(i) have béen prepared in sccordince with Ind AS and Applicable Laws;

(li) correctly sme the sssets and liabilities (mcluding off bulance sheet linbilities, if gnv) of the
Compaony and are comreat, complete and give u troe and fatr view of the financial condition of
tive Company in all respects as at the last day of the period to which they pertain and presont
fairdy and muthfolly in all respects the finmocial position md results of pperations of the
Company, a5 of the respective dates and for the period covered thereby: and

(i) do not contain any adverse qualification and/or alfiect by woy abmormul or extraordinary Hem
or any unusual or non-recurring item.

5.1.5, All Involces with respect o the Business congucted by the Company are raised only b the name of
the Campany.

5.1.6. Othor than the outstanding Continuing Loans, as on the First Cloging Date und the Second Closing
Date, the Company docs not have any liability of uny nature (whether absolute, accrued, nctunl
contingent, qualified, disputed, and including lisbility in the aature of a guarantee for the abligations
of any other Peescn), thit would be reguired o be recorded ue « finbility in the relevant balance sheety
or a5 an off batance sheet lishility in accordance with Applicable Laws, except as and 1o the extent
provided for in the First Cloaing Drate Accounts and Second Closing Date Accounts, respectively

$.1.7, The mrofits or losses of the Company shown in the Delivered Financial Statements have not resulted
from inconsistencics of sccounting practices, inclusion of ubnormal or extraordinary items of income
ar expenditure, tmnsactions entered into other than on normal commercial tems; or any other fictors
rendering the prodits or losses for all or noy of those periods abnormally high or low.

5,1.8. Except for the rights available to the Lenders umder the Facility [] Agresment, there is no set-oiT
armungement between the Company and uny other Person.

52 Indebtedness, Linbilitics ond Bank Accaunts

5.2.1. The Company has no Indebtedness of ony nature whatsoever (whether absolute, noerued, nctunl,
contingent, quantified, disputed or othetwise) except for the Continuing Loans, es specifically set
forth in the Delivered Financial Statements (including the Volustion Date Accounts, First Closing
Diate Accounts and the Second Closing Dte Accounts). The details of Continwing Loans; as of the
Valustion Date are provided in Valvation Date Accounts.

5,22, The availing of the Continuing {.0ans and Viability Gap Funding has been duly authorized by all
necessary corperate actions and Consents and the requisite filings / registrations in this regarcd have
been duly complied with by the Company (o the extent spplicuble,

$.2.3, Other than the Viability Gap Funding, the Company is not subject to any ammangement for receipt ar
repiaymeit of amy grant, subsidy or (inancial assistance from any Clovernmental Authority,

§.2.4, Other than in respeet of the Continuing Loans and Viability Cap Funding, there is no Encumbrance
of any nature whalspever on, over or affecting any of the assels of the Compony aor
revenues/receivables of the Company, including the Projects, and there is' no agresinent to give aor
ereate any such Encumbrance, and no Person his claimed to be entitled to any such Encumnbranee.

§.2.5. On the Valuation Date, Firit Clesing Date and Second Closing Date, ul]w@w ﬂzvlhmm
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reflocted in the Valustion Date Accounts, First Closing Date Accoints and the Second Closing Thate
Accounts respectively o in the Ordinary Course of Busingss, or trude disedunts given, the Company
hns not lent uny mouey which has not been repaid to it whin due, no Indebledness of linbility has
been relessed by the Company on terms under which the debtar/obligor paid leds than the book valie
of his/itaer Indebicdnesy/liability 1o the Company, and no Indebtedness owitg to the Compuny has
been deferred, subordinated or written off.

5.2.6, Other then the Corporate Guarantees issued by Seller | and Mahuyir Thermocquip Private Limited

$27.

523

529
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5.2.13.

to secure the Continuing Loans, no Person has given, or agreed to give, sny guarantes or indemmnity
in respect of uny Indabiedness of the Company or in respect of the performance or other obligutions
of any third party or any other commitment, by ar for which the Company is contingentiy responsible.

The Company hins complied in all material respects with e terms of all of the agreements (which
are currently subsisting and in foree) related to the Continuing Loans and Viability Gap Funding,
including the crestion and perfection of security, sunraniees and undertakings, repuyment of
instalments together with interest due theteon, and financial and information related covenants
thersunder, and making/preparation of filings, records, registrations, resolulions and/ or other
documents, and rio event of defilt or breach huy occurred, which hits entitled or would entitle any
Lender lo require the payment or repayment of such Indebtedness belore its normal or originally
stated maturity or eatitle to terminaie the relevant facility or which would impose any penalty or
liguideted demages on the Company:

No event of defzull under the loan agreements executed in respect of Continuing Loans and Viability
Gap Funding, hay ocourred and is continuing or will result from the eatry into, or the performanee of
uny transaction comtemplated by this Agreement, subject o satisfaction of the Second Tranche
Conditions Precedent specified in paragraph 6 of Part B of Schedule V (Conditions Precendent)
hereto. No other event has oceurrod or is continuing which constitutes a default and/or brench of
material covenants under Continuing Louns which is binding on the Company, the Sellers or any of
the assets to an extent or in 8 manner which is prejudicial to the interests of Company under the
Agresment.

No Claim or notice & pending or, to the knowledge of Seller |, threitened agninst the Company from
uny Lender or SECL with rospect 10 uny Continuing Losn or Viability Giap Funding.

Other than os stuied in the Valuation Date Accounts, First Closing Date Accounts sndior the Seécond
Closing Date Accounts (s the case may be): (1) the Company has not provided any loans to any
Person or any corparie gusrantees for the obligntions/Indebtedness of any Person: (ii) the Company
has not provided or agreed to provide, any loan, credit, or financial pssistance to oy Person.

The Compuny has not made any representation or given any undertaking lo any Person [n respect of
the obligations or solvency of any other Person or in support of or as an indhicement to or otherwise

in connection with the provision of financial accommodation o any other Person, whether or not
considered by them to be legally binding.

There are no promissory notes, bills of exchange or other negotinble instruments which are
outstanding, which have been drawn, sccopted or endorsed by the Company.

The Company does not have any outstanding Claims refating to lability from any of its custoniers

(including the DISCOMs), suppliers or contractors (including EPC Comtmctor @d O&M
Contractar). i Y a
R i
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6.1

6.11.
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The Company does not operate and maintuin any bank scoounts other thun the bank accoints, details
of which are set out in Annexure C of this Schedule.

Accounts Receivable. All accoumts receivables have been penerated m the Ordinary Codrse and
refloct bona fide obligations for the payment of geods or services provided by the Company, The
sccounts recelvables are good und collectible at their nggregute collectible smounts in the Ordinpry
Course of the Company, less any specific provisions for bad and doubtful debts included [n the
Acoounts as at the date of the Accounts,

Dividends and Distributions. Since the Valuation Dute, the Compatiy has has not declared and paid
any dividends or made other distributions of a similar nature (in cash or specie) upon or with respoct
to any class or series of shares or securities. No sharcholder of the Company has any Cluim for any
dividend declared prior tw the Valuation Date.

Stamp Duty and Registration. All stamp duty, registration fees and other similar Taxes pavable in
respoct of every contract, agreement or tranwuctions to which the Compnny s or has been & party, or
by which the Company derives; has devived or will derive a substantial benefit, have been duly paid,
No contruct or agreement is unstamped, msufficiently stamped or unregistered, where required. No
event has occumred & a result of which any duty or regisiration fee has become payable, from which
the Company may bave obtained relief.

Derivative Trassactions. The Company does not have outstunding obligations or nasets in respect
of a dertvative transaction including, any foreign exchange derivative oransaction,

Baok Debts, The debts owing to the Company inchuded in the Delivered Finomeinl Statements have
realised or will realise in the Ordinary Course of collection, their normal umount plus surplus any
scerued interest, as may he applicable, less any provisions for bad and doubtful debts included in the
Delivered Financial Statemenis.

CONDUCT OF BUSINESS ANI} ABSENCE OF CERTAIN CHANGES SINCE THE
ACCOUNTS DATE

Since April 1, 2018 (" Accounts Daie™):

the Company has carried out the Busmess i the Ordinary Course in a manner consisten), with post
practice and in wocordance with the Applicable Laws to (i) preserve the Company’s business
organization; (i) maintain in effect all of the Governmental Approvals and Consents; (111) keep
avallable the services of the Compony's Directors and managerial jevel employees; (iv) maintain
relationships with the Campany's customers, lenders, supplicrs and others having material business
relutionships, in 8 manner consistent with the pasl; and (v) manuge the Company's Working Capital
(including the timing of collection of accounts receivables and of the puyment of sccounts payshle
and the management of inventory) in the Ordinary Course,

Without limiting the generality of' the foregoing, the Company has not undertaken the following
actitns, excepl as required o contemplated under the Tramssction Documents:

(I}  amended it Chanzr Docunents (wisther by mesger, consolidalion or otherwise);

(1) split, combined or reclasiified, or changed in any manter whatsoever any im:u ol, any shates
of the Compuny (whether by merger, a.msuﬁ:lwhunwmimmse}.mi m‘ﬁhw.md o
authorized the ssaance or delivery of, any shan:s
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(i)

(iv)

(v)

{vi)

(vii)

declared, set aside suthorised or paid nny dividend or other distribution (whether in cash, stock
ar property or any combmation thervof), or redeem, repurchase or otherwise sequire or offer
to redeen, repurchuse, or otherwise acquire any shires;

incarred any expenses other than Approved Expenses;

aciuired (hy merger, consalidation, acquisition of stock, or atherwise), directly ar indirectly,
any securities, properties, or businesses,

sold, leased or otherwise disposed of any assets (other thun sale of goods and inventory),
securities, propertics, inferests or businesses of the Company;

crested or established any subsidiney, or office or branch office, or closed any offices /
establishments operated by the Cotnpany;

(wiii) changed the nature and/or scope of business, including entry into sny new line of business or

fix)

(%)

(| xi)

{xii)

uny exit from any line of business, or provision of any goods or services which is unrelited to
its existing iine of businoss;

created, incurred, assumed, suffered to exist or ofherwise become linble with respeet to any
Indebtedness of any nanme whatsoever (whether absolute, accrued, actunl, contingent,
quantified, disputed or otherwise), towards banks, financial instiutions or any other third
purty, other than by way of (a) draw down of funds from the existing working capital credit
failities availed by the Company; or (b) payables to trade creditors in the Ordinary Course);

crested of Incurred any Encumbrance on nny of ils assets, securities, properties, Interests or
businesses; granted, issued or redeemed any charge, debenture ar other security;

jprunted any loans, advances or capital contributions Lo, or investments in, any other Person or
incurred any lisbility for the benefit of any Person (meluding any Reluted Party) other than
suppliers of the Company in the Ordinury Course and on arm's length market terms; given sy
guarantee or indemnity (other than to the customets or suppliers on arm’s length market
ferms);

entered into, supplemented, nmended or terminated any material contracts (whether oml o
written) including with any distributors or other customers, it being undersivod however that
fresh anders from the distributors or the customers might have buen obtained and fulfilled;

(xill) waived, released or assigned any rights, claims or benefits of the Company;

(xiv) entered into, amended or modified or terminated transaction (including without sny monetary

{xv)

consideration) with and/or for the benefit of any of the Sellers or any of their Related Parties
other than in the Ordinary Course, waived, forgiven or discounted any sums due to the
Compuny by any of the Sellers or any of their Related Parties;

entered into any fresh contract, agreement or arrangement (whether or not written) that lisnits
ar otherwise restricts or thut could, sfter the Closing Date, limit or restrict the Company or any
of s uffilintes or any successor thereto from engaging or competing in any line of busineds,

in any lecation or with any Person; w %_;
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(x¥i) (a) gramied or increassd any severance or términation pay to (or amended any existing
urtungement with) any Director, officer or employee or Consultant of the Company, (b}
mcreased bemefits, bonus or other incentives pavable under sny existing severance or
termination pay policies oremployment or consulting sgresments of the Company; (¢) sntered
mio any deferred compensation wrangement with oy Director, officer ar employee or
consultant of the Company; (d) established or adopted any new, or amended any existing
{except as required by Applicable Law) collective bargaining scheme or other agreemenis with
trude unions, bonus policy or any policy or practice with respect o profit-shuring, thrifl,
pension, retirement, deferred compensation, compensation, stock option, restricted stock or
other benefit plan or amungement covering usy Director, officer or employee or consultant of
the Company, (e) except for the annunl increments, increased compensation, bonis or other
benefits puyable to any Director, officer or employee or consultant of the Company; ()
chunged the munngerial personne| of the Company (consistent with pust practicss); (g) made
aroyilty, monagement or service payment to ar for the berefit any Shareholder;

(xvil) changed the Company’s sccounting policies, methods, procedures ar practices, except as
required by concurrent changes in Indian GAAP or Applicable Liw;

(xviii)settled ar offored or proposed to settle any litigation, investigation, arbitration, praceeding or
other claim, involving or against the Company;

(xix) mnless required under Applicable Law or under instructions of any Governmental Authority,
made or changed any Tax election, changed any annual tax accounting period, adopted or
changed mny method of Tax accounting, umended any Tax retums or fled claims for Tax
refunds, settled any Tax claim, audit or assesmont, or surrendered any right to elaim a Tax
refund, offeet or other reduction in Tax lability,

(=x) appointed or changad the suditors of the Company;

(xxi) permitted any of its insurances to lapse or do wnything which would make any policy of
msuranee void or voidable;

(xxii) pansed nay resolution’ of s sharcholders or aoy clusy of shareholders, whetlier in geasral
meeting or olherwise, other than as required under this Agreement;

{xxiii)granted any new or modified any existing power of altornoy;

(xxiv)iaken any action that would make any Representation and Warrnnty incorrect, or omitted to

tnke any action necessary to prevent any Representation and Warrenty from heing, false, or
intomrect, in apy respect at, or as of any time before, the Closing Date; and

(xxv) agreed, resolved or committed to do any of the foregoing.

6,1.3, There has been nd change in interest rates, monthly / quarterly instalments and other conditions of
borrowing of the Continuing Loans, other than those changes which are as per the tzrms of the
relevant Continuing Loans. '

6.1.4. All scoounts recoivabli ki boen genersted in the Ordinary Course and reflect bonafide obligutions
for the payment of goods and services provided by the Company. The sccounts reccivibles are good
and collectible at their aggregae collectible amounts in the Ordinary Course, less lmy specific
provisions for bad md doubtful debts included in the First Closing Date Accou 'T Second
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Closing Defg Accounts.

6.2. Other than the Transaction Documents, the Company and/or the Sellers have not shtered into any side
ngreements or undersianding in relation to the subject matter of this Apresment, any shares of the
Company or the Business ol the Compeny.

T.1.2

7.1

(AE ]

T.1.5

7.186,

717

TAXATION

General

. The Company has since its incorporation within the time and in the manner prescribed by Applicable

Laws, duly and properly filed/submitted, with the appropriate Governmental Authonities, all Tax
retummy that it ks royuired to file and has timely and duly pald in aceordance with Applicable Lawy,
all Taxes for which it is liable and which have fallen due for payment, and in case of ed filings,
such filings have been made und completed together with payment of requisite penalties and charges
s muy be required under Applicable Liawn and such delay shall not result in any liabilities on the
Campany, whether by way of Tax incidence, loss of benzfitrights, imposition of penalties, ete. The
Tox returns submitted by the Company 1o the approprinte Governmental Authorities are trie and
correct in all particulars. All records which the Company is required 1o keep for Tuxation purposes
(inending but not limited to documentation required to be maintained by the Compuny under transfes
pricing regalations) or which would be needed to substaniiate uny claim made or position takes in
relation to Taxation by the Company in such Taxation retoms, have bean duly kept and arv available

for inspection at the Company's premises.

There have been no Claims refuting to any Tax retumns of the Company, end no Claims are pending
or threatened to the knowledge of Seller |, in respect of any Taxes of the Company. No audit or other
examination of any Tax return of the Company by any 'Tux suthority is presently in progress nor has
the Compaay been notified of any request for such sudit or exsmination.

There i no Tax deficiency outidtanding nguinat the Company, nor has the Company éxtended the
perlod for sssessment or collection of any Tux. The Company does not have any Hability for any
unpaid Thves which has not Been nccounted for or reserved in the Deliversd Financial Statentents,
First Closing Date Accounts and/or the Second Cloning Dute Accounts (as the case may be) in
conmection with the operation of the Business m the Ordinary Cowrse. No additdonal or other Taxes
nre or will be puyuble (whether on, before or after the First Closing) by the Company in resipect of
periods prior to the First Closing Date.

The Company does not avail any Tax benefits under Applicable Laws,

Since its incorporation, the Company has not been involved in any transaction which has given or
may give rise to (or which would bave given rise to, but for the availability of any relicf, allowance,
deduction or eredit), a lability to Taxation, other than income tux (or other applicable corporate
fmxes), scrvice tax, snles tax / value addod tax, goods and services tax, work contract tax, entry tax,
excise duty, and cess arising from transactions entered into in the Ordinary Course of the Business,

Since the incorporation of the Company, there wre no deductions thal have been claimed by the
Company for income tax (or other applicable corporate tixes on normul trading income) purposos
which would be disallowed under Applicable Laws.

No materitl facts and matiers have been concealed by the Company from the parficulars given to any
Governmental Authority perteining to Tux. in consection with or affecting any mli@ for any
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ruling, consent or clearsnce on behall of the Company. Each ruling. consent or clearanee s valid snd
effective. Ench transaction for which thoy rufing, consent or clearance haad previousty been obtained
has boen carried into effect in accordance with the torms of the relevant spplication, ruling, consent
or cleammnee,

7.1.8 The Company is not a party fo any transaction or arrangement existing at the time of the signing of

7.2

13.

TA.

7.5.

76,
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the Transaction Documents, which is not of an arm's length nuture or not made in connoction with
its Business.

Dedoctions nnd Withholdings,

Any right lo & repayment or reliel of Taxation to, or in respect of, the Company, to the extent thit
such right was taken into nccount in the Deliverad Financial Statements, is availuble and iy not last,
reduced or cancelied. The Company has made 0l deductions and withhaldings in respect, or on
account, of any Taxation from any paynents made by it which i is obliged or entitled 1o make and
has necounted, in full, to the appropriute Govermmental Autharity for all smounts so deducted in the
Delivered Financial $tatements, The Company is entitied to deductions in respect of all sxpenses
claimed in relation 1o sny carned forword losses, if any, specified in the Delivered Financial
Statements and no such losses have been, and none of these losses are required to be, disallowed,
The Company has withheld sod paid for approprinte commbutions to the provident fund.
supcrannuation, gratuity, employee state insurmce, as required by any Law.

Tax Residence. The Company is nol treated, fir any Taxation purpose, a8 resident in a country other
than India and the Company has not, nor has it had, a1 any time, a branch, agency or permanent
ezinblithment in & country ather than Indfa.

Tramsfer Pricing. No agreements involving the Company have taken place or nro in existence, thi!
are of a natare that would atiract the application of any Applicable Laws relating to trunsfer pricing,
by any Goveinmental Authority.

Tax Avoidance. The Company has not, at any time, been a party to, participated or otherwise been
involved. bk, uny monsseiion, schome or mrangement (or series of romsactions, schemes or
wrrangements) which is undertaken solely o evade Tax Tinbility.

Devmed Income and Gains. The Company has no incremental Hability to Taxation on income or
gains, 15 & consequence of any payment between any of the Related Parties and the Compimy being
treated a5 deemed income by any relevant Taxution suthority, except in respect of, &nd to the extent
af, income and profits actually received or to be received, nor do any amangements exist which might
give rise fo such a hability,

ASSETS AND PROPERTIES
Heal Froperty

The Company i the sole legal and beneficial owner of each of the Company Renl Properties ownad
by the Company and is in exclusive occupation and use of esch of them and has o good, valid,
subsisting, enforceable, clear and marketable title to each of such Company Real Properties and the
same is ovidenced by a duly executed written agresment or imstrument that i in complsnce with
Applicable Laws und has been duly stamped and registered in secordance with Applicable Lawy.
The Company s in possession ol oll the agreements, deeds and instruments evidencing clear and

marketabls title of the Compuny to the Compony Real Properties owngd by th y. The
| S
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Company Real Properties and all uses of, and developments on, the Company Real Properties,
inclading AP Praject Land wnd MP Project Land have, to the extent required under Applicable Laws,
heen duly approved by the Governmental Awthorities and comply with all plunning and zoning
legislations, i.e.. legislntion intended to conirol or regulize the conatruction, demolition, alteration or
use of kand or buildings and wny orders, bye-laws or regulations made or ganted under any of them.

The revenue records of the relevant Governmental Aothonity, in relation 1o the Company Reul
Propenties owned by the Company, show proper mutation of the land parcels in favour of the
Company.

The Company has valid leasshold interest in the Leased AP Project Land of {he Company. The
Leased AP Project Land [s not used for any purposes other than for setting up and operstions of the
AP Project. The Company hiss a valid license to use the curment registered office of the Compuany
from the owner of the premizes; Mr. Chimanlal Doshi, copy of which no-ohjection carfificate is
provided nt Anmexure 8 of the Disclosure Lenter. The Company has no ontstanding dues in relativn
to the lerse of Loased AP Project Land und the |.eased Premisca.

Other than in relation to inspection rights available to the Purchuser under the terms of this
Agreement and to the Lenders under the facility agreements executed in respect of the Continuing
Loans, the Compuny has not granted, to any Person, the right 1o enter upon or right to acquire, use
or ocoupy any Company Real Property or entered into may agreement to sell, transfer, Encumber, or
otherwise dispose of or impair the whole or any part of its right or mtereit in orto any of the Company
Real Praperties.

With respect ta each of the Company Real Propertics, all Consents and Governmental Approvals or
any right, title or imerest over such Company Real Properties, which are required (o wse or odcupy
the Company Real Properties, meluding rights of way authorizaticns for the Projects, or 1o openite
the Business s currently conducted thereon, have been issuzd and sre i full force and effect

The Company his not received any written notice or other written communication from any Person
(inchading any Govenmental Authority) having jurisdiction orany right, title or interest over any of
the Company Roal Propertics and/or Leased Premises threateming (to the knowledge of Seller 1), o
suspension, revocation, modificatiom or cancellation of any Consent or Governmental Approval
required to use or occupy the Company Real Properties and/or |essed Premises, or operate the
Business as cumently conducted thereon,

There is no pending or 1o the knowledge of Seller | threatened Claim, which affects ar is likely to
affect the title, interest, right, use or ccoupancy of, covenants or other matters relating to or by the
Company in or to any of the Company Real Propertics andlor Leased Premises, mcluding
instollstions and Improvements thereon. No Person has made or given a written notice of any claim
ot demand to the Company in relation to any of the Company Real Properties.

All payments including Taxes, panchiyut charzes required 16 be mado by the Company with respect
to the Company Real Propertiea have been duly made by or on behalf of the Company as and when
due, and there are no arrears or outstanding linbilities of the Company in respeel of any of the
Company Real Properties.

There are no owstanding disputes regarding boundaries, rights (whether benefiting the Company
Ren! Property to which it is subject ar atherwise); covenants or other matiers reluting to any Company
Real Property or its usc, and the Company presently enjoys uninterrupted and unﬂlswred ESSIOn

of the Company Hesl Propertizs, @\ %:[
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B.1.11.

There is no covenant, restriction, burden or stipulation affecting any Company Real Property which
contlicts with its present use or materially affects its value.

All buildings or other erections an each Company Real Property are in such state of reppir and
condition as to be substuntially fit for the purpose for which they are presently used, except for usaal
wear and tear in the Ordinary Course.

2112 The Company does nidl own, use o have any right of any natiee in any real property other than the

£.1.13.
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Company Real Properties and Leased Premises.

The Company does not have mny outstanding obligation to dispose, scguire, use, occupy or
Encumber, whether legally or beneficinlly, jointly or alone, and directlv or indirectly, any redl
property other than the Company Real Proporties.

The Company is, in relation o sll Company Real Propertics and/or Lensed Premises, in compliance
with the conditions set out i the respective sale agreements, fetters of allotment. land use conversion
prders, lense deeds and/or power purchase agreements, as may be applicable.

I'he lease agresment dated May 22, 2015 executed by the Company with Satish Khosla for lensmz a
guest house located st Premier Caottage, 12 Shakuntula Farm, Suhunpur, Mehrsuli Road, New Dalhi
has expired on May 31, 2016 and the Company has no linhility, present or threatened to the
knowledoe of Seller |, under the said lease deed.

The Company Real Properties are nol subject to any outpoings nor Is the Company actually or
contingently lisble to pay any sums other than usual rates of Taxes or other charges, rent, insurance,
inchuding us o result of the transpctions envisuged under the Tronaaction Documents,

During the period that the Compony has leased any property or fheilities:

(1)  there have been no disposals, relesses of any hazardous sbstomce (ns defined in The
Enviromment (Protection) Act, 1986) on, from or under such properties or facilities;

(i) oo third party has used, genersted, manufactured or stored on, under or about such properties
or facilities or transported to or from such properties or facilitics any hazardots substances;

(iti) the Company is not aware of any presence of any disposal, release of hazardous substances
on, from or under any of such propertics or facilities, which may have ocourred prioe 1o the
Company having fuken possession of any of such propertiss or facilitles; und

(iv) the Compuny has conducted all its activilies in o manner that is consistent in all materinl
redpects with Applicable |aw and in Ordinary Course ol business.

No other parcels of land, other thin as detailed in Annexure A hereto, form part of the AP Project

Land or the MP Project Land and comprise the entire land sres over which the AP Project and the

MP Project hove beet estiblishied, respectiviely.

Movable Asseis

. Exvept as duly reflocted in the Valuation Date Accounts, First Closing Date Accounts and the Second

Closing Date Accounts, none of the movable asscts are used or held by the me:r any
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agreement for lease, hire, hire purchuse, retention of title or sale on conditional or deferred terms.
Other than the charge crented over the movable assels of the Company to secure the Continuing
Loans, each of the movable assets are held by the Company under a valid, binding and subsisting
title, froe and clear of any Encumbrance, and the Compamy enjoys peaceful and undisturbod
possassion of each of such movahle ussets.

The movable assels disclosed in the Valuation Date Accounts, First Closing Date Accounts and the
Second Closing Dute Accounts, as the case may be, comprise all the movable assets of the Campany
other than the moveable nésets scquired, since the Accounts Date, In the Ordinary Course,

The Company has not granted, to amy Parson, the right to acquire, use of occupy any movenble gssets
of the Company of entered info any agreement (o sell, transfer, Encumber, or otherwise dispose of,
of impair, the whole or any part of its right or intetest in or to any of the Company s movenble nusets

The Company (i) does not hold nor has the Company agreed to acquire, whether legully or
beneficinlly, jointly or alone, nnd directly or indirectly, any share capital or securities convenible
into share capital or sny other interest whatsoever in any Person; (ii) does not control, whether jointly
or alone and directly or indirectly, any Person; and (1ii) the Company has not at any time, held any
share capital or soourities convertible into share capital or other interest whatsoever in, or confroliod,
atry Person,

Intefiectnnl Property Rights nnd Information Technology

Other than s set out in the Disclogure Letter, the Company does not hold any intellectun! property
om an ownership basis,

The Company owns or has valid licenses to all right, title and interest in, without any Clalms or
Encumbrances of any manner or any infringement of the rights of any other Person:

7 the mlkumlpuwmm to the Business subsisting as on the First Closing Dute; and

(i) the confidentinl information refating to the Business, including processes and procedures,
repearch data, proposals, financinl and accounting data, business and marketing plans,
customer and supplier lists, sales targets, sales statistics, market share statistics nnd relatsd
informution and any databascs (elecironic or otherwise) containing any of the foregoing
ingluding exclosive rights to use, transfer und license the same.

‘There nre no agreements entered indo by the Company which require the Company to pay any royalties
ar ather payments whatsoover 10 any Person for or in connection with the use of any intellectunl

property righty by the Company.

None of the activities of the Company violate or infringe or i likely to vialate or infringe any
intellectunl property rights of any Person. No Claim it pending or is threataned (o the knowledes of
Seller [ against the Company with respect to any such violation or infringement.

The Company dogs not cary -on the Business under o name or names other than its own registered
corporate aame, Orher than the domnin nomes specified in the Disclosure Leter, the Company does
not own and/or is not a licensee of any domain name.

. The Campany has entered into agreements with each officer and employee of the Company to protect

any and all confidential information obtained by cach sach Person in the Ordinary Course,

%tf,
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Since a’l.pril 21, 2018, other than to the Purchaser and its representatives and advisors in context of
the transsiction contemplated herein, the Company has not disclosed and/or indertaken any obligation
to disclose any confidentinl informution of the Compuny to any Person (other than as required mder
the Applicable Lass and subsisting contmetual armangements, for the purpese of conducting the
Business, on a nezd to knpw busis), or taken action to solicit or acgotinte with any third party with
respect to u potential acquisition of any or all the Sale Shares or any other securities, including in
relation Lo issusnce of any shares or any other securitiss or ownership of the Compuny, or grunting
any management tights in the Company.

The use of the computer systems by the Company does not infringe the intellectual property tghis
of any Person. The Company hus the exclusive control of the operation of its compuiter systems and
of the storage, processing and retrieval of all data stored on ity computer systems and any intellectual
property rights in sach data are owned solely by it

All the material records and systems (including but not limited to computer systems) and all data and
mformmtion relating to the Company e recorded, stored, mamiained or opersted or otherwise held
by the Company und are not wholly or partly dependent on any facilities which are not under the
exclusive ownership or control of the Compuny,

8310, The Compuny is licensed to use all software necsssary (0 enable # 1o continue to use |ty

computerized records for {he foreseeable future in the sane manner in which they have been used
prior to the date of this Agrecrent and does not share any user rights in respeot of such sallware with
any other Porson.

83.11. The Company's information technology systems have not failed, und the diata which they process

B4

B4

has not been corrupted. The Company's information technology systiems do not contain viruses, bugs
ar things which distort their proper fanctionimg. permit unauthorized sceess or disable them without
the consent of the user, in any way which materially would impair the ability of the Company 1o do
Busingss.

Amti-competitive Arrnagements

The Company has not carried on nor is it carrying on practices prohibited umder the Competition Act,
2002 o any other anti-trast under any annbogous provisions of Applicable Laws in the jurisdictions
in which they are conducting their business and no action has been tken or s in progress or
outstanding or threatened againgt the Company under the Competition Act, 2002 or any other
antitriet or under sny analogous provisions of the laws in the jurisdictions in which it is conducting
its Business,

BA2 The Company has nol becn a party to any agreement or arrangement which to the knowledge ol

Seller Lin whole or in part contravenes o is invalidated by any restrictive trade practices, fair trading,
conyumer protection or similar laws under the relevant jurisdiction or in redpect of which any [ling,
registration or notification is reguired porsuant to Applicable Law (whether or not the same has in
fact been made) and which would have a Matersal Adverse Effect on the Business and the Company.
COMMERCIAL

Agreements and Commitments
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Annexnre B to this Schedule.

- Other than the Material Contracts, the Company is not a party 1o, and the Company’s assets are not

bound or affected by, any subsisting agreement, transactions or armangement (reluting 1o the Business
anid operstions of the Company )

D
(id)

(i}

(iv)
v)
(vi)

(viii

(viii)

(ix)
(x)

[xi)

to which any Related Party (excepl for & contract of employinent) is o party, or

that involves the granting of any Encumbtance under such agreement, imnsactions or
armangement in, w or upan any wssets of the Company, (except for mw muterials, capital goods
or consumables purchased by the Company on eredit in the ordinary course of the Company's
business), other than in respect of the Continuing Losns; or

that involves the granting of any financing or financial nssistance to the Company or otherwise
relates to the borrowing or lending of money, excopt those pertaining to matters disclosed in
the Delivered Financial Statements, First Closing Date Accounts and/or the Second Clouing
Dute Accounts (as the case may be); or

that either cannot be terminated by the Compuny in sccordance with Applicable Laws or the

s of such agresment concerned or on reasenshle notice, or cannot be terminated without

the Compuiry incurring any material penalty or other lubility; or
tha is not in the Ordinary Course of its Business or Is not on sem's length basis; or

that is incapable of parformance in acoordsnce with its terms, only with undue or unusiial
expenditure of mosey o effort; or

under which, by virtue, or as a consequence, of the execution, delivery and/or performance of
this Agreement, (a) any counterparty is relieved of or is likely to be relioved of sny obligstion,
of besomes or is likely to become entitled to exercise any right adverse to the interests of the
Company (ineluding, without limitation, any right of termination, varistion, pre-emption right
or other aption); or (b) the Company is or is likely to be in breach or default or lose any henefit,
right or interest which #t currently enjoys; or (c) a lisbility oc obligation of the Company is or
i likely to be created or increased; or (d) nn incrensed benefit or payment or accelerstion of
vesting of rights is or is likely to accrue to mny counterpiity; or

that involves setting up of any jolnt venture, consortium arrangement, partnership or similar
sgreements; or
that has, or ks likely to have an adverse effect on the finahcinl prospects of the Campany; or

that contains any representation, warranty, guorantee or indemnity in relation to amy share,
corparation, assel, property, business or undertaking proviously disposed of by the Company;
or

that grunts, to any Person, an option or first right of refusal, pro-emption right, first offer ar
similar preferential right 1o purchase or acquire any asscis or Shares or securities of the
Company; or

that limits ar purports o Hmit the ability of the Company 1o compete in any line of busmess
or with any Person or i any geographic area or during any period of ime, Tthlt @m the
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9214,

9.1.5

right of the Company o sel! or purchuse from any Person or to hire any Person, or that grmts
the ather Person any type of special discount rights; or

{xiif) that grants manapement, operationsl or voting rights in the Company to any Person.

. The Company bus eomplied with its obligations in all material respects under all Material Contracts,

Neither ke Company nor any couniterparty to any Miterinl Contract, is in material beoach of, or
default under, any of such agreements. No event has occurred ar is continuing and no matter,
cemddition or state of fict exists, that;

(i) constitutes or wiuld {whether with notice, lapse of time or otherwise) constitute o default of,
or material breach under any agreement or would reasonably be expected to give rise to such
a default or material brench; or

(i) would, or Is reasonably expected 0, emise, permit or allow (whether with notice, lapse of time
or otherwise): (3) termination, rescission, modification, invalidation or scceleration of, ar
under, any agreement (whether by way of penalty, liguidated dumages, or otherwise), or (b)
terminntion, extinguishment, cancellation, or rendering Incapable of exercise, of any
entitiement or oiher right of the Company,

Ench Materinl Contriet entered into by the Company is still subsisting and:

() i Jegal, valid and complies with Applicable Laws in all matetial respects,

(1)  wherever required to be registered under Applicable Laws, has been registered, and
(i) does not violate any other agreement entered into by the Company.

There are no offers, tenders or other invitstions (other than 10 customers, supplicrs and other Penons
in the Ordinary Course of the Company's Business) to enler into any agreement with the Company,
which i capahle of being converted into an obligation of the Company by an acceptance or other act
of 3ome other Person,

Nane of the ngreemenis enlered into by the Company (1) affeets or limits the right or ability of the
Company to carry on its Business (or amy other fine of husiness or activity) or compete, for any period
of time or in uny geographical area(s); or (ii) otherwise affects or limits the Business, managoment
mnd/or operations of the Company or restricts the Company's freedom to carry on the Business in
Indin or any part of the world in such manner as it thinks (it or (o engage in any other line of business.,

9.1.6, Ocher than in Ordinary Course of its Business, the Company hus not miude or given any indemnity,

9.1.37

Buaranice or WarrAnty, or made any representations inrespect of services or goods provided or agread
to be provided by the Compnny that is capable of resuiting in any lisbility of the Company.

There is no power of attemey in force by which a Person is able 1o bind the Company,

9,18 Except in the Ordinary Course of its Business, there are no outstanding Habilitics or obligations of

amy nature whatsoever of the Company to any supplier of goods, services or products to the Company,

9.1.9, The Company Is not directly or indirectly in breach of any of the exclusivity, non-compete and non-

solicitations obligations imposed upon it under the agreements (o which the Company i< a party

.




9.1.10. The CUF of the: (i) MP Project haa not been lsss than 17% {seventesn percent); and (i) the AP
Project has not been less than 14% (fourteen percent), in any given contrac year since MP Project
COD and the AP Project COD, respectively. There ure no Cliims pending or threatened aguinst the
Company (including. without limiration, in relution to payment of any penalties, costs, charges, or
compensation, or otherwise) arising out of, or in relation to, maintenance of CUF of the MP Projects
ar the AP Project under the relevant Power Purchise Agresments.

UL 1. There has been no material interruption ar material delays in supply of encrigy 10 the [NSCOMs in
secordance with the provisions of the MP Project PPA mnd the AP Praject PPA, respectively,

S.1.12 The guaranteés provided by the O&M Contractor unider the /&M Agreementy (5o long ni the O8 M
Agreements continne to be in farce and effect) ind the Service Contracts, in relation to performance
of the Projects, is sdequate for fulfilment of the obligations of the Compuny under the respective
Power Purchase Agresments, in refation to; (i) maintaining a minimam CUF, and (ii) ensuring
gencration of & minimum amount of energy by the Projects, #s prescribed in the Power Purchase
Agreements,

9.1.13. 'The Company is not & purty to my deed, sareesnent, nrrangeinent or undemtunding or contract
(written or unwritien) in terms of which it s or will be bound to share profits, pay nay rovalties or
wuive or abundon my of its rights

9.1.14. All socurity (including nny gusrantes or ndemnity) held by the Company is valid pnd enforceable
by the Compuny sgainst the grantor in accordance with the terms of the security,

9.1.15. All Muterial Contrcts executed by the Company have been entered into by the Company with the
due authorization and congent of the Board and/or the shareholders, if required, by dulv autherized
repfesentatives of the Company. The Company has obtained all materisl Consents and Governmental
Auihorizations as applicable from the necessary third parties for sntering into such contracis,

9.1.16. The Company is not in violation of any material term or provision of uny mortgage, judgmont.
order or Material Contract to which i s a party ot by which it is bownd.

9.1.17. Until the Valuation Date, the Company has paid all amounts due and pavable 1o the O&M
Contracter, the EPC Cantractor and other nmnumspuy_d&]: under the Service Contracts and does not

9.1.18. Except as provided in paragraph 22 of the Disclosure Lettor, neither of the DISCOMs have ever
invoked/encashed any of the performunce bank guarantees issued by this Company and/or the Sellers
andlor the EPC Contrsetors and/or Q&M Contrictors under the relevant Power Purchase
Agreements. The Company has no outstunding linhilities / Cluims under the Power Purchise
Agrecments as on the Execution Date.

$.1.19. Seller T han not made srid shall nol make any Claims against, or take any action to histprically
charge-back to, the Company, for any costs, expenses or Losses borme/paid by Seller | for and/or on
behalf of the Company (including, without Limitation, sny lguidated damages or penalties fevied by
DISCOMS or other third parties), whether in its capacity as a sharcholder of the Company, or EPC
Contractor, or O&M Contractar, or otherwise, for the period prior to the Valuation Date

S 1, N




9.2.1. All the muterial psscty owned, used or occupied by the Compmny, which are capuble of being insured,
are insured, by the Compoany in ity own rae and us sole beneficiary, in sccordamce with all Applicable
Lows and best indastry practices, and against all usial insurable risks including aceident, damnge
{inchuding civil lisbility), injury, third party loss, thef, fire, carthquake. All such policies in respect of
tho insurance referred 10 in the forejzoing sentence wre valid znd in full foree and effect and notling has
been done or omitted to be done by the Company which could render any of such policies of nmurmnee
void or vaidable or ciuse any of soch policies of insurnce 1o lapse, and there is no claim outstanding
under wny of such policies of insurance.

922 Except (or the endorsements required 10 be made in fvour of Lendars sid SECT pursuant to the terms
of Facility | Agreement, VGF Securitization Agroement and Facility 11 Agroement, esch of the
insurance policies, the Company is named as the insured/ sole beneficiary/ sole loss payee, and no
Person other than the Company hus any imterest in or right to, the benefit of any of such policies of
msurance. There has heen no assignment of any of such policies of insurance and no other Person has
been named s o loss payee o additional insured in respect thereof.

92.3. There are no insurance cliims und lisbilithes, oulstunding or otherwise, payabio 1o any Person by the
Company,

9.2.4, All premiums under the insurance policies abtained by the Compiiny with respect to the MP Project
and AP Project have been nidmdﬂmmunumfspyauchyﬂuﬂmpmy.

93. Clulms

93.1. The Company i not engaged (whether as claimant, defiendant, plaintiff or otherwise) in any Claim and
there is no Claim in progress, pending or outstanding, in respect of which written notices have been
received by the Company, or threatened 10 the know ledge of Seller I

L) by, agsinst or affecting the Sele Shares, the Company, the Projects, or the whole or any part
ol its Business ar ussets of the Company or any officer, Director or employee of the Company,
in connection with such officer’s, Director’s or employee’s relationship with, or sctions taken
ar ontitted 1o be taken an behalf of the Company; or

() inrespect of which the Company is linbiz to indemnify or compensate any Person; or

(i) for the amalgnmation or recotistriction of the Company, or for any amrsngement or
mmpmﬁinnwithnrmigﬂmmtfwlhuhmﬁhoﬂnlluruyﬂm of creditors of the Company.

9.3.2. There aro no existing, pending, unfulfilled or usatisfied judgments or orders which huve been pessed
against, and which adversely affect, the Company.

9.3.3. The Company hus not received uny written nofice of ooy Cltim (including in relation to any
Investigution or inquiry by any Governmental Authority) alieging breach or non-complinnee of any
Applicable Laws by the Company.

9.3.4. No distress, charging order, gamishes order, execution or other process, which & court or a similnr
body may se to enforce payment of s debt, bas been lovied or applied for, in respect of the whole or
any part of the assets of the Campany.

9.3.5. There i no governmental action, court order or any Claim pending, ot 10 the knowledge of Seiler [,
threatened, in respect of the Company, which:




(1) prohibits the consummation of the transactions contemplated by the Transaction Documents:
or

(1§} ndversely affscts, in any rospect, the Purclisser’s right to acquire full rights of ownership of
the Sale Shares. '

9.3.6. The Company has not received any notice in respeot of any Claims from SECI or APSPDCL or any
other third perty inchuding the Lenders, with respect to the delay in commissioning the Projects by
the stipulated seheduled commercial operation date under the relevant MP Project PPA and AP
Project PPA, respectively or the documents pertaining to the Continuing Loans, and no such clabins
are threstened to the knowledge of Seller |

9.3.7 The demages payable by Wuiree Energies Limited for any shortfull in energy poneration under the
MP O&M Agreement (%o long s the MP O%M Agrecment is in force and effect) and the MP Service
Contract, are adequate 1o cover the Company's liability to pay liquidated damages to SECL in case
of any shoetfall in energy generation, as provided in the MP Project PPA.

94, Imsolveney

9:4.1. Neither the Company nor any of ita zssets or propertics are involved in or to the Imowledge of Saller
I threatened fo be involved in, or subject to, (i) any insolvency proceedings; (i) appointment of un
administrator; (iil) application, order, proceedings, resolution or notice for winding up, dissolution,
sdminisiration of the Company or the Scllers entering into an arrangemant, compromise or
composition with or assignment of the benefit of the creditors or a class thereol.

942 There are no transactions (including those contemplated by this Agreement) cupable of being sot
uside, stoyed, reversed, avoided or alfected in wholo or in part by any insolvency procoodinigs
(whether or not such insolvency proceedings have commenced) i relation to the Company or uny of
the assety of the Company, whether as transuctions st undervalue, in frid of or seaimst the interests

of ereditors, preforences or similar concepts or legal principles,

94.3. Noie of the Sellers or any of their respective assels is involved in or subject to any insolvency
procecdings.

9.4.4. None of the Softers has any outstanding Claim in respect of any assets of the Company

9.5, Relnted Parties

9.5.1. Ofher than as reflected in First Closing Date Accounts and/or the Second Closing Date Accolnts (as
the case muy be) the Company does not have any trnssctions mudfor arrangemenits with the Related
Parlics.

952 All arrungements und transactions with Relatod Partics sre duly documented and were duly authorised
by all corpamte actions on the part of the Company and were entered into on arm”s Jength bosis and in
complisnce with all Applicuble Laws,

9.5.3. The Business does not depend to a matorial extent upon the use of any asset owned by, or facilities or
services provided by, any Related Party,

9:54. There arc no Guarantees or ather similar commitments given by the Company ﬁr@meﬁ@g’my

Related Purty.
- W
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10,23,

Other than as reflocted in First Closing Date Accounts andior (e Second Clesing Dute Accounts (as
the case may be), there is no Indebtedness, whether by way of borrowings, outstanding liabifities
(whether contingent or otherwise), frade debts or howsoever otherwise owed or payable by the
Company to any Related Party, or by any Related Partics 1o the Company.

DIRECTORS, EMPLOYEES AND BENEFITS

In this paragraph 7, the 1erm "employee™ means acy officer or employee of the Company whethet or
not he has entered inlo & contract of employment with the Company snd shall exclude any Person

‘whose services are provided under a conmultancy or independen! contract with the Company,

The Company does not have uny outstanding arungements with any independent contractor or
cansultants as on the Execution Dnie.

Directors

All the Dircctors may be remaved from office upon notice snd without the payment of any indemnity
or pther compensation whatsoever by the Company and in accordance with the Act. All the Directors
(past and present) huve been legally and validly nppointed and all requisite filings in this regard have
been made with the relevant Governmenta) Authority. None of the Directors is & nominee of any
creditor or Lender of the Company, snd no other Person bas any right 1o nppoint | nominnte any
director to the Board.

None of the Dircctord (past o present) ane or have been interested in any agreement entered into by
the Company which is currently subsisting and no Director has furnished any personal guarantee or
indemmification for or on behall of the Company and vice versa,

Independent Directors appointed on the Board were independent (in sceordance with Applicable
Law) during their appointment with the Company.

Employees snd Terms nnd Conditions of Employnsent

Other than Mr. Roshan Jhunjhunwala, the Company has ne employees s on the Execution Duts and
ao offer of employment to any key employes is outstanding.

The Company is in compliance with all applicable Laws in relation to labour and emplovmens
matters. The Company hay not received any notice nor has there been any thrent of an issue of any
natice by any Governmental Authority in writing under such spplicable Law for non-complinnce or
inadequate compliance thereol and there is no pending proceeding agalnst the Conmipany in relation
to any matters relating to the emplayesy of the Company, nor have any of the Scllers received any
notice, intimation or communicition relating thereto,

Unless otherwise required by Applicable Law, the Campeny has no outstunding linbility to pay
compensation for loss of office ar employment or a redundancy payment to any of its present or
former employees of (o make wny puyment for breach of any sgreement for the provision of any
persannel ar consuitincy services, other than as reflected in the Delivered Financial Statements of
the Company, and no such sums have been paid (whether pursuant to a legal obligation or ex gratia)
by the Company xince the Accounts Date.

Ta the extent applicable, the Compuny is m complisnce with the provisions of all upplicable labogr

.




Lows including the Maharashtry Shops snd Eatablishments (Regulation of Employment and
Conditions of Service) Act, 2017; Bombay Shops and Establishments Act, 1948, Maharashire Stte
Tax of Professions, Trade, Callings and Employmem Act, 1075 Building and Other Construction
Warkers (Regulation of Employment and Conditions of Service) Act, 1996, Equal Remuneration
Act, 1976; and Sexual Harassment of Women st Workplace (Frevention, Prohibition and Redressal)
Act, 2013,

1025, The Compury has paid all Taxes, tnstrance and other statatorily required contributions and other
levies due in respect of its employees m relation to their employment by the Company, under any
pravisions of Law in the jurisdiction in which such employment subsists (to the extent applicable).

102.6. No employee of the Company is entitled to & commission or remuneration of any sort calculited by
refierence to the whole or part of the tumover or profits of the Company.

1027, Except as required under Applicable Laws, there are no banus, retirement, denth, disahility, profit
sharing, shares or seourities option plan, incentive compensation, pension, gratuity, superannustion,
employees' provident fund, employees depasit linked insurnee. or other employee benefit plans or
arrungements (the "Benefi Plany") of mny neture whatsoever oflered of given by the Compeny 10
myufhmupuﬂm;hymmmmph}m‘mﬂdmmmmlmm
encashiment,

10.2.8. The Delivered Financial Ststements and/or First Closing Date Accounts snd/or the Second Closing
Date Accounts, a5 the case may be uflhaﬁumpmymn*mlymﬂmthf&'mwmﬁpmyf
remuneration of the employees of the Company in respect of the relevant finanelal vears / periods 1
which such accounts pertnin.

10.2.9. The wages puid by the Compuny to its employees, including nll wages puid for any overtime wark
done by employees, have been timely paid in sccordance with Applicable Laws.

10210, No smounts duo to or in respect of any Director or employee or former director or former employee
of the Company is in arrears and unpaid other than his current salary or current contract fee for the
relevant period us on the Execution Date and 04 on the Closing Date.

102.11. No Cluinis for damages, arrcass, personal injuries or any offier smotmts have been made or are
threatened to be made, by mny employees, officers or Director, agninst the Company.

103, Disputes

10.3.1. The Campany has, in all respects. complied with its obligations (including under Applicable Laws
and the Benefit Plans) towards its present and former emplovees and no Claim in relution to
cmployees (present or former) of the Company has been mude against the Company, or against any

Person whom the Company is liable to indemnify.

1032, Since the date of incorparation, there has ot been uny labour dispute or unrest including strikes,
M.Mﬁm,MWﬁrMmﬁnmmfﬁMmd there are no
present circumstances which are likely to give rise to any such dispute or unrost,

10.3.3. To the knowledge of Seller I, no employee or Disector of the Campany has been involved in any
criminal netion reliting to the Business or activities of the Company.

iy

10,3.4. There is no investigation pending, or to the knowledee of Seller L mm@m of the
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12.3.
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13,

Compuany by any Governmente! Authority,
ENVIRONMENT

+ No construction or cnpital expendituro is required in respoct of the Company Rea! Properties in order

to comply with any Envirommental Laws

The Company has obtained all material Environmental Conserts (all of which are valid and
subsisting) and has, at all times, been in muterinl complisnce with the provisions of the apphicable
Eovironmental Luwy and with tho terma and conditions of all Environmental Consents and there are
no circumstances to the knowledge of Soller 1 likely to give rise to any modificatinns, suspension or
revocation of the Environmentai Consents. The Company has not received any written notice or other
communication from any Governmental Authority from which it appears that the Compaiy s in
violation of any Enviroamental Law or Environmental Consents.

INFORMATION& DISCLOSURES

Other than s sel out under Sehedule VI (List of Material Records) o this Agrecment, there are no
additional documents that are material to the Business or the Company.

All mfarmation in relation to the Company und/or each of the Sellers, the Business and assets, which
has been made available and disclosed 1o the Purchaser and such information is true, nnd correct in
all respects, and no such information omits to state any {act necessary to muke such statemenis
correct

The Company and the Sollers are not nware of uny fiéts or circurnstances reluting w the affatrs of
the company which have not been disclosed to the Purchaset, which if disclosed, might have boen
expeeted fo influence the decision of the Purchaser to purchase the Sale Shares on the ferms cantained
in this Agreement and the Transaction Documents or entet into this Agreement und the Transacifon
THcuments.

None of the Representations and Warmanties contained in this Agreement and nane of the informution
contained in any certificate, or other document delivered pursuant hereto of thereto or in connection
with the transactions comemplated hereby or thereby contains any untrue statoment of & fact or omits
to state n fact necessary to make the statements herein or therein not misleading.

The Company has pot disclosed or undertaken or amanged to disclose 1o any Person any of its know-
how, secrets or confidential infoemution in relation to the Company and/or its Businegs other than to
the Purchaser and its représentatives and advisors in context of the transaction contemaploted herein
or ahy Person us required undor the Applicable Laws and subsisting contractunl amangements. for
the purpose of conducting the Business, on u need 1o know basis.

ADVISOR'SFEES

Other than ws contained in the Agreement and other Transselion Documents, no fees of any
investment bankers or any legal, tax, accounting or financial advisors, snd/or ey finder's foes of
commission will be paid or required to be paid by the Company or the Puechuser in conneetion with
the transactions contemplated under this Agreeenent and other Transsetion Documents.

¥ Yy




ANNEXURE A

Part A - MP Project Land

April 42014 | Khasra No, /1, Molga village Waaree Energies Limited

2. | April4,2014 | Khasea No. [34/3, Lusudiya Goyal villige | Waarce Encrgies Limited 6070

3. | May 16,2014 | Khasen No. 135, Lasudiyn Goval village Wuaree Energies Limited 2.833

4. | Moy 16,2014 | Khosra Nos. 13271, 134472, 136/1, 13672, | Waaree Energies Limited 5.764
13673
Lasudiys Goyal village

5. | August 13, | Khusra No, 131/6/0, 1322, 13472/), 13406, Wanree Envrgies Limited a9

014 134701

Lasudiya Goyal villuge

6. | July 11,2014 | Khasra Neo. 13 Waarce Fnergies Limited 5220
Molga village

7. | July 1, 2014 Khosrs 266/3, 266/6, 266/10 Jamnabai I.619
Torniva village

8 | haly 1, 2004 Khosra No. 262/12, 26273, 26274 Mansingh 2225
Torniya Villuge

0. |July 1,2014 | Khusrs No. 26172, 26173, 266/2 Phutbai 2181
Torniya village

10, | July 1, 2014 Khatsra Ne. 265/2 Devsingh 1910

' Tornlya village

LL | Julw2 2014 Khasra No. 261/5, 2667, 266/8, 266/9 Munsingh, Jsmmabai 2008
Torniya village

12, | May 6, 2014 Khnsma No. 1340 Phulsingh L8049
Lasudiya Goyal village

13. | July I8, 2014 | Khasra No, 13472 Anuribai, Rajulbai 0405
Lasudiya Goyal village

14. | August 6, 2014 | Khusra No. 114/5 Shantibui 0809
Lasudiya Goyal village

15. | July 18,2014 | Khusra No, 13477 Lud Singh




Lasudive Goyal village

16. | July 25,2014 | Khasm Ne. 15/1 Molga village Sheikh Kalim Khan 1.49
17. | July 25,2014 | Khasra No. 1572 Sheikh Halim Khan 1.4%0
Molgs village

18, | August 28, | Khasra No. 1/2 Molgn village Bhagirsth, Ramyingh, 1214
2014 Ranjitsingh

19, | August 28, | Khasa No, 262/8, 262/1/] Hemrnj, Sajan,  Gopal, | [.B01 (0.668 +
214 Totniya village Ramkiran, Bulibei, Kamal 1.133)

200 | August 28, | Khasra No. 262/6, 262710 Nandlram 0,405 (0.247 +
2014 Torniya village 0.158)

21. | Avgust 28, | Khasra No. 262/S Tomiya villnge Nandrum, Shantabai 0,162
4

12, | August 28, | Khasra No. 131/1, 131042 Haurji, Mirabat, Kamlabai 1.OB4
2014 Torniva villuge

23 | August 2§, | Khaosra No. 262/9 Torniya villnge Hemraj 1323
2014

24, | September 10, | Khnsm No, 265/2, 265/1 Bapusingh, Deveingh 2.719
2014 and July | Tormniyn village
I.2004

25, | September 24, | Khasta No. 26171, 26671, 26674, 266/5 Anmrsingh 1.087
2014 Tomiyw village

26, | September 11, | Khusrs No. 26174 Rumbharos 0.508
2014 Tomiya village

27. | September 26, | Khasra No. 1333 Mangilai 1214
2014 Lasudiyn Goyal village

28, | November 10, | Khusra No 1332 Lasudiya Goyasl villuge Matilnl, Suganbui, 0202
2014 Sorumbai, Shamarbai

29, | November 10, | Khasra No. | 34/4/1 Ajudhabai D405
2014 Lasudiya Goyal village

30, | November 3, | Khasra No. 26277 Harisingh 1214
2014 Torniya village

31. | November 1. | Khasrs No. 173, 14, 175, 126, 177, 1/8, 19, | Prabhy Deshikun 11412




1o, V11, 112, 113, 1114

Molga villnge

32. | November 13, | Khasra No. 26002 Dhankunwarbai L2149
2014 Torniya village

33. | September 28, | Khasra No. 26272 Bhagirath, Mangilal, Tejpal, 0,809
2014 Tormiva village Ganeshpragad

M. | November 10, [ Khosra No. 134/172, |34/1/5, 134/1/% Masngilal 2,023 (0,607 -
014 Lasudiva Goval villyje 0,809 + 0,607}

35. | November 10, | Khasra No. 134/1/3, 134/1/6, 134/1/9 Kanhalyalal 2.024 (0608 +
20014 Lasudiva Goyal villuye 0.809 - 0.607)

36. | November 35, | Khosra No. 262/5 Hurisingh, Laliiram, 033}
2014 Torniya village Lalibai, Shantalai

37. | November 13, | Khnsa No, 26001 Devkuran 2420
2014 Tormiyn villnge

38 | November 10, | Khasra No. 134/1/1, 134714, 134/1/7 Makhansmgh 2.023 (0607 -
2014 Lasudiyn Goyal village 0.809 | 0.60T)

39. | November 21, | Khasra No, 14/] Dova 1.89
2014 Molga village

40. | November 24, | Khnsra No, 142 Ramesh, Rajmal, Babulal, 189
W14 Malga village Sumajsingh, Rekhabai,

41, | November 24, | Khasra No. 143 Deva, Ramesh, Rajmal, | 850
2014 Molga village Bubulal, Surajsingh,

Rekhabai, Krishnabai,
Mathrabai

42 | December 24, | Khasra No. 131/1/1 Lusudiya Goyal village | Shobha, Bhann 0,737
2014

43, [ December 24, | Khasra No, 13U&27) Lasudiya Goyal | Shobhs, Bhanu 0.358
2014 village

44, | Janunry S, | Khasmu No. 1347272 Lusudiya Goyal village | Kamalsingh, Dinsh 0404
2015

45 | Jonuary 5, | Khasra No. 134/8 Lasudiya Goyal village | Anarhai 0.809
2015




March

Khasrn No. 131/4 Lasudiya Goyal villuge

2015

a7, h:]mh 17, | Khasra No. 13173 Lasudiya Goyal village Harinarayan 0.72%
2015 '

48. | March 17, | Khasra No. 13173 Lasudiva Gioyal village | Bondasmal 0.725
2015

4%, | March 18, | Kbagm No. 131/2 Lasudiva Goyal village Payaram, Harinarayan, 0.725
2015 Pondarmai

50

April 17, 2015

Khasru No. 133/1 Lasudiya Goyal village

Survey No. 45/3A, 14548 and 14672R

Ralrnmsingh

i 1.416

Part B - AP Project Laud - Leased AP Project Land

CA6T(12

Part C - AP Project Lund — Owned AP Project Land

Survey No. 143/4

7. Nuessimhuly

Muarrimakulapalle village (189 + 2.06)
2 | March 10, | Survey No. 145/6 C. Raja Reddy 2250036 +
2017 Marrimakulapalle village, Survey No. 234/1 1.89)
Amilepalli village

gift settiement deed dated

2015 Marrimakulapalle village
2. |August 26, | Survey No. 119/, 11972 . Vasudevs Reddy 203 (1 .00 -
2015 Marrimukulapalle villsge 1.03)
3 26, | Survey No. 1192 P. Prusad Reddy, who had ;&
2015 Matrimakulapalle village nequired the land out of 3.03
acres from P, Visudeva
Reddy through o registered

S




May 30, 2000
4, |Avgust 26, | Survey No. 1454 P. Gurivi Reddy, who had 0.89
2015 Marrimakulapalle village acquired the land through
mheritanee from P. Chinna
Reddy
5. | August 26, | Survey Mo, 1493 K. Swraswothamma, who 4.05
2018 Marrimakulapalle villnge had  scquired the land
theough succession of estute
from deceased spouse
f. Atigst 16, | Survey No. 210, 235, 237 C. Raja Reddy, who | 1227 (3.8RS
2015 Amilepalli villaoe nequired the lands through AT
vurious sale'purchase deods 1.615)
from erstwhile owners
7. | Augost 26, | Survey MNo. 23677, 236/5, 2364 B. Romapsmma,  who | $.043(0.34 «
2015 Amilepalli village scquired (he lands from V. | 1.653 + 2.05)
Venkatas Reddy  through
sepanate sale/purchase
deeds
8 | Auvgust 31, | Survey No. 1497, 140/6 P. Chinns Reddyppn Reddy, | 3,24 (1.74 ¢
2015 Marrimakulapalle villnge who acquired the land from L.5)
Y. Narssimhs Reddy vide
sale deed dated June S, 1961
9. | Seprember 1, | Survey No. 137/8 1, Rejumma whe inheriied 0,56
2015 Murrimakulapalle village the land through succession
of estate from deceased
father
10. | September 1. | Survey No. 137/9 I.  Namsimhuli, who L2
2015 Marrimakulapalle villuge inberited  the land  from
suceession of estate from
deceased fither
11. | October 7. | Survey No. 23772 K. Lakshmi Norayann, who 3613
2015 Amilepalli village gequired the land from V.
Venkata Narmyana Reddy
vide sale desd dated
February 14, 2011
12 | October 7, | Survey No. 1194, 1203, 143/3, 145/14A, | K. Lakshmi Narayana, who | 16,78 (0.88 «
2015 14572, 146/4, 14711, 14773, 210, 235 soquired the lands through | 1.55 + 067 =
Marrimakulapalle village virious sale/purchase deeds | 122 « 1345«
from erstwhile owners 0.925 -39+

s 5§ ¥ W




1075 + 3,895

~4.73)
13, | Oetober 7, | Suryey No. 23671, 23413 P Athivills, whe acquired | 398 (0,68 «
2015 Amilepalli villoge the land from B. Sankurs 33)
Reddy und V. Venknta
Norayuna  Reddy  vide
registered sale deed
14, | Orober T, | Survey No. 23673 P, Munthaj 4.2
2015 Amilepalli village
15 | Ocipber 7. | Survey No. T19/73, 1194, 12075, 143/, |C. Rajn  Reddy, who | 19765 (2.5 =
2015 1372, 14373, 143/3, 143/6, 143/7, 145/1, | scquired the lands through | .88 + 1.55
1452, 14671, 14673, 14771, 14773, 14674, | various sale/purchase doeds | 0.55 + 1.94 -
i46/5 fram erstwhile owners 0.67 ~ 0.5+
Marrimakulapalle village 069 + 05 =
1220 1345+
194 - 148 =
039+ 1175+
0,025 1.45)
16. | October 27, | Survey No. 143/4 1. Krighnamurthy, who 148
- |ams Marrimakulapalle village scquired the lond through
fusther
17. | August 18, | Survey No, 23TIBL, 2371B3  (old | Somepalli Yogendru, who | 6295 (1.5475
2015 237/1B4), 237/1A1 (old 237/14), 23771A1 | acquired the lands through | + 1.90 + 118
(old 237/1A) various salefpurchase deeds |+ 143 =
Amilepalle village from erstwhile owners 0.2375)
18, [ August 17, | Survey No. 1182 P. Rumachandrm Reddy, 1.00
2015 Marrimalulapalle village who acquired the land from
Naagi Reddy vide registered
saly deed
19, |Augast 17, | Survey No. 11828 P. Nagamuni Reddy, who 1.00
2015 Marmimukulapalle villnge soquired  the land  from

Nangi Reddy vide registered
sale dead




ANNEXURE B

List of Maierial Contracis

i)

(8)  VGF Securitization Agreement dated April 25, 2014 between the Company and SECY in
relution to the VGF support amounting to muximum of INR 117,50,00,000 (Rupees One
Hundred and Sevenicen Crores Fifty Lakha) from SECI under the Phase 11, Baich | of the
Jawaharlnl Nehru National Solar Mission (INNSM), tor the MP Project.

{hy  Power purchuse pgreement dated April 25, 2014 executed between the Company and SEC]
for sale of encrgy from the MP Project to SECL

(©) Amendment agreement duted June 27, 2016 amending the MP Project PPA executed
between the Company and SECL

({ly  EPC Contract(s) and OEM Contraet with Waaree Energies Lid,

(2) Supply contrict dated Seplember 10, 2014 cxecuted between the Company and Winree
Energies Limited for supply of equipment for the MP Project.

(k) Amendment sgreement duted March 24, 2015 amending the supply controct dited
September 10, 2014 executed between the Company and Waaree Encrgics Limited.

{e) Purchase order dnted January 5, 2018 issued by the Company (o0 Waares Energies Limited
for supply of 2 MW (Two Megawatt) solar modules (or the MP Project.

(d)  Service contract dated Soptember 10, 2014 exccuted belween the Company and Waaree
Energies Limited for development of the MP Project.

(e) Civil works sgreement dated September 10, 2014 excouted betwoen the Compaty and
Wanree Encrgies Limited for undertaking certain conytruction works in relation to the MP
Project,

{n Amendment agreement dited March 24, 2015 amending the civil works agreement dated
September 10, 2014 executed between the Company and Waaree Energies Limited.

{2)  Operations and maintenance ngrocment dated May 19, 2015 exccuted betweon the
Company and Waaree Energies Limited for operation and maintenance of the MP Projecl

(h)  Amendment aprecment dated Octaber 1. 2017 amending the opération and mainlensnce
noreement dated May 19, 2015 executed between the Company and Waaree Energics
Limited,

(iii} acility

(#)  Facility Agreement dated September 26, 2014 between the Company and PTC Indin
Financial Services Limited for Facility 1

(®)  Undertaking dated Soptember 26, 2014 issucd by the Company in relation to Facility I:

(¢)  Confimation by the Company to Inter-Creditor Agreement dated March 9, 2016,

()  Ded of Corporate Guarmntee dated Scptember 26, 2014 by Muhavir Thermoequip Privale
Limited m favour of PTC India Financial Services Limited.

{(¢)  Deed of Corporate Cuarantee dated September 26, 2014 by Waaree Energles Limited in
fivour of PTC India Financial Services Limited.

{n Memomndun of Hypothecation dated September 26, 2014 by the Cwnpum in fEvour of
PTC India Financial Services Limited.
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{iv)

0]

(it}

(i)

() Deed of Pledge dated October 9, 2014 by and amongst the Company and PTC lndia
Financinl Services Limited and Waaree Energios Limited.

(h)  Direetor's declaration dated July 24, 2015 issued in relation to Facility L

(i) Memorandum of Entry recording mortgage by deposit of title deeds dated July 24, 2015
execuled by the Company in favour of PTC India Financial Services Limited.

i Retention and Undertaking Agreement dated September 26, 2014 berween Waaree
Encrgies Limited, North Easteen Electric Power Corporation Limited, the Company and
PTC Inddia Financial Services Limited,

(k) Amiended and Restated Deed of Pledge daled January 20, 2015 amongst the Campany,
Waaree Enorgies Limited aivd PI'C Indin Financisl Services Limited.

1) Trust and Reteation Account Agreement dated Seplember 26, 2014 amongst the Company,
Waaree Energies Limited snd PTC Indin Financial Services Limitod.

(m)  Seourity Trustee Agroemeont Seplember 26, 2014 smongst the Company, Waaree Energles
Limitec and PTC India Financial Services Limited.
Deed of Acvession doted March 9, 2016 executed amongst the Company, Union Bank of
India gnd PTC India Finuncial Services Limited,

(n} Deed of assignment dated March 9, 2016 smong PTC India Financinl Services Limited and
Union Bank of Indin and the Company,

{a) First addenihum duted March 9, 2016 to the Facility Agreement dated September 26, 2014
emong the Company, PF1C Indis Financlsl Services Limited and Union Bank of lndia

{p)  First Assignment Notice duted March 9, 2016 between the Campany. Undon Bank of India
and PTC India Financial Services Limiteid,

{q) Inter-creditor Agreement dated March 9, 2016 between Uinion Bank of India and PTC Indin
Finuncinl Sérvices Limiled,

Lund Sdle Deeds s listed in Annexure A of Schedule X1

AP Project:

Power Purchase Agreement:

(u) Power purchase ngreement dated December 6, 2014 excienled between the Company and
AFSFDCL for selling the solar energy genemied from the AP Project to APSPDCL.

(b} Amendment agreement dated June 4, 2015 amending the to the power purchase asreement

executod between the Compatty and APSPDCIL..

EPC Contructls) and O&M Contract with Waaree Energles Ltd.

(a)  Supply contmct dated Oclober 14, 2015 executed between the Company and Wasree
Encrgide Limited for supply ol equipmoent for the AP Project.

fb)  Service contract duled October |4, 2015 executed between the Company and Wanree
Energies Limited for development of the AP Project.

(¢)  Oporations and maintenance ngreéement dated Scplember 10, 2016 executed betwoen the
Company and Wanree Energies Limited for operation and maintenance of the MP Project,

{d}  Amendment sgreement dated October 1, 2017 amending the operation and maintenance
ngreemont duted September 10, 2016 executed between the Company and Wanree Enorgies
Limited.

Eacility 1 Documents;

(a)

am
&
/ ﬁ"l * ‘é:

Facility Agreement dited December |1, 2015 between the Company un Ueﬂﬂn"l\l}aui of
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{iv)

(b)

(c}
(d)
(e)
n
()

(h)
(i
0]
(k)

(m)

(n)
{0)

(p)
(q)

ir)

India (as the lead hank).

Corpomie Guarmtee Agreement dutod December 11, 2015 by Waaree Energles Limited

Lﬁld Malavir Thermoequip Privote Limited in favour of Centbank Financial Services
imited.

Dm:';urnﬁnn und Undertaking dated June 24, 2016 exceuted by the Company in respect of

Fucility IL

Declaratiof and Undertaking dated October 4, 2016 exccuted by the Company in tespect

of Foellity 1L

Declaration cum Undertoking dated December 11, 2015 by Mr. Mayank Shah in Tespect

of Facility IL

Deed of Hypothecation duted December 11, 2015 by the Company in favour of Conthank

Financial Services Limited.

Inter-Creditor Agreement duted December 11, 2015 amangst Central Bank of India, Union

Bank of India and Central Financial Services Limited (as Sccurity Trustee for the Lenders)

and Central Bank of India (as the Lead Bank) and Central Bank of Indt (as (he Facility

Agent);

Memorandum of Deposit of Title Dezds dated June 24, 2016 by the Company in fuvoar of

Centbunk Fiancial Services Limited

Memorandum of Deposit of Title Deeds dated Octaber 4, 2016 by the Company in fsvour

of Centhank Financial Services Limited.

Agresment for Pledge of Shures dated August 5, 2016 by North Esstern Electric Power

Corperation Limited in favour of Centbank Financinl Servicen 1imited.

Deed of Accession to Inter-Creditor Agreement duted June 24, 2016 sinongst Bank of

Baroda, Central Bunk of Indin, Centbank Financial Servives Limited and the Company.

Deed of Accession (o Security Trustee Agreement dated June 24, 2016 amongst Bank of

Baroda, Central Bank of Indin, Centbank Finmclal Services Limited and the Company.

Novation Deed dated Junc 24, 2016 by and amongst the Company and Censtral Bank of

India and Bank of Barodn,

Security Trusteo Agroement dsted December 11, 2015,

Agreement for pledge of shares dated December 23, 2015 by the Company in favour of

Centbank Finuncial Services Limited.

Trust ind Retention Account Agreement daied December 11, 2015,

Undertaking dated December 23, 2015 by the Company in fivour of Centhunk Financial

Services Limited.

Undertaking duted August 5, 2016 by NEEPCO in fuvour of Centbank Finoncial Services

Lirmited.

Letter of Appeintment of Co-Trustee dated Januury 20, 2018 issued by Unfon Bank of
Indin, Bank of Baroda, Central Bank of Indin and Centbank Financial Services Limited o
FTC India Financial Services Limited.

Second Amended and Rostated Deed of Pledge dated Junuary 25, 2018 between Wisree
Energies Limited, the Company and FTC India Financial Services 1 imited,

Letter dated Janusry 25, 2018 confirming pledge of 31% equity shares of the Company in
favour of FIC India Finuncial Services Limited, Union Bunk of India, Bank of Barods and
Central Bank of Indin issued by PTC India Finuncial Services Limited to Union Bank of
Indis, Bank of Bareda, Centrel Bank of Indis and Centburk Financisl Servicss Limited.
Power of Attomey dated Januory 25, 2018 issued by Wearce Energies Limited to PTC
India Financinl Scrvices Limited (acting as co-trustee for lenders of Facility 1 and Facility

: T




ANNEXURE C

Dietails of Company's Bank Acconnis

I Axis Bank Ll 91402004 1059106 Trust and Retention Aeeam)

2 Axia Bunk Lid | 130T 1060122 Revenue Account

3 | AxB Bank Lid 914020041060410 | Debt Payment Account

4| Axis Hank Lid F14020041060795 | Debt Service Reserve Account

[ Axls Bank Lid 914020041061442 | Loss Procesds Account

[V Axis Bank T.1d 21402004 1062507 Compensation und Liguidated Damuges
Account

7 | Axis Bank Ld 914020041064276 | Surplus Account

b Axig Bk Lid 1402004 1065033 Dispute Reserve and Enforcement
Proceads Acoinin!

9 Axis Pank Lid FI4020041065169 Operations und Mamteaance Account

10 | Axis Bank Ltd 914020041065347 | Statutory [ues Aceount

I Axis Bank Luf 91402004 1065813 Diatribution Account

12| Axis Bank Ld P1402604 1066191 | Operations and Maintenincs Cheque
Faecility Acedmt

I3 | Axis Bank Lid 914020041066421 | Construction Account

14 Union Bank of Indix 4958063900021 78 Term Loan Acoount

15 | Union Bunk of India #HED&HHMI]‘T? Term Loon Accours
“ii
| Central Bank of Fndin 3308212644 Trust and Retention Account ]

I

2 Central Bank of India 3508245700 Revenne Account

3 Centrul Bank of Indin JFDES0I6TE Term Lonn Account
4 Unton Bank of India A 14106390000203 Term Loan Account
5 Bank of Barods 427506000000 38 Term Loan Account
1 Axis Bank |.td 914020040485320 | Current Account

2 Union Bank of India 614IN1010050123 Current Account

3 Central Bank of India 3495465846 Current Account

I ICICI Bank L1 41805001419 Current Account

5 State Bank of Indin 33747261482 Current Account

140

N




SCHEDULE X11
List of Specific Indemnitics

Any Loss nr!hhilitym-i-ﬁn.gluniuuhuCmnpmyin:ﬂalimmnfuammm::[my breach or
inaccuracy in the following Valuntion Assumplions;

(i) With effict from the Valuation Date, any and nll proceeds from the business and operations of
Projects shall be retined in the Company, and will not be distributed or withdrawn by the
Sellers from the Company in any manner whatsoever (directly or mdirectly), such that the
benefit of such proceeds (fess Approved Expenses) of the Company is avoilsble 1o the
Purchaser

-

(if)  The Valustion Date Working Capital amount of Rs. 42,00,79,005 43 (Rupees Forty Two
Crores Seventy Nine Thousand and Five sad Paise Forty Throe) as of the Valuntion Date, as
per the Schedule XVI hereto:

(i) As of the Valustion Date, DSRA Antount is equivalent to Rs. 21,96,72. 258 80 (Rupezs Twenty
One Crores Ninety Six Lakhs Seventy Two Thousand Two Hundred Fifty Eight and Pajes
Eighty], ns provided in the Valuation Date Acoouniy;

(iv) Tariff applicable for MP Project is s, $.45 (Rupees Five and Paise Forty Five) per kWh
(Kilowatt Hour) for 25 (Twenty Five) years from the commercinl operations date of the MP
Project and wriff for AP Project for the firs year ufter commercial operations date is Re 5,76
(Rupees Five and Paise Seventy Six) per kWh {Kilowatt Hour), subject 10 escalution yearly at
the rate of 3% (Three Percent) for 10 (Ten) years from the date of commercial operations of
the AP Projecy;

(v} Ason Valuation Date, the Company is entitled 1o receive Viability Gap Funding, of which an
amaount equal to Rs, £2,25,00,000 (Rupees Eighty Two Crores Twenty Five Lakhs) has been
reccived by the Company as of the Valustion Date. Outstandiog 3 (Three) tranches of the
Viahility Gap Funding. equivalent to 30% [ Thirty Percent) of the tota! amount of the Viability
Gap Funding, imounting approximately (o Rs. 35,25,00,000 (Rupees Thirty Five Crores and
Twenty Five Lakhs) is to be recoived by the Campany post the Valuation Date: and

(vi} As of the Valuation Date, the Company doey not huve any Indebiedness other than the:
Comtinuing Lonns,

Tranche Conitions Precetdent prior to the Secand Closing, where such conditions e waived by the
Purchaser and agreed to by Seller | to be included under the nmbit of the Specific Indemmnities,

Any Loss or liability arising sgainst the Company in relation to or as o result of Excluded Assets,
ncluding without limitstion, by reason of delay in commissioning the Nagari Project, transfor of the
Nagari Project to Waanoep Soliar One Private Limiled, transfer of the Somala Land to Waares Valves
LLP, remittance of procoeds of such transfers by the Company to Waaneep Solar One Private Limited
and Waares Valves LLP, respectively and/or ay a result of registration of transfer of the Vedaung

Land by the Company to Vedanng Eneruies LLP, “\/I W @J
5014'&,'._ w
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Amy Loss or lisbility erising agninst the Company in relation to or 08 o resiilt of breach/violation of
Clauwe 10 (Conduet wntll Closing) read with Schedule X (Interim Perivd Obligations) of this
Agreement by the Sellers and/or the Company.

Any Loss or linbility arising against the Compuny in relution to or as & result of:

(i) delny in commissioning the Projects by the stipulated scheduled commersin! operation date
under the relevant Power Purchige Agreements,

(i) failure by the Compuny to comply with the requirement of maintaining the respective
minimum CUF af the Projects in any given yesr since the commercial vperations date of the
respective Project in accordance with the terms of the respective PPA:

(il)) failure on part of the Company to obtuin the prior approval of the relevant gram panchaynts,
within whose jurisdiction the respective Project is located, for development of the Projects.

{1} proceedings hefore Dy. Labour Commission, Indore (Madhys Pradesh) in relation to the natice
dated January 16, 2018 from the office of Dy. Commissioner, Labour Department, Indore 1o
the Company mnder the Building and Other Construction Workers Welfare Cess Act, 1996:
und

(1} proceedings before Dy, Labour Commniissioner, Kurnodl (Andhm Pradesh) in relation to the
notice dated April 25, 2018 from the office of Dy. Commissioner, Labour Departmient.
Kumool to the Company under the Duilding and Other Construction Workers Welfare Cess
Act, 1994,

Any Loss or lability arising against the Company in relation to or as & result of non-compliances

with the provisions of the Act und Companies Act, 1956 (as applicable) and the rales made

thereunder, including in relation fo:

)] murmmmmmmnrm:mﬂmﬂmm
nomingtion and remuneration committee and the sudit commitiee of the Board and
shareholders of the Company:

(ii)  iwsumnce and allotment of equity sharcs of the Campany to Seller | and North Easternt [lectric
Power Corporation 1imised prior 1o the increased authorised share capital of the Company
reflecting/being updated in the records of the Registrar of Companies:

(i) fssunce and allotment of shares by way of rights issue mude by the Company and issuance of
shate certificates by the Company 1o its shurcholders:

(v} appointment of managing director of the Company;

(v) wvacancy in offive of whole time company secretary of the Company For u period exceeding 6
(Six) months, between Pebrunry I, 2016 and September 8, 2016:

{vi) dufnuhinmuinthhhgmiﬂmﬂsmdﬁihwmytmm&ofﬁe%my; ,-

T
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14,
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(vil) convening and conducting of Board meetmgs, meetings of the nomintion snd remuneration
committes and the audit committee of the Board und shareholders of the Company;

(viii) fudlure to make investment fn Waanecp Solar AP Project Privite Limited afies subseribing to
1is memorandum of associntion:

{(ix)  entering into relyed party trangactions without approval of the Board andior shareholders of
thy Company.

Auny Loss or labality arising ngninst the Company in relation to or as aresultof any matters pertaining
to Wanneep Solar AP Project Private Limited, including meorporation and striking of the name of
Waanoep Sotar AP Project Limited, failute to subscribe 1o the shares of Waanesp Solar AP Project
Private Limited by the Company and Claims of ereditors, lenders, employees or any third parties for
any moniey or Indebtedness, due and puynble by Waanecp Solar AP Project Private Limited to such
person(s)

Any Loss or liahility arising against the Company as & result of ot in relation to nea-<compliance with
the provisions of the Equal Remuncration Act, 1976,

Any lmwlitﬂﬂlitylﬁliﬂglsﬂjnﬂlhﬂcﬂmmymlmﬂﬂ of or in relation 10 failure of the
Compnny (0 obtaie the Governinental Approval ander Section 68 of the Electricity Act, 2003 and/or
failere of the Company (o obtain fecessary casement nights/right of way In sccofdance with
Applicable Law in rolation to erection and construction of overhead transmission lines for connection
of the Projects to the relovant state grid,

Any Loss or linbility arising against the Company s a result of or in relation to uny Claim. demand
ar action made/bronght against the Compuny by Mr. Roshun Shunjhunwals, the Chief Financigl
Officer of the Company, with respect 1o his employment and/or termination thereof with the
Company,

Any Loxs or Hability urising out of or in relution to (whether by way of Tax panalty and/or interest,
or by wuy of adjustment in carry forward and yet oftf of loases in the Accounts of the Company),
dediictions claimed by the Company under Section 35D of thw Income Tax Act, 1961 on grounds of
sliare issuc expenses for financial vesr ended March 31, 2016, Ginancial year ended March 31, 2017
and financial year ended March 31, 2018,

Aﬂj{kmurﬁnhiﬁtyirilh;mﬂuﬂwiumllﬂmmmmmﬂmmbyﬂmﬂmpmynrthu
provisions of Andhea Pradesh Tux on Entry of Goody into Local Areas Act, 2001, including fuilure
rumemhlm-imeplmhmunfgmdsh Andhra Pradesh.

Any Loss or linbility arising out of or in relition 1o non-compliance by the Campany of the
provisions of Andhra Pradesh Value Added Tax Act, 2005 and/or any other Luw applicable in
relation 1o Value Added Tax, including, (i) failure to withhold Tax from works comracts du?' pald

s ¥ ¢ ¥
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by the Company to its contractors for installation and commissioning services availed for the AP
Project; and (i) claiming of certain amounts by the Campany as input credits,

Any Loss or linbility arising against the Company as a result of or in relation to fand acquired by the
Compuny for the Projects, including as o result of dispute pertaining to title o the Land parcels,
dispute arising out of or in relation to acquisition of the lund parculs by the Company und/or pavment
of compensation by the Company for such sequisitions or eivsement rights.

Any Loss or liabllityuri&hgngzlmlﬂmﬂompm;- as a result of or in relation e, loss/misplacement
of the original title deeds of the land parcels listed in Sehedule XVIIT heteto, forming part of the AP
Project Land, by Cent Bank Financial Services Limited (acting as the security trustee for the Lendery
of Facility 11). '

Amybna:w!iubilh}ruri:hglgﬂ t the Company as & result of or in relation to Failure of the
Company 1o obmain land uwse conversion order(s} and/or payment of sttutory duss prescribed
thereunder in respect of the Leased AP Project Land forming part af the AP Project.

Any Loss or liability arising against the Compuny as a result of delay in filing mtimation with the
Andhra Pradesh Pollution Control Board with Feapect lo commissioning and commencement of

supply of power by the AP Project. %};:[ wj %@i
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SCHEDULE X111

Details of the Projects
AP Project ==

30 MW 25 MW
SE MW= 274 MW
lechawar,  Sehore  District, Gurrwmkondn, Chittoor Disiricr,
Madhiva Pradesh Andhras Pridesh
Operational Operutiona)
March 28, 2014 December 6, 2014

*« 30 MW commissioned on
May 4, 201 5:

& 10 MW commissionsd on

* 4,17MW commissioned on
May 24, 2016; and
» 20.83 MW commissioned on

May 20, 2015; and September 29, 2016
* 10 MW commissioned an

June 15, 2015
Junc 15, 2015 September 29, 2016

25 years from Full Commetcinl
Operations Date

25 years from Full Commercial
Oiperations Date

SECI APSPINCL,
FASKWH » Year 1: INR 5.76/kWh
*=Year 2 10 Yewr 10: INR

S04 Wh — INR 7.52%Wh (3%
pa. esculition)

*Years 1l to Year 25 INR
752/LWh

INK 1.17,50,00,000

NIl

Total Number of Modules ag
under: 2795 Wp: (83,546 nos. |
300 Wp: 3,853 now. | 305 Wp:
337 nos. 315 Wp: 6360 noa, (o
hhullndbyﬁpr'ls}rﬂﬂﬂh'p:
1,440 nos. (installed in Dec’ 1K) |
315 Wp: 6,350 nos.

WAAREE / Poly Crystalline
Tatal Number of Modules as
under. 300 Wp: 1,008 nos. | 305
Wp: 27,909 nos. ! 310 Wp; 55,125
nos. | 315 Wp: 4,815 nos,

Toshiba-Mitsubishi Eliectric
(TMEIC) 69 Inverters (2 spuires)

Hubwel 713 inverters

132 KV subutations

132 KV syhstatipns

Ichhawar Subsiation (MPPTCL)
-9 km

Gurramkonds Substation -6 km
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SCHEDULE X1V
[imtentionally left blank)
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Date:

Ta:

SCHEDULE XV
Format of Disclosure Letter

[TO BE TYPED ON SELLER'S LETTERHEAD|
L2018

Hero Solar Energy Private |imited
Pl nio. 201, First Floor,

Chichla Industrind Extnte,

Phase - 11,

New Delhi - 110020

Drear Sir,

SUB: Disclosure Letter to be issaed under the torms of the Share Purchase Agreement dated [#]

We refer to the Share Purchase Agreement dated [#] entered into (the "Agreement”) between (1) Hero
Solar Energy Private Limited (the “Purchaser™), (2) Waaree Encrgies Limited, (3) Hitesh C. Doshi, (4)
Viren C. Doshi (the “Sellers™) and (5) Waaneep Solsr Private Limited (the “Company™).

This letter, together with information referred to in the documents, annexures and schedules annexcd to this
letter, constitutes the Disclosure Letter as referred to in the Agreement. Unless the context otherwise
requires, wardy and expressions defined, and aids 10 construction and peinciples of interpretation set out, in
the Agreement shall have the sume meanings in or apply to this Disclosure Letter as if set out in this
Disclosure Letter.

1.1

12

13

1.4

PRELIMINARY MATTERS

This Disclosure Letter constitutes farmal disclosure to the Purelaser in relation to the Representutions
and Warranties The headings and numbering used in this Disclosure Leatier shall not afiect the
interpretation of this Disclosure Letter.

The disclosure of any matter or document shall not imply any representation, warranty or undertuking
not expressly given in the Agreement nor shall such disclosare be taken as extending the scope of
any of the Repreventations and Warranties or noy other provision of the Agreetnent.

Where any conflict arises between the contents of any document supplied by the Company / Sellet
(including, without limitation, any document refurred to in this Disclosure Letter) und the infonmation
contained in this Disclosure Letter, the information contnined in this Disclosure Letter shall provail
unless expressly stited otherwise in this Disclosure 1.ener.

No disclosure in this Disclosure Letter relating to any possible non-compliance, breach or violation
of any contract, consent, ruling, certification, roglutration, filing ar any Applicable Law shall be an
admission that any such non-complinnce, breach or violution exists ar has actually ocourred and
nothing in this Disclosure Letter shall constitute sn admission of any lisbility or obligation of the

147




Campany and/or Sellers to any third party or shall confisr or give to any third party any remedy, claim,
linbility, reimbursement, cause of netion or other right.

1.5 The disclosures shall bo constraed as ncluding, and there is desmed 0 be incorporated in this
Dinelosure Letter, all the contents of: the memorandum and articles of association of the Company.

1.6 This Disclosure Lelter formy an indegral part of the Agreement and the Representutions and
Warrsnties ure qualified by the disclosures set out herein only to the extent of those matiers which
are disclosed herein, which shall constitute exception to the spevific Seller Additions] Warrantics
sguinit esch disalosare.

1.7 This Disclosure Lenter shall be governed by and construed in all respects in nccordance with the Laws
of Indin. '

2. DISCLOSURES
The following disclosures are being made:

b

L]
—_

-
—

[*]

Y ours trly,

WAAREE ENERGIES LIMITED
By
Desigaation: Director

AGREED AND ACCEPTED

SIGNEDON BEHALF OF the Purchuser, HERO SOLAR ENERGIFS LIMITED

By: _ =
Designation: Authorized Signstory
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SCHEDULE XVI
Calenlation of Valustion Date Working Capital

Tende Receivables 40
Investments in Mutual Fands 444
Cash & Cash Egquivalints 13.10
Oher Clirpent Assets (excluding VOF Receivable

Trade Payables 0,07
Provisions {current and non-gurrent poition) 0.03
Other Current Liabilkties (excluding VGF) 0,34
Capital Creditors 5.87

Deforred Tax Linbility _ .
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SCHEDULE Xvil
Form of Resignation Letter

Date: (o], 2018

Tax

The Board of Direchors,

Waangeep Solar Private Limited,

602, 6™ Floor, Westemn Edpe - 1,

Western Express Tighwoy, Borivahi (Enst),

Mumbui — 400066, Maharashtm

Dear Sin(s),

Subject: Resignation from directorship of Wanneep Solur Private Limited (the “Company™)

! hereby resign s director of the Company and as u member of ull commitices of the board of diretors of
the Compuny on which [ serve, with effect from [e], 2018, [Nowe to Draft: 7o be modified in cuse any
resigning director is nol a member of any board commitize. |

U.hﬂpmmyrﬁimhumh;ef&cum | request you to kindly relieve me of my duties as a director of

| confirm that [ have no clams against the Company und there are no nmounts due or payable to me by
the Company. Further, all documents/materials/confidential information in my possession. pertaining 1o
the Company, have been handed over by me to the Company.,

| confirm that | will be filing the form DIR-11 (Notice of resignation of a divector to the Ruglstrar) with
the Registrar of Companies in accondance with the provisions of the Companies Act, 2013,

Further, | request you o plesse make all necessary stutiry lilimgs in connection my resignation as n
director of the Company,

Yours truly,

Name: [#]
DN (=]




SCHEDULE XVIIi

LIST OF ORIGINAL TITLE DEEDS

J. Knishnamurthy | Wasnesp solar PLid | 64602015 27102015 1430
2. K Lakshmi | Wamneep solar P Lid | 601472015 TIN5 T8, 12003,
MNarayann 14373, 145714,
3. |, Shankar Reddy | K. Lokabmi | 3563011 | TA02201T | |4 400
and V. Venksta | Narayana 2“.; 5 -
Narsyana Reddy '
4. Sayamma und P. | B. Shankar Reddy 16072008 | 280172008
Ramanamina
3 Sabjon B. Shankar Reddy 21572008 | 06/022008
6. Y. Ram Mohan | Shankmr Reddy 2622008 1270272008
Reddy
7. H. Venkata | V. Venkatn Narayana | 9572008 210172008
Ramuna Reddy
K. 1. Canulamma E Lakshmi L57/2008 2B/H/2008
Muruyttio
9. C. Raghava Reddy | V. Venkata Noraynna | 117772008 DGNRZ2008
Reddy
10, Shankar Reddy Venkata Resdy 3552011 14m22011
il. | Sayabee Sabjon 21372003 | 17M22003

2. Gurappa & Others | B, Shankar Reddy 15372008 28012008
13, G, Nargsappa and | V. Venkata Narevana | 642008 17M) 2008

3 others Reddy
14. Vevkalesh  and | B, Venkatn Raman SEL 199G 20003/1996
Lakshmamma
15, | Magarthmamma | V. Venkala Narayana | 285/1986 | 03/02/19%6
Reddy
16. Q. V. Venkatn Nursysna | 1098/2008 | 280772008

1572001 10:0172001
Likshmi | 42871987 1201987
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