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SCHEDULE I
Valuation Asspmplions

With effeet from the Valuation Date, wny and all proceeds from the business and operations of
Projects shall be rotained in the Company, and will not be distributed ar withdrawn by the Sellers
from the Company in any manner whatsoever (dircctly or indireatly), such that the benefit of such
proceeds (lexs Approved Expenses) of the Company is available to the Purchaser,

As of the Valution Date, the Company does not have any Indeblodness other than the Continuing
Loans.

The Vahmtion Date Working Capital amount of Rs, 42,00,79,005 43 (Rupees Forty Two Crores
Seventy Nine Thousand nnd Five and Paise Forty Three) as of the Valuation Dae, (s calcututed ns
par the Schedule XV hereto, will necrue Lo the sccount of Seller L.

The DSRA Amount equal to Rs. 21,96,72,.258.80 (Rupees Twenty One Crores Ninefy Six Lakhs
Seventy Two Thousand Two Hundred Fifty Eight and Paise Eighty) will oerue o the account of
Seller | and shall form part of the Effective Purchase Price.

The Compuny is entitfed to the Vishility Gap Funding, of which an amount cipral 10 Rs
£2.25,00,000 (Rupees Fighty Two Crores Twenty Five Lakhs) his been received by the Company
us of the Valuation Date. Outstanding 3 (1hres) tranches of the Viability Gap Funding, equivalent
o 30% (Thiry Percent) of the total amount of the Viability Gap Funding, amounting
approximately to Rs. 35,25,00,000 (Rupees Thinty Five Crores and Twenty Five [Lakhs) is = be
reccived by the Company post the Valuation Date.

No employess of the Company will be transferred to the Purchaser and thut there are no employses
in the Company as of the Valuntion Dute, and there are no outstanding dues / amounts with the
Compiny in respect of any employces,

(i) The applicable rate of interest payable by the Company on the outstanding amount of Fucility
1t PTC Indin Financial Services Limited, on and from the Valuation Date till the Second Closing
Date, is 9.85% (Nine decimal Eight Five Percent) per annum. {il) The applicable rate of interest
payable by the Company on outstending aumount of Facility 1 to Union Bank of Indin, on und from
the Valustion Date till the Second Closing Date, is 9.25% (Nine decimal Two Five Percent) per
annum; mnd (iif) The applicable mite of interest payable by the Company on outstanding smount of
Fagility 11 to Union Bank of Indis, Central Bank of India and Bank of Baroda, on and from the
Valuation Dute till the Second Closing Date, is 925% (Nine decimal Two Five Percent) per
snnum. Provided that any change in the interest refes payable on the Continuing Loans (as provided
hereinabave), oflier than due 10 change in the marginal cost of funds based londing raty (MCLR)
will be considered 1o be n breach of this Valuation Assumption.

Tariff upplicable for MP Project is Rs. 5.45 (Rupees Five and Paine Forty Five) per kWh (Kilowat
Hour) for 25 (Twenty Five) years from the commercial operations date of the MP Project and tariff
for AP Project for the first year after commercial operstions date is Rs, 5.76 (Rupees Five nnd
Puise Seventy Six) per kWh (Kilowatt Hour), subject to escalation yearly at the mle of 3% (Three
Percent) for 10 (Ten) years from the date of commercial operations of the AP
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SCHEDULE TV

Punch List ltemns

Fart A: AP Project

(".'n:ih dmu:%- Cable dressing for all
63A MCHB I Mos. the equipment of
I teeination switchyard
needs 1o be
done  properly 32A MCB 2 Nos,
in ACDB Box 1 Nos,
Trans{ormer
systems are nol
connected.
Should b
connect ASAT | NIEPS system re-
I avoid | instailation
clectrical  fire.
NIFPES
System (25
MVA  power
transformer)

il filiration 15000 Litre
0il topop in | Transportation | s

Powar' :
Transformer BDV, DGA & oihar
3. | (25MVA) req test al NIPC 1 Mos,
al filtration | DG set cha 1 day
also required) DG set @%iml A

per hour

Cable 1 Nos.
4, widergrounding Hed ear 2 Man dirys
' o Mun days




mbour Charges for

refixing ' Lot
Rain cop needs
to be provided
for all inverter
6 | cuming & | Welder 50 Nos.
welding of 30
nios cf canopy
Damad Cemeni i3 Nos.
"'m“"‘hﬂ” “““"w Mason 8 Mon days | Over all dmmages necd
T [Repni‘.l::l of to be rectified and drain
water drainage | Lubour 16 Man days | W0 be cleaned
at ITC-0)
AC cuble from
ACCB 1o LT | Coment 1 M.
punc! needs to
be Mason 2 Man duys | Even near [TC's need to
8. | undergrounded be onder  groundod
properly. properly
posses  nhove
dramoge)
Bolts & nuis of | M6X2S (Nut -bolt
M module | & 2 Pinin washer i Lot
9 bumedimmed’ | and | spring
© | black spots & | washer) 55304
needs to be
changed.
I.Im:ﬂvgm.?ud Labour 25 Man days
10. | oF UFVE PP { Civit works 1 LS
Eh:dur:dmh Tin Shest 21 Nos.
prow for Je
MS water tank o o Eeh
Welder 3 Man days
1 |& punps
(Plunger pump, | Cement 3 Nos.
RO water pump -
& Water tank) | 00 . M diays
Fmm MS plate 150 Kilogram
|2 | Coble  roue Welding cherges 500 Pc
miarker Cemiant 8 Moas.
Labour 18 Man days
Periphery
B. | Boundary Roud 4025 Metre
Boulders inside
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Control  room
wall cracks
roctificition
mnd internal snd
exiernal
panting

l6.

Plinth

protection:  for
conmo| moom

Equiprent
foundation
finishing necds
to be done

Chain link
fencing  cracks
rectification st
ICR's

19.

Missing cahle
glands,  luss,
cable

identification

togs
Fencing for the
uhway ineid
mu?m_m




Cirewal
29, np b
10 Open well
fenci
Rubber mipts in
contro] room

31

plates in control
room

iFicati
Boulders inside
33, | the plant need
t0 be removed

Part B: MP Project

Control  cable  tray

cover not installed ot (ITC &

SWYD Control
2 Poor quality cable tag Todom)

used in [l plat, even
tags are tied by open
Gl wire,

3 Froper cable dressing
& tugging nesd 1o be
done mt UPSDB and
ACDB panel inside all
the [TC

4 Tag used in sining
cable is with printed
ferule,  Alumisum
Enmbossing tag 1o used.
5 Cable glunds 1o be
used in all PLC box
6 Standard cable and
lugs need to be used for
the exquipment
exrthing,

7 All the 1TCs/ PLC box
nceds  proper  cable
routing.

8 Wrong way cable
routing  at the UPS
Power supply near ICR
§ Zone 1




1 All SMB stresture 10
be uplified by at |=ust |
feet, negative cable
touching the ground
1n Farthing of SMD to be Rix) Meine
changed 200 o,
300 M.
325 5.
1200 metre
12 Most of the fistensrs 200000 nos,
ara rusted G500 nos.
182400 nos.
19000 nos.
_ 3000) ‘Man
14 ICK (Inverter Teafio)
fencing  rusted and 40 Man days
loase
50 RO,
10 MO
200 Man days
(b Drain Pipe provided 20 ite. Nos.
inside inverter Trafo,
needs 1o be shiflsd
16 Plinth Prolection s 20 MO
damaged in 56 ICR
Room. ITC  rooms
have cracks necd 1o be g E ﬁ
roctified. )
(In sctusl all 20 ITC 1 ns.
neods repaiting)
17 Route Muarker is not 2 MO
installed properly,
A‘"f:ﬂ Support 1 Man days
- 50 Man days
18 Haore well not working 1 Lot
&t sitz, RO system is
not insiullied, eleaning
is done by nommoul
winter through tnker.
L] Proper plastering 20 e nos. &
meguired  inside  1CR MCR
Cracks on. MCR wall,
Need to be rectilied
20 Internal road prepared 5500 meter
of  Mumam/Bolder
connecting all 1CRs,




but periphery rond Is
nol nvallable
21 Divain are made only in (4] ni darin Dicaing are madc
some @rcd, periphery A5 per conionr
drain  rogoired  with and Hume Pipe
propor  Hume  pipe will be placed
Cratlet. beneath the
boundary  wall
in line with the
path to allow
smooth  waler
Thivw
2 Found 5 water open 00 nos,
well indide plant, hard
barncacding required,
165 Ke
74 MQ
55 Mian iy s
23 Air Vent for all [TC i 450 SOQF
ol propsr, Meed lo
remove with removal
type.
24 Only 2 mdistion 2 [0S,
sensors are installed in
full plant. One at MCR
which is functional and
another at zone -1 7TC-
9 which s in
breakidown  condition.
Require ot least 4
radiation sensors.
15 Few piles i Tam 500 Man days Most uof the pile
strueture is below the cnps are pelow
NGL, Need to be the NGL need
rectified to be rectiffed
where ever is
nesded o
whole  planL
Some of the Pile
caps in Neosole
stracture is out
duee to soil
erosion nesd to
be taken in fo
consideration
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Earthing of CTPT
isolmtor SF6 and other
Equipment's are nol
grouted properly

Mun dayvs

n

All the DT cable
should be conmecied
through HDP'E pipe

28

Changing of Module
connecion

LA earth  sirip
rectification

30

choquered plate
rectification

31

Barbed wire 1o be
corrected or replaced
in damaged portions

Mast of the pile caps
are below the NGL
necd w0 be rectified
where ever is needed
o whole plant, Some
of the Pile caps in
Nemaole structure I
out due to soil erosion
ne=d to be taken in to
cansidertion.
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SCHEDILE ¥
Conditions Precedent

Part A= First Trpnche Conditions Precedent

The Parchuser shall have completed a legal, financial and technical due diligence of the Company”s
affuirs. including, without limitation, in relation to, title sesrches, permils, Taxes, accounting. und
regulatory complisnces. The matters identified pursumnt 1o the diligence exercise by the Purchpses
requiring remedy prior to the First Closing Date, shall have been remedied 1o the Purchaser’s
satisiReTion.

The Compatiy and the Sellers shall have cbmined oll necessary Consents (inciuding corporate:
authorizations, wherever applicable), waivers, no-ohjections und/or Governmiental Approvals (as
may be applicable), from relevant Governmental Authorities, Lenders, and other thinl parties
{wherever required), in relation t0; (i) execution, delivery, ratification and confirmation of this

cemen! snd other Transsction Documents, and (i) consimnmation of the transactions
contemplated by this Agroement and other Transoction Documents. Ench such Comsent, waiver, no-
objection snd/ar Governmesital Approval shall be in full force and effect 25 of the First Closing Date.

There shall not have occurred noy Materinl Adverse Effect on the Company,

The Representations and Warrantics shall have been true and correct as on the Exceution Date
(subject to the qualifications in the Disclosure [Letter) and shall be true and correet as on the First
Closing Date 35 if made on the First Closing Date (and replacing any references therein to the “date
hercof” with the “First Closing Date") (subject to the qualifications in the Disclosure Letter).

Seller | shall have caused the Company 1o complete the installution of sdditional modules in the MP
Project, for enhanced capacity resulting in optimisation of the MP Project for hetter efficiency, os
mutually agresd betwoen the Parchaser and Seller |, in writing. Seller | shall bove provided il

evidence in relation 1o the lorggoing, in the form and menner satisfactory 1o the
Purchaser and the Purchaser shall hinve conductad. 1o ity sntisfaction, lechnical due diligence of such
addittonnl modules.

The Company shall have obtained Consints from the O&M Contractor and the EPC Contractor, in
relation to the proposed change in control and shareholding of the Company and transactions
contemplated under this Agreoment and other Transaction Doguments,

Selter | and the Company shall have intimated the respective DISCOMs of the Projects, in relation
w0 (i) the propased change in control and sharcholding of the Company: (iiy change n promoler and
management set-up of the Company; and (iii) proposed change in name and registered office of the
Company, pursusnt to the transsctions contemplated under this Agreément, and provided duly
acknowledged copies of the sumb to the Purchayer,

Seller 1 and the Company shall have intimated SEC] under the VOF Securitization Agreement, in
relution to: (i) the proposed change in control and sharcholding of the Company; (i) change in
promoter and management set-up of the Company; und (iii) proposed change in name and registered
office of the Company, pursuunl to the transactions contemplated under this Agrecment, nnd
provided duly acknowledged copics of the same to the Purchaser,

Sellor | shall have submitted to the Purchaser, the plant inspection and testing reports (TUV reports)

in respect of the Projects, in the form and manner satis luthrl’mhm@‘[ @‘J
AGI~ A i ’ Eﬁ?:
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Each Seller shall have provided an acknowledged copy of the respective application filed for sccking
no objection certificate from the relevant Assessing Officer imder Section 281 of the Intome Tix
Act, 1961,

Ench Seller shall have obtamed a certificate from its statulory suditor (in case of Seller 1) or
independent chartered nccouniant (in case of the Other Sellers) cettifying that such Scller does not
have any outstanding Tax Claims, and no Tax Claims, likely to affect the transfer of the Respective
Seller Sale Shares by such Seller to the Purchiser under this Agreement, are Tikely to arise.

Seller | shall have fumished o resolution of its sharcholders approving the sile of 100% (One
Hundred Percent) Sale Shares of the Company in accordance and subject to terms of this Agreement,
in necordance with Section 180 of the AcL

Each Sell=r shall have furnished to the Purchaser its respective depository account stalements
evidenting its respective sharcholding in the Company and ownership of the Respective Seller Sale
Shares.

The Sellers shall have cansed the Company to-obtain, and furnish to the Purchaser, a statement of
shareholding of the Company duly signed and acknowlediged by Central Deposiitory Services (India)
Limated.

The Company shall have obtained from Mr. Hitesh €. Doshi and Mr. Viren C. Daoshi: (1) waivers
with respect to their right 1o participate in all the rights offers made by the Company, and (ii) a
confirmation to the effcet thut they hive no claims against the Company or other shorcholders of the
Campany (existing or erstwhile) for issuance of any shares by tho Compuny.

The Company shall have made the following rectifications and corrections in it statutory rogisicrs
andl records, including the ministe books of the Board and shareholders’ meetings. in compliance with
the Acl:

(i) update, correct and regularize its regisier of members W record the ransfer of 8.20,00,000
(Eight Crore Twenty Lukhs) equity shares from North Eastern Electric Power Corporstion
Limited to Seller 1, on December 11, 2017;

(i) complete, sign, date and duly update all minute books of the Company, including the mingte
books for mestings of nomination and remumeration comanittes and the audil commitee of the
Board:

(iii)  roctify its records und the minute books, periaining to the mestings of Board and sharsholders
of the Company dated March 22, 2014 and March 29, 2014 respectively, to reflect the cornect
sunmury of proceedings in relution to merease in authorized share capital of the Company;
and

fiv) rectify its reghster of members to refloct Seller Tas the beneficial owner of the Sale Shares held
by M. Hitesh C. Doshi and Mr. Viren C. Doshi.

The Sellérs tod the Company shall have obtained suitable Consents / waivers (as applicable) from
the PTC India Financial Services Limited condoning the delay in achieving commercial operations
date fur the MP Project within the time period prescribed under the agreements exccuted for ,-‘lcil'rtr
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The Company Shall have filed form CHG-1 with the Registrar of Companies for modification of
charge created in favour of Union Bank of Indin. Centrul Bank of India and Bank of Barode, on
secoum of redaction of Facility 11 pursuant to cancellation of term loan of INR 123,75,00,000
(Rupess One Hundred Twenty Three Crores and Seventy Five Likha) sanctioned for the Nagari
Prajed.

The Company shall kave, nnd the Sellers shall have cassed the Company to intlmate HDFC ERGO
Genera! Insorance Company Limited, the insurance service provider of the Company for the MP
Project and AP Project, in relation to the proposed change in control and sharcholding of the
Company as contemplated under this Agresment sad other Transaction Documents,

The Company shall have duly prepared und maintained a registe ol workers in form 1), in accordance
with the provisions of the Fqual Remunemtion Act, 1976,

Seller | shall have paid all charses. costs and expenses teluted to conversion of agriculteml land into
not-agricultusal land foe industrial use with respeet to the MP Project and provided the Parchaser
documentary evidence of such payment, satisfactory to the Purchaser.

Seller | shall have oblained all necessary rights of wity/esyement rights in relation to the immovable
property compriing the MP Project and the AP Project (including rights of way for power evacuation
lines with respect to transmission of power) and has made all payments required to be made by the
Company with respect to the right-of-way for the power gvacuation fine as wioresaid,

Seller | shall have furnished to the Purchaser documents ovidencing vacation of charge by way ol
mortgige, crested in favour of TIDFC Bank Limited, over the immovable properiy admeasaring
19.76 (Nineteen Decimal Seven Six) acres, located ut Survey Nos. 119/3, 119/4, 12073, 143/1, 14312,
W33, 1435, 1436, 14377, 14571, 1452, 14671, 14673, 14771, 147/3, 146/4, H&/S in
Marrimakulopalle village, Andhra Pradesh (relating to the AP Project),

The Company and Waaree Energies Limited shall have amended the: (i) service coniract dated
Oxtober 14, 2015 executed between the Company and Wanree Energies Limited in relation to
construction and commissioning of the AP Project; and (il) the servico contract dated September 10,
2014 executed hetwoen the Company snd Waaree Energies Limited, in relation to condtruction and
commissioning of the MP Project, (collectively, the "Service Caontracts™) 1o:

(i) inclide an appropriste defects lability provision in both Service Contracts, which obligates
Waares Enerpizs Limited to remedy any defectsideficiencies in the construction works
undertakon by Waaree Energies Limited, under the relevant Service Contract,

(if)  omit Clause 17(b) of both Service Contracts, under which Wasree Energies Limited s entitled
1o 50% (Pifty Percent) of the rovenue eamed by thy Company in case of gencration of excess
energy from the mievant Project; and

(iii) inciude appeopriate provisions in both Service Contracts, which allow the Company to: (a)
\erminate the Service Contracts at any time by providing s notice of 30 (Thirty) days to Waarce
Enorgies Limited; and (b) make the Service Contracts co-terminuy with the relevant Power
Purchase Agrecments.

The Company and Waarce Enorgies Litited shall have amended the civil works contract dated

September 10, 2014 (“MP Civil Wurh'Cutm@F:ﬁ between the any and Waarss
Y W
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Enetigies Limiled, in relution to the constraction of the MP Project, 1ot

(i} include appropriate defocts liability provigions, which obligate Wanree Energies Limited to
romedy the defects/deficiencies in the construction works underteken by Wasree Encegies
Limited under the MP Civil Works Contract, and

inelnde approprinte provisions which will allow the Compaty to: (a) temminate the MP Civil
Works Cotitrsct &t any ttme by peoviding a notice of 30 (Thirty) duys to Waaree Enerles
I imited: and (b) make the MP Civil Works Contract co-termimus with the MP Project PPA.

The Company shall have settled all clyimd and ducs of Waaree Envegies Limiwd, arising out of, or
in connection with, the purchnse order dated Junuary 5, 2018, issued by the Company to Waaree
Energics Limited for supply, installation and commissioning of solar modules for enhancement of
the capacity for optimisation of the plant for better efficicacy s mutually agreed between Seiler |
angl Purchaser in writing.

Wanree Enetgies Limited shall have issued warmniy statoments in fovour of the Compnny scifing
il the warranties in relation to the additional soler modulss supplicd by Waarce Enargies Limited
to the Company for enhancement of the capacity for optimisation of the plunt for beiter clficiency as
mutually agreed between Seller I and Purchaser in writing.

The Company shall heve intimated the Audhra Pradesh Pollution Control Board regarding the
commissioning and the commencement of supply of power by the AP Project.

The Company shall have commenced the process of shifting of the registered office of the Company
from Mumbai, Maharashtra to New Delhi and made necossary filings with the jurisdictional Registrar
of Companies.

Seller | shall have provided to the Campany = duly stamped ind executed copy of the smendment
agreement entered into between the Company und SECH to omend certain provisions of the VGF
Securitization Agrezment.

Seller | shall have (i) filed an spplication with Vistrn, along with the Escrow Agent, secking releass
of the Vistrn Pledge on the First Cloxing Sale Shares; and (ii) obtained release of the Visia Pledge
from Vistra on the First Clising Sale Shares.

Soller 1 <hall have caused (i) each of its shaceholders, holding 10% (Ten Percent) or more
shareholding of Selier 1, to file declaration of beneficial ownership of the Company, in furm BEN -
I with the Company: (ii) the Company to file return of beneficial ownership with the Registrar of
Companies in form BEN — 2; and (iii) the Company to maintain negister of significant beneficial
owners in form BEN - 3.

Wanree Energies [imited shall have caused assignment of all warranties issued by original
oquhm@mmuﬁ:h:minfamnfﬂ:ctﬁmpmf.hmpmufnuuﬂpmml procured by Waaree
Energics Limited from such original equipment manufacturers and supplied fo the Company pursuant
to the supply contracts execoted between Waaree Encrgies Limited and the Company.

The Scllers and the Company shall have procured or renewed, as may be applicable, m o manher
satisfactary fo the Purchaser, a comprehensive insurnnce policy (Industrial All Risk Policy) in
relation fo the AP Project, which shall be in full force as on the Sceond Closing shall not

SN
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be due for expiry for ut least 5 (Five) days post the Second Closing Dute

The Company shall have: (i) caosed the Boord to take on record the hester of resignistion receiyved by
the Company from Mr. Roshan Jhunjhunwals, Chisf Financial Officer of the Company, i the form
and manner provided in Schednle XV of this Agrecmsent effective from the date of the Bowrd
meeting taking on record sush letter; (ii) curried out/madle appropriate entries in the register of key
managerial personnel (o record the resignation of Mr. Royhan Thunjhunwals; and (ki) filed necessary
filings with the Registrar of Companies in relation therelo,

Wiaaree Encrgies Limited shall have provided s written undertaking to the Company, acktiowledging
the change in control and sharcholding of the Cémpuny pursuunt fo the Transaction Documents, and
confirming that the execution of the Transaction Documents and the consummution of the
transactions contempiated therein, shall not afiect the warranties provided by Waaree Encrgies
Limited to the Company under the warrnnty statements issved by Waaree Encrgics Limited in favour
of the Company =etting out the warranties in relation to the solar modules supplied by Waaree
Enirgies Limited to the Compuny.

Seller | shall have delivered to the Purchaser pro-forma First Closing Date Accounts.

Seller | shall have caused Central Bank of India to release the second ranking charge created over
the assets of the AP Project to secure the Company s obligations under the Tender BG.

Seller [ shall have provided the Company amended standard module warranty staternents in yespect
of all solar modules supplied by Seller | to the Company for installation snd erdction at both the
Projects, with the following clause {pertaining to limitation of warranty clnims) omitted from such
warranty statemenis provided by Seller | to the Company,: “Defects and'or failures coused by
defective wiring, installation, or handling."”.

Seller | thall have, and caused the Company to,:

(1) terminoted the following operations ond maintenance ngrecments: (a) operations and
maintennnce agresment dated May 19, 2015 cxscuted between the Company and Seller | (in
its capacily as the O&M Contractor) for operation and maintenance of the MP Project; and (b)
operations and maintensnce sgrecment dated September 10, 2016 executed between the
Company and Seller | {in its capacity as the O&M Cotitractor ) for operation and mantesance
of the AP Project; and

(i) subject to the mutual agreement with the Purchaser, enlered into, clther itself or through an
affiliate peceptable 1o the Purcheser, new operations and mamtenance agreements with the
Company for the appointment of Seller I (or its affiliate, 25 the case may be) as the operations
and mainterumce costractor for each of the MP Project and the AP Project, for o term of |
(One) vear, with an upper cap on operations and maintenance sxpenises ot Re 325,000 (Rupees
Thres Lakhs Twenty Five Thousand) per mepnwatt peak per anbum (exclusive of Goods and
Services Taxes).

Purt B = Second Tranche Conditions Precedent

The Company and the Sellers shall have obtained all necessary Consents (including corporate

authorizations, wherever applicable), waivers, no-objections and‘or Governmental Approvals (ss

may be applicable), from relevant Governmental Authoritics, Lenders, and other third partics
(wherever required), in relation to: (i) execution, delivery, ratification and confirmation of this

E 5




Apreement and other Trunssction Documents; and (i) consummation of the trnaactions
costemplated by this Agreement nnd othier Transaction Documents. Eich such Cansent. walver, no-
oljeciion and‘or Governmental Approval shall be in full force nnd effect as of the Second Closing
Dt

There shall not have ocourmed any Material Adverse Effect on the Company.

The Representutions and Warranties shall have been truc and comrect as on the Exccntion Dte
(subject to the qualifications in the Disclosure Letter) and shall be true and correct as on the Second
Closing Date as if made on the Second Closing Date (and repliscing any references therein to the.
“date hereof™ with the “Second Closing Date™) (subject to the qualifications in the Disclosure Letter).

Ench Seller ghall have obtained u certificate / no-objection certificate from the relevant Governments)
Authority/ Asscasing Officer, pursuant to Section 281 of the Income Tax Act, 1961,

Seller 1 shall have consed the Company to, ind the Company shall: (i) procure the completion of
striking-ofT procesy of the Company's subsidiary Wasneep Solar AP Project Private Limited from
the Register of Companies; aud (ii) furnish to the Purchaser, all relevant documents, evidencing the
strikmg-off of the name of the Waancep Solar AP Project Private Limited from the Register of
Companies,

The Company and the Sellers shall have obtained prior written Consents of the Lenders, m relation
tii

(1) changs in control, promoter and management set-up (including resignation and appoiniment
of Directors and key managerial personnel) of the Company and change in nome and rogistored
office of the Company;

(ii) amendment of the charter documents of the Company pursuant o this Agreemont;

(i} release of pledge over 51% (Fifty One Percent) of the equity share eapital of the Company,
comprizing the Seller | Second Closing Sule Shares, created by Seller | in favour of the Lenders
for securing the Continuing Loans; and

(iv) release of corporate gunrantee of Mahavir Theromoeguip Private Limmed and Seller | executed
in favour of the Londery,

Seller 1 shall huve fumished to the Purchaser, letter of resignation of the stafutory auditor of the
Company, effective from the Second Closing Date.

The Company shall have obtained Consents/no objection certificates from relevant gram panchayut,
within whose jurisdiction the Projects are located, for the construction and development of each of
the Frojects.

Seller | shall have caused (i) each of its shareholders, holding 10% (Ten Percenl) or more
sharcholding of Seller I, to file declaration of change in beneficinl ownership of the Company, in
form BEN — | with the Company; (i) the Company to file retumn of change in beneficial ownership
with the Registrar of Companies in form BEN — 2; and (iii) the Company to update the register of
significant beneficial owners, mumtained by the Company in form BEN - 3.

T
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Seller 1 and the Company shall bave obiained and provided 10 the Purchaser. centilied copies of the
title deeds penaining to fand parcels forming part of the AP Project Land as listed in Schedale XVIL
of this Agreement, along with first mformation report and the newspaper advertisement(s) pertaining
o original tithe deeds of the land parcels listed mn Schedule XV hereto, lost/misploced by Cent
Hank Financial Services Limited, the secority trustee for Facility 11,

Seller [ shall have obtamed, forand on behalf of the Company, tand use conversion erders from ihe
appropriate Governmental Authorities for the Leased AP Project Land for conversion of the snid land
from agricultural wse to non-agricyltural wse.

Seller | and the Company shall have completed all the Punch List ltems and provided necessary
documentary evidence 1o the Purchaser. The Purchaser shall have conducted o technical due
diligence, to its sstisfaction, of all the Punch List ltems.

Seller | and the Company shall have obtnined necessary Governmental Approval from the
Central Ground Water Authority for the Projecis

Selier | and the Company shall have enused to be conducted the epvirconmental impact pssessment of
the Projects andfor environmental due diligence of the Projects.

Seller | und the Company shall have furnished to the Purchaser, the following letters:

(1) letter issued by PTC [ndin Finuncin! Services Limited sckoowlediing snd confming that
the applicable rite ol interest payable by the Compuny on the outstanding amount of Facility
110 FTC ndie Financial Services Limited, on and from the Valumion Date ull the Second
Closing Date, is 9.83% (Nine decimal Eight Five Percent) per annum;

i)  leter issoed by Union Bank of India acknowledging and confirming thar the applicable rate
of interest puyable by the Company on oulstanding smount of Facility I to Union Bank of
India, on and from the Valuation Date till the Second Closing Date, is 9.25% (Mine degimal
Twe Five Percent) per annum;,

{iii)  letter issved by Union Bank of Indin acknowledgiog and confirming that the applicabie mte
of interest payable by the Company on outstending smount of Fucility 11 to Umion Bank of
Indlin, on and from the Valuation Date till the Second Closing Date, is 9.23% (Nine decimal
Twe Five Percent) per annum;

{iv)  letier issued by Central Bank of India acknowledging and confirming that the applicable rte
of interest poyable by the Company on outstanding amount of Facility 1 to Central Bank of
inndia, on snd from the Valuution Date (i1l the Second Closing Dite, is 9.23% (Nine decial
Two Five Percent) per annum; anid

(v)  letter issued by Bank of Baroda scknowledging and confirming that the applicable rate of
interest paynble by the Company on outstanding amoust of Facility 11 1o Bank of Baroda, on
and from the Valustion Date till the Second Closing Date, is 9.25% (Nine decimal Two Five
Percent) per annum.

The Company shall have, and Seller [ shall bave cause the Company fo terminates the management
and socounting serviees armangement of the Company with BP. Shah & Co. provided

documentsry evidence of the same to the Purchaser, w J
¢
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SCHEDULE V]

Form of First Tranche CI' Completion Certificate
fe). 2018

Here Solar Energy Private Limitod,
Plot no, 201, First Floos,

Olchla
PMhase

Industrial Estpre,
« 1, New Delhi 10020

Atin: [e]

Dl Sir,

Rel First Tranche CF Completion Certificate

B

We refer to the Share Purchase Agreement, dated (], 2018 exccuied among the Purchaser, the
Sellers amid lhaﬂnmmyﬂhe“ﬁgmf‘]_

This cestificate is being issued pursuant to Clause [o] of the Agresment. We herchy confirm, declare
and certify pursuant to Clause 6.1 of the Agreement (hat as of the date herenf, the First Tranche
Caonditions Precedent specified in Clause 6.1 read with Part A of Schedule V of the Agreoment,
hwhnmﬂdﬁllniinwdmwwhhthwmﬁmﬂmf:mdlnlhlsmgud,“m;ymﬁl’yu
follows:

|Oonce the Conditions Precedent are satixfied, all the Canditions Precedent will be insertod in this
certlficate and each Condition Precedent should be accompanied by the relevant docrments which

showuld be annexed to this certifeate. |

[ Clause reference in Particalars
the Agresment

Capitalized words and expressions used in this letier but not defined herein shall have the same
meaning as nssigned to them in the Agreement.

Yours faithtully,

Signed and delivered for and on behalf of Waaree Energies Limited:




Name,
Title:

AGREED AND ACCEPED BY:
Signed and delivered fur and on behalf of Parchaser:

Title:




SCHEDULE ¥11
List of Materinl Records

Provided below is the list of muterial records (i original and including all & thereof) 1o be handed
over by the Sellers to the Purchaser on the Closing Dute. Wherever applicable, the below mentioned
documments shall be provided for both the Compuny and Wuuneep Solar AP Project Private Limited

= B —— = b N’-_-Hf—- REIFYL "'F:i".‘:!.-‘l_‘lﬂ" L) -
m i by iy bbbl in‘-‘ L
L

— . ——
Signed minutes’ book of the meetings of the Board, shareholders and commitices of the Board
from the date of incorporation il the Closing Date
2. Citcular resolutions’ centificd oxtracts of resolutions of the Board, shareholders and
comimittecs of the Boand from the date of incorporalion Gl the Cloing Date,
- R Tapes’ recordings of meetings of the Board, sharcholders and committess of the Board held
vin video conferencing,
4. Statutory registers muintained from the date of incorporuticn till the Closing Date along with
shire tranafer forms.
5. Latters of offers, orgmals of acceptance / rejection letters, private placement records and any
waluation reports related to ssunnce of shares.
6. Original meorporation documents filed with the Registrar of Companies along with the
challans/receipts for pavment of stamp duty and fees.
7. Charter dovuments and certificate of incorporation.
‘Commion seil and stump.
9 Dematerialization request forms, cancelled share certificates (if availpble)and originals of any
letters isstid by the depositories in relation to aflmment of shares of the Company.
10, Agreementy [ contraicts / communications with depositories or registrar snd Tansfer agent.
1. Unused share certificate book.
12. Declarntions issued by all the directors in form MBP 1 and DIR B from the date of
incorportion fill the Closing Date, B
13. Forms filed with the Registrar of Companies nlong with psyment challans from the date of
incorporation till the Cloying Dute.
14, Documents and filings made with the Registrar of Companies (nlong with payment challan)
with respedt to striking off of the name of Waaneep Solar AP Project Private Limited from
the Register of Companies.
15. Filings / potitions | applicutions filed, or notices or Claims received from, or communicutions
! comespondences, with my Govemmental Authorily (including Taxstion authorities,
Hegistrar of Companics ).
I, All the original Governmental Approvald ohtained by the Company since incorparation,
including without limitalion, impart export centificate, the PAN card, TAN /VAT/ service
tax/GST registrations, labour registrations, and any other registrations w may be applicuble. |
17 Original signed annual reports, financinl statements, audit reports, Board"s reports, mtermal
sudit reports and secretarial audit reports for all the veatx since itcorporation.
14 Ovriginal and signed documents/ agreements /cantracis’ power of attomeyd executed or entered
into with third parties or related parties, since the dite of incorporation.
19. Receipts/ challans and other documants evidencing contributions made in sccordunce with
Applicable Law (including labour welfare stututes).
20. | Registers / records and other documents maintained in accordance with Applicable Law

(in welfarc statutes). = W:{ @ @ @




Docnment/ Information

Agreements | contructs |/ letters with ermwhile and existing employees, contractors,
consultunty, key manoverial personnsl and directors (incloding independent directors),

All cotrespondenie between the Company and the Lenders, the DISCOMs and any other
Giovernmental Authority.

Employee conduct and welfare policies, including manunis and handbooks, leave policies, ete.

Sanction Leer (with modifications) dated October 7, 2015 issucd by Bank of Baroda for
sanctiun of Facility (L

Saction Letter (with modifications) dated Scptember 30, 2015 issued by Central Bank of
Tndin fior smnetion of Facility 1and Faciliy 11

Sunction dated (with modifications) August 28, 2014 issued by PTC India Financul Services
Limited for sanction of Facility L

Sanction Letter (with modifications) daved October 19, 2015 msued by Union Bank of India
for sanction of Facility 1 und Facility 11

Facility Agreement dated September 26, 2014 between the Company and PTC [ndia Financial
Services Limited for Facility 1.

Undertaking dated September 26, 2014 issued by the Company in relation to Fueility 1.

Confirmation by the Company to Inter-Creditor Agreement daied March 9, 2076,

Deed of Corpornte Guarantee dated September 26, 2014 by Mahavir Thermoequip Private
Limited in favour of PTC Indis Financial Services Limited

Deed of Corporate Guaramee dated September 26, 2014 by Wasree Encrgics Limited in
fayour of P'IC India Financial Services Limited.

Deed of Accession dated March 9, 2016 executed amongst the Campany, Uinion Bank ol Indis
and PIC India Financial Services Limited.

Deed of assignment dated March 9, 2016 among PTC Indin Financinl Services Limited and
Unien Bank of Indin and the Company.

35,

Memorandum of Hypotheeation datad September 26, 2014 by the Company in favour of FTC
India Financial Services Limited.

36,

Dieed of Medge dated October 9, 2014 by and amonget the Cotnpany and PTC India Financiul
Services Limited and Wharee Energies Limited.

i

Director’s declaration dated July 24, 2015 issued in refation to Facility L

3B

First addendum dated Muarch 9, 2016 fo the Facility Agreement dated September 26, 2014
among the Company, PTC India Financial Services Limited and Union Bank of India.

9.

First Assignment Notice datod March 9, 2016 between the Company, Union Bank of India
and FTC Indis Finoncinl Services Limited.

A0,

Inter-creditor Agresment dated March 9, 2016 between Unian Bank of India snd PIC Indin
Financial Services Limited,

a1.

Memorendum of Entry recording morigage by doposit of title decds dated July 24, 2015
excouted by the Company i favour of PTC India Financial Services Limited.

4z,

Retention and Uindéertaking Agreement dated September 26, 2014 between Waaree Encrgies
Limited, North Eastern Flectric Power Corporation Limited, the Company and PTC Indin
Finuncial Services Limiled.




5 No.

43,

T Amended and Restated Doed of Pledge dated January 20, 2015 smongat the Company, Waarce

Encrgies Limited and PTC India Financial Servicss Limited.

Trust and Retention Account Agreement dated September 26, 2014 amongst the Compeny,
Wiaree Energies Limited and PTC India Financinl Services Limited.

43.

Sceurity Trusiee Agreement Scptember 26, 2014 umangsi the Company, Wearee Encrgivs
Limited and PTC India Financial Services Limited.

Litier of Appairitment of Co-Trusiee duted January 20, 2018 issued by Union Bank of [ndis,
Rank of Rurads, Central Bank of India and Centbunk Finmncinl Services Limited to PTC India
Firimnecial Services Limited:

47.

Secorid Amended and Restated Deed of Pledge dated Janunry 25, 2018 between Waaree
Energics Limited, the Company and FTC India Financinl Services Limited.

48,

Lotter dated January 25, 2018 confirming pledge of 51% equity shures of the Company in
favoir of I'TC India Financial Sérvices Limited, Unlon Bank of India, Bank of Baroda and
Central Bank of Indin kssued by PTC Ludis Financial Services Limited to Union Bunk of India,
Bank of Barods, Central Bank of India and Centbank Financinl Services Limited.

49,

Power of Anomey dated Junuury 25, 2018 issued by Wanree Energies Limited to PTC Indin
Financial Secvices Limited (acting as co-trustee for lenders of Facility Tand Facility 11).

VGF Sccuritization Agreement disted April 25, 2014 between the Company and SEC! in
relation to the VOF support amounting to maximum of INR 117,50,00,000 (Rupees One
Hundred and Seventeen Crores Fifty Lakhe) from SECTH under the Phisse 1L Batch | of the
Tiwaharial Nehru Nutional Solar Mission (JNNSM), for the MP Project.

51,

Facility Agreement dated December 11, 2015 between the Company snd Central Bank of
India (s the lead bank).

Corporate Guaranice Agreement dafed December 11, 2015 by Wanree Energies [.jmited and
Mahavir Thermoequip Privare Limited m favour of Centbonk Finsncial Services Limited.

53

Declurition and Undertaking dated June 24, 2016 exeouted by the Company in respect of
Facility 1L

Declaration and Undertsking dated October 4, 2016 executed by the Company in respect of
Pacility [L

55

Declaration cum Undertaking dated December 11, 2015 by Mr. Mayank Shah i respect of
Faeility 1L

56.

Daed of Accession 1o Inter-Creditor Agreement daled June 24, 2016 amongst Bank of Baroda,
Central Bank of Indis, Centhunk Fipancial Services Limited and the Company.

57

Deed of Accession to Security Trustoe Agreement dated June 24, 2016 amongst Bank of
Barods, Central Bank of Indin, Centbank Financial Services Limited and the Company.

58.

De=d of Hypolhecation dited December |1, 2015 by the Company in lavour of Centbank
Financiyl Services Limited

59.

inter-Creditor Agreement dated Decombar 11, 2015 amongst Central Bank of India, Union
Bank of india and Central Financial Services Limited (a5 Security Trustee for the Lenders)
and Central Bank of India (as the Lead Bank) and Centml Bunk of India (us the Fucility
Agent),

af.

Memorandum of Deposit of Title Deeds dated June 24, 2016 by the Company in favour of

Centbank Financial Services Limited. ‘
¥ g Y
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5. No,

Dacument! Informution

ol

Memprandum of Deposit of Title Deods dated October 4, 2016 by tie Comprny in fsvour ar.
Centbank Fmancial Services Limited.

62

Agreement for Pledge of Shares duled August 5, 2016 by North Eastern Flectnic Power
Corporation Limited in favour of Centhank Finuncial Services Limited.

63,

Novation Deed dased June 24, 2016 by and amongst the Company and Central Bank of India
and Bank of Baroda.

Seewrity Trustee Agresmimt dated December |1, 2015,

63.

Agroament for pledge of shares dated December 23, 20135 by the Compeny in favour of
Centbank Financial Services Limited,

Trust and Retention Account Agreement dated December 112015,

67,

Undertaking duted December 23, 2015 by the Company in fivour of Centbank Financial
Services Limited

6iE.

Undertaking dated August S, 2016 by NEEPCO |n fuvour of Centhank Financial Services
Limited

69,

Letier of Appointment of Co-Trustee dited January 20, 2018 issued by Facility 1 Lenders,
Facility 0l Lenders and Centbank Financinl Services Limited to PTC Iadia Finaneial Services
Limited.

Charge forms filed with, and certificates of registration of creation and modification charpe
fssued by, the registrar of companies in relation 10 charge identification numbers 10529600,
10591902, 100018191 and 100148142

T1.

Lease deed dated March 10, 2017 executed between the Company and C. Hajn Reddy for
Survey No, 145/6 Marrimakulapalle village, Survey No. 234/1 Amilepalli village.

| e=se agreemont duted May 22, 2015 eatered into betwieen the Company and Satish Khodla
for leasing & guest house located ot Premice Cottage, 12 Shakuntaln Farm, Sultampur,
Mchrmull Rood, New Delhi.

Permissions 1o convert agricultural lnnd into non-agricultuml lind for industrin] use with
respect to the AP Project Land and MP Project Land.

74

Sale deed dated November 20, 2015 between the Company and Vedaang Energies LLP for
Survey Noa. 461/18, 461722, 463/4 Bishan Khedi Village, Icchinwar Teshil, Schore District,
Madhva Pradesh.

T3

Sule deed duted Noverrber 17, 2015 between the Compuny and Vedaang Energies LLI for
Survey Nos. 462, 46373, 46573 Bishan Khedi Village, lechawar Teshil, Schore District,
Mudhys Pradesh.

7.

Sale deed dated November 16, 2015 between the Company and Vedaung Energies LLP for
Survey Nes. 96, 11, 112 1173, 93, 1144, 115, 116 Molga Village, Madhya Pradesh.

Sale deed dated November 16, 2015 between the Company and Vadaang Energies LLP for
Sarvey No. 26373 Torniyns Villnge, Mudbya Prodesh.

T8

Nautice issued by the Office of the Joint Cammissioner of Labour, Zone TV, Kumool, Labour
Department, Government of Andhra Pradesh, dated Apeil 25, 2018,

Notice issued by Dy, Commissioner, Labour Department, Indore, dated January 16, 2018 and
receipts of payments mado in this regard.

Allrisk insurance coverape dated July 28, 2017 obtained by the Company from HDFC ERGO
Genzral Insurance Company Limited for the benefit of the Company in relation to the AP
Projec).




S. No.

Docnment! lnformating

| Al nak mwpranee coverage dated June 14, 2017 obtained by the Company from HDPC ERGD

Genernl Insurance Company Limited for the benefit of the Company in relution 1o the MP
Prioject

=
L]

Al documents (inchuding. without limitation. fil ings, notices, applications und orders ) reluting
to litigations against the Company with respect o the AP Project and MIP Project.

Power purchase sgreement dated Apeil 25, 2014 exccuted between the Company and SECT
for sale of energy from the MP Project 1o SECL

Amendmoent agreetnent dated June 27, 1016 amending the (o the power purchase sgreement
excouled between the Comparry and SECL

Power purchase agreement dated December 6, 2014 executed belween the Company and
APSPDCL for sciling the solar eneryy penerated from the AP Project to APSPDCL.

2w ¥ =

Amenduent agreement dated June 4, 2015 amending the fo the power purchise agreement
axévited between the Company and APSPDCL.

Supply contruct dated September 10, 2014 executed between the Company and Waaree
Energies Limited for supply of equipment for the MP Project.

Amendment agreement dated March 24, 2015 amending the supply contract dated Sepiember
10, 2014 executed between the Company and Waares Frerpies Limited.

s

Supply contract dated COctober 14, 2015 exceuted betwoen the Company snd Waaree Energles
Limited for supply of equipment for the AP Project.

on,

Purchase order dited January 5, 2018 issued by the Company 10 Waares Energies Limitod for
supply of solar modules to merease the DC capacity of the MP Project.

91,

Service contract dated September 10, 2014 execuser] between the Company and Waaree
Enrgies Limited for development of the MP Project.

Strvice contract dated October 14, 2015 exccuted between the Company and Waaree Energles
Limited for development of the AP Project.

93

Civil works agreement dated September 10, 2014 executed botwoen the Company and Waarce
Energies Limited for undertaking certain construction works in relation to the MP Project.

a4,

Amendnient sgreement dated March 24, 2015 amending the civil works agreement dated
Seplember 10, 2014 exocutod between the Campany and Wanrec Energies Limited.

95,

Operations and maintenance agreement dated May 19, 20 5 executed between the Company

and Waaree Energies Limited for operation nnd muintenance of the MP Project.

0,

Amendment agreement duted October |, 2017 amending the oparation and maintenarice
njgreciment dated May 19, 2015 executed between the Company and Wanrce Energies Limited.

97

Operations and maintenance sgreement dited Seplember 10, 2016 execuled between the
Company and Waaree Energies Limited for operation and matntenance of the MP Project.

98.

Amendment agreement duted October |, 2017 amending the operation and mainienance
ngreement dated September 10, 2016 executid between the Company and Wanree Energies
Limited.

Warranty statements issued by the originnl equipment manufacturers for all equipment and
electrical installations comprising the Projects,

Commissioning report issuct hy Madhiyn Pradesh New and Renewablo Encrgy Department
duted September 9, 2015 for commissioning of the MP Praject.

¥ 6 op
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Doctmeat/ Ta farmation

101,

Minutes of mecting dated: (1) May 4, 2015, (1i) May 20, 3015 i (i1i) huno 15, 2013, by the
Mimistry of New and Renewable Energy Commissioning  Committee, recording the
commissioning of the MP Project.

Synehronization cerificate issued by Madbya Pradesh Power Transmission Company Limited |
recording the connection of the MP Project to the state grid on April 30, 2015,

103,

In-principle conscctivity appeoval dated June 27, 2013 issued by Madbyn Pradesh Power
Transmidgsion Company Limped for connection of the MP Project to the state grid

104,

Connection agreement dated October 18, 2014 between Madhya Pradesh Power Tranamission
Company Limited and the Company.

0s.

Route-mup spproval dated October 1], 2013 beaing reference no. (4-02B-3003/P&D-
TLIV2E6] for energization of the 132 kV DCSS line issued by chiel sngineer of MP Fower
Tmnsmission Company Limited to the superitending enginoer of Modhyn Pradesh Power
Transmission Company Limited

PTCT approval dated November 26, 2015, lsaued by office of Bivisional Engineer (T clecon),
Bharat Sanchar Nignm Limited, for energiztion of the 132 kV DCSS line connecting the MP
Project 10 the 132 kV lechawur substation

107

Consent to establish dated Jonuary 15, 2015 issued by the Masdlya Pradesh Pollution Control
Board for esablishing the MP Project.

108.

Registration letter dated July 10, 2014 isgued by {he Madhyn Pradesh Mew and Renewable
Bnergy Department 1o the Company for registrstion of the MP Project under the Policy for
Implementation of Solar Power based projects in Madhya Pradesh, 2012,

109.

Commissioning certificate dated November 9, 2016 ssued by APSPDCL to the Company for
commissioning of the AP Project,

Lo,

Synchronization eertificate dated September 9, 2015 insued by the Tranamission Corporstion |
of Andhsa Pradesh (AFTRANSCO) in relation to connection of the AP Project to the state
grid.

Permission dated September 27, 2016 issucd by the Dircctorie of Electrical Safely,
Dammuf&mﬂmwfmmgkﬁmufmhﬁmmmingtheﬂhﬂm.

12

Power evacuation appeoval dated July 24, 2015 fsssed by the Transmission Corperation of
Andhra Pradesh (APTRANSCO) for the AP Project.

113,

Profile, route-map and tower schedute approval dated Jununry 25, 2016 bearing reference no,
SEOMC/TPT/DE Trans YADE( TVAE(TVF/D.No, | 870/16 for the 132 kV transmission lne
connecting the 132 kV pooling station at the AP Project site 10 the 132 kV Gurramkonda
substation, isued by superintending engineer of the Transmission Corporation of Andhra
Pradush (APTRANSCO) 10 the exccutive engineer of the Trunsmission Corporation of Andhrs
Pradesh (APTRANSCO).

114,

PTCC approval dated September 27, 2016 for energrzation of the 132 kV transmbssion line
connecting the 132 KV pooling station at the AP Projoct site to the 132 kV Gurrambkonds
substation

115.

Rogistration letler daied January 25, 2016 issued by The New and Renowaiis Fnergy
Development Corporation of Andhma Pradesh Limited to the Company for registration of the
AF Project under the Andhra Pradesh Solar Palicy, 2015

Amendment to the V(F Securitization Agreement entered into betwoeen the Campany und
SECI

Order dated June 14, 2018 passed by the Andhra Pradesh Electricity Regulatory Commiision

Lin Ffavour of the Company in the matter between Waanesp Solir Private F:imi!ud fﬂ
.&\I & ol Q; ' w '




S Ne Does informatio
APSPOCL fense no. O.F. No. 166l 2017).
T8 | Al ocuments, notless, papers relating 10: (1) proceedings before Dy. Lsbotr Commission,
Indore (Mudhys Pradeh) in relation to the MP BOCW Notice: and (ii) proceedinigs before
Dy Lubor Commissioner. Kumool { Andhen Pradiesh) in relation o the AP HOCW Notice.
119, | All documents evidencing cancellation/relense ol the following bank guarnntecs sned by
Central Bank of [ndia:
* Bank guarsntoe duted February 6, 2008 of Rs. 1,00,00.000 bearing  numiber
D3IDOTBGA 18000048 in favour A :
* Bonk guaranice dsted Februnry 6, 2018 of Ra, LOD00,000 bearing nember
03007BGA 15000049 in favour Mahapenco,
* Bmk guarsmize dated February 6, 20018 of Ra. 1.00.00.000 bearing  number
03007BGA 18000050 in favour Mahagenco:
* Bank goarentee dated Februury 6, 2018 of Rs. |,0000000 bearing munber
03007RGA 18000051 in favour Mahagenco,;
* Baok guiranice duted February 6, 2018 of Rs. 1,00,00,000 bearing numbes
03007BGA 18000052 in favoar Mahageneo: and
* Bank guwranice dwted February 6, 2018 of Rs. LOG00,000 bearing number
D300TRGA1BOG0053 in fsvour Mahagenco,
120, | Such other documents s are listed in Aunezare A (o this Sched ule VII (&s applicabic).
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ANNEXURE A

Particulary N Documents Required — |
Accounts since the date of incorporation

lax File Assessmant / TAR

Indirect Tax Assessment’ Contact Details / User
1Y Pussword

| Assets register
invoice copy
Asiets locatinn

Phyuicnl Mandover
_w detaly
Tints
AMC person

KYC documents
MF Authorized Sighatory -

Rroker details
cash handover
No. of bank secount Nume & Address

Authorized Signutary-Power
Bank Reconciiiation
Bank Statement. Cheque book
Banker details
Online PW (net banking details)
Bank conlirmation st the end of cach vear
Emplovee List
F & F if uny
Salary reglster
Joining letter
Fom 16
Originul copy of PF registration
Maonthiy retorn
Login PW
Application documents for tking registration
Assessmient if any
inal copy of PF
Monthly return
Loygin PW
Application documents for taking registration
Assessmeent if any

Original ST-2

O




ST return from date of registration o il date

Chinllan & Woeking paper for return

ACES logm ID PW & Security question

COPY of ICE

Application documents for taking registration

Assessment i any, any pending notices and roply
muaile for the wsme

| Original Copy

pplication documents for taking resistrition
ITR-From

Login PW

Secuirity question

Excel file

Origimal Docutients TR
Asiessmont order status- campletion

status of angoing case slong with correspondence

Nuimma&mmym_!mpiy
I e .. 0 s

Security question

TDS retumn

Original 24 Q27 Q 26 ©

Orrigingl Copy of Challon

Application documents for tuking registration
All MR eapy Joinl Metre Reading

Commissioning cenificate

Iriginal RC Return

Application documents for T
Address of suditors

Name of the auditors

S ——

other related documenty

creditors confirmation

Debtors confinmation

Gratuity and Leave Valuntion report

An notices for Income Tax il any

Cash/Bank/Journal

il pmy




FD Recoipts/statement
Intermal sudit report last 3 YEars
RCM repost Just 3 veurs

ited Deblora/Cred jioes Jist with agi
Audit workiny file
| Internal Auditor appointmiant

—— ——— — -

]“H . I! I.- + . 1 e e ——
A with vendors-Capex/opex
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SCHEDULE vin
Part A~ First Tranche Conditions Subsequent

Within 2 {Two) days of the First Closing Date, Seller 1 shall, and shall cause the Company to, provide
the Purchasges

() centifiod true copies of all the resolutions pitssed at the Board mesting of the Company on the
First Closing Date regarding: (a) transfer of Respective Seller First Closing Sale Shires by
eich of the Sellers to the Parchaser: (b) authorizing the appaintment of the Purchaser Diresstor
on the Bourd!

(i) true extrcts of (u) duly certified by a Director, of the updated register of members of the
Compuny reflecting the trunsfer of Respective Seller First Closing Sale Shares by each of the
Sellers to the Purchaser; and (b) duly centified by a Director, of the wpdated regisier of
Directors refiecting the appointment of the Parchsser Director 1o the Board; and

(iii} copies of the filings made with the Governmanial Authoritics (including the jurivdictional
Registrar of Campanies) with respect to the foregoing, along with copy of payment challim.

Part B - Second Tranche Conditions Subsequent

Suﬁm-lshlumﬁ&mnbhmmnwmmmmnhmmmt‘mwh
recelving the subsequent tranche of the Viability Gap Funding from SECL equal to 10% (Ten
Percent) of the total amount of the Viability Gap Funding.

Seller 1 shall provide reasonable suppart an mhmmm:PmﬂmmmaCmmy.in
complying with the requirements under the Fower Purchase Agresments, in relation to: (i) effecting
change in sharcholding/control of the Company pursuant to this Agreetient and other Transaction
Dociments; and (if) effecting change in the name and registered office of Company, as perfunder the
conditions of the Power Purchase Agreements,

Seller 1 shall assist the Purchmser and the Company. in making all necessary stututory/
filings in refation to the Campany and the Prajects, first monthly / quarterly filings (and not annual
[llings of any nature) with Tax authorities with the Ciovernmental Authorities, where such filings are
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SCHEDULE IX
Purchaser Form of Power of Attorney
SPECIAL POWER OF ATTORNLY

KNOW ALL PERSONS BY TIESE PRESENTS, THAT, an the [e] day of [e], 2018, WAANEEP
SOLAR PRIVATE LIMITED, a comptuy incorporated under the laws of Indig, having corpomte identity
rumber LI79248MH 1990PLCO59463, having ils rogistered office st 602, 6" Floor, Western Edge — 1,
Western Express Highway, Barivali (East), Mumbai 400 066 and acting through its corporate office at [#],
New Delhi (horeinafter rofeerod to s the “Grantor”, which expression shall, unless it be repugnant 1o the
meaning ot context thereof, be deemed to mean and include its successors, and permitted assigns),

AND WHEREAS:

(A)  The Grantos his entered into a Share Purchase Agroement dated (] (“SPA™) with Hero Solar Energy
Private Limited (“Purchuser™), Wanroe Energies Limited (“Seller 1) amd FHitesh Do and Viren
Doshi (collectively reforred to as the “Other Sellers™), in respoct of the sale and transfer of 100%
{One Hundred percent) shareholding of the Grantor, held by Seller | and the Other Sellers, 1o the
Purchaser, in accordance with the teems of the SPA and the other transaction documents

(B} Pursuant to the terms of the SPA, the Grantar is required to trunsfer (1) the 2SMW (Twenty Five
Megawatt) solar power projoct, under construction, located st Nagari, Andhma Pradesh, on land area
ndmeasuring [] ([o]) acres (“Nagari Project”) (togsther with all movable and immovable assets,
linbilities, obligations, consents und governmental approvils in relation thereto) to Waancep Solar
Cme Private Limited; and (ii) the Jand admeasuring appiox. 46 (Forty Six) scres located at Somala,
Andhra Pradesh, having khosra nos. [e] (“Somala Land™) (together with all movable and immovable
aswets, linhilities, obligations, Consents and Governmental Approvals in relation thoreto) to Wuaree
Valves LLP, and Seller | is required to take all necessary steps in relation 10 the aforesaid iratsfer.

(C)  Further, us per the tenms of the SPA, Sciler | is required to tnke necessury steps, for and on behall of
the Grantor, (o (i) procure release of the bank guarantee number 03007TBGA 1 8000162 dated May 3,
2018 issued by Central Bank of India in favour of Mabarashtry State Power Generation Co. Ltd.
(“Mahagenca™) on behalf of the Grantor as bid security for bid submitted by the Grantor under
raquest for proposal dated March 23, 2018 fssued by Mahagenco for SOMW (Fifty Megawatt) solar
power project(s) in Maharashtra (*Tender BG™); und (ii) complete the dire registration of the transfer
of the fand admessuring 30 (Thirty) acres located at Bhishan Rhedi Village, Molga Village and
Tomiya Village in Madhya Pradesh (“Vednang Land™) by the Grantor o Vedaang Enersies LLP,
& limited linbility partnership with identification number AAD-4871 and huving its reglistered office
al 602, 6 Floor, Western Edge — |, Western Express Highway, Rorivali (East), Mumbai 400 066
("Vednany™), on [#].

(1) In ender to (1) complete the transfer of the Nagari Project to Waaneep Solur One Private Limited and
the Somaln Land to Wanree Valves LLP; (i) prooure release of the Teader BG: and (i) complete
tue registration of the transfer of the Vedaang Lond (“collectively referred to 0s the “Proposed
Actlvities"), the Grantor is executing this Specinl Power of Attorney in favour of Szller | 1o empower
Seller | as its duly uppoinied sttorney, having full powers to take ail actions as may be rensonably
and lawfully needed for cansummation of the Proposed Activities, as more particularly set out herein

NOW KNOW YOU ALL AND THESE PRESENTS WITNESS that the Grantor does herchy imevocably
appoint Seller L. acting through its dircetors and/or officers, as its true and lawful attorney ma@fbhﬂw
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the sole right and sutherity 1 do and exscule all acty, deeds, tnd things a5 hereinafier mentioned and 1o
exercise any or all of the powers and authorities hereby conferred, in relation to the Proposed Activities, on
behnlf of, m the name of and for the Grantor vir.,

to

To finalize and cxecute all instruments, documents, papers, agreements, affidavily, forms;
epplications, doeds (ncluding slump sale agrecment, buniness tmnsfor agreemont, wsset transfor
apreement, agreement for sale(s), sale deedis), rectification deed(s), or any other documents / desds
of transfer), which may be required to consammate transfer of! (i) the Negari Project to Waanesp
Solw Ope Private Limited, a privete limited company with corporatc identity number
L40300MH20 18PTCI 10819 and having registered office at 602, 6 Floor, Western Edge - I,
Western Express Highway, Borivali (East), Mumbai 400066, and (il) the Somala Land 1o Waaree
Valvee LLP, & limited liability partnership with fimited liability partnership identity number AAD-
4866 and having registered office at 602, 6° Floor, Western Edge - |, Western Express Highway,
Borivali (Fast), Mumbal 400066, in full or in parts, for and on behalf of the Grantor, 25 Seller | may
deem necessary or desirable, in its sole discretion without any consent or action required on part of
the Gratitor.

To cepresent the Gruntor and to execute and sign all instruments, papers, documents, receipts,
declarations, affidavits, forms, appliestions etc. and all other relevant papers us may be required. 1o
procure release of the Tender BG from Mohagenco, for and on behall of the Grantor.

To execute all instroments, docaments, papers, agreements, nifidavits, forms, applications, deeds. as
are required to conmmmmate the transfer of and complete the registration of the tranafor of the
Veduang Land by the Grantor 1o Vedaang

To represent the Grantor and (o sign necessary documents for consummeting transfer of the (i) Nagari
Project in favour of Waneep Solar One Private Limited; (ii) Somuls Land in favour of Waaree Valves
LLP; and (i) Vedaang Land in favour of Veduang, in the records of the Municipal Corporstion /
Giram Panchayat aad in the revenue reconls, local body and any other Govermment records.

To appear before the appropriste registrur/government buthority, s may be required, to record and
register the trunsfer of the Nagari Project (if required) to Wasneep Solar Onz Private Limited, Somala
Lond 10 Waearee Valves LLP and Vedsang Land to Vednang, and to pay the applicable stamp
duty/registiution charges snd any other charges which may be levied by any government authority,
to give effect to the nforesaid transfers,

To receive the originel documents/deeds evidencing the consummation of the Proposed Activities
and to apply for the receipt of certified copies of the same.

To lodge this Special Power of Attorncy with the such persons as may be required for the purposcs
sinted herein snd furnish the specimen signatures of each of the authorised sienatories of Seller | to
sich persons and any other person,

To do all nets, deeds and things and exercise all authority covered within the ambit of the above
presents and which could reasonably be required to give effect to the Proposed Activities,

The Gruttor hereby further ugrees and declares thist all and every receipt, dooument, desd, matter und thing
which shail be made, dose o executed by Seller | in reluation to the Proposed Activities and within the scope
of the authority and power granted upder this Special Power of Attorney, shall be Hﬂﬂ@fﬂ@lﬂﬂl
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The Orantor doss hevoby, seree, allow, ratify and confirm all acts, deeds and thmgs that Selier 1 shall
tswiully do or cause to be done in or shout or canceming the mumsers and things mentioned hereinabove.

The Grantor hereby further declares that the appointment of Seller [ 2s its true and lawful attorney or agem
by way of this Special Power of Attamey, in limited In time and in scope, and the Grantor shall not be
bound by, or be linble for any act, deed or thing done or undertaken by Seller E (8) which is not expresaly
authorised herehy: or (b) is undertaken or done by Seller | after the termination of this Special Power of
Attomney in accordmee with lis krms, and all such acts, deeds or things shall be witra vires, invalid and
void-ab-initio.

Thiy Special Power of Attorney shall ke effect from the date of execution hereol and shall reimain in full
foree and effect until December 31, 2018, whereupon this Special Power of Attamey shall automatically
Aermiinate und cense to have effect; provided tha ull actions taken by Seller I, that are within the scope of
the authority snd power granted under this Special Power of Attwmey, prioe (o such termination shall
continue to reinain binding on the Grantor.

In witness whereof, the said Grantor has affixed its common seal in the presence of and

pursiant to board resolution. dated
SIGNED AND DELTVERED FOR AND ON BEHALF OF | 10N , 2018:

[NOTARY PURLIC]

hoz



SCHEDULE X
Interim Period Obligativas

Lxcept as expressly contemplated by this Agreement (including with respect lo any mistier, thing o act (i)
required 10 be dong in respect of fulfillment of the Conditions Precedent; and (ii) dene within the scope of
the Approved Fxpenses), without the prior written consent of the Purchasst, Seller | and the Company
agroes not 1o, and Seller [ sgrees to procure that the Company shall hot, during the Interim Period, directly
or indirectly, undertuke the following actions. Provided however that nothing contained i this Schedule X
shall apply to the transfer of the Excluded Assety by the Company to Seller [ (and/or uny third party
identificd by Seller 1) and Seller | shall be froe to undertuke actions in relation to transfer of the Excluded
Assets in nccordance with the terms of this Agreement, without the requizoment of any consent from the
Purchiser!

1. amend its Charter Documents andior pass any resolubion of its shercholders or any class of
shareholders, whether in o sharcholders’ meeting or otherwise, other than as required under or
pursusnl to this Agreement;

2. (i) isswe, deliver or sell, or authorize the issuanice, delivery or sale of, sy shares or other securities
of the Company; andfor (ii) split, combine or reclassify any shares of the Company or declare, sei
aside or pay any dividend or other distribution (whether in cash, stock or property or any combination
thercof), ar redeem, repurchase of otherwise acquire or offer to redeem, repurchase, of otherwise
pctjuire amy shares;

3. change the nature snd/or Neope of business, including entry into any new line of business or any exit
fram any line of husiness, or provision of any goods or services not previously pravided;

4. nctjuire, sel), lease or otherwise transfer any asscts, securities, properties, interests or businesses of

the Company {excspt s permitted or required under this Agreement including with respect to the
transfin’ of the Excluded Assets);

5. takeany action in relation to the Sale Shares. whether by way of transfer of the Sale Shares (whole
or lnpm}:unttﬁ::ipmyurbynnynfumﬁngwmnumbmucmmmmum.mhcrmin
favour of the Landers;

6. take any voluntary action towards the merger, consolidution, dissolution, winding up or liquidation,
or any festructuring ar rearganization (including by way of entering imto a general compromise or
scheme of wrrungement with creditors of the Company) which hiss a similar effect on the Company.

7. grant or wiive any loans, gusraniee, advances, account receivables or capital contributions to, or
investments in, any other Person or fisi] to niake timely payment of any contracted accounts due and
payzble;

8. creats, incur, sssome, suffer to exist or otherwise be linble with respect to sny Indebtedness (other
than payables to trade creditors purssant to purchase of goods) over and above the Continuing foans,
or (i) Encumbrance on any assets, Projects, interests of the Company,

9. enler into any fresh contract, sgreement or amangement (whether or not written) that limits or
otherwise restricts the Company or any of its affiliates or any successor thereto or that would, afler
the Second Closing Date, it or restrict the Company, the Purchaser or any of their respective
affilintes, from engaging or competing in any fine of business, in uny location wwimiany@\;
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14,

15.

17,

I8

19.

.

enter into, supplament or amend or modify or terminate any contrect to which the Company is a party
{including with noy Lender, EPC Contractor, O&M Contractor or DISCOM) or otherwise waive,
relense or assign oy rights, claims or benefits of the Company, other than as may be required under
or pursisst 1o the terms of this Agreement;

exuept us per Applicable Law and ¢xcept as expresaly required or agreed under this Agreement or
other Transaction Documents, undettake any modification ot amendment to the terms of
cnploymen(/engagement of any director, employee or consultant of the Company, whether by way
of modification of remunerafion, severance or termination pay, pormitting or increasing
benefits/bunis or other incentives payable undér iny existing severance of termination pay policics
or agreemenls of the Company, establishing or idopting any stock option plan or armangement (in
any manner) or grant sty stock options lo any smployee, director or officer of the Company, or
muking i royalty, mansgement o service payment 1o or for the benefit of any Person;

institute; withdraw, settle, or offer or propose to settle any litlgation, mvestigation, arbitration,
proceeding or other Claim, mvoelving or against the Company,

(i) unless required under Law, make or change any Tax election, change any unnual tax accounting
period, adopt or change any method of tax uccounting, amend any Tax retures or file claims for Tax
refunds, settle any Tux clnim, or assessment, or surender any right to claim a Tax refind, offset or
other reduction in Tax liability; (if) change the Company's methods of accounting: and/oe (iii)
appaint or change the auditors of the Company, other thun 14 may be required under or puriuant to
the terms of this Agreement;

recognize alresh o enter inlo any new agreement(s) with any trade union;

give any gunrantee ot indemnily or underiake any obligations in relation a transaction or armngement
where the Company iz not a party;

permit sy of ity Governmental Approvals, Consents or insurance policies to lapse or do anything in
violation of the foregoing or which would make any of the foregoing ineffective, void or voidabile;

uppoint or remove any Director or key managerial personnel of the Company and/or gramt 1 new or
modify an existing power of sliorey, esxcepl as may be required under this Agreement;

other than in respect of shifting the registered office of the Company to the Stute of Now Delbi: (i)
creite or establish any subsidiary, office/branch office, joint ventures, strategic or fimancial
partnerships, profit sharing srrangements or any transaction granting exclusive rights of any nature
to uny Person; and (ii) close any officew/establishments currently operated by the Compuany;

incur any expenditare other than the Approved Expensea or over and above the thresholds permitted
as Approved Expenses;

enter into any relaied party transactions other than in relation to Approved Expensies; or

enler into any contract to give effect to the fmugnhg.duhywmynﬂhulm%ﬂnmw
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Scheduie X1
Seller 1 Additional Warranties

“AP O&M Agreement” shall mean the operation and maintenance agreement dated September 10, 2016
exccuted between the Company and (he O%M Contractor for operation and muintenance of the AP Project.

AP Service Contract” shall mean the service contract dated October 14, 2018 executied between the
Company and Wanree Energies [Limited for undertaking mochanical and electrical works for the AP Projoct
and {or comttitssioning of the AP Project.

“Company Real Propertics” shall collectively mean the AP Project Land, MP Project Land and Thane
Lanid

“Delivered Financial Statementy™ shall mean the Accounts of the Company for the financial years ended
Murch 31, 2015, March 31, 2016, March 31, 2017 and March 31, 2018.

“Environmental Consents”™ shall mean all Governmenial Approvals relating to or required under
Environmental L.aws and relating to the Business,

“Environmental Laws™ shall mean sll Applicable Laws conceming the environment, including withowt
limitation, gencration, transportution, stuage, treatment or disposal of 2 haznrdous substunce or for control
of efMhient, air o water pollistion.

*Facility | Agreement” shall mean the Facility Agrocment dated Soptember 26, 2014 executed between
the Company and PTC Indian Finincial Services Limited, subsequently scceded by Union Bank of India
vide desd of aceession dated March 9, 2016 for avsiling Facility | by the Company.

“Fueility 1T Agreement™ shall mean the Facility Agreement dated December 11, 2015 cxecuted among the
Company, Central Bank of India and Union Bank of India, subsequently acceded by Bank of Baroda vide
deed of novation dsted Junc 24, 2016, for availing Facility 11 by the Company.

“Indizn GAAP" shall mean the generally accepted accounting principles in Indin or the Indian Accounting
Sumdards (Ind AS), as may be applicable.

“Leased Premises” mesns registered office premises of the Company located at 602, 6th Flooe, Weslern
Edge - 1, Western Express Highway, Borivali (East), Mumbai and the corporate office of the Compatiy
located at 230-232, Somdutt Chamber 2, Bhiksji Camn Plsce, New Delhi - 110066

“MP D&M Agreement” shall mean the operation and msintensnce sgreement dated May 19, 2015
execuled between the Company and the O&M Contractor lor operation and maintenance of the MF Project.

“MP Project Land” shall mean the lend admessuring 234 (Two Hundred and Thirty-Four) acres situsted
i Villages and Halleas, namely Molge, Torimiva, Lasudiva Goyal, Bishankhedi, Patwari Halke Nos. 17,
\6, 16, 6, respectively, Revenue Circle, Molgn No.1, Telwil lehbhowar, District Sehore, Madhya Moadesh,
owned by the Company on which the MP Project has been set up, divided into such parcels of lnnd, details
of which wre provided in Annexure A 1o this Schedule.

“MP Service Contract” shall mean the service contract dated September 10, 2014 entered into between

the Company and Waoree Energies Limited, fm;mdmnkiugmmhmim! and ¢l works for the MP
Project and for commissioning of the MP Project,
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“O&M Agrecments” shall mean collectively, the AP O&M Agreement and the MP OEM Agreement.

“Related Party”, with respect to any Person, shall mean sny Person as mentioned under the Act ar any
applicable sccounting standard,

“Survice Contracts™ shall mean collectively, the MP Service Contract and the AP Service Contracl.

“Thane Land” shall mean the non-agricultiral land admeisuring 48 (forty-eight) square meters, located st
plot ne. 92, Survey No, 239, villuge Dhaknne, taluka Shahapur, district Thane, Maharashira.

Suve u sl ot i the Disclosure Letter and subject to the terms of this Agreement. Seller §herehy represents
and warrants the following:

1.  CAPITAL STRUCTURE AND ORGANISATION

1.1, As on the Execution Date, the suthorized shure capital of the Company is Rs. 215,00,00,000 (Rupees
Two Hundred and Fifteen Crores) divided into 21,50,00,000 (Twenty-One Crores Fifty Lakhs) equity
shares of Rs. 10 (Rupsss Ten) ssch. The current paid-up share capital {5 Rs. 205,00,00,000 (Rupes
Two Hundred and Five Crores) divided into 20,50,00,000 (Twenty Crores Fifty Lukhs) equity shires
of Rs. 10 {Rupees Ten) each. The issued. subseribed and paid-up capital of the Company as on the
Execution Date is 24 set out in Part A of Schedule [1 of his Agrecment.

12 Al of the issued and outstanding shores, being the Sale Shares, are duly suthorized, validly
isauel/allomted in complisnce with the requirements of the Applicable Laws und the Charter
Dbcuments of the Company, fully paid, non-assessable and free of pre-emptive rights and other
Encumbrances {save as described in paragraph | of the Disclosure Letier), and the Company has
mude all requisite filings with the Governmental Authorities, ax required under Applicable Laws with
rewpeet to all issued and outstanding shares. The Company hus complied with all requirements of the
Act with respect to allotment of shares on rights issoe basis, as may be applicable.

1.3. The statutory registers and records of the Company reflect (i) Seller 1 as the beneficial owner of all
the Sale Shares; and (ii) that Hitesh Doshi and Viren Doshi are holding the Respective Seller Sale
Shares for and on bohalf of Seller | ay its nominees, und the Company has misde all filings in this
regard with the Registrar of Companies.

|4, Neither the eatry into, nor compliance with, nor performance or completion under the Tranuaction
Documents is likely 1o cause the Company to lose the benzfit of any right, credit or privilege the
Company presently enjoys.

1.5, Exeept for the rights available to the Lenders under the Facility | Agreement and Facility Hf
Agreement, there are no outstanding secarities, rights (including rights of pre-emption and rights of
first refusal), plans, stock options, stock apprecintion rights, phantom stock option schemes, warmnis,
calls, conversion rights, re-purchase rights, redemption rights or amy contracts, mTangements,
requirements or comimitments of any charcter (cither oral or written, firm or conditional) obligating
the Company to (or cause) issue, deliver, purchase, re-purchase, redeem, reorganize, cancel or
otherwise noquire, any securities exchangeable for or convertible into the foregoing or obligating the
Company to grant, extend or enter info any such contract, arrangement, requiremunt or commitmint,
nor are there any rights to receive dividends or other distributions in respect of any such securitics.
No shares of the Company are pending allotment to any Person. No Person (including shareholders
of the Company) has made or threatened to the knowledge of Seller I, und no circumstunces
existhave ocowrred for any Person (including sharcholders of the Ctmvpm@u make auy Claim
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against the Company for allotment of any shares or refund of any moneys and there are no disputes
in relation to the sharcholting of the Company.

Except for the rights available 1 the Lenders under the Facility | Agreement snd Facility 11
Agreement, there are no agreements, voting trusts, obligstions (absolute or contingent).
understandings or commitments to which the Company or any of the Sellers is a purty in respeet of
any of the Stle Shares ot 10 create, issue or trunsfer shares for the conversions of any Indebtedness
into securities of the Company. No Person Is entitled to cither now or at any future date and whether
cantimgently or not, subscribe to or receive any shares of the Company.

All share transfers of the Compuny have been validly executed in uccordance with Applicable Law,
and record of such share ransfers is duly and accurately maintained by the Company in its stiatutory
records and registers, No transfers of pliysical shares of the Company have occurred.

The Compiny has not issved any optionally convertible debentures or any other debt instruments,
debentures, warrants, bonds or any other debt instruments

The Cotnpany has not bought back, repaid. redeemed or agreed o buy-back, repay or redeem any of
its shares ar othorwise redoced or agreed to reduce ity share ctipital or purchased uny of its securities
of carried out any transaction having the effiect of a share buy-back or reduction of capital.

The Sale Shares are in demuterintized form and all physical share certificutes issued prior to
dematerialization have been cancelled,

The Company hus not received any direct foreipn investment in the share capital of the Company.
The Company has rot received any downstream investment (having the meaning ascribed to such
term under Applicable Law) in the share capital of the Company.

BUSINESS OF THE COMPANY

The Campany does not curry on sny business other than the Business. As of the Execution Date, the
Company operates and owns the AP Project and the MP Projesct, and also owns the Nagar Project
aned Somala Land.

The Company is daly registered under the luws of India and anthorized to do Business in Lodin.

The Company has obtained all Governmental Approvals and Consents required under Applicable
Laws for construction, commissioning und operation of the Projects, and distribution and
transmission of encryy from the Projects, As per the MP Project PPA and the AP Praject PPA, the
Company is selling the entire energy generation fram MP Project and AP Project to SECI and
APSPICL, respectively. '

‘I term ol the MP Project PPA is 25 (I'wenty Five) vears, effective from the commercial operations
date of the MP Project and the term of the AP Project PPA is 25 (Twenty Five) years, effective from
ﬂmmmmﬂmﬂnuhhufhhﬁ?mﬁﬂmﬁnﬂhhmvmﬂhmﬁqimﬂa
and AP Project PPA respectively. The date of commercial operstions of the AP Project is September
29, 20164nd the date of commereial operations of the MP Project &s June 15, 2015. The installed AC
capacity of the AP Project is 25 MW {Twenty-Five Megawatts) and the installed AC capacity of the
MP Project is 50 MW (Fifty Megawnatts).

TheCmpmwwlhlhumuﬂﬁmm:&PhﬂjﬂdmﬂmﬂMFﬁn}uLha««Wth terms
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of the MP Project PPA and AP Project PPA respectively, since the respective date of commercial
uperations of the Projects to APSPDCL anel SECT at the following tariffs:

(i) For MP Project: INR 5.45 (Rupess Five and Paise Party-Five) per kWh {Kilowatt Hour) for
25 (Twenty-Flve) years from the commercinl operstions dale of the MP Project. and

() For AP Project: Tanff for first year afier commercinl aperntions date being TNR .78 (Rupees
Five and Puise Seventy-Six) per kWh (Kilowatt Hour), subject to escalation yearly o the rate
of 3% (Three Percent) lor 10 (Ten) yeurs from the date of commervial operntiond of the AP
Projeéct)

The Company hos ot received any notice for and/or bag no knowledge of initintion of oy
proceedings with respect o re-negotiation of the tanfl under the MP Project PPA and/or the AP
Project PPA.

The Company is nol. in violation of any Applicable Law in any material respect. To knowledge of
Seller 1, there are no known or poteatinl linbilities which sre or will beconte outstanding on account
of liguidated damages payublo in relation to the Projects and there are no allegations or complaints,
to the knowledge of Seller I, that the Business has been conducted otherwise than in accordance with
Applicable Law,

There ore no commissions, incentives, discounts payable in relation (o the Projects or in the event
such commissions, incentives, discounts are payable, the same have been provided fur in the accounts
of the Projects.

COMPLIANCE WITH APPLICABLE LAWS

Generul Complisnees

The Company is conducting and has conducied its Busmess and its operations in compliance with
all Applicable Laws and its Charter Documents. To the knowledge of Seller I, neither the Company
nor any of its Direotors, officers, ngents or employees, durmg the course of hisher employment or
dutics, for or on behalf of the Company (and authorized by the Company), has done or omitled 10 do
anything which is a contravention of any Applicable Laws giving rise to any fine, penalty andior iy
other linbility which is outstunding or written potive of which has been received, or threstened (o
the knowledie of Seller 1) to urise, including a claim on the Company for damages, costs or flnes,
and no written notice or complaints have been received by the Conpany in respect of any such
contravention or alleged contravention, The Company hes complied with all the provisions of its
Charter Documents and in particular, has not entered into any ultra vires transuction.

3.1.2. Ngither the Company nor, to (ke knowledge of Seller L, sny of its Directors, officers or anployees,

313

acling for or on its behalf, have (in the course of their employment or duties) directly or indirectly,
tiken uny nction that, ha resulted in such o Person or the Company being charged or penalized for,
ot theeitened to result in, a violation of any provision of applicable anti-corruption: Laws including
the (Indian) Prevention of Corruption Act, 1988 and Foreign Corrupt Prctices Acl, 1977.

The Company maintains and has been maintsining, in accordance with Applicable Laws, all relevant

and applicable satutory books, reoords and registers (incloding register of members, share translers
and mimte books) required to be mandatorily kept or maintzined by the Company under Applicable
Laws, nd all such statutory books, records and registers are properly kept and written up to date and
contents as required nnder Applicable Law have been duly recorded therein, No writien notice (o the
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reclified, has been received from any Governmental Authority, All such baoks, records and TeRislers
are in the possession andfor control (s the cuse may be) of the Company.

3.0.4. All materia) forms, retams, reports, filings, registrations, resolutions snd other documetits snd
intimations that the Company is roquired. by Applicable Lawn, to file with, make or deliver to any
Governmental Authority have been comectly made, duly filed and/or delivered and there is no
outstanding written notice from any Govemnmental Authority received, or threatened to be receivad
to the knowledge of Seller I, by the Company as to its non-compliance with its obligations ay to
filings, returns, resolutions and’ or other documents in any material respect,

3.1.5. The Company hus nol received any written notice from the concerned Governmental Authorities fir
violation of unti-money laundering Luws, in India snd 1o such notice is apprehended, to the
knowledge of Seller 1. No Claim by or before any Governmental Authority involving the Company
with respect (o anti-monoy Isundering Laws is pending or threatened to the knowledge of Seller 1.

J.1.6. The Company has not, nor has myone on its behalf, done, committed of omilted any act, deed, malter
or thing whereby the Salie Shares may be forfeited, extingiished or rendered void of vaidable, Neither
the Company nor the Sellers nor anyone acting on behalf of the Company or the Sellers has entered
into or arrived at any agreement or arrangement, written or orul, with any Person, which will render
the transfer of any of the Sale Shares under the terms of this Agreement, in violation of such
ajjreements,

3.1.7. Each of the Scllers has the power, suthority and capacity under Applicable Law to enter into. 1o
execule, deliver and perform this Agresment and all other documents and instruments required 1o be
executed pursuant thereto ot in connection therewith and to fully perform all hisfits rights obligations
therein and to consummute the trapsuctions contemplated by this Agreoment and the [ransaction
Documents. This Agreement, Transaction Documents and all other documents and instruments
required o be executed pursuant thereto or in cotinection therewith have been duly exesated by ench
of the Sellers and constitutes logal, valid and binding obligations of cach Scller, enforceable aglnst
it in necordance with (heir respective terms. Each Person executing the Transsction Documenls prior
to the Closing. on behalf of the Company bas full capacity and authority to execute the Transaction
Documents, The Pemon executing this Agreement and Escrow Agreement prior to the Closing, o
behalf of the Company has full capacity and authority to exceute this Agreemont und the Escrow
Agresment.

3.1.8, The Company has complied with and is complying with all requirements of the Act and the Clarter
Documents for validly conducting the meetings of the Board, sharcholders and the committess of the
Howrd

319 The Company has complied with all requirements under the Applicable Laws in relation to
appoinfment ol its statutory auditors, internal suditors, secretariul suditors, independent director mnd
constitution of the commitiess af the Board, as may be spplicable.

3.L.10. The Company has installed and has in operstion an sccounting and control system, munagement
information system und books of account und other records, which together adequately give a trus
wiiel fivir view of the finaneinl condition of the Company und the results of its operations in conformity
with Ind AS.

31 Permits

3.2.1. The Company has obiained, in its own name, all Consents and Governmental Approvals necyssary




ar required under Applicable Laws and hus all recessary corporate power and suthority to: (i) own,
use, occupy andios hold (s the cose may bo) its nssets and use and occupy the Compuny Real
Properties and the Loased Premises; and (ii) carry on and conduct the Business and it activities s is
now condacted. Each of such Consents and Governmentsl Approvals is valid, subsisting snd in full
force and effect. The Company hos complied with all terms ind conditions of those Consents and
CGovemmental Approvals and nothing has been done or has been omitted to be done, and no event
has oceurred or condition or state of fact exists which: (a) constitutes (whether with notice, lapse of
time and/or otherwise) a breach of, or default under, any of those Consents and Governments!
Approvals; or (b) prejudice ar prevent the grant, continuation or renewn! of any of those Consents
and Governmental Approvals; ar (c) would result in, or permit, eny of those Consenty and
Governmental Approvals o be modified, wrminated, suspended or revoked; or (d) ndversely affect
the rights of the Companty under any of those Consents and Governments! Approvals in mny material
respect.

3.2.2. There ie no ongoing Claim which is likely to resull in the suspension, cancellation, refusal,
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4.1.

4.2

madification or revocution of any of the Consents or any Govemmental Approvals held by the
Company and no written notice has beon recoived of uny suspension, cencellation, refimal,
madification, revocation or non-rencwal of any of the Consents held by the Company.

The execution, delivery and performance by the Sellers and the Cotnpany of the Transsction
Documents and their compliance with the terms and provisions thereof:

(i) does not result in the creation of any Eacumbrance upon the assets, properties snd chared of
the Compuny, or prejudice any Governmental Approval that is required Tor the Business:

() does not conflict with, result in any breach of, or constitute & defaul under, or give rise to &
right to terminate, amend, modify, abandon or necelerate, any contract or permit entered info
by or upplicable to the Company, or any contract by which any of the assets of the Copmpany
msy be bound, or relieve any counlerparty (o any contmact of thelr respective obligations
thereunder:

(i) does not require any notice, filing. report ar intimation Lo be made or given to any Person or
CGovernmental Authority, except as specified in the Transaction Documents: andlor

(iv) does not constitute an nct of bankrupicy, preference, insolvency or fraudulent conveyance
under any bankruptcy act or other Applicable Law enncted for the protection of debtors o
creditors.

SUBSIMARIES AND INVESTMENTS

Other than Waaneep Solar AP Project Private Limitod the Company docs not have and has never had
uny subsidiarics and does not otherwise currently own any shires in the capital of or any intercst in,
or control of, directly or indivectly, any corporation, pertiership, assocliation, joint venture or other

uted avsociation, body, underfaking or other Person. Further, the Company has filed an
application with the Reglstrar of Companies for siriking-off of the niume of Waaneep Sofar AP Project
Private Limited and the same i pending with the Registrur of Companies.

Other than the Charter Documents and the understanding that the Other Sellers are bolding their
Regpective Sule Shares on behalf of Seller 1 us its nominess, there is no contract, agreement (oral or
written), arrangement, or understanding amongst the Sellers that governs their relationship vis-d-uis
gsch other ns sharcholders of the Company, or the Blisiness, control and ;ng$l of the

1o @ ;@J
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3.4

Company.

ACCOUNTS AND FINANCIAL MATTERS

Delivered Financial Statements

The Delivered Financial Statements;

(i) have been duly prepared and filed in accordance with Indizn GAAP and Applicable Laws:

(i) comuctly state the assets and liabilities (incloding off balunce sheet liabilities, if any) of the
Company und are comect and give a true and falr vicw of the financinl condition of the
Company in all respects ns ot the last day of the financial vear to which they pertiin and present
fairly und trothfully in all respects the financial position and results of operations of the
Company, o8 of the respective dutes and for the period covered therchy,

(iii) give particulars of all contingent lisbilities, if applicable;

{iv) cither make proper provisions to cover, or contain full disclosures und particulurs in sotes of,
all Taxation (including deferred Taxntion, if any) and other losses and liabilities of the
Company as a1 the lost day of the period 1o which they relate, us required under Indian GAAP
or Apphcable L,

(v)  have been prepared by mslitors who were independont at the time of preparation of the
Defivered Financial Statements and continue to be independent of the Company: and

(vi) o not contain amy sdverse qualification and/or affect by any shnormal or extraordinary item
or eny unusual or non-recurring item.

Since the date of incorporation of the Company, there has been no materisl change in the sccounting
policies, methods, procedures or practices, or any palicies or rates of depreciation or smortization
used by the Company. The mte of doprecistion applied in respect of ¢ach bsset has been us per the
rale prescribed under Applicable Laws, applied over previous decounting periods of the Compuny as
is adegquate to write down the value of such nsset 1o its net realizable value as ot the dale of the end
of its usoful working life. The value sitributed to each asset in the Deliverod Financial Statements
does nol exceed ity current market value: All of the finoncial and other books and records of the
Company have been prepared and sre maintained on an accrual basis, I accordance with all
Applicab Ih; Law, and generally on & basis consistent with Indian GAAP and Ind AS (a5 may he
applicable).

The books and records relating to the Delivered Financinl Statements kept by the Company are
eorrest and the Company maintuins intemnal accounting controls which provide reasonahle assurance
thal: {i) transactions are executed pursuant to and in sceordunce with the appropriste suthorization,
and (i) transnctions are recorded as necessary to permit preparation of the accounts of the Campany
in sccordancy with Applicable |aw and to maintain sccountubility for the assets of the Company.

The Company is required to maintiin cost records m its books and s required to undergo cost sudit
88 per the Acl

As of the First Closing Date, the First Closing Dute Accounts and as of the Second ﬂwm. the

C : o
Second Closing Date Accounts . @ @ %




