible for Renewables in India and their State Counterparts



Emerging Technologies – Offshore Wind and Energy Storage Expected to Take-off Soon Source: IHS Markit: India Power Market Profile (June 2020) Demand for energy storage has increased in the past few years with over 4.7 GW of tenders since 2017 In January 2020, SECI successfully closed a 1.2 GW renewable plus storage tender with Greenko and ReNew Power winning 900 MW and 300 MW capacity respectively SECI also successfully closed 1.3 GW RTC tender and 300MW storage tender with ReNew SECI announced another 1.2GW tender for RES plus battery storage in March 2020. In addition, a 5 GW renewable tender is also announced by SECI Energy Storage Offshore Wind In 2018, India announced an ambitious medium- and long-term offshore wind target to reach 5 GW by 2022 and 30 GW by 2030 SECI is expected to announce the tender for the 1 GW offshore wind capacity off the coast of Gujarat in Gulf of Khambhat Gujarat’s largest state utility, GUVNL has reportedly agreed at the remuneration equivalent of the average power procurement cost of approximately $50/MWh for the state. A premium support of over $100/MWh will be required to the early-stage projects Dedicated supply chain will be required to enable development at scale Majority of the supply chain elements, including offshore turbine manufacturing, foundations, towers, offshore substations, ports and vessels, and EPC capabilities need to be developed from a nascent stage



Counterparty Overview and Asset Breakdown Offtaker Profile Offtaker Capacity % Rating(2) SECI 44.5% AA+ MSEDCL 10.0% A APSPDCL 7.9% B+ MPPMCL 5.9% - GUVNL 4.8% A Other Central Affiliates(1) 4.8% B Other States 22.1% Total Committed Portfolio Technology Project Stage PPA Counterparty Source: Company information Notes: 1. Includes NTPC and PTC 2. Ratings by Ministry of Power (based on ICRA & CARE domestic ratings) 3. Excluding Rooftop Solar Location Split State Capacity % Rajasthan 31.0% Karnataka 25.2% Gujarat 13.7% Andhra Pradesh 7.9% Maharashtra 7.5% Madhya Pradesh 5.9% Other 8.8% Tariff Split(3) Tariff (INR/ unit) Capacity % Less than 2.5 9.2% 2.5 – 2.99 44.3% 3.0 – 3.49 6.1% 3.5 – 3.99 3.0% 4.0 – 4.49 1.0% 4.5 – 4.99 15.6% More than 5 20.8%



Drivers of ESG at ReNew Initiatives ESG Impact Category Status Environment Well defined ESG Policy Planning site climate vulnerability assessment Zero environmental related fines or penalties in FY19/20 Commitment to be water neutral by 2025 Commitment to achieving “Net Zero” by 2050 No Plastic Policy Head Office rated LEED Platinum Strong innovation culture in Environment and Climate Change: long-term strategic R&D partnerships with IIT Delhi and Stanford Work towards improving organizational inefficiency and preparing the roadmap for the forecasted low carbon economy and to increase our own efficiency and market profitability Efficient use of energy within operations Efficient use of water within operations Efficient Waste Disposal Working Towards Carbon Neutrality Climate Action & Climate Commitment Internal Carbon Pricing Social Strong focus on generating social value Zero community related conflicts in FY19/20 Signatory to Ten Principles of the United Nation Global Compact Support of the “Terra Carta” initiative of Prince of Wales, calling for private sector players to voluntary commit to support international agreements on climate change. Signatory to the GRI South Asia Charter for Sustainability Imperatives led by Global Reporting Initiative ( GRI) Signatory to UN Women Empowerment principles Adoption of Du-Pont guidelines for safe working environment Establishment of ReNew India Initiative (RII) to drive CSR initiatives Promotion of employee volunteerism Community Development & Engagement Employee Welfare Gender Inclusive workplace Governance Support for the Paris Agreement and UN Sustainable Development Goals Contribution towards achievement of the objectives of SDG 7, SDG 5 , SDG 17, SDG 8, and SDG 1 Strong governance and review mechanism for sustainability Focus on strong governance, transparent and ethical operations Vigilance mechanism and whistle blower policy in place True Value assessment of operations in 2021 Adoption of Global Reporting Initiative (GRI) standardsIntegration of suppliers and vendor’s into sustainability framework and consideration of opportunities to reduce environmental footprint and increase resource Climate change related risk True Value Assessment of operations Ethical Business Practices Sustainable Supply Chains Source: Company information and data On track In Pipeline



Structural Overview Existing Structure Proposed Structure Minority Shareholders ReNew Power Private Limited (“RPPL”) NewCo Majority Shareholders New PIPE Investors India Minority Shareholders(1) RPPL Majority Shareholders Offshore India Offshore SPAC Sponsor & Investors Represents ~11.2% ownership of RPPL at closing
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Disclaimer THIS PRESENTATION AND ITS CONTENTS ARE CONFIDENTIAL AND ARE NOT FOR RELEASE, REPRODUCTION, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, DIRECTLY OR INDIRECTLY, TO ANY OTHER PERSON OR IN OR INTO OR FROM THE UNITED STATES OF AMERICA (EXCEPT TO QUALIFIED INSTITUTIONAL INVESTORS AS DEFINED BELOW), AUSTRALIA, CANADA, JAPAN, SOUTH AFRICA OR ANY JURISDICTION WHERE SUCH RELEASE, REPRODUCTION, PUBLICATION OR DISTRIBUTION IS UNLAWFUL. PERSONS INTO WHOSE POSSESSION THIS DOCUMENT COMES SHOULD INFORM THEMSELVES ABOUT, AND OBSERVE, ANY SUCH RESTRICTIONS. THIS PRESENTATION IS NOT AN OFFER OR AN INVITATION TO BUY, SELL OR SUBSCRIBE FOR SECURITIES. Presentation Disclaimer This presentation has been prepared for use by RMG Acquisition Corp. II (“RMG II”) and ReNew Power Private Limited (“ReNew”), and is intended solely for investors that are qualified institutional buyers (as defined in Rule 144A under the Securities Act of 1933, as amended) and eligible institutional investors outside the U.S. (such as, in the EU, eligible counterparties and professional clients each as defined in Directive 2014/65/EU, as amended) for the purposes of familiarizing such investors with RMG II and ReNew in connection with their proposed business combination. Further, this presentation is only addressed to and directed at specific addressees who: (A) if in member states of the European Economic Area (the “EEA”), are persons who are “qualified investors” within the meaning of Article 2(e) of Regulation (EU) 2017/1129 (as amended) (“Qualified Investors”); and (B) if in the United Kingdom, are Qualified Investors who are: (i) persons having professional experience in matters relating to investments who fall within the definition of “investment professionals” in Article 19(5) of the Financial Services and Markets Act 2000(Financial Promotion) Order 2005 (the “Order”); or (ii) high net worth entities falling within Article 49(2)(a) to (d) of the Order; or (C) are other persons to whom it may otherwise lawfully be communicated (all such persons referred to in (B) and (C) together being “Relevant Persons”). This presentation must not be acted or relied on (i) in the United Kingdom, by persons who are not Relevant Persons and (ii) in any member state of the EEA by persons who are not Qualified Investors. Any investment or investment activity to which this presentation relates is or will be available only to, and may be engaged in only with, (i) Relevant Persons in the United Kingdom; and (ii) Qualified Investors in any member state of the EEA. For the purposes of this notice, the “presentation” that follows shall mean and include the slides that follow, the oral presentation of the slides by members of RMG II or ReNew’s management or any person on their behalf, the question-and-answer session that follows that oral presentation, hard copies of this document and any materials distributed at, or in connection with, that presentation. By attending the meeting where the presentation is made, or by reading the presentation slides, you will be deemed to have (i) agreed to the following limitations and notifications and made the following undertakings and (ii) acknowledged that you understand the legal and regulatory sanctions attached to the misuse, disclosure or improper circulation of this presentation. This presentation has been prepared by RMG II and ReNew, is preliminary in nature and solely for information and discussion purposes and must not be relied upon for any other purpose. This presentation does not constitute an offer to sell, buy or subscribe for any securities, and is not a recommendation or solicitation of any vote in any jurisdiction pursuant to the proposed transaction or otherwise, or of an offer to subscribe for or purchase any securities in the United States or any other jurisdiction nor shall there be any sale of any securities in any state or jurisdiction in which such offer,solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or jurisdiction, and nothing contained herein shall form the basis of any contract or commitment whatsoever. The contents of this presentation have not been reviewed by any regulatory authority in any jurisdiction. If the contemplated business combination is pursued, RMG II will be required to file a preliminary and definitive proxy statement, which may include a registration statement, and other relevant documents with the U.S. Securities and Exchange Commission (“SEC”). You are urged to read the proxy statement and any other relevant documents filed with the SEC when they become available because they will contain important information about RMG II, ReNew and their contemplated business combination. Shareholders will be able to obtain a free copy of the proxy statement (when filed), as well as other filings containing information about RMG II, ReNew and their contemplated business combination, without charge, at the SEC’s website located at www.sec.gov. RMG II and its directors and executive officers may be deemed to be participants in the solicitation of proxies from RMG II’s shareholders in connection with the proposed transaction. A list of the names of such directors and executive officers and information regarding their interests in the business combination will be contained in the proxy statement when available. You may obtain free copies of these documents as described in the preceding paragraph. The definitive proxy statement will be mailed to shareholders as of a record date to be established for voting on the contemplated business combination when it becomes available. While utmost care has been taken in preparing the presentation, none of RMG II, ReNew, or their respective advisors or representatives or any of their respective affiliates accept any liability whatsoever for any loss howsoever arising from any information presented or contained in this presentation, or the opinion expressed by the presenters. You mustmake your own assessment of the relevance, accuracy and adequacy of the information contained in this presentation and must make such independent investigation as you may consider necessary or appropriate for such purpose. Further, past performance is not necessarily indicative of future results. The presentation should not be construed as legal, tax, investment or other advice. This presentation does not purport to contain all of the information that may be required to evaluate the contemplated business combination or any investment in RMG II or any of its securities and should not be relied upon to form the basis of, or be relied on in connection with, any contract or commitment or investment decision whatsoever. This presentation is intended to present background information on RMG II and ReNew, their business and the industry in which they operate and is not intended to provide complete disclosure upon which an investment decision could be made. The merit and suitability of an investment in RMG II should be independently evaluated and any person considering such an investment is advised to obtain independent advice as to the legal, tax, accounting, financial, credit and other related advice prior to making an investment. 2



Disclaimer (Cont’d) Confidential Information The information contained in this presentation is confidential and being provided to you solely for the purpose of assisting you in familiarizing yourself with RMG II and ReNew in connection with their proposed business combination. This presentation is being provided solely for your confidential use with the express understanding that you will not release any portion of this document, discuss the information contained herein, or make reproductions of or use this presentation for any other purpose without the prior express written permission of RMG II and ReNew. By reviewing this information, you are acknowledging the confidential nature of this information and are agreeing to abide by the terms of this legend. Forward-Looking Statements This presentation contains forward-looking statements that reflect our current views with respect to, among other things, our industry, operations and financial performance. Forward-looking statements include all statements that are not historical facts. In some cases, you can identify these forward-looking statements by the use of words such as “outlook,” “believes,” “expects,” “potential,” “continues,” “may,” “will,” “should,” “could,” “seeks,” “predicts,” “intends,” “trends,” “plans,” “estimates,” “anticipates” or the negative version of these words or other comparable words. Such forward-looking statements are subject to various risks and uncertainties. Accordingly, there are or will be important factors that could cause actual outcomes or results to differ materially from those indicated in these statements. Some of the factors that may cause actual outcomes or results to differ materially from those expressed in, or implied by, the forward-looking statements include general economic conditions, competitive pressures, disruptions to information technology systems and networks, changes in regulation and other contingencies. We undertake no obligation to publicly update or review any forward-looking statement, whether as a result of new information, future developments orotherwise, except as required by law. In light of these risks, uncertainties and assumptions, the forward-looking events and circumstances discussed in this presentation may not occur and actual results could differ materially and adversely from those anticipated or implied in the forward-looking statements. We caution you therefore against relying on these forward-looking statements, and we qualify all of our forward-looking statements by these cautionary statements. All information herein speaks only as of (1) the date hereof, in the case of information about RMG II and ReNew, or (2) the date of such information, in the case of information from persons other than RMG II and ReNew. Forecasts and estimates regarding RMG II and ReNew’s industries and end markets are based on sources we believe to be reliable; however there can be no assurance these forecasts and estimates will prove accurate in whole or in part. You should read this presentation with the understanding that our actual future results, levels of activity, performance and events and circumstances may be materially different from what we expect. You should carefully consider the risks and uncertainties described in the “Risk Factors” section of the proxy statement/prospectus on Form S-4 relating to the business combination, which is expected to be filed by RMG II with the SEC and other documents filed by RMG II from time to time with the SEC. These filings identify and address other important risks and uncertainties that could cause actual events and results to differ materially from those contained in the forward-looking statements. RMG II and ReNew assume no obligation and do not intend to update or revise these forward-looking statements, whether as a result of new information, future events, or otherwise Projections The financial projections, estimates and targets in this presentation are forward-looking statements that are based on assumptions that are inherently subject to significant uncertainties and contingencies, many of which are beyond RMG II and ReNew’s control. While allfinancial projections, estimates and targets are necessarily speculative, RMG II and ReNew believe that the preparation of prospective financial information involves increasingly higher levels of uncertainty the further out the projection, estimate or target extends from the date of preparation. The assumptions and estimates underlying the projected, expected or target results are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that could cause actual results to differ materially from those contained in the financial projections, estimates and targets. The inclusion of financial projections, estimates and targets in this presentation should not be regarded as an indication that RMG II or ReNew, or their representatives, considered or consider the financial projections, estimates and targets to be a reliable prediction of future events. IndAS and Non-IndAS Financial Measures This presentation includes financial data prepared in accordance with Indian Accounting Standards (“IndAS”). There are significant differences between IndAS and IFRS and U.S. GAAP. We have not attempted to explain such differences or quantify their impact on the financial data included herein, and we urge you to consult your own advisors regarding such differences and their impact on our financial data. Accordingly, the degree to which the financial data included in this presentation will provide meaningful information is entirely dependent on the reader’s level of familiarity with IndAS. This presentation also includes certain financial measures not presented in accordance with IndAS, including free cash flow (“FCF”) projections, EBITDA and EBITDA Margin. These non-IndAS financial measures are not measures of financial performance in accordance with IndAS and may exclude items that are significant in understanding and assessing ReNew’s financial results or position. Therefore, these measures should not be considered in isolation or as an alternative to measures of profitability, liquidity or performance underIndAS. You should be aware that ReNew’s presentation of these measures may not be comparable to similarly-titled measures used by other companies which may be defined and calculated differently. Additionally, to the extent that forward-looking non-IndAS measures are provided, they are presented on a non-IndAS basis without reconciliations of such forward-looking non-IndAS measures due to the inherent difficulty in forecasting and quantifying certain amounts that are necessary for such reconciliations. 3



Free Cash Flow Modelling Guidelines Key Assumptions We are providing rule of thumb assumptions for key line items that enable investors to project levered cash flows, starting with EBITDA and capex assumptions noted in the management presentation Interest Rate: Assume average interest rate of ~10% based on current consolidated cost of debt, with 100 bps decline over time as older projects with higher interest rates become smaller part of the portfolio, and central solar projects increase in the overall mix Working Capital: Approximately 7 months (1) of Days Sales Outstanding as of September 2020 anticipated to come down to 3 months over time as more central projects get commissioned Debt Paydown: USD green bonds are bullet in nature and assumed to be refinanced prior to maturity, while other loans are expected to amortize over next 20 years. Amortizing debt has sculpted DSCR based prepayment schedules with back-end heavy amortization (typical in renewable project finance) New Debt: 80% of pipeline capex assumed to be funded through debt Source: Company information (1) Source: H1FY21 financials as per RPPL Bond offering circular, Feb-21 FY 2020 Debt Stack (Source: FY20 Financials per IGEH offering circular, Oct-20) 1 2 3 4



Operating and Levered Free Cash Flow Projections Free Cash Flow Projections Based on Modelling Guidelines Source: Company information Note: FY represents fiscal year ending March 31; INR numbers converted to USD at 1 USD = 75 INR Assumes no cash taxes as a simplifying assumption. 1 2 3 4 1 2 3 4
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If the contemplated business combination is pursued, RMG II will be required to file a preliminary and definitive proxy statement, which may include a
registration statement, and other relevant documents with the U.S. Securities and Exchange Commission (“SEC”). You are urged to read the proxy
statement and any other relevant documents filed with the SEC when they become available because they will contain important information about
RMG II, ReNew and their contemplated business combination. Shareholders will be able to obtain a free copy of the proxy statement (when filed), as
well as other filings containing information about RMG II, ReNew and their contemplated business combination, without charge, at the SEC’s website
located at www.sec.gov. RMG II and its directors and executive officers may be deemed to be participants in the solicitation of proxies from RMG II’s
shareholders in connection with the proposed transaction. A list of the names of such directors and executive officers and information regarding their
interests in the business combination will be contained in the proxy statement when available. You may obtain free copies of these documents as
described in the preceding paragraph. The definitive proxy statement will be mailed to shareholders as of a record date to be established for voting on
the contemplated business combination when it becomes available.

While utmost care has been taken in preparing the presentation, none of RMG II, ReNew, or their respective advisors or representatives or any of their
respective affiliates accept any liability whatsoever for any loss howsoever arising from any information presented or contained in this presentation, or
the opinion expressed by the presenters. You must make your own assessment of the relevance, accuracy and adequacy of the information contained in
this presentation and must make such independent investigation as you may consider necessary or appropriate for such purpose. Further, past
performance is not necessarily indicative of future results. The presentation should not be construed as legal, tax, investment or other advice. This
presentation does not purport to contain all of the information that may be required to evaluate the contemplated business combination or any investment
in RMG II or any of its securities and should not be relied upon to form the basis of, or be relied on in connection with, any contract or commitment or
investment decision whatsoever. This presentation is intended to present background information on RMG II and ReNew, their business and the industry
in which they operate and is not intended to provide complete disclosure upon which an investment decision could be made.

The merit and suitability of an investment in RMG II should be independently evaluated and any person considering such an investment is advised to
obtain independent advice as to the legal, tax, accounting, financial, credit and other related advice prior to making an investment.

Confidential Information

The information contained in this presentation is confidential and being provided to you solely for the purpose of assisting you in familiarizing yourself
with RMG II and ReNew in connection with their proposed business combination. This presentation is being provided solely for your confidential use
with the express understanding that you will not release any portion of this document, discuss the information contained herein, or make reproductions
of or use this presentation for any other purpose without the prior express written permission of RMG II and ReNew. By reviewing this information, you
are acknowledging the confidential nature of this information and are agreeing to abide by the terms of this legend.

Forward-Looking Statements

This presentation contains forward-looking statements that reflect our current views with respect to, among other things, our industry, operations and
financial performance. Forward-looking statements include all statements that are not historical facts. In some cases, you can identify these forward-
looking statements by the use of words such as “outlook,” “believes,” “expects,” “potential,” “continues,” “may,” “will,” “should,” “could,” “seeks,”
“predicts,” “intends,” “trends,” “plans,” “estimates,” “anticipates” or the negative version of these words or other comparable words. Such forward-
looking statements are subject to various risks and uncertainties. Accordingly, there are or will be important factors that could cause actual outcomes or
results to differ materially from those indicated in these statements. Some of the factors that may cause actual outcomes or results to differ materially
from those expressed in, or implied by, the forward-looking statements include general economic conditions, competitive pressures, disruptions to
information technology systems and networks, changes in regulation and other contingencies. We undertake no obligation to publicly update or review
any forward-looking statement, whether as a result of new information, future developments or otherwise, except as required by law. In light of these
risks, uncertainties and assumptions, the forward-looking events and circumstances discussed in this presentation may not occur and actual results could
differ materially and adversely from those anticipated or implied in the forward-looking statements. We caution you therefore against relying on these
forward-looking statements, and we qualify all of our forward-looking statements by these cautionary statements.

All information herein speaks only as of (1) the date hereof, in the case of information about RMG II and ReNew, or (2) the date of such information, in
the case of information from persons other than RMG II and ReNew. Forecasts and estimates regarding RMG II and ReNew’s industries and end
markets are based on sources we believe to be reliable; however there can be no assurance these forecasts and estimates will prove accurate in whole or
in part. You should read this presentation with the understanding that our actual future results, levels of activity, performance and events and
circumstances may be materially different from what we expect. You should carefully consider the risks and uncertainties described in the “Risk
Factors” section of the proxy statement/prospectus on Form S-4 relating to the business combination, which is expected to be filed by RMG II with the
SEC and other documents filed by RMG II from time to time with the SEC. These filings identify and address other important risks and uncertainties
that could cause actual events and results to differ materially from those contained in the forward-looking statements. RMG II and ReNew assume no
obligation and do not intend to update or revise these forward-looking statements, whether as a result of new information, future events, or otherwise

Projections

The financial projections, estimates and targets in this presentation are forward-looking statements that are based on assumptions that are inherently
subject to significant uncertainties and contingencies, many of which are beyond RMG II and ReNew’s control. While all financial projections,
estimates and targets are necessarily speculative, RMG II and ReNew believe that the preparation of prospective financial information involves
increasingly higher levels of uncertainty the further out the projection, estimate or target extends from the date of preparation. The assumptions and
estimates underlying the projected, expected or target results are inherently uncertain and are subject to a wide variety of significant business, economic
and competitive risks and uncertainties that could cause actual results to differ materially from those contained in the financial projections, estimates and



targets. The inclusion of financial projections, estimates and targets in this presentation should not be regarded as an indication that RMG II or ReNew,
or their representatives, considered or consider the financial projections, estimates and targets to be a reliable prediction of future events.

IndAS and Non-IndAS Financial Measures

This presentation includes financial data prepared in accordance with Indian Accounting Standards (“IndAS”). There are significant differences between
IndAS and IFRS and U.S. GAAP. We have not attempted to explain such differences or quantify their impact on the financial data included herein, and
we urge you to consult your own advisors regarding such differences and their impact on our financial data. Accordingly, the degree to which the
financial data included in this presentation will provide meaningful information is entirely dependent on the reader’s level of familiarity with IndAS.

This presentation also includes certain financial measures not presented in accordance with IndAS, including free cash flow (“FCF”) projections,
EBITDA and EBITDA Margin. These non-IndAS financial measures are not measures of financial performance in accordance with IndAS and may
exclude items that are significant in understanding and assessing ReNew’s financial results or position. Therefore, these measures should not be
considered in isolation or as an alternative to measures of profitability, liquidity or performance under IndAS. You should be aware that ReNew’s
presentation of these measures may not be comparable to similarly-titled measures used by other companies which may be defined and calculated
differently.

Additionally, to the extent that forward-looking non-IndAS measures are provided, they are presented on a non-IndAS basis without reconciliations of
such forward-looking non-IndAS measures due to the inherent difficulty in forecasting and quantifying certain amounts that are necessary for such
reconciliations.



Indicative Projections Based on Modelling Guidelines
 

(In $MM)   FY 2019   FY 2020   
FY

2021   FY 2022   FY 2023   FY 2024   FY 2025  
Installed Capacity (GW)    4.6   5.4   5.7   8.0   11.8   15.2   18.5 
Committed    4.6   5.4   5.7   8.0   9.9   9.9   9.9 
New Bids & Acquisitions    —     —     —     —     1.9   5.3   8.6 
Revenue   $ 620  $ 681  $ 699  $ 952  $ 1,327  $ 1,655  $ 1,960 
Committed    620   681   699   952   1,200   1,301   1,298 
New Bids & Acquisitions      —     —     127   354   662 
EBITDA   $ 536  $ 567  $ 578  $ 811  $ 1,139  $ 1,422  $ 1,688 
Committed    536   567   578   811   1,030   1,114   1,102 
New Bids & Acquisitions        109   308   586 
Capex   $ 865  $ 523  $ 430  $ 1,529  $ 2,354  $ 2,269  $ 2,068 
Free Cash Flow Estimates for Committed Pipeline         
EBITDA   $ 536  $ 567  $ 578  $ 811  $ 1,030  $ 1,114  $ 1,102 
Less: Financing cost    (353)   (416)   (454)   (501)   (565)   (599)   (590) 
Less: Taxes (1)    (25)   (25)   —     —     —     —     —   
+/- Change in Net Working Capital    (146)   (106)   41   170   (62)   (25)   1 
Operating Free Cash Flow   $ 12  $ 21  $ 165  $ 480  $ 403  $ 490  $ 513 
Less: Capex    (865)   (523)   (430)   (1,529)   (1,177)   —     —   
Less: Debt Repayment    (1,264)   (1,336)   (46)   (59)   (89)   (97)   (106) 
Plus: New Debt    1,895   1,780   344   1,223   942   —     —   
Levered Free Cash Flow   ($ 223)  ($ 59)  $ 33  $ 115  $ 78  $ 392  $ 407 
Free Cash Flow Estimates for New Bids & Acquisitions         
EBITDA    —     —     —     —    $ 109  $ 308  $ 586 
Less: Financing cost    —     —     —     —     (42)   (165)   (317) 
Less: Taxes (1)    —     —     —     —     —     —     —   
+/- Change in Net Working Capital      —     —     (32)   (57)   (77) 
Operating Free Cash Flow    —     —     —     —    $ 35  $ 87  $ 193 
Less: Capex    —     —     —     —     (1,177)   (2,269)   (2,068) 
Less: Debt Repayment    —     —     —     —     —     (33)   (68) 
Plus: New Debt      —     —     942   1,815   1,654 
Levered Free Cash Flow    —     —     —     —    ($ 201)  ($ 400)  ($ 289) 
Total Levered Free Cash Flow   ($ 223)  ($ 59)  $ 33  $ 115  ($ 122)  ($ 8)  $ 118 
Back-up Calculations         
Months Receivable      7   3   3   3   3 
Net working capital (Committed)    553   449   408   238   300   325   325 
Net working capital (New Bids & Acquisitions)      0   0   32   88   166 
Total Debt (Committed)     4,389   4,687   5,851   6,704   6,606   6,500 
Total Debt (New Bids & Acquisitions)     —     —     —     942   2,724   4,310 
Interest Rate (Committed)      10.0%   9.5%   9.0%   9.0%   9.0% 
Interest Rate (New Bids & Acquisitions)        9.0%   9.0%   9.0% 
Project Debt Repayment    (1,264)   (1,336)   (46)   (59)   (89)   (131)   (174) 

FY20      (46)   (53)   (61)   (67)   (73) 
FY21       (6)   (7)   (7)   (8) 
FY22        (22)   (23)   (26) 
FY23         (33)   (36) 
FY24          (32) 
FY25         


