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BEFORE THE ANDHRA PRADESH ELECTRICITY
REGULATORY COMMISSION, HYDERABAD

FILING NO.
CASENO. 0.P.No25/2013

IN THE MATTER

To. determine tariff for wind power project in the state of Andhra Pradesh in
accordance with Section 61 (h), Section 62 (1) (a), Section 64 (1), Section 86 (1) (a),
Section 86 (1) (b) and Section 86 (1) (e) of the Electricity Act, 2003 read with the
Central Electricity Regulatory Commission (Terms and Conditions for Tariff
determination from Renewable Energy Sources) Regulations, 2017 and Section 21
of the Andhra Pradesh Electricity Reform Act, 1998.

AND
IN THE MATTER OF

Pujaa Shree Green Renewable Energy Won Private Limited, a company
incorporated under the provisions of the Companies Act, 2013, , having its registered
officeat  No.594/2, Maniakarar Thotham Varappatti, Sultanpet Palladam
Coimbatore 641669, Tamil Nadu.

ceeeenas aestrevsensraceanes Petitioner
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The Petitioner most respectfully submits as follows:

Facts of the Petition:

1.

The Petitioner is incorporated under the Companies Act, 2013 having its
office at Palladam, Tamil Nadu as detailed in the cause title above. The
Petitioner is a corporate entity engaged in the construction of a wind energy
project of 2.1 MW capacity around Beluguppa village, in Anantapur district
(“Project”), Andhra Pradesh. Copies of (a) Certificate of Incorporation, (b)
Memorandum and Articles of Association, and (c) letter granting authority to
represent the Petitioner before the Hon’ble Commission have been attached

as Annexure 1, Annexure 2 and Annexure 3 respectively.

The Government of India (“GOI”) submitted India’s Intended Nationally
Determined Contribution (INDC) to the United Nations Framework
Convention on Climate Change (UNFCCC) during the 21st Conference of
Parties (COP 21) summit held in Paris, France, in October 2015, to mitigate
climate change, under which it pledged to reduce the emission intensity of its
Gross Domestic Product (GDP) by 33%-35% by 2030 from 2005 level and
also committed to increase the share of renewable energy to 40% of total
installed capacity by 2030. India has since set a target to achieve 175 GW RE
power projects by 2022. Government of India as part of its goal to achieve
green energy commitment has emphasized on increasing the development of
renewable energy projects and enhancement of the capacities of power
production through renewable sources. This has also led to various states with
high resources and possibilities of renewable energy power production, such
as the state of Andhra Pradesh, to promote the establishment of renewable
energy projects. The National Institute of Wind Energy (NIWE) has
assessed the potential of the state of Andhra Pradesh mn wind power
projects to be over 14,000 MW at 80 meter level with maximum potential
identified in the districts of Ananthapuram, Kadapa, Kurnool, Chittoor and
Nellore. Government of Andhra Pradesh (“GoAP™), in order to promote the
development of Wind Power Projects in the state issued Wind Power Policy

2015 with the following objectives:

“]. To encourage, develop and promote wind power generation in the State
with a view to meet the growing demand for power in an environmentally and

economically sustainable manner. Far PULAA SHREE GREEN RENEWABLE ENERGY WOM PV, LiL.

Q
. ﬁ,’t&\h -
Aufhorised Signatory



2. To attract private investment to the State for the establishment of large wind

power projects.

3. To promote investments for setting up manufacturing facilities in the State,

which can generate gainful local employment.”

GoAP in order to promote setting up of manufacturing facilities also issued
the Andhra Pradesh Industrial Policy 2015-2020.

Suzlon Energy Limited (“Suzlon™) along with its associates is in the business
of design ,manufacturing and supply of wind Operated Electricity Generator
turbine generators (WOEG / WTG) and developing v‘vind and solar power
projects through engineering, procurement and supply model for various
independent power producers across India and has about 14 manufacturing
facilities spread across India and America. Suzlon through its associate
companies has built and consolidated its presence in 19 countries and installed
over 17 ,000 MW of wind power projects globally. Suzlon while participating
in the first renewable energy global investors meet RE-INVEST, 2015 held
on February 15, 2015, had given a commitment to the Honourable Prime
Minister of India, in the presence of Honourable Minister for New and
Renewabie Energy, Powér and Coal of India, to develop 11,000 MW of new
wind capacity and develop new manufacturing facilities over a period of 5
years. Suzlon, in pursuance to the said commitment, initially signed
memorandum of understanding (MoU) dated February 15, 2015 at New Delhi
with the GoAP for setting up of manufacturing facility for blades and wind
power projects for an aggregate capacity of 600 MW per annum in the state
of Andhra Pradesh. Subsequently, Suzlon also signed “another MoU dated
April 29, 2015 with the Industries Department, GoAP on the eve of the
launch of Andhra Pradesh Industry Mission, 2015 and Industrial Policy
2015-20 at Vishakapatnam, for setting up of integrated manufacturing facility _
for manufacture of wind turbines in the state of Andhra Pradesh. Both the
MoUs dated February 15, 2015 and April 29, 2015 were executed in presence
of Honourable Chief Minister of Andhra Pradesh. -

Axis Energy Ventures India Private Limited (“AEVIPL”), which is in the
business of developing Renewable Energy Projects, in particular Wind and

Solar, had presented the "Green Energy Commitment” to the Honourable
ot PUIRASHAEE GREEA REREHABLE EREES) ST VT LG
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Prime Minister of India during the First Renewable Energy Global Investors
Meet (RE-INVEST), 2015 on February 15,2015 at New Delhi. AEVIPL gave
a commitment to develop 12,500 MW of Renewable Energy Projects
comprising of 7,000 MW in wind and 5,500 MW in solar projects. AEVIPL,
based on the commitment in RE-INVEST 2015, has committed to develop
4,000 MW wind power projects (for which, AEVIPL has alsc entered into
an MoU related to setting up 28 Wind Monitoring Stations for Wind
Resource Assessment studies with NREDCAP/NIWE ("Axis MoU")) and
2500 MW solar power projects in the State of Andhra Pradesh and entered
into Memorandum of Understanding with the Government of Andhra Pradesh
in the presence of the Honourable Chief Minister of Andhra Pradesh on
February 15,2015 ("GoAP MoU"). In terms of the GoAP MoU, Government
of Andhra Pradesh has given undertaking to facilitate AEVIPL to obtamn
approvals/permissions/clearances etc. from concerned departments as per

rules/policies/regulations prevailing.

In view of the common objectives and intention of developing renewable
energy projects, both Suzlon and AEVIPL discussed and agreed to collaboréte
and jointly develop the Renewable Energy Projects in the state of Andhra
Pradesh and accordingly on September 03, 2015 a proposal was submitted
to GoAP for development of 4000 MW of renewable energy projects in
Andhra Pradesh along with manufacturing facilities. GoAP, after considering
the proposal with the concerned authority, approved the same and has issued
government order G.O.Ms No. 15 dated November 27, 2015 ("GO"). In
pursuance of the said GO, Suzlon and AEVIFL with the common objective to
jointly developing 4000 MW executed a tripartitt Memorandum of
Understanding dated December 04, 2015 {"MoU") between Suzlon, AEVIPL
and GoAP. As per the MoU, Suzlon and AEVIPL have agreed to jomtly
participate in developing renewable energy projects (comprising of wind
power projects (3000 MW) and wind-solar hybrid power projects (1000
MW)) for an aggregate capacity of about 4000 MW ("Renewable Energy
Projects”) and Suzlon shall additionally develop facilities for manufacturing
blade, tower, nacelle/ generator at multiple locations such as Ananthapuram
and Nellore districts or such other districts identified subsequently. In terms
of the MoU, Suzlon along with AEVIPL entered into a Project

Implementation Agreement (PIA) with GOAPFuOPIllmlA 15*%1&.}& %&%%%&EM SER“‘{ 9 d}??% LTD
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| Agreement with NREDCAP on 3rd February 2016 and Project
Implementation Agreement with APTRANSCO, Andhra Pradesh Southern
Power Distribution Company Limited and Andhra Pradesh Eastern Power
Distribution Company Limited (last two entities are jointly referred as
APDISCOMS) on 3rd October 2016. Copies of the MOU, PIA and Project

Agreement 1s attached as Annexure 4, Annexure 5 and Annexure 6.

In accordance with terms of the PIA the capacity allotment for 2290.30 MW
capacity of projects were initially provided by NREDCAP in the name of
AEVIPL vide agreement dated 06™ June 2016, Such capacities were
envisaged to be developed in locations spread across 9 (nine) villages,
including the village of Belluguppa. AEVIPL vide its letter dated 14t
December 2017 informed NREDCARP that the Petitioner herein had placed an
order on AEVIPL for development of a wind power project is 2.10 MW and
requested NREDCAP to transfer the capacity allotment in favour of the
Petitioner. NREDCAP after due consideration of the proposal was pleased to
grant the permission for transferring wind power project of capacity 2.1 MW
from AEVIPL to the Petitioner vide it’s letter dated 18" December 2017. An
agreement dated 18% December 2017 was also executed between tie
Petitioner and NREDCAP. Copies of the agreement and letters with NRECAP

has been attached as Annexure 7.

6. As per the PIA referred above, GoAP agreed to cause the APDISCOMS to
procure the entire capacity of power generated from the renewable energy
projects developed under the PIA. Clause 3.7 of the PIA has been reproduced

below for ready reference:
“3.7 Execution of Power Purchase Agreement

GoAP shall cause the power distribution companies of Andhra Pradesh
to execute confirmed and guaranteed Power Purchase Agreements in the
Jormat attached as Annexure 2 and purchase the entire capacity of
paower generated from the Renewable Energy Projects on take or pay
basis at tariff determined by the Andhra Pradesh Electricity Regulatory
Commission under Section 61 (h) of Electricity Act, 2003 and the terms

of PPA approved by Commission.”
o For PUJKA SHREE GREER RENEWABLE EXERGY WGH VT LID.
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Further, as per the PIA, GoAP agreed to extend all benefits available to the
renewable energy projects under the Wind Power Policy 2015, Solar Power
Policy, 2015 and the Andhra Pradesh Industrial Policy of 2015-2020. Clause

3.5 of the PIA has been reproduced below for ready reference:
“3.5  Benefits under renewable and industrial policies

In relation to the development of the Renewable Energy Projects, GoAP
agrees to extend benefits available under the Wind Power Policy 2015,
Solar Power Policy, 2015 and the Andhra Pradesh Industrial Policy of

2015-2020... ....”

As per the Project Implementation Agreement dated 3 Qctober 2016, the
APDISCOMS (including the Respondent herein) agreed to execute power
purchase agreements for all the renewable energy projects being set up under
the PIA. Clause 4 of the said Project Implementation Agreement dated 3

October 2016 is reproduced below for ready reference.
“Clause 4 Execution of Power Purchase Agreement

4.1 First Party agrees to execute power purchase agreements with the third

party in the format attached as Annexure 9 and as may be approved by

APERC and purchase the entire capacity of the power generated from the

Renewable Energy Projects at tariff determined by the Andhra Pradesh

Electricity Regulatory Commission in accordance with Section 61, Section

62, Section 86 of Electricity Act, 2003 _and any regulations made there

under. The terms of the PPA will be as approved by the commission from time

to time.

Provided that finalization of capacity for entering into PPA by First Party
with Third Party from time to time shall be on the NREDCAP prioritization,
duly considering the balance targeted RPO and the Policies of GoAP, and the

project capacity as per the Annexure 10.

4.2 The Second Party hereby confirm and agrees to evacuate power produced
from the Renewable Energy Projects. The power generated from the
Renewable Energy Projects shall be provided with adequate power
evacuation facilities by the Second Party for evacuation of power from the

For PUIAA SHREE GREEN RENEWABLE ENTRGY WON PYT. Lit,
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Interconnecting Point of Renewable Energy projects as per the procedure in

vogue and in compliance of APERC orders.

4.3 Qut of this 4000 MWs of Renewable Energy Projects, 2800 MWs will be
evacuated through existing grid infrastructure and/or green energy corridor
which is created/to be created by Second Party for evacuating Wind/Solar
power projects and for remaining 1200 MWs of Renewable Energy Projects
power evacuation infrastructure will be taken up by the Third Party through
PPP model on behalf of the Second Party. The Second Party will constitute a
committee along with the Third party and work out the modalities and

guidelines for finalization of PPP model.”

The Petitioner has been incorporated for setting up the renewable energy
projects committed under the Project Implementation Agreement (PIA) with
GoAP on 11th January 2016. The Project was accorded approval- by the New
and Renewable Energy Development Corporation of Andhra Pradesh in its
proceedings no. NREDCAP/WE/AXIS/503/2016, dated 30.05.2016 and
proceedings no. NREDCAP/WE/AXIS/503/2017/2096, dated 18.12.2017.
Based on the said proceedings the Petitioner entered into agreement with
NREDCAP on 06.06.2016 and 18.12.2017.

In December 2017 this Hon’ble Commission conducted public hearing prior to
granting consent to 41 nos. of power purchase agreements executed with
varjous wind power projects during FY 2016-2017 and passed order dated 13t
December 2017. In the said order this Hon’ble Commission while consenting
the power purchase agreements already executed also directed both the
electricity distribution companies of Andhra Pradesh, including the Respondent
herein not to enter into any fresh power purchase agreements without the prior
intimation to and permission of this Hon’ble Commission. The Petitioner in its
- letter dated 21* December 2017 requested the Respondent to execute power
purchase agreeinent for the Project. In furtherance to the said letter the
Respondent herein vide its letter dated 27 April 2018 has requested this
Hon’ble Commission to grant permission for the execution of power purchase
agreement. Copy of the letters stated above have been attached as Annexure 8.
In terms of the letter, the tariff for power sale will be determined by this Hon’ble
Commission after taking into consideration the prevailing competitive bidding
tariffs for wind power in the country. Accordingly, the R;:spondent has sought
e For PUJAK SHREE GREEX RENEWABLE ENEREY WO PVE. LID.
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permission of this Hon’ble Commission and the Petitioner and Respondent
have executed power purchase agreement dated 037 November 2018 (“PPA”)
with respect to the Project, which is attached herewith as Annexure 13. In
terms of the PPA, the power sold was to be billed as per the tariff determined
by this Hon’ble Commission in accordance with Section 61, 62 and 86 of the
Electricity Act, 2003 and the regulations made thereunder without accelerated

depreciation. Clause 2.2 is reproduced below for ready reference.

“2.2 The wind power producer shall be paid tariff for energy delivered at the
interconnection point for sale to DISCOM, which shall be at the tariff rate as
determined by the APERC in accordance with section 61, section 62, section
86 of the electricity act 2003 and any regulation made thereunder without
considering accelerate depreciation for a period of 25 years from the

commercial operation date (COD)"

Section 61 of the Electricity Act, 2003 (the “Act”) requires this Hon’ble
Commission to specify terms and conditions for determination of tariff
applicable to generating companies. The said provision of the Act is reproduced

helow for reference:

“Section 61. (Tariff regulations):

The Appropriate Commission shall, subject to the provisions of this Act,
specify the terms and conditions for the determination of tariff, and in doing
so, shall be guided by the following, namely: -

(a) the principles and methodologies specified by the Central Commission
for determination of the tariff applicable to generating companies and
transmission licensees;

(b) the generation, transmission, distribution and supply of electricity are
conducted on commercial principles;

(c) the factors which would encourage competition, efficiency, economical use
of the resources, good performance and optimum investments,

(d) safeguarding of consumers' interest and at the same time, recovery of the
cost of electricity in a reasonable manner;

(e) the principles rewarding efficiency in performance;

(f) multi year tariff principles;

For PUJKN SHREE GREEN RENEWABLE CAERGY WON VLD,
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(8) that the tariff progressively reflects the cost of supply of electricity and

also, reduces cross-subsidies in the manner specified by the Appropriate

Commission;

(1) the promotion of co-generation and generation of electricity from

renewable sources of energy.

(i) the National Electricity Policy and tariff policy..........
| (Emphasis supplied)

Section 62 of the Act requires this Hon’ble Commission to fix the tariff for
supply of electricity by generating companies to distribution licensee. The
said provision of the Electricity Act 2003 is reproduced below for ready

reference:

t

“Section 62. (Determination of tariff): -—

(1) The Appropriate Commission shall determine the tarijf m accordance
with the provisions of this Act for —

(a) supply of electricity by a generating company to a distribution licensee:

vevrerienn.n... (Emphasis supplied)

Section 64 (1) of the Act further mandates that an application for the
determination of tariff under Section 62 shall be méde by a'genéfating
company or licensee in such a manner and accompanted by such fee, as may
be determined by regulations. Section 64 (1) of the Act is reproduced below
for ready reference:

“Section 64. (Procedure for tariff order): — (1) An application Jor
determination of tariff under section 62 shall be made by a generating
company or licensee in such manner and accompanied by such fee, as may
be determined by regulations.

veveeeeennn..” (Emphasis supplied)

Further as per Section 86 (1) (a) of the Act, one of the functions of this Hon’ble
Commission is to fix the tariff according to which the distribution companies
shall procure power for the generating companies. As per Section 86 (1) (b)
of the Act and Section 21 of the Andhra Pradesh Electricity Reform Act, 1998
consent is required to be obtained from the Hon’ble Commission prior to

procurement of electricity by the APDICOMS under a power purchase
For PUJA SHREE GREEN REREWABLE ENERGY WOR VT LID.
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agreement. Further, in terms of Section 86 (1) (e) this Hon’ble Commission
shall promote cogeneration and generation of electricity from renewable
sources and also sale of electricity to any person as well as specify for
purchase of electricity from such sources, a percentage of consumption of
electricity in the ears for the distribution licensee. The said provision of the

Act is reproduced below for ready reference:

“Section 86. (Functions of State Commission): ---

(1) The State Commission shall discharge the following functions, namely:
(a) determine the tariff for generation, supply, transmission and wheeling of
electricity, wholesale, bulk or retail, as the case may be, within the State:
Provided that where open access has been permitted to a category of
consumers under section 42, the State Commission shall determine only the
wheeling charges and surcharge thereon, if any, for the said category of
CONSUMEFS;

(b) regulate electricity purchase and procurement process of distribution
licensees including the price at which electricity shall be procured from the
generating companies or licensees or from other sources through agreements
for purchase of power for distribution and supply within the State; ..........
(e) promote co-generation and generation of electricity from renewable
sources of energy by providing suitable measures for connectivity with the
grid and sale of electricity to any person, and also specify, Jor purchase of
electricity from such sources, a percentage of the ftotal consumption of

kx]

electricity in the area of a distribution licensee;.................

(Emphasis supplied)

Asper Section 62 of the Act, this Hon’ble Commission had 1ssued the Andhra
Pradesh Electricity Regulatory Commission (Terms and Conditions for Tariff
determination for Wind Power Projects) Regulations, 2015 in the official
gazette of AP on 31.07.2015 (“APERC Regulations 2015”). The tariff for
procurement of power generated from wind power projects until March 2017
was being determined by this Hon’ble Commission in accordance with the

APERC Regulations 2015.
For PUSAA SHREE GREEN RENEWABLE CHERSY WORPVTL LTD.
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10.  On 06%™ March, 2017 the' APDISCOMS filed a petition under section 55 (Hh&
(2) of APERC business regulations 2 of 1999 read with the Articles 23, 24, 25
and 26 of the APERC Regulation No. 01 of 2015 dated 31-07-2015 praying
the Commission (i) to curtail the control period of the Regulation No.01 of
2015 (Terms and Conditions for Tariff Determination for Wind Power
Projects in the State of Andhra Pradesh) for the period valid up to 31-03-2017;
and (i1) to determine the tariff for FY2017-18 considering the emerged facts
stated in the petition and market discovered price and formulating appropriate
parameters, in view of the issues stated in the petition and also the precarious

financial position of the petitioners (APDISCOMS), which was numbered as
O.P. No. 5 of 2017. This Hon’ble Commission was pleased to curtail the
control period of the APERC Regulation 2015 vide order dated 13.07.2018 in
O.P. No. 05 0f 2017, dated 13-07-2018. The operative part of the order passed
by this Hon’ble Commission in O.P. No. 5 of 2017 is reproduced below for

ready reference:

(@) In exercise of the powers conferred on the Commission by Section 181 of
the Electricity Act, 2003, Section 54 of the Andhra Pradesh Electricity Reform
Act, 1998 and clause 1 (2) of The Andhra Pradesh Electricity Regulatory
Commission (Terms and Conditions for Tariff Determination for Wind Power
Projects) Regulations, 2015, Regulation 1 of 2015, it is hereby declared that
the Andhra Pradesh Electricity Regulatory Commission (Terms and
Conditions for Tariff Determinatiori Jor Wind Power Projects) Regulations,
2015, Regulation 1 of 2015 shall be deemed to have re'marined in force upto
31-03-2017 and shall be deemed to have ceased to be in force with effect
Jrom 01-04-2017; '

(b) The petitioners are at liberty to procure power through a transparent
process of bidding in accordance with the guidelines for tariff based
competitive bidding process for procurement of power from grid connected
wind power projects formulated and issued by the Ministry of Power,
Government of India dated 08-12-2017 under Section 63 of the Electricity Act,
2003;

(¢c) The petitioners are also at liberty to procure power from wind power
projects in accordance with Sections 61, 62, 64 and 86 (1) (b) of the
Electricity Act, 2003 and Sections 21 and 26 of the Andhra Pradesh

Electricity Reform Act, 1998 and rules, regulations, practice directions and -
R ‘ AR For PUJKA SHREE GRECK REXEVABLE EXERSY WOK VT, LTD.
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11.

orders issued there under until an appropriate regulation in that behalf is
made by this Commission and any Power Purchase Agreement or tariff there
under for such procurement shall be guided by the principles contained in
the provisions of the Central Electricity Regulatory Commission (Terms and
Conditions for Tariff Determination from Renewable Energy Sources)

Regulations, 2017,
(Emphasis supplied)

In light of the order passed by this Hon’ble Commission in O.P. No. 50f2017
and subsequent instructions issued by this Hon’ble Commission the
Respondent has amended the Power Purchase Agreement duly amending

Article 2.2 therein, which has been represented below for ready reference:

“The Wind Power Producer shall be paid tariff for energy delivered at the
interconnection point for sale to DISCOM, which shall be at the tariff rate as
determined by APERC in accordance with section 61, Section 62, Section 86
of Electricity Act, 2003 and the principles contained in the provisions of the
Central Electricity Regulatory Commission (Terms and Conditions for Tariff
Determination from Renewable Energy Sources) Regulations, 2017 and the
orders of APERC, without considering Accelerated Depreciation for a period

of 25 years from the Commercial Operation Date.”

Copy of the said amendment to the power purchase agreement is attached

herewith as part of Annexure 13

Further, this Hon’ble Commission has directed in its order in O.P. No. 5 of
2017 that till such time an appropriate regulation is made by this Hon’ble
Commission any Power Purchase Agreement or tariff for procurement. of
wind power shall be guided by the principles contained in the provisions of
the Central Electricity Regulatory Commission (Terms and Conditions for
Tariff Determination from Renewable Energy Sources) Regulations, 2017
(“Tariff Regulations 20177) attached herewith as Annexure 9. It is pertinent
to mention that the sites in the state of Andhra Pradesh that have the potenﬁal
for wind power generation have low wind density. The potential of these sites
can be harnessed to the fullest extent only with the use of most advanced

technology and by increasing the hub height of turbines along with increasing
the rotor diameter to increase the apertm;s W&i{% éﬁ?ﬁ%ﬁ% more. wu% : }Ele
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12.

13.

Petitioner therefore proposes to use new and improved wind turbine
generators with higher hub height of upto 140 meters so that the potential of
wind power generation at a site can be maximized. 12 . It may also be noted
that the Eastern Power Distribution Company of Andhra Pradesh Limited and
the Respondent herein filed two petitions numbered as O.P. No. 60 of 2017
and O.P.No.61 of 2017 before this Hon’ble Commission in respect of their
individual Refail Supply businesses for various consumer categories for
FY2018-19. These matters were placed for public hearing pursuant to which
this Hon’ble Commission was pleased to pass a common order dated 27%
March 2018. In the said order this Hon’ble Commission has approved various
projections including the power purchase requirement and the power purchase
cost. While approving the ARR projections, the energy availability for 2018-
2019 was projected by the Eastern Power Distribution Company of Andhra
Pradesh Limited and the Respondent. To arrive at the energy availability
projections the capacities being developed by various special purpose
companies of AEVIPL, i.e; an aggregate capacity of 762.3 MW for which
power purchase agreements have already been executed, have also been taken
into consideraﬁon. The Project herein forms part of the aforementioned
capacity of 762.3 MW which has already been considered by this Hon’ble
Commission while approving the ARR projections for FY 2018-2019.

It is pertinent to note that the Petitioners projects have been set up as part of
the renewable energy projects committed under the Project Implementation
Agreement dated 11™ January 2016. This Hon’ble Commission has vide it’s
letter dated 15" May 2018 directed to the Respondents to file petitions under
Section 62 of the Act for determination of project specific tariff. The letter
dated 15™ May 2018 issued by this Hon’ble Commission is attached herewith
as part of Annexure No. 8

The National Institute of Wind Energy (NIWE) has assessed the potential of
the State of Andhra Pradesh in wind power projects to be over 14,000 MW at
80 meter hub level with maximum potential identified in the districts of
Ananthapuram, Kadapa, Kurnool, Chittoor and Nellore. However,' the fact
remains that the sites in the state of Andhra Pradesh with the potential of wind
power generation have of low wind density. The potential of these sites can

be harnessed to the fullest extent only with the use of most advanced
For PUJAX SHREE GREEX REXTWABLE EXERSY 10N PVT. LTD.
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technology and by increasing the hub height of turbines along with increasing
the rotor diameter to increase the aperture area for capturing more wind. The
Petitioner therefore proposes to use new wind turbine with advanced
technology and higher hub height of upto 140 meters, which helps in the
growth of wind energy sector and better utilization of capital investment
through maximization of wind power generation at potential sites. The
aforementioned wind turbine generators provide a higher CUF which benefits
consumers by lowering of the tariff and benefit the counter-party distribution
companies in form of injection of a greater number of renewable energy units
and thus faster achievement of its Renewable Purchase Obligation (RPO). As
the turbines use modern technology and have higher hub height than the 100
meters level considered by the Hon’ble Central Electricity Regulatory
Commission while finalizing the Tariff Regulations 2017 and hence the
capital cost of these turbines works out to be higher. In line with the directions
of this Hon’ble Commission in O.P. No. 05 of 2017 and the letter dated 15%
May 2018 directing to file petitions under Section 62 of the Act for
determination of project specific tariff the Petitioner is filing this petition as
per the Tariff Reguiations 2017. The Petitioner has in the following
paragraphs of this Petition explained the various cost components for the
Project for the consideration of this Hon’ble Commission in determining

levelized tariff for the Project.

Regulation 7 of the Tariff Regulations, 2017, provides that for wind energy
projects, no annual generic tariff shall be determined but only project specific
tariff, on case-to-case basis, shall be determined. The said regulation is stated

below for ease of reference:
7. Project Specific tariff

a) Project specific tariff; on case to case basis, shall be determined by the

Commission for the following types of projects:
i. Solar PV and Solar Thermal;
ii. Wind Energy (including on-shore and off-shore);

iii. Biomass Gasifier based projects; if a project developer opts for

A
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15.

iv. Biogas based projects; if a project developer opts for project specific

tariff;

v. Municipal Solid Waste and Refuse Derived Fuel based projects with
Ramkine cycle technology;

vi. Hybrid Solar Thermal Power Projects;

vii. Other hybrid projects include renewable—renewable or renewable—
conventional sources, for which renewable technology is approved by

MNRE;
viii. Any other new renewable energy technologies approved by MNRE.

b)  Determination of Project specific tariff for generation of electricity from
such renewable energy sources shall be in accordance with such terms

and conditions as stipulated under relevant Orders of the Commission.

¢/  No annual generic tariff shall be determined for the technologies
mentioned in Clause (a) of this Regulation. Financial and Operational
norms as may be specified would be the ceiling norms while
determining the project specific tariff Provided that the financial
norms as specified ‘under Chapter-2 of these Regulations, except for
capital cost, shall be ceiling norms while determining the project

specific tariff.

In accordance with the directions of this Hon’ble Commission vide its letter
dated 15 May, 2018, order of the Hon’ble Commission in O.P. No. 05 of
2017 and Regulation 7 of the Tariff Regulations, 2017, the Petitioner is filing
this Petition before the Hon’ble Commission for determination of project
specific tariff for wind based generating station of the Petitioner in the state
of Andhra Pradesh, based on the cost components mentioned below. The
Petitioner has explained below the various cost components and accordingly

determined the tariff.
15.1 Overview of the Tariff Proposal

Regulation 9 of the Tariff Regulations, 2017 provides the structure for
determining the tariff for Renewable Energy projects:

9. Tarnff Structure:

For PUJAX SHREE GREEY REAEWABLE ESERGY WOR VT, LID.
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15 .2

The tariff for wind power projects shall be single part tariff consisting

of the following cost components:

a) Return on equity,

b) Interest on loan capital;

¢) Depreciation,

d) Interest on working capital;

e) Operation and Maintenance expenses;

Accordingly, the Petitioner in this petition has determined the Project
tariff based on the tariff structure specified. The description of each of
the cost component comprising the tariff is provided in the subsequent

sections.:
Tariff period

Regulation 2 (1) (bb) and Regulation 6 of the Tariff Regulations, 2017

define the tariff period as follows:

bb) ‘Tariff period’ means the period for which tariff is to be determined
by the Commission on the basis of norms specified under these

Regulations;

6. Tariff Period:

a) The Tariff Period for Renewable Energy power projects will be same
as their Useful Life as defined in Regulation 2 (1) (cc)

b} Tariff period under these Regulations shall be considered from the
date of commercial operation of the renewable energy generating

stations.

¢) Tariff determined as per these Regulations shall be applicable for
Renewable Energy power projects, for the duration of the Tariff Period
as stipulated under Clause (a) and (b).

Regulation 2 (1) (cc) of the Tariff Regulations, 2017 defines useful life

follows:
as follows Far UK SHREE GREEN RENEWABLE ENERGY WON PVI.LTD.
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- cc) ‘Useful Life’ in relation to a unit of a generating station including
evacuation system shall mean the following duration from the date of

commercial operation (COD) of such generation facility, namely:-
(a) Wind energy power project 25 years
15.3  Applicability of the Tariff determined under these proceedings

Regulation 2(1)(i) and Regulation 5 of the Tariff Regulations, 2017

define control period as follows:

(i) ‘Control Period or Review Period’ means the period during which
the norms for determination of tariff specified in these regulations

shall remain valid;

5. Control Period or Review period:

The Control Period or Review Period under these Regulations shall be
of three (3) years, of which the first year shall be the financial year
2017-18. |

Provided further that the tariff determined as per these
Regulations for the RE projects commissioned during the Control
Périod, shall continue to be applicable fo}* the entire duration of the
Tariff Period as specified in Regulation 6 below.

Provided also that the revision in Regulations for next Control
Period shall be undertaken six months prior to the end of the first
Control Period and in case Regulations for the ne‘xt Control Period are
not notified until commencement of next Control Period, the tariff
norms as per these Regulations shall continue to remain applicable
until notification of the revised Regulations subject to adjustments as

per revised Regulations.

Thus, the tariff determined under current proceedings by the Hon’ble
Commission shall remain applicable for the entire tariff period i.e. upto
the last day of Useful Life of the Project.

15.4 Project configuration and technology:

The Project is located around Beluguppa village, Anantapur district in
the state of Andhra Pradesh. It has a total installed capacity of 2.1 MW,
for PUIAA SHREE GREEY RENEWABLE ENERSY WO VT LID.
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compriéiﬁg of 1 wind turbine of 2.1 MW. The turbines are proposed to
be installed at varying hub heights up to 140 meters in order to optimize
the capital cost and CUF. The inter-connection point of the Project is
located at the 400/220 kV Urvakonda substation situated at a distance
of about 22 kms from the Project location, where the Project connects

with the network of APTRANSCO

15.5 Project construction

15.6

The construction of the Project shall involve the following components:

(i) Financial closure

(ii) Acquisition of statutory clearances and permits
(iii) Supply of wind turbine-generator

(iv) Balance of Plant (BoP) works consisting of:

(a) Land acquisition for sites identified for WTG and access road
to such sites and acquisition of Right of Way (RoW) for
power evacuation infrastructure

(b) Electrical works

(c) Power evacuation infrastructure

(d) Erection, synchronizing and commissioning

(e) Civil works

(f) Road construction.

The total time for construction of the Project is 10 months.

Capital Cost

As per Regulation 12 of the Tariff Regulations, 2017 the term ‘Capital
Cost’ is defined as follows:

“12. Capital Cost :

The norms for the Capital cost as specified in the subsequent

technology specific chapters shall be inclusive of all capital work
including plant and machinery, civil work, erection and
commissioning, financing and interest during construction, and
evacuation infrastructure up to inter-connection point.

Provided that for project specific tariff determination, the generating
company shall submit the break-up of capital cost items along with its

petition in the manner specified under Regulation 8.”

Far PULIAA SHREE GREEN RENEWABLE ENERGY WON PAT, LTD,
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The Petitioner proposes to use advanced technology wind turbine
generators and install them at a higher hub height of upto 140 meters,
which will result in high CUF (as detailed in subsequent paragraphs).
Higher CUF would benefit consumers in form of lowering of the tariff
and benefit the counter-party Discom in form of injection of a greater
number of renewable energy units and thus faster achievement of its
Renewable Purchase Obligation (RPO).

The use of advanced technology and higher hub height (and consequent
increase in the quantum of raw material required for manufacturing the
tower) impact the capital cost. A summary of the capital cost envisaged
by the Petitioner is provided in the table below. It is to be noted that the
below mentioned cost is on a per WTG basis, i.e. corresponds to a

capacity of 2.1 MW:

(1) | Supply, Installation and Commissioning(SIA) 11.8

(i) | Balance of project (BOP) 3.48
(ii1) | Interest During Construction and

other financial charges

Construction time is assumed to be 10 months and capex phasing is assumed to be

as follows:.

Month 1 2 3 4 5 6 7 8 9 10
% phasing 25% 0% 0% 0% 0% [6% 115.6%|18% (18% |17.5%

15.6.1 Debt Equity Ratio
A normative debt equity ratio of 70:30 has been considered by the Petitioner.
The same corresponds to a normative debt of Rs. 11.52 crores and normative

equity of Rs. 4.94 Crores considering the Capital Cost stated hereinabove.
15.6.2 Interest on Loan Capital

In terms of Regulation 14 of the Tariff Regulations, 2017 the Petitioner has
considered the following:

(1) Loan tenure: 13 years, without any moratorium

For PUJAA SHREE GREEX RENEWABLE EXERGY WON PVT, LID,
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(ii) Interest rate: SBI MCLR for last 6 months (8.12%) + 200 bps = 10.12%

(iii)Repayment = annual depreciation
15.6.3 Return on Equity (RoE)

As per Regulation 16 of the Tariff Regulations, 2017 the normative Return on
Equity shall be 14%, to be grossed up by prevailing Minimum Alternate Tax
(MAT) as on lst April of previous year for the entire useful life of the
project. The Petitioner has accordingly considered return on equity at the rate
of 17.30% (after grossing up by prevailing MAT rate 0f 19.055% as on 1 April
2017) for the useful life of the project.

15.6.4 Depreciation

As per Regulation 15 of the Tariff Regulations, 2017 the salvage value of the
asset shall be considered as 10% and depreciation shall be allowed upto
maximum of 90% of Capital cost of asset. The Petitioner also seeks the
depreciation of gross fixed asset value of the power plant to be at 90% of the
asset value which corresponds to Rs. 16.46 Crores. The rate .of depreciation
for first thirteen years shall be 5.28% and 1.78% for the remaining useful life

of the project from 14% year onwards, in accordance with Regulation 15.
15.6.5Working Capital and Interest on Working Capital:

In accordance with Regulation 17 of the Tariff Regulations 2017, the
Petitioner also envisaged the working capital requirement by considering the
sum of maintenance spares @ 15% of O&M expense, receivables equivalent
to 2 months of Energy Charge for sale of electricity calculated on the
normative CUF and O&M equal to 1 month. Accordingly, the Petitioner
envisages that a working capital interest rate of 11.12% shall apply to the

Project.
15.6.6 Operation & Maintenance (O&M) expenses:
In accordance with Regulation 20 of the Tariff Regulations 2017

(1) ‘Operation and Maintenance or O&M expenses * shall comprise repair and
maintenance (R&M), establishment including employee expenses, and

administrative and general expenses.
4] PUJAA SHREE GREEW RENEWARLE EXERGY WON VT, LID.
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(2) Operation and maintenance expenses shall be determined for the Tariff
Period based on normative O&M expenses specified by the Commission

subsequently in these Regulations for the first Year of Control Period

(3) Normative Q&M expenses allowed during first year of the Control Period
(i.e. FY 2017-18) under these Regulations shall be escalated at the rate of
5.72% per annum over the Tariff Period.

The Petitioner envisages O&M expense at Rs. 10.71 Lakhs/MW for the first
year of the operational period from the date of commissioning of the project
and for the remaining term of the project life the escalation rate of 5.72% shall

be applied.

15.6.7 Capacity Utilization Factor (CUF)

As per the Regulation 26 of the Tariff Regulations 2017,

26. Capacity Utilisation Factor (CUF)
(1) CUF norms for this control period shall be as follows:

Annual Mean Wind Power | CUF
Density (W/m2)

upto 220 | 22%

221-275 24%

276-330 28%

331-440 33%

>440 5%

(2} The annuél mean wind power density specified in sub-regulation ()

above shall be measured at 100 meter hub-height.

(3) For the purpose of classification of wind energy project into partibular

wind zone class, as per MNRE guidelines for wind measurement, wind mast

either put-up by' NIWE or a private developer and validated by NIWE, would

be normally extended 10 km from the mast point in all directions Jor uniform
terrain and limited to appropriate distance in complex terrain with regard to
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complexity of the site. Based on such validation by NIWE, state nodal agency
should certify zoning of the proposed wind farm complex.

The Petitioner proposes to use wind turbine generators of advanced technolo gy
and of a higher hub height of 140 meters, which would enable achievement of
a CUF of 33%. Hence, for determination of tariff, the Petitioner proposes CUF

to be considered at 33%.

15.6.8Levellized tariff
As per Regulation 10(3) of the Tariff Regulations 2017, the tariff shall be
determined on levellized basis for the ‘useful life’ of the Renewable Energy

Project.

The discount‘ factor considered for this purpose is equal to the Post tax
weighted average cost of capital on the basis of normative debt-equity ratio
(70:30) specified under section 13 of the said regulations. Considering the
normative debt equity ratio and weighted average of the rates of interest and
post-tax return on equity, the discount factor is calculated. Interest rate for the
loan component (i.e.70%) of Capital Cost is considered as 10.12% (as derived
in paragraph 15.6.2 of this petition). For equity component (i.e. 30%), post-
tax Return on Equity (ROE) of 14% is considered. The discount rate derived
by this method is 9.22%.

Levellized tariff is calculated by carrying out levellization for ‘useful life’
considering the discount factor for time value of money specified under
Regulation 10. Hence, considering the above parameters, the Petitioner has
computed the levelized tariff for the Project at Rs. 4.23 per unit in view of the
facts stated above and as reiterated in the below table. Also, as per CERC
regulation, 2017 the detailed computation for the tariff is shown in Form 1.1

and Form 2.1 which are enclosed as Annexure 10 (Colly).

1 O&M Expenses TRsLakhs  |225
2 Return on Equity Rs Lakhs 854

3 Interest on Loan Capital | Rs Lakhs 112.2

4 Depreciation Rs Lakhs 86.9
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5 |lmterest on  Working | p g o 5.30
Capital

6 Total Cost 312.30

7 Unit Generated MU 6.04

8 Per -Unit Cost Rs 5.17

9 Discount Factor % 9.22‘

10 | Levelised Tariff Rs [4.23

17.  Comparison of filed Tariff with that of competitive bidding

17.1 The Petitioner has compared the tariff derived through cost plus method with

the average of last four bids conducted by SECI with respect to allotment of

wind power projects i.e. Rs 2.76.The details of SECI projects is given below:

mbCorp
(Green Infra) .

Chandragiri, TN

SembCorp

(Green Infra) Desalpar, GJ 252 2.64
Lakhpath +

Torrent Power Junachay, GJ 499.8 2.44

ENEL Baranda, GJ 285.6 2.51

2.76

The difference between average of per unit rate discovered through the

competitive bids conducted by SECI and levelized tariff proposed by the

Petitioner in para 15.6.8 above is Rs 1.47 per unit. The difference is shown by

waterfall graph below.
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17.2 A bridge gap analysis has been depicted in the following sections to
demonstrate the difference between SECI bids and the cost plus tariff.

(i) Plant Load Factor (PLF): The PLF of the petitioner plant is 33% while
the SECI bids III and IV were for high wind density sites in Gujrat where
PLF is as high as 42%. The attachment as Annexure 11 shows the estimated
generation at SECI bid III site, which is around 42%. The per unit impact of
the PLF reducing from 42% (Rase case) to 33% (Change case) is Rs 0.91/

unit.

(i) CAPEX: The CAPEX of the petitioner’s project is higher than the SECI
wind plant projects. The higher CAPEX of the plant is attributed to the

following factors:

a) Land: SECI bid plants are set-up on revenue lands while the
petitioner’s plant is on private land which results in a cost
difference. The cost difference between private and revenue land is
mostly on account of private land purchase cost, stamp duty, NALA
charges and relevant overhead charges. This pushes up the CAPEX
by approximately Rs 50 lakh/ WTG. The impact of Capex (land

cost) is estimated to be Rs. 0.11/ unit.

b)  Economies of scale: Project size of SECI project was in the range
of 250-300 MW whereas the project size here is upto 50 MW. There
are economies of scale involved in terms of negotiation capabilities

with vendors, costs involved in balance of plant, etc. whose tmpact
For PUJAA SHREE GREEN REWEWABLE ERER3Y WONPYTL LIU.
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18.

is material. However, in absence of specific data, the Petitioner is

* unable to determine this impact.

(iif) Return on Equity: The equity return expectations (on post tax basis) of
equity holders in SECI bid projects is expected to be in the range of 11-
12% while the same for petitioner’s project is 14%. The reason for lower
return expectation in SECI projects is on account of their better risk
profile (more robust payment security mechanism in the PPA, higher
credit-worthy party in form of Central deemment, assurance of power
evacuation arrangements, etc.) and competitive nature of
procurement. The difference in ROE expectation has an impact of Rs
0.28/ unit on the tariff.

(1v) Receivables: Payments in SECI projects are made within 1 month
whei'eés the petitioner has assumed receivables to the extent of 2 months
for this project (although average delays faced by projects in Andhra
Pradesh is to the tune of 6-8 months). The difference of 1 month in the

timing of payment accounts for an impact of Rs. 0.05/ unit.

(v) Other risks: This includes risk of curtailment which is much higher in
Andhra Pradesh at around 1%. Further, the contracting cost in Andhra
Pradesh is more than Gujrat. Impact of these risk factors is assessed to
be around Rs 0.12/ unit.

(vi) Inter-State transmission (ISTS) charges: ISTS charges for transmission
of power for interstate has been exempted. Due to this reason, SECI bids
at such a low FIT rates are becoming viable, if such applicable charges

are levied, the rate would be upwards of Rs 4.00
Additional Project Support Cost

In addition to the investment of project cost of Rs. 16.46 Crore per WTG, the
Petitioner expects to incur additional cost of Rs 0.3 Crore per WTG for
upgrading the power evacuation infrastructure of APTRANSCO.

The additional cost per WTG on account of the above upgradation is Rs. 0.3
Crore per WTG. APTRANSCO ﬁas given approval to petitioner for financing
and construction at existing 400 kV Urvakonda-1 SS. The detail for the same
1s attached as Anhexure_ 12. Hence, the Petitioner requests for recovery of this
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19.

20.

21.

22,

23.

additional cost through a suitable mechanism, over and above the tariff
determined under these proceedings. It is to be noted that this infrastructure is
critical to evacuate power from the wind projects and hence is an essential
capex. The Petitioner is incurring this cost so as to achieve commissioning of
the infrastructure in a timely manner. The created infrastructure will
ultimately form a part of APTRANSCO’s asset base, and as such
APTRANSCO will be able to recover the cost corresponding to this asset from
its consumers. The Hon’ble Commission may please devise a mechanism for
the Petitioner to be suitably reimbursed for the cost incurred to create the

infrastructure.

For the grounds elucidated between Para 5 to Para 17, we request this Hon’ble
Commission to kindly initiate proceedings for the determination of project

specific levelized tariff for the Project.

This Hon’ble Commission may permit the petitioner to urge such additional
grounds, if any, in defence of the contentions by permitting to amend the
existing petition or to file such additional information, pleadings and

rejoinders as may be necessary.

The Petitioner submits that it has already made substantial investment in the
development of the Project and the Respondent is willing to procure the power
generated from the Project. Hence, this Hon’ble Commission may be pleased

to allow this petition.

The Petitioner submits that it has paid the requisite fee as required in accordance
with the reéulations of this Hon’ble Commission. This petition is m
compliance with the directions of this Hon’ble Commission in O.P. No. 5 of
2017 and subsequent direction/instructions issued by this Hon’ble
Commission. This petition is filed under Section 62, Section 64 (1), Section
86 (1) (a), Section 86 (1) (b), Section 86 (1) (e) of the Electricity Act, 2003
read with the Central Electricity Regulatory Commission (Terms and
Conditions for Tariff determination from Renewable Energy Sources)
Regulations, 2017 and Section 21 of the Andhra Pradesh Electricity Reform
Act, 1998.

That this Hon’ble Commission has jurisdiction to entertain the present petition

and grant relief as prayed herein, under Section 62, Section 64 (1), Section 86
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(1) (a), Section 86 (1) (b), Section 86 (1) (e) of the Electricity Act, 2003 read
with the Central Electricity Regulatory Commission (Terms and Conditions
for Tariff determination from Renewable Energy Sources) Regulations, 2017
and Section 21 of the Andhra Pradesh Electricity Reform Act, 1998.. The
Project 1s situated around Beluguppa village, Anantapur district of the state of
Andhra Pradesh and is therefore within the territorial jurisdiction of this

Hon’ble Commission.

PRAYER

The Petitioner, therefore, prays that the Hon’ble Commission may be pleased

to pass necessary orders on the following:

(a) regulate the PPA (including any amendment thereof) by granting it's
consent and taking the same on record in accordance with Section 86
(1) (b) of the Electricity Act, 2003 read with Section 21 of the Andhra
Pradesh Electricity Reform Act, 1998; '

(b) fix project specific levelized tariff for the Project at Rs. 4.23 per unit;

(c) allow the levelized tariff for the Project at Rs. 4.23 to be applicable for
PLF upto and including 33%. Any generation beyond 33% PLF,
petitioner may consider the tariff applicable to be 7 5 % of tariff
determined for proj ect. o

(d) pass necessary orders allowing the Petitioner to achieve COD of the
Project within 2 years from the date of the order passed by this Hon'ble
Commission under these proceedings;

(e) allow recovery of the Project Support cost through a suitable
mechanism over and above the tariff determined under these
proceedings;

(f)  pass such other further orders as this Hon’ble Commission may deem

fit and proper in the interest of justice and equity.

For PUJAA SHREE GREEN RENERABLE ENERGY WON PV, Lidk
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VERIFICATION
I, Dr. V Bapeswara Rao, S/0. V Surya Narayana, aged 59 years, being the authorised
signatory of the Petitioner, having office address at Varapatti, Coimbatore, do
hereby verify that the contents of the paras 1 to 23 are true and correct to my

personal knowledge as well as from the records of the Petitioner. Hence verified.

For Pujaa Shree Green Reqav{table
Energy Won Private Limited

BZA vy~
Authorised Signatory

Hyderabad. PETITIONER
103.01.2019

COUNSEL FOR THE PETITIONER

LIST OF DOCUMENTS
| ANNEXURE |DESCRIPTION OF DOCUMENT | Remarks
NUMBER
1 Copies of (a) Certificate of | Photocopy
mcorporation
2 Copy of Memorandum and Articles of | Photocopy
Association and
3 Copy of Letter of Authority Photocopy
4 Copies of the Memorandum of | Photocopy
Understanding
5 Copy of PIA with the GOAP Photocopy
6 Copy of Project Agreement Photocopy
7. Copies of the agreement and letters | Photocopy
with NRECAP
8. . Copy of the letters Photocopy
9 Copy of Central electricity regulatory | Photocopy
commission (terms and conditions for |
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tariff determination from renewable

energy sources) regulations 2017

10

Copy CERC regulation, 2017 the
detailed computation for the tariff is

shown in Form 1.1 and Form 2.1

Photocopy

11

Copy showing the  estimated
generation at SECI bid III site, which

18 around 42%.

Photocopy

12.

Copy of approval given to the
Petitioner  for  financing  and
construction at existing 400 kV
‘Urvakonda-1 SS.

Photocopy

13

Power Purchase Agreement and
amendment to Power Purchase

Agreement

Photocopy

Hyderabad.

03.02.2018

Tra o ey caraplnagra ouy (v
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BEFORE THE ANDHRA PRADESH ELECTRICITY
REGULATORY COMMISSION, HYDERABAD
FILING NO. '
CASE NO. O.P.No. /2018

IN THE MATTER

To determine tariff for wind power project in the state of Andhra Pradesh in
accordance with Section 61 (h), Section 62 (1) (a), Section 64 (1), Section 86 (D) (a),
Section 86 (1) (b) and Section 86 (1) (e) of the Electricity Act, 2003 read with the
Central Electricity Regulatory Commission (Terms and Conditions for Tariff
determination from Renewable Energy Sources) Regulations, 2017 and Section 21
of the Andhra Pradesh Electricity Reform Act, 1998.

AND
IN THE MATTER OF
Pujaa Shree Green Renewable Energy Won Private Limited
....... verererenersassaess. Petitioner
AND
Southern Power Distribution Company of AP Limited
......................... Respondents

VERIFYING AFFIDAVIT

I, Dr. V Bapeswara Rao, S/0. V Surya Narayana, aged 59 years, being the authorised
signatory of the Petitioner, having office address at Varapatti, Coimbatore, Tamil

Nadu do hereby solemnly affirm and state on oath as under:

01.  Istate that I am the authorised signatory of the Petitioner entity.

02. 1 state that I am well aware of the facts and circumstances of this case and

hence authorized to swear to this affidavit.

03. T state that the contents of the accompanying the Petition from Para 1 to 23

are true and correct to the best of my knowledge, information and belief.
_ IRKIAA SHREE GREEN RENEWABLE ENERGY WO PYT, LID.

Identified by me: -’\-’7\,.( k)
' Authorised Signston

Deponent

Advocate



BEFORE THE ANDHRA PRADESH
ELECTRICITY REGULATORY
COMMISSION, HYDERABAD

FILING NO.
CASENO. OP.No. /2018
IN THE MATTER

To determine tariff for wind power project in
the state of Andhra Pradesh in accordance with
Section 61 (h), Section 62 (1) (a), Section 64
(1), Section 86 (1) (a), Section 86 (1) (b) and
Section 86 (1) (¢) of the Electricity Act, 2003
read with the Central Electricity Regulatory
Commission (Terms and Conditions for Tariff
determination from Renewable Energy
Sources) Regulations, 2017 and Section 21 of
the Andhra Pradesh Electricity Reform Act,
1998.

AND

IN THE MATTER OF

Pujaa Shree Green Renewable Energy Won

Private Limited :
........................... Petitioner

Southern Power Distribution Company of
AP Limited .
......................... Respondents

Filed on: 01.2019
Filed by: Counsel for the Petitioner

Address for Service

INDUSLAW, ADVOCATES
Mr. Deepak Chowdhury
G. P. Yash Vardhan
204, Ashoka Capitol, Opp: KBR
Park, Banjara Hills, Hyderabad —
500
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BEFORE THE HONOURABLE ANDHRA PRADESH ELECTRICITY REGULATORY
COMMISSION: AT HYDERABAD

O.P.No. OF2018

BETWEEN:
Pujaa Shree Green Renewable Energy Won Private Limited
eaeeers rrrereniens ....Petitioner
AND
Southern Power Distribution Company of AP Limited
cocasnane cersecesrseras ..Respondents
VAKALATNAMA

/WE, C
P ao Shee Gryeew) Qey\e_wo\\o\ﬂ Zneseu Wov Phvake linmtecl
"~ 8F No. B¢l tMania¥owor Pl bhown
Nowoeatty, "Sultevpe I £ Pace. Comindoe— 64 669
Reopw tentod by i Apbtnte d o ionodoary
' Dy M. o peZiravo Lo L le M.\ Cuyahlove uoro.
D\UQQC.{ ) Zf’rﬁ; Q/o lﬁgamm {ys0om, QMMFQLJ_LEU\KA?JV 2AST P&ivzﬁz Ume\“QAnde!W\bﬂc}_Om:

DEEPAK CHOWDHURY
G.P. YASH VARDHAN
INDUSLAW, ADVOCATES

to appear for me/us in the above complaint case/suit/appeal/petition, case and to conduct and
prosecute and defend the same and all proceedings that may be taken in respect of the complaint
case. /We, empower my/our advocate/s to appear in all miscellaneous proceedings i the above
case or matter till all decrees or order are fully satisfied, or adjusted to compromise and obtain
the return of documents and draw any money that might be payable to me/us in the said
complaint case or matter and I/We do further empower my/our advocate/s to accept on my/our
behalf service of notice of all or any appeal or petition filed in any court or appeal reference or
revision with regard to the said suit or before disposal of the same in this Hon’ble Commission.

A o R
(O
S - g,n'&-‘:,g?"“"
gof wﬁ;\oﬂ" ﬂﬂd_smga*&‘ ,
o

Certified that the executant’s who is well acquainted with Engliskf“t‘ead this Vakalatnama that
the contents of this Vakalatnama were read out and explained in Urdw/Hindi/Telugu to the
executants he/she/they being un acquainted with English, who appeared perfectly to understand
the same and signed or put his/her/there name or mark in my presence.,

Solemnly affirmed and signed before me on this the 04t day of August 2018, at Hyderabad.
4 7
/b

dvocate
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BEFORE THE HONOURABLE ANDHRA
PRADESH ELECTRICITY REGULATORY
COMMISSION: AT HYDERABAD

Q.P. No. of 2018
BETWEEN:

Pujaa Shree Green Renewable
Energy Won Private Limited
........................... Petitioner

AND

Southern Power Distribution
Company of AP Limited
...... veeseenresasnensesc RESpondents

VAKALAT

Filed On: -09-2018

Filed By: Counsel for the Petitioner
DEEPAK CHOWDHURY
G.P. YASH VARDHAN
INDUSLAW, ADVOCATES
#204, Ashoka Capitol,
Road No.2, Banjara hills,
Hyderabad — 500 034
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Coimbatore
Stock Exchange Building , 2nd Floor , 683, Trichy Road , Singanaliur

Certificate of Incorporation
[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 and
rule 8 of the Companies (Incorporation) Rules, 2014]

| hereby cortify that PUJAA SHREE GREEN RENEWABLE ENERGY WON PRIVATE LIMITED is
incorporated on this Twenty Nineth day of October Two Thousand Fifteen under the Companies Act,

2013 and that the company Is limited by shares.
The CIN of the company Is U40100TZ2015PTC0219189.

Glven under my hand at Coimbatore this Twenty Nineth day of Oclober Two Thousand Fiftsen,

Vaiid knowr
by uyf
l-‘.-": Hﬂ I
ity

N RAMANATHAN
Registrar of Companies
Tami-Nags—

Mailing Address as per record avallable in Reglstrar of Companies office:

PUJAA SHREE GREEN RENEWABLE ENERGY WON PRIWATE LIMITED F
No.594/2, Maniakarar Thotham, Varappatil, Sultanpet, 'x' ﬁ /
Paliadam - 641669,
Tamil Nadu INDIA

%%%%%%%%%%%%%%%%%%%%

%%%%%%%%%%%%%%%%%%
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MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF

PUJAA SHREE GREEN RENEWABLE ENERGY WON
| - PRIVATE LIMITED
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Coimbatore
Stock Exchange Building , 2nd Floor , 683, Trichy Road , Singanallur

Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 and
rule 8 of the Companies (Incorporation) Rules, 2014]

incorporated on this Twenty Nineth day of October Two Thousand Fifteen under the Companies Act,
2013 and that the company is limited by shares.

The CIN of the company is U40100TZ2015PTC021919.

Given under my hand at Coimbatore this Twenty Nineth day of October Two Thousand Fifteen.

Validi FOwn
i : 3 *
Jeme ¥R My
apatain Xl

N RAMANATHAN
Registrar of Companies

TamilLhady
LR =R LIt Lo

Matiing Address as per record available in Registrar of Companies office:

PUJAA SHREE GREEN RENEWABLE ENERGY WON PRIVATE LIMITED

5wy
No.594/2, Maniakarar Thotham, Varappatti, Suitanpet, E'\\k\x

B3

J

Patladam - 641669, g..ﬂ‘!
Tamil Nadu, INDIA

% t hereby certify that PUJAA SHREE GREEN RENEWABLE ENERGY WON PRIVATE LIMITED is
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The Companies Act, 2013
Company Limited by Shares

MEMORANDUM OF ASSOCIATION
OF
PUJAA SHREE GREEN RENEWABLE ENERGY WON PRIVATE LIMITED

The name of the company is PUJAA SHREE GREEN RENEWABLE ENERGY WON PRIVATE LIMITED

The registered office of the. company will be situated in the State of Tamil Nadu.
THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:-

To generate, develop, accumulate, electricity by setting up windmill, to carry on and gengrate power supply
either by non-conventional energy sources like bio-mass and or through renewable energy sources like
solar, air and or by any other means.

To sell, transit, distribute, supply such power:either.directly or through transmission fines to central / state
governments, companies, electricity boards, to industries and to other consumers of electricity.

(b) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN CLAUSE
ili(a} ARE:

To purchase or otherwise acquire the whole or any part of the business properly, right and/or liabilities of
any person, firm or company or other entity carrying on or proposing to'carry on any business which this
company is authorized to carry, so as to directly or indirectly benefit the Company.

To enter into parnership or any arrangement for sharing of profits, union of interest, reciprocal
concessions, amalgamation or co-operation: with -any- person or persons or engage . in any business
transactions which the company is authorized to carry and to take or otherwise acquire and hold share,
stock or security and subsidies or otherwise dea! with such shares, stocks or securities and to form,
constitute or promote any other company of companies for the purpose of acquiring all or any of the
properties, rights and liabilities of this company or for any other purposes which may directly or indirectly
benefit the Company.

To borrow or raise or secure payment of any money raised, to-be raised or to secure or discharge or
redeem any debt or obligation binding on the Company or to issue debentures, debenture stock, bonds and
securities of all kinds and to charge or secure the same by trust deed or otherwise on the undertaking of
the company or upon any specific property or rights, present or future, including its uncalled capital.

To draw, accept, endorse, discount and/or negotiate, promissory notés, hundis, bills of exchange, bills of
lading, delivery orders and /or any other negotiable, commercial or mercantife instruments connected with
the business of the Company.

To advertise and. adopt means of making known, all or any of the products or services offered by the
Company, in any way that may be thought advisable, including the issue of circulars, pamphlets and price
lists, publication of books, leaflets and periodicals and conducting of competitions and awarding of prizes
and rewards. S

To undertake and execute any contract(s) for works involving the supply or use of any machinery,
equipments, materials and/or labour and carry out any ancillary or other works comprised in such contracts.

To open current or deposit account with any Bank or Bankers, Shroff or Merchants and to pay into and
draw Money from such Accounts, whether the Accounts are overdrawn or not. '
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10.

11

12.

13.

14.

15.

16.

17.

18.

19.

20.

To make donations to such persons of institutions either in cash or in kind out of any of the assets of the
Company, excepting political contributions; to subscribe money for charitable or penevolent objects or for
any exhibition or for any public general or other objects.

To establish and. support or aid in the establishment or any association, institution, fund, trust andfor
schemes for the benefit of the employees including former employees or of persons having dealing with the
Company, or their dependants, of relatives and to grant pensions, allowances, securities and bonuses by
way of annuat payment of a lump sum or otherwise and to make payment towards insurance and to form
and contribute to provident and benefit funds to all such persons.

To provide for the welfare of Directors, Employees and ex-employees of the Company or its predecessors

in business and their wives, widows and dependants in such manner as may be thought fit.

To rermunerate any person or persons for services rendered o the Company by cash or other assets or by
aliotment of fully or partly paid shares or securities of this or any other Company.

To place or reserve, distribute as bonus shares among the members or otherwise to apply any money
received by way of premium on shares of sale of forfeited shares or debentures issued by the Company.

To pay all costs and expenses incurred in connection with the promotion, formation and incorporaticn of the
Company.

To create any depreciation fund, reserve fund, sinking fund, insurance fund or any other fund whether for
depreciation or for repair, improvement, extension, renovation, maintenance, replacement or replenishment
of any of the properties of the company of for the reduction of debentures or redeemable preference
shares.

To distribute any of the property of the company among the members in specie, in the event of winding up
but, so that no distribution amounting to a reduction in capital be made, subject to the provisions and such
sanction as may be required by the Companies Act 2013.

To enter into any arrangements with any Government or other Authority, Corporation, Company, Firm or
Person as may be conducive to the attainment of the Company’s object and to obtain from them any
License, Charters, Decrees, Right, Privileges of concessions which the Company may think desirable and
to carryout, exercise and comply with the same.

To lend or advance moneys to any person, association, Firm or Company with or without security or wholly
or partly secured on any description of property; and to deposit money with or without security with other
Companies upon such terrs as may be thought proper and profitable for the Company.

To establish branches and/or appoint agents in connection with any of the objects of the Company, in india
or outside, in such @ manner and upon such terms to the attainment of the object of the Company.

To aid financially or otherwise and to become members of any association, body or movement having the
objects of promoting trade and commerce or research or settiement of industrial and {abour problems or
such other objects connected with the husiness of the Company.

To do all or any of the above things and all such other things as are incidental or conducive to the
attainment of the foregoing objects or any of them.

The liabllity of the member(s) is limited and this liability is limited to the amount unpaid, if any, on the
shares held by them,

The Share Capital of the Company is Rs.10,00,000/- (Rupees Ten Lakhs Only) divided into 1,00,000 (One
Lakh) Equity Shares of Rs.10/- (Rupees Ten Only) each,
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V. We, the several persons, whose names and addresses are-subscribed , are desirous of being formed into a
company in pursuance of this Memorandum of Association, and we respectively agree to take the number of
shares in the capital of the company set against our respective names:-

Si. | Names, addresses, déééripfi'oné No.of ] Signature of subscriber Signature, names, address,
No | and occupations of subscribers | shares : descriptions and
' 1 taken by occupations of withesses
T each
| subscriber
1. | R. Visalam 10 _ | witness to subscribers, who
Dio. Narayana lyer Krishna yer (Ten Equity - have subscribed and signed
No.3, First Main Road ' *
' . Shares 1.
Karpagam Garden, Adyar Only) i my presence on
Chennai~600 020 05/09/2015 at Chennai.
Occupation — Business Further | have verified thelr
PAN: AADPV0218N 4
11 .| Identity details for their
Pujaa Shree Green Power Private 2590 “—"d /_, 7 | Identification and satisfied
2. | Limited : | -
: T .| myself of their identification
(CIN:U40108TZ2003PTC015375) " é W:nd
, us . W
No.3, First Main Road { five hurdrad. particulars as filled in
Karpagam Garden, Adyar 1 andninty | | -Sd-
Chennai ~ 600 020 | equiy i -
_ ' | shares only) | : E.N. Ranjani
Occupation — Business : - , ‘
-Sd- 4 D-5, First Floor

PAN: AAFCP1806D
Represented by its Director
Dr. V. Bupeshwar Rao

-(DIN: 02758408)

Flat No.401 Merdian High

154/194,Peters Road, Royapetah.

Chennai - 600 014

cff

2600

No.49 Mambalam High

: Road, T. Nagar

Chennai- 600 017

Occupation - Service

Date: 16.10.2015
Place; Chennai
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Signature of subscriber

Signature, names,

Sl | Names, addresses, descriptions No. of shares
No | and occupations of subscribers taken by address, descriptions and
each occupations of witnesses
subscriber
b/d 2600 _ '
3. | gubadra Mahesh Shah 4400 | witness to subscribers,
. - (Four :
Dio. Krishna Kini thousand and who have subscribed and
X th
No. C-702, 7% Floor,Laburmum Park fou:zhtri';dred signed in my presence on
Magarpatta City, Hadpsar Sha rgs g nly) _
Pune — 411 022 20/07/2015 at Chennal.
Occupation: Business Further | have verified
PAN: ABZPS0899M their Identity details for
their ldentification and
4. _Janakba Jayraj Jadav
O/o. B.B. Gohel 1500 | satisfied myself of their
No. 172, Prashil Park (Fifteen identification particulars as
Oop.:Neel City hundred
pp.:Neel City Club, Kalwada Road Equity 1 filled in
Rajkot — 360 005 Shares Only)
Occupation: Business -Sd-
PAN: AMVPJ1405B E.N. Ranjani
D-5, First Floor
5. : : 1500
Bhavisha M Bhatti (Fifteen No.49 Mambalam High
No. §-503, Cosmos Equity Road, T. Nagar
Magarpatta City, Hadpsar Shares Only) Chennai- 600 017
Pune ~ 411 022 Occupation - Service
‘Occupation: Business
PAN: ALJPB2029A
TOTAL 10000
{Ten
thousand
Equity
Shares only)

Date: 16.10.2015
Place: Chennai
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The Companies Act, 2013
Company Limited by Shares

ARTICLES OF ASSOCIATION

OF
PUJAA SHREE GREEN RENEWABLE ENERGY WON PRIVATE LIMITED

PRELIMINARY

Regulations contained in Table "F" in Schedule I to the Companies Act, 2013
(hereinafter referred to as Table "F "} in so far as they apply to a Private Company will
be deemed to be incorporated with and to form part of these Articles with the exception
of such portions of Table " F " as are hereinafter expressly or by necessary implication
excluded, altered or modified.

In these Articles:

(@)The "Company" means PUJAA SHREE GREEN RENEWABLE ENERGY WON PRIVATE
LIMITED

(b) The "Act" means the Companies Act, 2013.
(¢).  The "Seal" means the Common Seal of the Company.

Unless the context otherwise requires, the words or expressions contained in these
Articles shall bear the same meaning as in the Act or anty statutory modification thereof
in force at the date on which the Articles become binding on the Company.

PRIVATE COMPANY

The Company is a Private Company within the meaning. of Section 2 (68) of the
Companies Act, 2013, and

(i) Restricts the right to transfer its shares;
(i) Limits the number of its members to two hundred;

Provided that where two or more persons hold one or more shares in a company
jointly, they shall, for the purposes of this clause, be treated as single member;
Provided further that — :
(A)Persons who are in the employment of the company; and _
(B) Persons who, having been formerly in the -employment of the
company, were members of the company while in that employment
and have continued to be members after the employment ceased, shall
not be included in the number of members; and

(i)  Prohibits any invitation to the- public to subscribe for any securities of the
Company.
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10.

SHARE CAPITAL

The authorized share capital of the Company shall be such amount and of such
description as is stated for the time being or at any time in Clause-V of the Company’s
Memorandum of Association.

Subject to the rules and restrictions in the Companies Act, 2013 the Company shall have
power to increase or reduce the Capital and to issue preference share carrying right to
redemption out of profits or out of proceeds of a fresh issue or liable to be so redeemed
in such manner as the Board, before the issue of such shares, may determine.

Subject to the provisions of the Articles, the shares shall be under the control of the
Board who may allot or otherwise dispose of the same to such persons, on such terms
and conditions, at such time, either at par or at premium and for such consideration as
the Board think fit.

TRANSFER OF SHARES

Without prejudice to the provisions contained in these presents no share shall be
transferred to a person who is not a member of the Company, so long as any member or
person selected by the Directors unanimously as one who it is desirable in the interest of
the Company to admit to membership, is willing to purchase the same at the fair value
as agreed between themselves. In case any difference arises between the proposing
transferor and the purchasing member as to the fair value of shares the Auditor of the
Company shall, on the application of either party, certify in writing the sum which, in
his opinion, is the fair value and in so certifying the Auditor shall be considered to be
acting as an expert, and not as an expert, and not as an arbitrator and accordingly the
Arbitration Act, 1943 shall not apply.

Any share may be transferred:
(a). by a member or other persons entitled to transfer to any member

(b). by a member to his / her child and / or lineal descendant, father, mother and
spouse of such member. '

In case of death of members, the shares held by him may be transferred by his heirs,
executors, administrators, or by the holder of the succession certificate to any child or
lineal descendant, father, mother and widow or widower of such deceased member.

Subject to Articles 7, 8 and 9 the Directors may refuse to register any transfer of shares:

(a). where the share is not fully paid up

(b). when the Company has a lien on the shares

(c). with out assigning any reason therefore where the Directors are of opinion that
the proposed transferee (not being already a member) is not a desirable person to
admit to membership.
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12,

I3.

14,

15.

16.

17.
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(d). if the Directors refuse to register the transfer of any share, they shall, within two
months from the date on which the transfer was lodged with the Company, send
to the transferor notice of the refusal. :

BUY BACK OF SHARES

Subject to and in full compliance of the requirements of Sections 68, 69 and 70 of the
Companies Act, 2013 or corresponding provisions of any re-enactment thereof and any
Rules and Regulations as may be prescribed by the Central Government, or any other
authority in this regard, either the Company in a General Meeting may, at any time and
from time to time, by a Special Resolution authorise or the Board of Directors may itself
approve and authorise buy-back of any part of the share capital of the Company fully
paid up on that date.

BORROWING POWERS

Subject to the provisions of Section 179 of the Act, the: Board of Directors may from
time to time at their discretion raise or borrow (in India or abroad) or secure the
payment of any sum or sums of money for the purposes of the Company, from any
director, member or other person, company, Government, any bank or financial
institutions. The Board of Directors may raise or secure the payment of such sum or
sums in such manner and upon such terms and conditions in all respects as they think fit
and in particular, by the issue of the debentures or debenture-stock of the Company,
charged upon all or any part of the Company both present and future, including its
uncalled capital for the time being and Directors may ‘on behalf of the Company
guarantee the whole or any part of any loans or debts incurred by the Company with
power for them to secure the guarantees against liability in respect of such loans by
means of mortgage or charge of the Company’s property movable or immovable or

otherwise.
DIRECTORS

The minimum and maximum number of Directors shall be two and fifteen respectively,
including special, technical, additional, ex-officio, co- opted and Directors nominated by
financial institutions and any other kind of Directors. ‘

The First Directors of the Company shall be;
Mrs. R, Visalam
Mr. Tejas A Parmar
Mr. Vishwajitsinh B Parmar
Ms. Chaitali R Parmar

A Director shall not be required to hold any share in the capital of the Company as his
qualification

The Board shall have full power to appoint any person as a director of the Company and
any person so appointed.as a director by the Board shall hold office as per terms of
appointment. o s

The Board shall have power at any time and from time to time to appoint a person as an
additional Director, subject to a maximum as fixed under the Articles. Any person so
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i8.

19.

20.

21.

22,

23.

24,

éppbi;'liéd shall hold office only up-to the next Annual General Meeting of the
Company.

Subject to the provisions of the Act, the Board may from time o time, appoint one
Director to be the Chairman of the Board of Directors, either for a fixed term or without
limitation as to the period for which he should hold such office and the Company may
remove or dismiss him from office and appoint another in his place.

The Board of Directors may appoint an alternate Director to act for a Director
(hereinafter in this article, called the original Director) during his absence for a period of
not less than three months from the state in which the meetings of the Board are
ordinarily held. An alternate Director shall not hold office as such for a longer period
than that permissible to the original Director in whose place he has been appointed and
shall vacate office when the original Director returns 10 the said state. If the term of
office of the original Director is determined before he return to the state of aforesaid any
provision for the automatic re-appointment of retiring Directors in default of another

appointment shall apply to the original and not the alternate Director.

If one or more Director, being willing, shall be called upon to perform any exira service
or to make any special exertion for any of the purposes of the Company or to give a
special attention to the business of the Company or as a member of a committee of the
Board, the Board may, subject to Section 188 of the Companies Act, 2013 remunerate
the Directors so doing either by a fixed sum or by a percentage of profits or sales or both
or otherwise and such remuneration may be either in addition to or in substitution of any
other remuneration to which he may be entitled.

The Central Government or any State Government or any financial institutions owned or
sponsored by the Central or any State Government or any Bank shall be entitled to
nominate a person who shall be Director of this Company. Such entitlement can be
exercised by such Government, Financial Institutions and Banks, from time to time, until
the same granted or guarantees given by them are complete discharged. Such Director
shall be called "Nominee Director" who need not be a member of the Company.

MANAGING DIRECTOR

The Board may, from time to time, subject to the provisions of the Act, appoint
Managing Director of the Company, either for a fixed term or without any limitation as
to the period for which he is to hold such office and may, from time to time (subject to
the provisions of any contract between him and the Company) remove or dismiss him or
them from office and appoint another person in his place.

The Managing Director of the Company shall receive such remuneration whether by
way of salary, commission or participation in profit or partly in one way partly in
another as the Board may determine.

The Managing Director shail have, subject to the provisions, control and directions of
the Board, the management of the whole of the business of the Company and of all its
affairs and shall exercise all powers and perform all duties in relation to the
management of the affairs and transactions of the Company in general meeting or by the



25.

26.

27.

28.

29,

» 30,

31.
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Board of Directors, subject further to the conditions or restrictions imposed by the Act
of by these presents.

The Board of Directors may appoint one or more of their Body as a whole time Director
under the designation Executive Director, Administrative Director or under such other
designation and on such terms and conditions and with such powers and duties as they
may deem fit. The whole time Directors shall perform such duties, and exercise such
powers as the Board of Directors may from time to time determine and subject to the
conditions -and restrictions if any, that the Board may impose, shall exercise all such
powers and perform such duties subject to the control, supervision and directions of the
Board of Directors and subject to the supervision and directions of Managing Directors.
The remuneration payable to such whole time Directors shall, be determined by the
Board from time to time. '

PROCEEDINGS OF THE BOARD

A Director may on his own volition and the manager or secretary on the requisition of a
Director shall, at any time, summon a meeting of the Board.

The quorum for a meeting of the Board of Directors or a committee of Director shall be
two Directors or one third of its total strength whichever is higher.

The Board of Directors, subject to the provisions of the Act; shall transact all or any of
the business of the Company either at a meeting called for the purpose or by circulation.

GENERAL MEETING

All General Meetings including Annual General Meeting shall be convened by not less
than seven clear days' notice to the members. In every such notice for a meeting of the
Company, there shall appear a statement that a member is entitled to appoint a proxy to
attend and vote instead of himself. A General Meeting may, with the consent of all the
members, be called at such shorter notice and in such manner as the Board may think fit.

Two members personally shall form the quorum of the General Meeting. If the quorum
is not formed within half an hour after the appointed hour of the General Meeting, the
meeting will stand adjourned to the same day, the same time and place in the next week.
The members who attend the adjourned meeting will form the requisite quorum for the
meeting, and if the quorum is not formed, the meeting shall stand dissolved.

COMMON SEAL

The Company shall have a Common Seal and the Board shall have power, from time to
time, to destroy the same and substitute 2 new Seal in lieu thereof and the Board shall
provide for the safe custody of the Seal for the time being and shall determine the place
and manner of use of such Seal and confer the authority for its use to such person or

Ppersons as they shall, from time to time, designate.
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32.

33.

34,

35.

36.

37.

DIVIDENDS

Subject to Sections 123 of the Act, there may, from time to time, be paid to the members
such dividends, interim or otherwise, as may appear to the Board to be justified by the
profits of the Company. A transfer of shares shall not pass the right to any dividend
declared thereon before the registration of the transfer by the Company '

WINDING - UP

The liquidator on winding - up (whether voluntary, under supervision or compulsory)
may, with the sanction of the special resolution, divide amongst the contributories, in
specie, any part of the assets of the Company in trustees upon trusts for the benefit of
the contributories as the liquidator, within the like sanction, shall think fit. :

SECRECY

No member shall be entitled to require disclosure of any details of the Company's
business or any matter in relation to the conduct of the business of the Company which,
in the opinion of the Directors, may be inexpedient in the interest of the Company to
communicable to the public. '

ACCOUNTS

Sections 2(13),128,129 and other relevant sections and rules of the Companies Act,
2013 relating to Accounts shall be applicable. The financial statement shall be
approved by the Board of Directors before they are signed on behalf of the Board in
accordance with the provisions of this Article and before they are submitted to the
Auditor for their report there on.

' AUDIT

Once in every year ended 31% March, the Accounts of the Company shall be examined
and the Balance Sheet ascertained by the Company's Auditors.

INDEMNITY

Every officer of the Company, every Director, Auditor, Manager or Secretary and other
Officer or servant of the Company and their heirs, executors of administrators shall be
indemnified out of the assets to the Company against all suits, proceedings, losses,
damages and expenses incurred by him in or about the faithful discharge of the
respective duties except such as shall happen from his willful act, negligence or default.
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" Signatures, .

Photo Signatures, Names, addresses, Names,
Description and occupation of addresses, description of
Subscribers wi_tness to the signatures
o T -Sd-
'R. Visalam I'witness to subscribers,

Dio. Narayana lyer Krishna lyer
“No.3, First Main Road
:Karpagam Garden, Adyar

Chennai — 600 020
Occupation - Business

" PAN: AADPV0218N

Sd/-

-Pujaa Shree Green Power

_Private Limited
{CIN:U40108TZ2009PTC015375) g

;No.3, First Main Road

|: Karpagam Garden, Adyar

| Chennai - 800 020

Occupation — Business

| PAN: AAFCP1606D

Represented by its Director

“Dr. V. Bupeshwar Rao
| (DIN: 02758409)

Fiat No.401 Merdian High

{ 154/194,Peters Road, Royapetah

Chennai - 600 014

who have subscribed and
signed in my presence on
20/07/2015 at Chennai,

" Further I have verified

their Identity details for-

‘their Identification and

satisfied myself of their
identification particulars

as filled in

-Sd~

“E.N. Ranjani
-D-5, First Floor

No.4¢ Mambalam High

-Road, T. Nagar

Chennai- 800 017

'Occupation « Service

Place: Chennai
Date : 16.10.2015
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Photo

Signatures, Names,
addresses,
Description and

occupation of Subscribers

Signatures, Names,
addresses, description of
witness to the signatures

-Sd-

Subadra Mahesh Shah
Dlo. Krishna Kini

No. C-702, 7"
Floor,Laburnum Park

Magarpatta City, Hadpsar

Pune — 411 022
Occupation; Business
PAN: ABZPS0899M

-8d-

Janakba Jayraj Jadav
D/o. B.B. Gohel

No. 172, Prashil Park
Opp.:Neel City Club,
Kalwada Road

Rajkot - 360 005
Occupation: Business
PAN: AMVPJ1405B

-Sd-

Bhavisha M Bhatti
Dfo. A.A. Parmar
No. §-503, Cosmos

Magarpatta City, Hadpsar

Pune —411 022
Occupation: Business
PAN: ALJPB2025A

I witness to subscribers,
who have subscribed and
signed in my presence on
20/07/2015 at Chennai.
Further [ have verified
their Identity details for
their Identification and
satisfied myself of their
identification particulars

as filled in

-Sd-

E.N. Ranjani

D-5, First Floor

No.49 Mambalam High
Road, T. Nagar
Chennai- 600 017
Occupation - Service

Place: Chennai
Date : 16.10.2015
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PUJAA SHREE GREEN RENEWABLE ENERGY WON PRIVATE LIMITED
SF No.594/2, Maniakarar Thottam
Varapatti, Sultanpet {(Post)
Colmbatore — 641 669

Cell: 98400-91019 / 99406-63587

AUTHORITY LETTER
I Mrs. R. Visalam being a Director of Mys. Pujaa Shree Green Renewable Energy Won
Private Limited (the “Company™), hereby authorize Dr. V. Bapeswara Rao, S/o. Mr. V. Surya
Narayana, aged 59 years, to sign vakalanama and appoint counsel, sign, verify, appear and file
petition on behalf of the Company, before the Hon’ble Andhra Pradesh Electricity Regulatory
Commission for determination of tariff for the wind power project of capacity 2.1 MW being

developed by the Company 2.1 MW capacity around Beluguppa village, in Anantapuram

district of Andhra Pradesh.

Dr. V. Bapeswara Rao, is further authorised fo personally appeaf and make submissions, give
evidence, file supporting affidavits, supplementary petitions, documents etc. as may be
required from time to time during the hearings before the Hon’ble Andhra Pradesh Electricity
Regulatory Commission, in the above matter and generally do all other acts and things as may
be necessary in the connection with the aforesaid matter.

- For Pujaa Shree Green Renewable Energy Won Private Limited

\R,,&;

Director
DIN: 02701315
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K./ N.LAL BABU -

Licenced StampVendor

Sold T : Jaisimha _ ' LICENCENO.16:07-086/2012,
Slo : Narsig Rao  R/o. Hyd. - : R.LNOC.16:07-002/2015.
To an + Qi 'on.Ener ' Lid.. : . HNo.3-5-948/91/, Himayath Nagar
Wh uzl gy L4 S HYDERABAD DISTRICT
§ PHONE' NO. 09492424379

i MEMORANDUM OF UNDERSTANDING

Igécem‘ber, 2015 at Vijayawada by and between:

SUZLON ENERGY LIMITED, a company duly incorporated under the Companies Act
1956, having its registered office at 5 Shrimali Society, Near Shri Krishna Complex,
iﬁrhangpura, Ahmedabad — 380009, Gujarat, India and its Corporate Office at “One

th” Building, Hadapsar, Pune-411028, Maharashtra, India represented by its -
authorised signatory Mr Tulsi Tanti, Chairman & Merniaging Director (hereinafter referred
¥ as “Suzlon Group”, which term shall mean and include its successors in interest,
_g-amup companies, associates and assigns); - '

qu Memorandum of Understanding: '(é‘MOU”) is entered into on this 4% day of

:
i
j_ : EREHR o Page 1 0f8

sS!.lzr.lon Energy Tig F‘”mmmm‘a Pﬁﬁl.lﬁ‘iﬁié_’d W
: (PR TR AJAY JAIN, 1as.,
\,Q; a/’ R - Saecretary to Government

‘  Tulsi R Tany

. hﬂﬂman & Managing Directori
= 1]

M&m Dirsctor  Energy, Infrastructure & Investment Dep:
R g A.P. Secretariat, Hyderabad - 500 022,
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g
K.N.LAL BABU
S1.No; ©334 4 Date.17/1022015. Licenced StampVendor
Sold TCE : Jaisimha LICENCENC.16-07-086/2012,
S/o &n : Narsig Rao  R/o. Hyd. R.L.NO.16-07-002/2015.
. H.No.3-5-948/ 91/A, Himayath Nagar
To Wh - Suzlon Energy Ltd. HYDERABAD DISTRICT
E ) PHONE NO. 09492424379

AXIS ENERGY VENTURES INDIA' PRIVATE LIMITED, a holding Company of
Axis Energy Group, a Company duly incorporated under the Companies Act 1936,

ving its registered office at 2™ floor, Plot No.3, H No.6-3-680/8/3, PMR Plaza, Thakur
Mansion Lane, Somajiguda, Hyderabad - 500082, represented by its authorised signatory
b@r. K. Ravikumar Reddy, Chairman & Managing Director (hereinafter referred to “Axis
Energy Group” which term shall mean and include its successors in interest, group
companies, associates and assigns), , 3

ﬁlzlon Group and Axis Energy Group, hereinafter shall jointly be referred to as the
“Parties of First Part/First Party”;

L AND

OVERNMENT OF ANDHRA PRADESH, represented by its Secretary, Energy,
Infrastructure and Investment Department & CRDA Government of Andhra Pradesh,
?cretaﬁat, Hyderabad, hereinafter referred to as the “Party of the Second Part/Second

arty”.

g
g

Page20f8
Suzion Ener . | , ¥
t izlon Energy T3, ) For Asis Enmgy Yertres India Private Limited X -
= . L AJAT JAIN, 1AS.

- T R T | LQ, e Secretary to Govarnment
bz_m \ . i , nergy, Infrastructure & investm. Dt
) & Ma"’a_gmg Director: Chalamen § Mesaging Direcior A_;_g gecrelaﬂat. Hyderabad - 500 02
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SI. Noy 23345 Date 1771002015, L i.ﬁj;}éf;ﬁﬁ‘jw
Sold T¢"  : Jaisimha LICENCENO.167-086/2012,
RL.NO,16-07-002/2015.

: Suzlon Energy Ltd.

H.No.3-5:948/91/A, Himayathi Nagar

Slo - C&n : Narsig Rao R/o. Hyd.
To Wa ‘ HYDERABAD DISTRICT
g PHONE NO. 09492424379
WHEREAS: _
'Phe. Government of India as part of its goa:I:- to. achieve green energy commitment has
. ‘cl'n‘pha‘siz_ed en increasing the development of reneivable energy projects and
cnhancement of the eapacities of power. production. through renewable sources. This has
also led to various states with high resources and possibilities of renewable energy power
production, such as the state of Andhra Pradesh; to promote the establishment of new and
r&newable energy projects. I :

'ﬁhe National Institute: of Wind Energy (NIWE) has assessed the potential of the State of
Andhra Pradesh in wind power projects to be over 22,000 MW with maximutn potential
iffentified in the districts of Ananthaputamu, Kadapa, Kurnool, Chittoor and Nellore, The
Second Party, in order to promote the development of clean eneigy initiative, has issued

Y/ind Power Policy 2015 and the Andhra Pradesh Industrial Policy 2015-2020.

-

E Page 3 0f8
‘ BigHor e ¥
E Mﬂh " .m:hda‘a?rivate Limited AJAY JATN, ias..

Secretary to Government
Energy, infrastructure & Investment Dept.

©. Ghlman & Managing Dicctor AP, Secretaria, Hyderabid - 500 022

Tuls! R Tanti ! (y-
& Managing Director:
g Directar,



Suzlon Group which is the largest wind energy player of India, and one of the world
leaders, along with its associates is in the business of manufacturing wind turbine
generators and developing wind and solar power projects through engineering,
procurement and supply model for various independent power producers across India and
has about 14 manufacturing facilities spread across India and America. Suzlon Group has
built and consolidated its presence in 19 countries and installed over 14,600 MW of wind
power projects globally. '

Suzlon Group while participating in the First Renewable Energy Global Investors Meet
(RE-INVEST), 2015 held on February 15, 2015, had given a commitment to the
Honourable Prime Minister of India, in presence of Honourable Minister for New &
Renewable Energy, Power and Coal of India, to develop 11,000 MW of capacity of new
wind capacity and develop new manufacturing facilities over a period of five years.

Suzlon Group in pursuance to the said commitment initially signed Memorandum of
Understanding dated February 15, 2015 at New Delhi with the Second Party for setting
up of manufacturing facility for blades and wind power projects for an aggregate capacity
of 430 MW in state of Andhra Pradesh. Subsequently, the Suzlon Group also signed
another Memorandum of Understanding dated April 29, 2015 with Industries
Department, GoAP on the eve of the launch of Andhra Pradesh Industry Mission, 2015
and Industrial Policy 2015-2020 at Visakhapatnam, for setting up of integrated
manufacturing facility for manufacture of wind turbines in the state of Andhra Pradesh.
Roth the memorandum of understandings dated February 15, 2015 and April 29, 2015
were executed in presence of Honourable Chief Minister of Andhra Pradesh
(hereinafter both MoUs are jointly referred as “Suzlon MoUs”).

Suzlon Group is desirous of participating in the initiatives of Second Party in harnessing
" the wind power potential in the state of Andhra Pradesh, by (i) setting up three
manufacturing facilities i.e two (2) at Anathapuramu (for nacelles and blades) and one at
Krishnapatnam (for towers) (“Manufacturing Facilities”); and (ii) setting up renewable
epergy projects for an aggregate capacity of around 3,000 MW capacity of wind power
projects and 1000 MW Wind Solar Hybrid project, at sites feasible for developing such
projects in the State of Andhra Pradesh (together “Renewable Energy Projects™);

Page4of 8
— . . I,
- Suzlon Energy Ttgr)  ParAusBnmgy Vertess ndia Private Linitec R
: ?g P AJAY JAIN, 1as,,
- Tus R U' RS Secretary to Government
Sl R Tant} TV e N Energy, Infrastructure & Investment Dey
o & Managing Director]  Chaiaman & Managing Director AP, Secrotariat, Hyderabad - 50 22
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Axis Energy Group-which is in the business of developing Renewable Energy Projects, in
particular Wind and Solar, and had presénted the “Green Energy Commitment” to the
Honourable Prime Minister of India during the First Renewable Energy Global
Investors Meet (RE-INVEST), 2015 on February 15, 2015 at New Delhi. Axis Energy
Group gave a commitment to develop 12,500 MW of Renewable Energy Projects.
comprising of 7,000 MW in wind and 5,500 MW in solar projects.

Axis Energy Group has committed to develop 4,000 MW wind power projects (for
which, Axis Energy Group has already entered into a MoU on. 28 Wind Monitoring
Stations for Wind Resource Assessment studies ‘with NREDCAP/NIWE (“Axis MoU™)
and 2500 MW solar power projects in the State of Andhra Pradesh. As per initial studies,
the potential generation capacity estimated tnder the Axis MOU is around
3500-4000 MW of wind power projects, in addition to the 1,066 MW capacities of wind
power projects sanctioned by the Government of Andhra Pradesh. Accordingly, Axis
Energy Group had given commitment to establish wind power projects in state of Andhra
Pradesh and had entered into Memorandum of Understanding with the Government of
Andhra Pradesh in the presence of the Honourable Chief Minister of Andhra Pradesh on

February 15, 2015 (“GoAP MoU”), ";Govem:ncnt of Andhra Pradesh has given
undertaking to facilitate the Axis Energy Group to obtain approvals /permissions /
clearances etc. from concerned departments as per rules/policies/regulations prevailing,

The Parties of the First Part, in view of the-common objectives under GoAP MoU and the
Suzlon MoUs, are proposing to collaborate and jointly develop (under various business
models) the Renewable Energy Projects: (SUZLON group jointly with Axis Group) and
the Manufacturing Facilities (by SUZLON Group) in the: State of Andhra Pradesh over a
period of next five years. Hence, the Parties of the First Part have. dlso held discussions
and decided to jointly approach the Second Party, seeking assistarice for setting tp the
Manufacturing Facilities and developing the Renéwable Energy Projects. The Second
Party, on the request of the Parties of First Part, have agreed to facilitate the
establishment of the Manufacturing Facilities and the development of the Renewable
Energy Projects in the State of ‘Andhra Pradesh, pursuant to the provisions of this MoU.

Page50f8
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NOW THEREFORE, PARTIES HEREIN HAVE AGREED TO THE
FOLLOWING. LT

1. The Parties of First Part propose to develop (under various business models) the
Manufacturing Facilities and Renewable Energy Projects in State of Andhra
Pradesh over a period of next five years between 2015 to 2020. The Parties of
First Part in this regard agree and undertake to the following:

(1) Achieve the implementation of Manufacturing Facilities by SUZLON Group and
Renewable Energy Projects by SUZLON & Axis Group by March 31, 2020; '

(i) = To generate employment, subject to applicable laws and requirement of the
Manufacturing Facilities and Renewable Energy Projects;

(iii)  Set up skill development centres in relation to Manufacturing Facilities and
Renewable Energy Projects;

(iv)  Submit a business plan/project schedule identifying the development of the
Manufacturing Facilities and the Renewable Energy Projects; and

(v)  Provide security in the form of Bank Guarantee at the rate of Rs. 5 lakhs per MW
for the entire capacity of the Renewable Energy Projects, on a progressive basis to
the Second Party.

2

The Second Party agrees to the following:

o) In relation to setting up of the Manufacturing Facilities and development of the
Renewable Energy Projects:

- Priority allotment of government land on long term lease basis to the First Party/
Parties of First Part in accordance with procedure in vogue, and wherever required
assistance to the First Party/ Parties of First Part, as the case may be, for
procurement of Private and Forest land;

- Facilitate the First Party/ Parties of First Part, as the case may be, in the
acquisition of identified land in accordance with law.
- Permit the development of Renewable Energy Projects on the land identified by

the First Party;
Page60f8
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- Facilitate the approval of the relevant gram panchayats for setting up the
Renewable Energy Projects; -

- Facilitate availability the benefits under single window clearance for procuring
necessary approvals and clearances for setting up of the Manufacturing Facilities

and development of the Renewable Energy Projects; and

(i)  Priority allocation of capaci-tieé. for the Renewable Power Projects as per the
procedures in vogue by NREDCAP;

(i) Make Auvailability of all benefits- under the Wind Power Policy 2015 and the
Andhta Pradesh Industrial Policy of 2015-2020.

‘ (i) Make Availability of adequate pdwér. evacuation facilities by the power ~
P transmission corporation/s for evacuation of power from the inter connecting

] point of Renewable Energy Projects as per the procedure in vogue.
(iv)  Make Availability of necessary infrastructure for ensyring ‘unhindered access to
and utilisation of the Manufacturing - Facilities and. the Renewsble. Energy
: Projects. S
P (v)  Provide to the First Party incentives under the Mega Industrial Policy of the

Government of Andhra Pradesh.

3. Execution of firm Power Purchase Agreements for the capacities committed under
this MOU with Feed in Tariff as per the prevailing regulations and orders of the
AP Electricity Regulatory Commission for Wind Power and Wind Solar Hybrid
Power Projects .

4, Axis Energy Group represents to the Second Patty that they are collaborating with
Suzion Group, for the developmerit of the above ‘mertioned projects and further
agrees and confirms to Second Party that as part of the said. collaboration, they
will allocate capacity to the First Party/ Parties of First Part for development of
the Renewable Energy Projects, and extend other rights -and benefits to the First
Party/ Parties of First Part as may be available-to it in terms of the MoU with the

Second Party.
Page7 of 8
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herein.

6. This MoU shall be governed by laws of India.

Resides the understanding agreed herein, the Second Party and the First Party
will execute a Project Implementation
execution of this MolJ, setting out in detai
the timelines) for implementation of the commer

Agreement within 30 days from the
I the terms and conditions (including
cial transaction contemplated

IN WITNESS WHEREOF, the parties have caused this MoU to be duly executed by
their duly authorised representatives on the date and year first here in above.

For and on behalf of
Suzlon Energy Ltd

ﬂif//ﬁ:»/lf/ﬁ‘lﬁ

Tulsi Tanti
Chairman &
Managing Director

For and on behalf of

Axis Energy Ventures
India Private Limited

e

I@RAVI KUMAR REDDY
Chairman &
Managing Director

Witness:

N LAY ]
(- wrnan Kouht- AEO. |

N
2. rE RN

(D '\/'%‘Qo\n)

For and on behalf of

Government of Andhra
Pradesh

ety

S\
SECRETARY,

Energy, 1&1 and CRDA

Witness:

i, MW

QWWM&MW}
et wﬂ

¢ . o8 orunss #4°)
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" PROJECT IMPLEMENTATION AGREEMENT
i . R
‘the month of January, 2016 between:

¢IHIS PROJECT IMPLEMENTATION AGR_EEMENT.(“Agre‘emen_t-”)-i_s-gexecuted;_on-the 11% day of

THE GOVERNMENT OF ANDHRA PRADESH, represented by Secretary, Energy, Infrastructure
. and Investment Department & CRDA, Government of Andhra Pradesh, Secretariat, Hyderabad.
{hereinafter referred to as* “GoAP” or the “First Farty” which expression shall include its
SUCCESSOrs); e o :

1
%

SUZLON ENERGY LIMITED, a company- duly incorporated under the Companies Act 1956, -
having its registered office at 5 Shrimali Society, Near' Shri Krishna Complex, Navrangpura,
Ahmedabad — 380009, Gujarat, India and its Corporate Office at “One Earth” Building, Hadapsar,
Pune-411028, Maharashtra, India represented by its authorised signatory Mr. Tulsi Tanti, Chairman

and Managing Director, (hereinafter referred to as “Suzlon™, which term.shall mean-and include its
puccessors in interest, group companies, associates and assigns),; .

wo-
L AAY (u, S,

Secretary to Government 1
. Energy, Infrastructure & Investment Dept.:}.
A.P. Secretariat, Hyderabad - 500 022,

| For Axis Energy Ventures India Private Limited
. TulsiR Tantr o | ‘}. : ‘I/’

i1 & Managing Directo Chairman & Managing Director
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AND

AXIS ENERGY VENTURES INDIA PRIVATE LIMITED, a company duly incorporated under
the Companies Act 1956, having its registered office at 2nd Floor, Plot no.3, House No. 6-3-680/8/3,
PMR Plaza, Thakur Mansion Lane, Somajiguda, Hyderabad — 500 082, represented by its authorised
signatory Mr. K. Ravi Kumar Reddy, Chairman and Managing Director (hereinafter referred to
«Axis” which term shall mean and include its successors in interest, group companies, associates and
assigns),

Suzlon and Axis are hereinafter jointly referred to as “Second Party”
WHEREAS:

A Suzlon along with its associates is engaged in the business of manufacturing wind turbine
generators and developing wind and solar power projects through engineering, procurement
and supply model for various independent power producers. Axis, is one of the largest
independent power producers in India with primary focus in development and operations of
renewable energy projects.

B. Government of India (Gol) (defined hereinafter) as part of its goal to achieve green energy
commitment has emphasized on increasing the development of renewable energy projects and
enhancement of the capacities of power production through renewable energy sources. This
has also led to various states with high resources and possibilities of renewable energy power
production, such as the state of Andhra Pradesh, to promote the establishment of new and
renewable energy projects. The GoAP, in order to promote the development of clean energy
initiative, has issued Wind Power Policy 2015 and the Andhra Pradesh Industrial Policy
2015-2020.

C. The National Institute of Wind Energy (NIWE) has assessed the potential of the state of
Andhra Pradesh in wind power projects to be over 22,000 MW with maximum potential
identified in the districts of Ananthapuramu, Kadapa, Kumool, Chittoor and Nellore.

D. Suzlon while participating in the first renewable energy global investors meet (RE-INVEST),
2015 held on February 15, 2015, had given a commitment to the Honorable Prime Minister of
India, in the presence of Honorable Minister for New and Renewable Energy, Power and Coal
of India, to develop 11,000 MW of capacity of new wind capacity and develop new
manufacturing facilities over a period of § years. Suzlon in pursuance to the said commitment
initially signed memorandum of understanding (MoU) dated February 15, 2015 at New Delhi
with the GoAP for setting up of manufacturing facility for blades and wind power projects for
an aggregate capacity of 430 MW in the state of Andhra Pradesh. Subsequently, Suzlon also
signed another MoU dated April 29, 2015 with Industries Department, GoAP on the eve of
the launch of Andhra Pradesh Industry Mission, 2015 and Industrial Policy 2015-20 at
Vishakapatnam, for setting up of integrated manufacturing facility for manufacture of wind
turbines in the state of Andhra Pradesh. Both the MoU dated February 15, 2015 and April 29,
2015 were executed in presence of Honorable Chief Minister of Andhra Pradesh. (both these
documents are attached as Annexure 1).

E Axis Energy which is in the business of developing Renewable Energy Projects, in particular
Wind and Solar, and had presented the “Green Energy Commitment” to the Honourable
Prime Minister of India during the First Renewable Energy Global Investors Meet (RE-
INVEST), 2015 on February 15, 2015 at New Delhi. Axis Energy Group gave a commitment
to develop 12,500 MW of Renewable Energy Projects comprising of 7,000 MW in wind and
5,500 MW in solar projects.

&

v -""!w-—-...“.r_\_ .
AJAY “A\IN A - SQZIOH Energy THg™ ForAxisEnethenmreslngigPﬁVaiﬁum"ed
Secratary to Government = i I;L r/’ 2
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F. Axis Energy based on the commitment in RE:-INVEST 2015 has committed to develop 4,000

‘ W wind-power projects.(for which, Axis Energy has already entered into a MoU on 28

Wind Monitoring Stations for Wind Resotrce Assessment: studies with NREDCAP/NIWE

- ("Axis MolU”) and 2500 MW solar power projects in the State of Andhra Pradesh and entered

into Memorandum of Understanding with the Government of Andhra Pradesh in the presence

of the Honourable Chief Minister of Andhra Pradesh on February 15, 2015 (“GoAP MoU”).

In terms of the GoAP MoU, Government of Andhra Pradesh has given undertaking to

facilitate the Axis Energy Group to obtain approvals/permissions/clearances etc. from
concerned departments as per rules/policies/regulations prevailing,

G. In view of the common objectives and intention of developing renewable energy projects both
Suzion and Axis have discussed and agreed to collaborate and jointly develop the Renewable
Energy Projects (as defined hereinafter) in the state of Andhra Pradesh and accordingly on
September 03, 2015 a proposal was submitted to GoAP for development of 4000 MW of
renewable energy projects in AP along with manufacturing facilities. GoAP after considering
the proposal with the concerned authority approved the same and has issued government

‘ order G.0.Ms No, 15 dated November 27, 2015 (“GO”) (attached herewith.as Annexure 2).

H. The Parties in pursuance of said GO, have executed Memorandum of Understanding dated
December 04, 2015 (“MoU”) attached herewith as Annexure 3; As per-the MoU, Suzlon and
Axis have agreed to jointly participate in developing renewable energy projects (comprising
of wind power projects (3000 MW) and wind-solar hybrid . power projects. (1000 MW)
projects) for an aggregate capacity of about 4000 MW (“Renéwable Energy Projects”) and
Suzlon shall additionally develop facilities for manufacturing blade, tower, nacelle/generator
at multiple locations such as Anathapuramu and Nellore districts or such other districts
identified subsequently (“Manufacturing Facilities”).

L In terms of the MoU the Parties had agreed to execute Project Implementation Agreement
- incorporating the terms and conditions relating to the- implementation of the Renewable
Energy Projects and the Manufacturing Facilities, -

NOW THEREFORE, PARTIES HEREIN HAVE AGREED TO THE FOLLOWING.
1. INTERPRETATIONS | N

1.1 The nomenclature of this Agreement, andingr_‘ 1and paragraph =.fnumbcr_s are only for the
convenience of reference -. - o K

12 Reference to persons and-words denoting naturai persons shatl include bodies, corporate,
partnerships, joint ventures, statutory and other authorities and entities.

13 Reference to any enactment, ordinance or regulation or any provision thereof shall include
any amendment thereof or any replacem‘ent;'in whole or in part,

1.4 Reference to Recitals, Clauses, or Sub-Clauses shaII unless the coritext otherwise requires, be
deemed to include the Recitals, Clause or Sub-Clauses of this Agreement. '

L5 . The words importing singulars shall include plurals and vice-versa as the case may. be,

1.6 Terms beginning with capital letters and defined as per this Agreement shall kave the same
meaning ascribed thereto. '

1.7 Any reference at any time to any agreement, deed, instrument, license or document of any
description shall be construed. as reference, to that agreement, deed, instrument, license or
other dpcument as amended varied, supplemented, modified or suspended at the time of such

- Suzion Energy Ttd: ™. ForAxis Energy Ventures India Private Limited.

AJAY JATN, S, o i
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reference provided that this Clause shall not operate so as to increase tiability or obligations
of any Party hereunder or pursuant hereto in any manner whatsoever.

1.8 Any agreement, consent, approval, authorization, notice, communication, information or
report required under or pursuant to this Agreement from or report required under or pursuant
1o this Agreement from or by any party shal! be valid and effectual only if it is in writing and
under the hands of duly authorized representative of such party in this behalf and not
otherwise.

1.9 Any reference to any period commencing “from™ a specified day or date and “till” or “until” a
specified day or date shall inctude both such days® or dates.

1.10  The words / expressions used in this Agreement shall bear the same meaning as assigned to
thern in the context in which these have been used in this Agreement.

2, DEFINITIONS
2.1 In this Agreement, the various terms shall have the following meanings, except where the
context otherwise requires, definitions and other terms expressed in the singular shall also

include the plural and vice versa, nameiy:-

“Agreement” means this Agreement together with the Schedules attached herein and any
amendments made thereto in accordance with the provisions herein contained.

“Applicable Permits” shall mean all clearances, permits, authorisations, consents and
approvals required to be obtained or maintained under applicable aws in connection with the
Renewable Energy Projects and/or the Manufacturing Facilities during the subsistence of this
Agreement.

«Arbitration Act” means the Arbitration and Conciliation Aet, 1996 and shall include
modifications to or any re-enactment thereof as in force from time to time.

“Commercial Operation” shall mean the date when the Renewable Energy Projects or the
Manufacturing Facilities, as the case may be, shall be commissioned as per the respective
impiementation plan agreed with GoAP.

“Dispute” shall have the meaning as specified in Clause 10.

“Effective Date” shall mean the date of signing of this Agreement.

“Force Majeurc” shall have the meaning as ascribed thereto in Clause 8.

“GoAP” shall mean the state government of the Andhra Pradesh.

“GoI” shall mean Government of India.

“Individual Project” shall mean each renewable energy project set up as part of the
Renewable Energy Projects based on allotment issued by NREDCAP.

“Interconnection Facilities” means all the equipment and facilities, including, but not
limited to, all metering facilities, switchgear, substation facilities, transmission lines and

r
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Related infrastructure necessary to enable the evéﬁuaticn of power from the inter connecting
point of an Individual Project to the'grid. | - T .

“Power Purchase Agreement” shall mean a contractual agreement to be signed with the
Andhra Pradesh Power Distribution Cottipanies or any other body. for the sale of power
generated from the Renewable Energy as may be dpproved by APERC from time to time.
“Parties™ shall mean collectively GoAP and the Second Party. |

“Site” means the land used for develoj)ment of Renewsble Energy Projects and the
Manufacturing Facilities,
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CLAUSE 3

TERMS OF THE AGREEMENT
3.1 Effectiveness
This Agreerﬁent shall come into force from the Effective Date.
32 Term of the Agreement

This Agreement shall remain in force for a period of 7 (seven) years from the Effective Date
to remain valid till December 31, 2022 (“Term”) including period of construction /
development and operation of the Renewable Energy Projects and the Manufacturing
Facilities.

33 GoAP Suppaort

GoAP agrees that the principal objective of this Agreement is support for timely completion
of the Renewable Energy Projects and the Manufacturing Facilities. GoAP therefore agrees to
provide the support to the Second Party as sef out in this Agreement.

CLAUSE 4
EXECUTION OF RENEWABLE ENERGY PROJECTS

4.1 ASSURANCES OF GoAP
4.1.1 Grant of Consents and Approvals

In order to facilitate the construction and operation of the Renewable Energy Projects, GoAP
agrees to extend the following benefits, either through single window clearance mechanism as
per GOMSs No. 15 Wind Power Policy 2015 or through priority allocation and shall:

() Cause NREDCAP as per the prevailing policies to provide permissions to the Second
Party for conducting Wind Resource Assessment studies at potential sites.

(i) Cause that NREDCAP as ver the prevailing policies to allot capacities in National
Wind Energy Institute (NIWE)/ NREDCAP notified sites and also in the potential
sites identified by Second Party in the state of Andhra Pradesh in private, revenue and
forest lands.

(iiiy  Upon application by Second Partyor any associate/subsidiary company of Second
Party or vendors identified by the Second Party for executing the Renewable Energy
Projects, any other person acting on their behalf, GoAP agrees, in compliance of with
applicable laws, to grant such Applicable Permits or extensions and/or renewals as are
required for or in connection with the Renewable Energy Projects, for the execution
and development of the Renewable Energy Projects to complete in a timely manner.

4,1.2  Allocation of Land
The availability of land being one of the paramount requirements, GoAP agrees to
take the following actions in connection with the construction and operation of the Renewable
Energy Projects: '

o B it -L st G . . [y d
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(i) . subsequent to the allotment of capacifies for the ‘Renewable Energy Projects,
wherever available provide to ' the Setond Party or: subsidiary company of the
Second Party, revenue land owned by GoAP on long term lease basis as per the
policy in force in this regard. The lease agreements should entitle the lessee to
mortgage the lease hold rights on such land to the lénders / financers of the
Renewable Energy Projects, with prior consent of the GoAP / NREDCAP;

(i) To facilitate the Second Party by issue of necessary. governmental orders / directions /

- notifications and ‘taking -all administrative actions in «compliance of provisions of

applicable law for the acquisition process of private land in favour of -Second party or

any associate/subsidiary company. of Second Party, in the potentia] areas to be

identified by Sccond Party in the districts of Ananthapuramu, Kadapa, Kumool,
Chittoor and Nellore or such other districts identified from time to time;

(iii) To facilitate the capacities that have been identified. in the endomnént lands, GoAP
will extend the necessary support to- expedite the approvals from. the concern
authority as per the applicable rules and procedures.

(iv) ~ to facilitate the capacities that have been identified in.the forest areas, GoAP will

: extend the necessary support to expedite the approvals and-diversion of forest land at
the State and Central level, The Compensatory Afforestation land required for such
projects may be allotted from the land bank available with the GoAP by coliecting the
necessary fee/ charges as per applicable law. :

) to.provide access to the Site for conducting wind resource assessment tests and any
pre-feasibilify tests in relation to the Renewable Energy Projects. )

4.1.3 - Access Rights to Site

GoOAP agrées to, on a continuous basis and within the time period decided by the Co-
ordination Committee provide: (i) ushindered rights of access rights to the Site; and (if) such
other rights of access and, as may be required by the Second Party, in relation to construct,
operate and maintain the Renewable Energy Projects. In case of any issues pertaining to such
right of way, GoAP shall provide all administrative assistance to Second Party.” T

414  Approvals and Permits from Gram Panchayat and Local bodies

GoAP will facilitate the approvals and peﬁnits required from thé-vilfagc panchayats and the
local bodies by payment of necessary Developm:gnt Charges and Layout fee on a time bound
basis. ' i ’

4.1.5  Benefits under Renewable Energy Poliqies‘ of ‘*X_-;l_'iahra'Pradesh AT

In relation to the development of the Renewable Energy Projects, GoAP agrees to extend all
benefits available under the Wind Power Policy 2015, Solar Power Policy, 2015 including but
not limited to the following: ‘

(i) provide the Second Party or any associate/subsidiary of the Second Party/Suzlon/Axis
identified by the Second Party. incentives and exemptions and ‘beriefits under the
Wind Power Policy 2015, Solar Power Policy, 2015; '- '

(ii) exemption- of the Renewable Energy Projects from payment of electricity duty
+ applicable toward sale of power to the power distribution companies of Andhra
\d’*‘ Pradesh; ! s '
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4.1.7

4.2

4.2.1

422

42.3

42.4

4.2.5

(iii)y  grant deemed PPP status to the Renewable Encrgy Projects;

(iv)  grant deemed industry status to the Renewable Encrgy Projects so Fhat they are
eligible for incentives made available to the industrial units under various schemes
launched by the Industrial Department, GoAP from time to time;

(v) grant must run status to the Renewable Energy Projects;

(vi)  In relation to the Site for development of the Renewable Energy Projects GOAR shall
issue deemed non-agricultural use permission, subject to payment of applicable
charges by the Second Party

(vii)  exemption for obtaining clearance from State Pollution Control Board,

Power Evacuation Infrastructure for Renewable Energy Projects

GoAP agrees to cause the APTRANSCQ to evacuate power produced from the Renewable
Energy Projects, on preferential basis. The power generated from the Renewable Energy
Projects shall be provided adequate power evacuation facilities by the power transmission
corporation for evacuation of power from the inter connecting point of Renewable Energy

projects as per procedure in vogue and in compliance of APERC orders.
Execution of Power Purchase Agreement

GoAP agrees to cause the power distribution companies of Andhra Pradesh/ APPCC to
execute firm Power Purchase Agreements in the format attached as Annexure 5 as may be
approved by APERC and purchase the entire capacity of power generated from the
Renewable Energy Projects at tariff determined by the Andhra Pradesh Electricity Regulatory
Commission under Section 61 (h) of Electricity Act, 2003 and the terms of PPA approved by
Commission from time to time.

COVENANTS OF THE SECOND PARTY
Commissioning of Renewable Encrgy Projects

The Second Party, agrees to achieve the implementation of the Renewable Energy Projects by
March 31, 2022, as per the indicative schedule attached in Annexure 4.

In this regard the Parties agree to mutually discuss and arrive at implementation plans
indicating the schedule of different activities to be performed by the development of the
Renewable Energy Projects. '

The Renewable Energy Projects shall require manpower during its construction and
operation, Second Party agrees, subject to applicable faws, to provide employment and make
necessary arrangements to provide employments to local residents and/or residents of the
state of Andhra Pradesh based on the educational qualifications and technical skills.

Upon commissioning of each Individual Project, the Second Party agrees to make payments
of any fee payable to NREDCAP, DISCOM, or any other government department as may be
Jevied from time to time in relation to such Individual Project.

In relation to the development and construction of the Renewable Energy Projects, Second

Party shall have the optin.ja_ incorpora eh.sp.ef; ose companies and GoAP agrees to
Q’Q@ ~ Suzlon Energy Lid. " p' i d‘grP ivate Limitee
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extend all the benefits available to Second Party, directly or indirectly, under this Agreement'
to such special purpose companies. 7 - R

Second Party shall however be jointly and severally~respoxisiblc,td,p§rfonn a_.II"thelobI.igations
stated in this Clause 4.2, : S e ‘

CLAUSE 5 -
EXECUTION OF MANUFACTURING FACILITIES.
51  OBLIGATIONS OF GoAP ' S
5.1.1 Grant of Consents and Approvals

In order to facilitate the construction and operation of the Manufacturing Facilities upon
application by Suzlon or any of its associate/subsidiary company or any other person acting
on its behalf, GoAP agrees to ensure in a fime bound manner and in compliance with
applicable laws the issuance of such Applicable Permits or extensions and/or renewals as are
required, either through single window clearance mechanism of through priority allocation.

5.1.2  Allocation of Land"
In relation to the Site for the Manufacturing Facilities, GoAP agrees:

§))] to-allot to Suzlon or any of its associate/subsidiary company or any other person
acting on its behalf, available revenue land owned by GoAP on long term lease basis
as per Industrial Policy of 2015-2020 valid for a period of ‘99 (ninety nine) years, in
accordance with applicable law. GoAP agrees and warrants, that:it shall provide and
handover physical, vacant, peaceful, obstacle free, unencumbered possession of the
entire allotted land free from any and all liens. The. lease agreements should entitle
the lessee to mortgage the lease hold rights on such land to the lenders / financers of
the Manufacturing Facilities, with prior consent.of the GoAP.

(ii) extend all support and assistance and issue necessary governmental orders / directions
/ notifications and take all administrative actions facilitating the acquisition process
especially in the potential areas to be identified by Suzlon, where private land is to be
acquired by Suzlon.or any of its associate/subsidiary company or any other person
acting on its behalf, o :

(iif)  in case the allotted land involves forest land, by expediting the process at GoAP level
and also facilitate on a best efforts basis those required at Gol level. '

5.1.3  Access Rights to Site

GoAP agrees to, on a continuous basis and within time periods decided by the Coordination
- Committee provide; (i) unhindered rights of actess to the Site; and (ii) such other rights of
access and, as may be required by Suzlon or.any of its Contractors or sub-contractors, in
relation to construction and operation of the Manufacturing Facilities. In case of any issues
pertaining to such right of way, GoAP shall provide all administrative assistance to Suzion.

5.1.4  Benefits under the Andhra Pradesh Industrial Policy of 2015-2020

‘GoAP agrees to accord mega industry status to the Manufacturing Facilities as per the
policies in force. GoAP in accordance with the ‘Andhra Pradesh Industrial Policy of 2015-
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2020 also to consider to extend to Suzlon or any of its associate/subsidiary company or any
other person acting on its behalf, taitor-made benefits on case to case basis including but not
limited to peripheral infrastructure, electricity suppiy and fiscal incentives to enable the time
bound construction and operation of the Manufacturing Facilities.

5.2 OBLIGATIONS OF SUZLON
5.2.1 Commissioning of the projects

Suzlon agrees to set up the Manufacturing Facilities. Suzlon shall also establish a skill
development centre and a Suzlon Chair of such skill development centre in the Energy
University proposed to be set up in in Andhra Pradesh.

52.2 In this regard the Parties agree to mutually discuss and arrive at implementation plans
indicating the schedule of different activities to be performed by the development of the
Manufacturing Facilities.

5.2.3 The Manufacturing Facilities shall require manpower during its construction and operation,
Suzlon agrees, subject to applicable laws, to provide employment and make necessary
arrangements to provide employments to local residents and/or residents of the state of
Andhra Pradesh based on the educational qualifications and technical skills.

5.2.4 TFor the development and construction of the Manufacturing Facilities, Suzlon shall have the
option to incorporate special purpose companies and GoAP agrees to extend all the benefits
available to Suzlon under this Agreement to such special purpose companies.

e fa Private Ligite.
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CLAUSE 6
SPECIAL PROVISIONS

6.1 GoAP shall use its best efforts to facilitate that the incentives and exemptions declared by
GoAP and/or Gol from time to time after the Effective Date, whether in relation to promoting
the rencwable energy sector in India.or on account of special assistance to industries being set
up in the state of Andhra Pradesh for manufacture of renewable energy equipment and are
made available to the Renewable Energy Projects and the Manufacturing Facilities, as the
case may be, :

6.2 GoAP agrees to take all steps to ensure that no action or combination of actions are taken the
effect of which is or are discriminatory and which treats the Second Party less favorably than
any other developer of renewable energy projects in the state of Andhra Pradesh or treats the
Renewable Energy Projects or the Manufacturing Facilities less favorably thar any projects of
similar nature and size which may be developed from: time to time in the state of Andhra
Pradesh. : ' ' '

6.3 Constitution of Coordination Commitiee

6.3.1 GoAP agrees to constitute and set-up a coordination committee (“Coordination
Committee”) for ensuring smooth and efficient execution of the Renewable Energy Projects
and the Manufacturing Facilities. The Coordination Committee shall comprise -of the
following: B e -

(i) . the Secretary, Energy Department, GoAP

(if) the Secretary to CM, GoAP (Energy)

(iii)  the Secretary, Industries Department, GoAP

(iv)  the Managing Director, APTRANSCO

(v} the Vice Chairman and Managing Director, NREDCAP

(vi)  the representatives of Suzlon and Axis . ‘

{vif}  Asand when required from any of other Department of GoeAP/District Administration

The Coordination Committee may form such committees as may be required for resolution of
specific - issues arising in the execution of the Renewable. ‘Energy Projects and the
Manufacturing Facilities. o

6.3.2. The Coordination Committee shall, unless otherwise agreed between the Parties, inittally hold
meetings once in every month, - o~

6.4  Assistance to procure construction material

GoAP agrees to on best efforts basis provide the fdllowing assistance to-the Second Party in
procuring construction material required for the setting up of the Renewable Energy Projects
and the Manufacturing Facilities: : ' '

(i) priority allotment of licenses for carrying out quarry activities.and sand mining along
with waiver in terms of respective policy in force from ceiling limits provided in the
licenses being- generally issued, so that it is able to obtain' adequate quantity of
construction material required. for the renewable energy projects and manufacturing;
or : _

(ii) assistance for procuring preferential st_ip;_ily of aggregates/cements/sand etc. from
respective manufacturers and/or suppliers Qq;,priority basis.
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Upon signing of definitive agreement by NREDCAP for renewable energy projects as Single
Window Clearing Agency , Suzion shall furnish to GoAP or such governmental
instrumentality of GoAP, performance guarantees for the entire capacity of the Renewable
Energy Projects aggregating to Rs. 200 crores, calculated at the rate of Rs. 5 lakhs per MW,
and which shall be enforceable against the defaulting parties as per applicable laws. GoAP
agrees that upon the commissioning of each Individual Project, performance guarantee
submitted by Suzlon in relation to such Individual Project shall be returned to Suzion
forthwith and in any event not later than 5 (five) days from the date of commissioning of such
Individual Project.

In order to enable the due performance of the duties, obligations and objectives of the Parties
under this Agreement, GoAP agrees to cause the execution of enforceable and binding
agreements with each of the relevant departments, corporations, companies of GoAP as may
be required in relation to the execution of the Renewable Energy Projects and/or the
Manufacturing Facilities, from time to time under applicable faws or any policies of such
departments, corporations, companics of GoAP.

CLAUSE 7
REPRESENTATIONS AND WARRANTIES
Each Party represents and warrants to the other Party that:

it has full power and authority to execute, deliver and perform this Agreement;

It has taken ail necessary action to authorise the execution, delivery and perfoﬁnance of this
Agreement;

The execution of this Agreement and performance hereunder shall constitute a binding on
both the parties.

CLAUSE 8
FORCE MAJEURE

Force Majeure shall mean any event or circumstamce or combination of events or
circumstances that wholly or partly prevent or unavoidably delay the Party claiming Force
Majeure (hereinafter referred to as the “Affected Party™) in the performance of its obligations
under this Agreement and which act or event:

is beyond the reasonable control of and not arising out of the fault of the Affected Party;

the Affected Party has been unable to prevent by the exercise of due diligence and reasonable
efforts, skill and care, including through expenditure of reasonable sums of money; and

has a materially adverse effect on the Renewable Energy Projects or the Manufacturing
Facilities.

S};gh events include any acts of GoAP either in its sovereign or its contractual capacity, war,
civil war, insurrection, riots, revolutions, fires, floods, epidemics, quarantine restrictions,
freight embargoes, radioactivity and earthquakes.

Upon the occurrence of any Force Majeure Event:

- Suz ' ; ia Private Limited
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8.2.1 Thedate for achieﬁhg the specific obligations sh be extended--_by."the ‘period for which such
Force Majeure event subsists and the Term shail be proportionately extended; and

8.2.2 The Parties shall bear their respective oostsian'c:f;np ] arty shall be required to pay to the other
Party any costs arising out-of any Force Majeure Event, S S

CLAUSE9:
GOVERNING LAW

9.1 The rights and obligations of the Parties under or pursuant to-this Agreement shall be
governed by and constructed according to applicable law. This Agreement. shall be subject to
the jurisdiction of the competent-courts at capital city of Andhra Pradesh. :

RESOLUTION OF DISPUTES
10.1L.  Good Faith Negotiations R

All disputes, disagreement or difference between the Parties (each a “Dispute™), arising out of -
or in relation to the.construction or operation of the Renewable Energy Projects or the
Manufacturing Facilities, shall be resolved ~through the following- dispute resolution
procedure: s

10.1.1. Either Party shall give to the other a written notice setting out-the material particulars of
Disputes and requiring an authorized Senior Executive Officer each from the GoAP and the
Sccond Party, to meet in person at the capital city. of Andhra Pradesh or at any other mutually
agreed place within 20 (twenty) working days of the date of recéipt of such notice by the -
relevant party to attempt negotiation in good faith and using their best endeavours at all times
to resolve the Disputes.. BT T

10.1.2 If the Dispute is not resolved as evidenced by' Etfhe;;erms of the settlement being reduced to
- writing and signed by the Senior Executive Officers of both the Parties within 30 (thirty)
working days after the date of receipt of the Notice described in Clause 10.1.1.

10.13 If the Dispute is not.resolved at the meeting of tlie Senior Executive Officers of both the
Parties, the Secretary, Energy Department, GoAP ‘and the Chairman of Snzlon and/or Axis
shall meet at the capital city of Andhra Pradesh’or dny other mutually agreed place within. 30
(thirty) working days after the expiry of the period las mentioned in Clause 10.1.2, to attempt
negotiations in good faith and using their best’-fﬁndéavours at all times to resolve the dispute
within a further period of 30 (thirty) days and if:the Dispute is still not resolved as evidenced
by the terms of the settlement being reduced to writing and signed by the authorised
representatives of both the Parties, the provisiohs of the Clause 10.2 shall -apply, unless the
_said period is mutually extended. ' S R ' o

10.2 Al Disputes not resolved between the Parties mgacéordance with Clause 10.1, shall be settled
: by way of arbitration in accordance with the provision of Arbitration and Conciliation Act,
1996 including any statutory medification or variation thereof, by referen shiritbor
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panel of 3 (three) arbitrators, one to be appointed by the Second Party, one to be appointed by
GoAP and the third to be appointed by the two arbitrators so appointed, who shall act as
Chairperson of the Arbitral Tribunal. All expenses of such third arbitrator shall be borne and

paid by the parties in equal proportion, The arbitrators shall give a speaking Award.
10.3  The Award rendered in any arbitration commenced hereunder shall be final and binding.

10.4 During the pendency of any Arbitration the Parties shall continue to perform their respective
obligations as detailed in this Agreement unless such performance cannot be reasonably
continued.

10.5 The arbitration proceedings shall take place at capital city of Andhra Pradesh only and the
Courts of the state of Andhra Pradesh alone have jurisdiction to this purpose.

10.6  The right to arbitrate disputes under this Agreement shail survive the expiry of term or the
Termination of this Agreement.

CLAUSE 11
AMENDMENTS

1.1 No amendments or waiver of any provision of this Agreement and no consent to any
departure by either party here form, shall in any event be effective unless the same shall be
writing and signed by each of the Parties.

CLAUSE 12
COMMUNICATION

12.1  Any communication/notice by one Party to the other under this Agreement shall be deemed to
be served if sent by cable, fax or E-mail followed by a confirmation letter delivered by hand
or by registered mail to the respective addresses.

12.2  Communication should be addressed as below:

The Secretary, Energy, Infrastructure & Investment, CRDA
Government of Andhra Pradesh,

Secretariat, Hyderabad 500 022

Tel No.: +91 040 23453304

Fax No.: +91 040 23451678

Email id: secyenergvap@gmail.com

The Chairman and Managing Director,

Suzion Energy Limited,

One Earth™ Building, Hadapsar,

Pune-411028, Maharashtra, India
‘Tel. No.: +01-20-67022000/61356135/67202500
Fax No.: +91-20-67022100/67022200

Email id: emd@sugzlon.com

The Chairman and Managing Director,

Axis Energy Ventures [ndia Private Limited,

2nd Floor, Plot no.3, House No. 6-3-680/8/3, PMR Plaza,
Thakur Mansion Lane, Somajiguda, Hyderabad —~ 500 082
Tel No.: +91 040 23412312/23412313

Fax No.: +91 040 23412314

§m3i1 id: ravi@axisenergy.in

N A%lN 1AS (T BUzlon Energy LAY For Axis Energy Ventures india Private Limited
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L 131 Rélationship of the Parties

This agreement shall not be interpreted or éongirued or create an association, joinit venture or
parimership between the parties or to impose any partnership obligation or right upon either
Party. Neither Party shall have any right, power ‘or authority to enter into any agreement or
undertaking for, or act on behalf of, or 6 ‘act a5 or be an agent or representative of, or to
otherwise bind, the other party. SR . o

13.2  Third Parties

This agreement is intended solely for th’,e,'l:jénv;eﬂ:t of the .parties hereto. Nothing in this
agreemnent shali be construed to create any duty, to standard of care with reference to, or any
liability to, any person not a party to this Agreement,

133 No Waiver

13.3.1 No waiver by either Party of any default by other Party in the observance and performance of
any provision of or obligations of or under the-agreement. (i) shall. operate or be construed as
a waiver of any other or subsequent defaylt hereof or of other provisions of or cbligations
under the agreement; (ii). shall be effective whless it is in writing and executed by a duly
authorized representative of the Party; and (iii) shall affect the validity or enforceability of the
agreement in any manner, R ' ‘

13.3.2 Neither the failure by either party to insist Qf iany occasion upon the performance of the
terms, conditions and provisions of the Agreemént or any obligation there under nor time or
- other indulgence granted by a Party to the othér Party shall be treated or deemed as waiver of

such breach or acceptance of any variation or tﬁ_e; relinquishment of any such right hereunder.

134 Exclusion of Implied Warranties

This Agreement expressly excludes any Warfcfihty,fcondition or oﬁher undertaking implied at
law or by custom or otherwise arising out of any other agreement between the Parties or
representation by either Party not contained it 4 binding legal agreement executed by both
Parties. Lot s

13.5  Counterparts

This Agreement may be executed in two, cou

col r:;;ejrparts, each of 1Wh-'ic'h when executed and
delivered shall constitute an original of the agreehient. : o

13,6 Severability

If for any reason whatever any provision , is greement is or becomes invalid, illegal or
unenforceable or is declared by any ;tourt:«0f ‘competent jurisdiction .or any other
instrumentality to be invalid, illegal or unenforceable, the validity, legality or enforceability
of the remaining provisions shall not be affe ed in any manner, and the Parties will negotiate
in good faith with a view to agreeing one; or more: provisions which may be substituted for
such invalid, unenforceable or illegal provision a5 nearly as is practicable to such invalid,
illegal or unenforceable provision. Failufe 0 apfeeiupon any such provisions shall not be
subject to dispute resolution under the Asfoergentioc.atherwise, - :

v X . :ForAﬁsé}hgyVMIndiaPﬁvate Limited
AJAY JAIN, 1As., O 38 i
Secretary {0 Gow;emment " _—

et 1 i

_ fnvestment Dept. [+ o
Energy; Infrastructure & in pL. “ " Chairman & Managing Directo

A.P. Secretariat, Hyderabad - 500 022.
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The termination or expiry of this Agreement shall not affect the accured rights, obligations
and liabilities of either party under this agreement, nor shall it affect any continuing
obligations, which this Agreement provides, whether expressly or by necessary implication.

[N WITNESS, the Parties hereto have execute.d and delivered this Agreement at on the date first
written above.

For and on behalf of GOYERNMENT OF For and on behalf of SUZLON
ANHDRA PRADESH ENERGY LIMITED

e e 2y

Secretary Chairman and Managing Director
Energy, Infrastracture Investment, CRDA

For and on behalf of AXIS ENERGY
VENTURES INDIA PRIVATE LIMITED

p——
i

(S
gChairman and Managing Director

Witness:
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Glid | iihanett,
GREEN ENERGY COMMITMENT

" On the oecasion of the frst Renevx'rble Energy G oba] znvestorq Meet (RE-INVEST) 20185, we, representing
............................ o BB ORBA oo Company, registered under-
the Cumpames Act, with Headguarters at ...... PW e esrane A A DETODY Dresent
our cammitment to the-Hon'ble Prime Mmister of Tndia: that we shaﬁ develop. lb}. Qd Mega Watt (MW]
of Renewabie Energy Projects. during the five year permd of 2015-19 H,vo0 ﬁégﬂw{&bi"ﬁ!’{ﬂﬁ&! .

) L pod ok )

Besides generatmga.? f".& Million Units of green and cléan power annually, these projects will alse creste

emplnyment for QouLPa.... persons (@ .Z.Sr' per*:ons/MW} any prevent. Carbon emissions ‘of arcund
£, S 2FMT Per Year (@ wuFumio LNS/ om0 iffion umt] ‘

Name..‘[u.ﬁ'gf TANTI d -

;w Chaarman & Managmg Dxrectckr/ Managmg D1rectar[CEO

tratis . Name ofthie Company.-?.’.':ﬁ.z:f-:.—g ...... 0. of, @HPMIM
e Te!ephnne No?"m ;.’t? ¢' 9 Z% "'77

Place ff&’\fa vt eeeres

To.

| - | .MSUZIOH Ené '
y

Secretary to Government L : 1
Energy, Infrastructure & Investment Dept, A TuIsI'R i
- AP, Secretariat, Hyderabad 500.022.  ‘Ghairman & Man




ontheoccasion: of Fﬁsi _

3  M/s Suzion f:nefgy ..tcz d Compamy mcorporated under the Compames Act, 1956 havmg 1ts—

S Enerqy, Infrastructure.

v 2

R A i

l!'%

o ‘n( HENEWABLE ENEHG‘! GLE)BAL e
~ | IHVESTIMENT: PHOMOTION MEET & EXPO.
|1 17 FERAARY Py » N2 GELAL IBIE

G A A L

;nem ¥ i br)i egesiois ﬁﬁ@m (Ha»mwsi; 5}“?‘:

Between

o i S

Officeat Puna,

TEOG{Mos) empioymentw:li be created directly/ indirectly.

B T

Government of Andhra_Pradesh would facilitate M/s Suson Snavgy Lid 10 obtam-:x
necessary Permissions ?/"-Heglstrailon / Approvais { Clearances. elc., from th :
concerned-departments ofthe state, as per the existing policies / rules’ and regulationsz;
of the State Government.

This Memorandum of Understanding is made to facilitate M/sSuzion Ensrgy L for
establishment ofthe aforesaid Project (s) in Andhra Pradeshinatime bound manher.

For and on behatt of For and on behalf-of

B i i ke S AR S S DA AN g i O SIS

Govemmem of Andhra. Pradesh g ‘ M/s Suzlon Energy Ltd:
uzlo En S :
oo d0d s SudenEnerGy oy exn]

(VG &. Managmg Dlrector) ;~ '—’@ ~ (Authorlsed Stgnatory)
“"NREDCAP : ' ~ Tulsi R Tantl i ,.
: erﬁagmg Director! )
VS ﬁ:i‘.'- el ForAds EnergyVentures india Prwa : _ éx
AJAY JAIN, 1AS., Secretary, Energy, L &1 Dept., Govt. of AP r’/ - g ot
Secretary 10 Government & Chaxrman NREDCAP ) U\ Chauman&Managm Vet S

& \nvestment De[ﬁ

o e G e &'»:r«.

T 7w e ST
Qo ,-w--f\t\r 3;\:\ AN N ?‘I\
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Annerune -

GOVERNMENT‘:OF ANDHRA PRADESH

. ABSTRACT:

Energy, &I Depa;ﬁment ~ Proposals For‘i'entei;ing into an Mol with M/s Suzlen

Energy Ltd., for.ma

nufacture and development of 4000 MW Renewable Energy

Power Projects in the State of Andhra pradesh, » Permission Accorded - Orders -

Issyed.

-

i
T

ERASTRUCTURE & INVESTMENT (PR.IE) DEPARTMENT

Dated.27.11.2015
Read the following:

"4, The Chiifman of M/s. Suzlon Energy Limited, Letter dated, 03.09,2015.
S From the VCEMD, NREDCAP Lr.NO.NREDCAP/WE/SUZLON/MoU/ 2015,

dated. 14.09.2015 and 23.09.2015.

D Had h

-GG~

In the réfeﬁen_ce 1% read above, Chalrman of M/s Suzion Energy Limited, has
subritted 2 represefitation to Government of Andhra Pradash, for development of

4000 MW Renewable
Systems and 'to cst
propesed to sign an

Energy Power Profects (Wind Enerqy) and Wind Soiar Hybrld
ablish Wind Turbine Generator manufacturing facilities and
MaU with Gove. of AP along with their parthers viz M/s. Axls

Energy Ventures India Private Limited. They have proposed the investment and
commitment as detailed below:- :

«  Manufacturing

at muitiple locations U._e. biade, tower, nacelle/generator) to

integrate all components of wind’ turbine generator in Ananthapuramu &
Nellore Districts.

« Employment g
. - Direct

eneration

. 8,000 (manufacturing & projects)

- 1ndirect :25,000{approx.)

« Establishment

of wind and wind-solar hybrid nrojects(mostly  in

Ananthapuramu District)

» Establishment
« FEstablishment

2 Accordingly,

of skl development? centre (in Ananthapuramu District}
of SUZLON Chair at the propased Energy University

the VC&MD, NREDCAP has in his letter second read

above, has reported that M/s. suzlon Energy Ltd., has glebal presence with
an installed capacity of about 15,000 MW in 19 countries including 8,700 MW

in India. They have

proposed to develop 4,000 MW RE capacity over a period

of five years mostly in Ananthapuramu District and they have proposed to
slgn an McU jointly with Government of AP for development of the above
projects. It has also been Informed that M/s. Suzlon Energy Lid., nave
agreed to set up integrated wind turbine manufacturing units in the State
and signed an MCU with the Industries Department on 29-04-2015. M/s.
Axis Energy Ventures India Pvt Ltd,, a partner of M/s Suzion Energy Umited,
has conducted detailed wind rmonitoring studies as per the MNRE guldelines

at 28 locations and

available at these focations in mostly Ananthapuramu District and NREDAP

about 3500-4000 MW capacity wind power potential is

has already allotted 1066 MW wind power projects to M/s. Axis Energy

Group companies.

suzien Group-and
Renewable Energy
manufacturing . fach

Hence, the VC&MD, NREDCAP has proposed that M/s.
M/s. Axis Energy Group will jointly develop 4000 MW

power projects over @ period of 5 years and also
ities by M/s. Suzlon  Group. Both the parties have

proposed to-sign an MOU with  the Government of AP. The firm has .

reguested to extend
ate., as per the pro

necessary benefits, Incentives, single window facilitation
visions of AP Wind Power Poilcy 2015 and AP Industrial

Policy 2015-2020. M/s. Suzlon Group has also agreed to submit Performance

Bank Guarantee,

to Government ,
ure & Investment:Dept.
Hyderabad - 509 022;

@ Rs. 5.00 lakh per MW {approximately Rs. 200 crores) for

Pt S ,-:__,_L_h -
Eo SUZFO“ E:f’gergy KCH ! For Axis Energy Ventures India Private Limited
=t [ —_—
. -TuilsiR Tanti 1 n
Chairman & Managing Director Chalrman & Managing Diréctor



i

the entire capacity of 4,000 MW for implementation on time bound basis,
Subsequent to sighing of MOU, It s ;proposed to sign an [mplementation
agreement, and agreed to provide Performarnce Bank Guarantee for timely
completion of the. project as per the timellnes Indicated in thé proposed
Implementation agreement. The expected investment that can be brought -
into.the State will be Rs. 28,000 crores ‘towards establishment of 4,000 MW
wind power and Rs. 500 crores towdrds establishment of manufacturing
facilities. The Governiment of AP have also proposed to develop: 4,150 MW
capacity wind power projects by the ydar 2018-19, and also the NREDCAP is
planning. to develop. Ananthapuramy ‘District as Renewable Energy Hub
under Power For Alf 24x7 Scheme. ' .0 ' S

Taking into consideration all the above, an,MoU has been prepared indicating
all the modalities and commitments of both the parties. o
Government. after carefui 'considefatldn,' hereby approves 'tt'he'pr-‘oposai for

‘entering Into. an MoU with M/s Suzlon Energy Limited and M/s Axis Energy Ventures
India Private Limited as per the approved 'fc;r.mat_ annexed to this order,. -

. necessary action accordingly. _ ks _
(BY ORDER AND  IN THE NAME OF THE GOVERNOR OF ANDHRA PRADESH)
: ; .0 RmavIaN
f - ;. SECRETARY TO GOVERNMENT

" The Vice Chalrman &_Managing' Director, NREDCAP shall take further

To . s ST e ’ T
ﬁejV{ce Chaifrman & Managing Director, NREDCAR., Hyderabad. {we). .
~The Chalrman, M/s Suzlon Energy Lirnite’d,(w_e). : o

ThePSto Secretaryto.CM, - T T
The PS'to Chief Secretary to Govt. U CA
The General Administration (Cabinet) Department.. _

SF/SCS A
HFORWARDED BY: ORDER// -
. . : . y %_ ":::1
3 . . SECTION OE;/}C&R
= g
AJAYJAIN, 18, LR
Secretary to Government .

Energy, infrastructure & investment Dept. o
A.P.g Secretariat, Hyderabad - 500022, Axis Energy Ventures India Private Limited

 Chairman & Managing Director
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BOOIT L0 FANHT TELANGANA

S1.No; £32Ud  pae 1771072015, e - LAL BABU

Sold Td  : Jaisimha

S/

ToWhém : Suzlon Enerev Lig.

I
@:E‘j?jfhﬂﬂ&_ﬁmnagéng; Pire

e,

. ) ; - UCBQCENO.AG—DT-'U&G!EQ!},
: Narsig Rag R/o. Hyd. I RLNO.16-07-0022045,

Er )

£XIS ENERGY VENTURES INDIA PRIVATE LIMITED, = holding Company of
Axis Epergy Group, 2 Company duly incorporated under the Companies Act 1936,
faving its registered office ar 2™ floor, Pioto.3, H N6.6-3-680/8/3. PMR Plaza. Thakur
Mansion Lane, Somajignda, H yderabad - 500G82, ;épfesen‘ied by its authorised signatory
M. K. Ravikumar Reddy, Chairman & Managing Director (hereinaftar referred 1o *Axis
Energy Greup” which term shell mean and include its successors in interest, group
companies, associates and assigns). I ;

Sizion Group and Axis Frergy Group, hereinafier shall joindly be referred to as the
“Parties of First Part/First Parey™; ' R o :

g ap
{g(ﬁ"ERNMEN? OF ANDHRA PRADESH, represented oy Its Secrstary, Energy.

Infrastructuse and Investment Department & CRDA . Govermment of Andhra Pradesh, cﬁ\

Speretariat, Hyderabad, hereinafier referred io as the “Party of the Second Part/Second
Party”, o | | |
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Licenced StamgVendor
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AJAY JAIN,
Secretary to Governmeant

Energy, Infrastructure & Inv
A.P. Secretariat, Hyderabad - 500 022.
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Suzion Group which is ihe largest wind erié:';,f'spiayer' of India, and one of the world
leaders, along with its associstes is in the businsss of manufacruring wind turbine
generaiors and developing wind and solpr ‘power projects Through engineering, -
precurement and supply model for various independent power producers across India and
hes about 14 manufaciuring facilities spread atross India and America. Suzlon Group has
built and consolidated its presence in 1 9 countries and instalfed over 14.600 MW of wind
power projects globally. L : '

imited
anat‘egga_g. :
ing Director

ia
e

Suzlon Group while participating in the First Renewable Energy Glabal Investors Meet

{RE-INVEST), 2015 held on February 15, 2075, had given & commiiment fo the

Horourable Prime Minister of India, in presence of Honoureble Minister for New &

Renewable Eneroy. Power and Coal of India. o develop 11.000 MW of capacity of pew
. e © by -

wind capacity and devzlop new manufaciuring facilivies-over a period of five vears,

Chaimnan & Mat

Suzlon Group in pursuance w0 the said commitment inftiallv signed Memorandum of
Understanding dated February 135, 20135 at New Delhi with the Second Party for setting
up of manufacturing facility for blades and wind power projects for an ageregate capacify

A0

of 430 MW in state of Andhre Pradesh. Subseguently, the Suzlon Croup alsp signed

For Axis Energy Ventures Ind!

o

-

anvther Memorandum  of Understanding " dated  April 29, 2015 with Industries - 8
Department; GoAP on the eve of the launch of Andhra Pradesh Indusiy Mission, 2015 3
. - - re 5 - o - . . 2=
and Industrial Policy 2015-2020 ar Visakhapamam, for setting up of integrated a
manufacturing facility for manufaerire of wind tirbines in the sigie of Andhra Pradesh. E; o= P
Botn the memorandum of understandings deicd February 15, 2015 and April 29, 2015 sl @D
; vwere executed in preserce of Honourable Chied Minister of andhra Pradesh €. ’n g
{(hereinafter both MoUs are jointly referred as “Suzion MoUs™), ' ¥ 5 2 3’
. FE ' - ' R . g_,
Swzlon Group is desirous of participafing in the initiatives of Second Party in hamessing - =
e wind power powemzial in the state of Andhra Pradesh, by (i) sening up three £9
manufacturing faciiities ie 1wo 123 ar Anarhay 1 (for nacelles and Mades) and ona ar NSl
Krishnapatnam (for towers) (*“Manufacturin cilities™): and {ii) setiing up renewable ga}-
energy projects for an aggregate capacity of ay wund 3,000 MW capacity of wind power D e
projecis and 1000 MW Wind Solar Hybrid pr ject, at sfies feasible for developing such | = g S
. . > e y . . Ty - D
projects in the State of Andhra Pradesh (together “Renewable Energy Projects’ ) S E D
- : o : < £
- ~gE8
Z22% 5
<o 22
PSesz
: > 20 s
- . =8 =3
* .y ' 588
| TgEw
; n=g
) 2360
. ' i - E’Q_'
. ) o
Pagedof & 5<
e f
= jgégn EJ?&F{_@;"’{;}{ écnr.u..ms,‘._ié %_‘?_.}.r’

EJAY JAIN, s,
Sacretary 10 Government ‘
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- Jon,nf_r Eenewable Energy Projects,
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‘ﬁ } J/‘ Chairman & Managing Director

Axis Energy Crou
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Stations for Wind
and 2500 MW s

wind power ﬁrmec‘ra
inio a \mu. on 28 Win v{omw“
] (*Axis Mel™;

e

2 Siaie 0 -\mdhr'z Pmdcxh

the potential ¢ \.1:14 sl '31.5(13
3300-4000 MW

power Dr0j=cts LENT
Energy Group ©
Pradesh and ha
Andhra Pradesh :

: z,'!zci._.'sr,mdmo b m- he CZC'.-ﬁmmers
fe Chief Minister of Andhra Prades” )

8
February 13, cernment of Andhra Pradesh has giver E: \
underiaking 1o 2 ov Group fo obtain approv als /permissions 5 i
clearances ete, Trom COMTEITRG G2 as per rules/polic esreguiations prevailing. oy = .g'-
12 88
2N xs
The Parties of the ! inder GoAP Mol and w B2
: c 3 o
Suzion MolUs, are g &mp funder various business \_q P e
models’ the Rene: E\ sroup jointly with Axis Croup) and N, 8
the Manufacturing int the State of Andhra Pradesh over & < %
period ‘of next five ‘15 Tirst Part have also heid discussions Y | o
and decided to jo '

;: see mno as‘:mt&ﬂc: for samng up e
Manufaciuring }’c

Party. on the
esablishment ¢
Energy Projects in 15

it Pa.z; e avr*ea sl :ac*lnate

the -.lc"'ulOUﬂ]LJf’ c‘f the Remewaols

, and

(r.

+his Mot

t, Hyderabad - 500 022.
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NOW THEREFORE, PARYIES HEREIN! HAVE AGREED TG THE
FOLLOWING, O y

WL
AJARY-TAIN, 188,
Sacretany b Governmant
infragtricive & Hvestment Dept,
cretariat, Hydsrabad - 500 (22,

e

= 8
2l g
BT _ £ A=
1. The Parties of First Part propose to develop tunder various business models) the = %
Manufacturiay Facilies and Renewable Eneigy Frojects in Swie of Andhra =z 'g
Pradesh over a period of next five vears beiween 2015 to 2020. The Partdes of e ]
First Part in tis regard agree and undertake to the fallowing: B ot
{iy  Achieve the implementation of Mamifacturifie Facilities by SUZLON Groupand 2. E
- B ez e : . : ‘ " c B
Renewable Energy Projecis by SUZLON & 4xis Group by March 31, 2020: Ed (&
: N : -2
8] To gensrate employmem, subject 1o applicable laws and requirement of the &
Manufacturing Facilities and Rencwalie Energy Projects: 3 - -
{Hi)  Set up skill developmert cenmes i relation 1o Manufacturing Facilities and =
Renewable Energy Projects; o )
d | | s

(v} Submit a business plan/project schedule idengifving the development of the
Manufacturing Facilities and the Renswable Energy Projects; and B g .'

{vi Provide security in the form of Bank Guarantee a1 the rate of Rs. 5 lakhs per MW _g’ =
for the entire capacity of the Renewable Energy Proiecis, on a progressive basis 1o 5 >
the Second Party. . D ‘ o £

L O . .

; o e .

2 The Second Party agrees 1o the fllowing: -

(i} In relation to setting up of the ManuTderaring Facilities and development of the
Renewable Energy Projects: .
- Priority alloment of government land: on long term lease basis 1o the First Party/
Parties of First Part in accordance with procedure in vogue, and wherever required < .
assistance o the First Pary: Pasties of First Part, as the case may be, for g‘é‘g
procurement of Private and Forest land: o
. €23
“ye . ¢ - . - -. : - : ’ = © =t
- Facilitate the First Party/ Parties of First Part, as the case may be. in the 4 EBT
roe . o . - -‘ . ;"%‘ . . ! P = 0
acquisiion of identified land in accordance with Jaw , . —SE®
- Permit the development of Renswable Energy Projects on the land identified by B\Z 8‘3 §
the Firsi Party; ‘ = - EY e 3x
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gl:i 5 Besides the understanding agreed hersin, the Second Party and the First Party -
A will execute 4 Project Implementation Agreement within 30 days from the

- execution of this Moll, setting out in detail the terms and conditions {including:
f, - the timelines) for implememation of the commercial transaction contemplated
) herein. . Co

6. This MoU shall be govemed by taws of India.

IN WITNESS WHEREOFR, the parties have caused this Mol 1o be duly executed by
their duly authorised representatives on the date and year

-
Chalrman & Managing Director

first here in akove.
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For and on behalf of For and on behalf of
Suzlen Energy L1d Government of Andhra
_ Pradesh '
! M..-—'";-'J:;;. - )‘,q .‘-—lr" - - . ; - CETT
e R A P P | SNSRI
e SR | “;:
Tulsi Tanti SECRETARY, _ i) &'
Chairman & Energv, I&) and CRDA ".i e 2 )
~ Managing Director £ }“ &g
. ; £ n i
For and on behalf of Ué %‘ ' @ 2
_ ! S o
Axis  Energy Ventures 2 -k =3
' fndia Private Limited A B
: . N ‘ﬁ
RAVIKUMAR REDDY S
Chairman &

Managing Director

Witness:
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ANNEXURE 4

Impiementation Schedule — Renewable Energy Project

Year Wind Power Projects (MW) | Wind, Solar and  Hybrid
Projects (MW)
2016-17 : 600 —
2017-18 600 500
[ 2018-19 600 500
2019-20 400 200
2020-21 600 300
Total Capacity (MW) | 3000 1000
f.
s R
AJAY JAIN, 1AS., Su;ton Energy ' . For Axis Energy Ventures India Private Limited
Secretary to Government ' —T : ' e
Energy, Infrastructure & \nvestment Depts | P o Ly -
AP, Secretariat, Hyderabad - 500 022. } - - Tulst R Tan : L

ionairman & Managing Directon Chaiman & Managing-Birector
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ANNEXURE 5
Format of Power Purchase Agreement approved by APERC
POWER PURCHASE AGREEMENT
BETWEEN
- [Name of the Discom to be inserfed]- :
[Name of the Project Companj]

This Power Purchase Agreement (the “Agreement™) entered into this day of 2015
between - : :

[Name of the Discom to be inserted] (DISCOM), incorporated by the Government of Andhra Pradesh
in accordance with the Andhra Pradesh Electricity Reform Act 1998 (Act No.30 of 1998}, under the
provisions of Companies Act, 1956, having its office at [to be inserted], India, hereinafter referred to
as the “DISCOM” (which expression shall, unless repugnant to the context or meaning thereof,
include its successors and assigns) as first party, :

and

M/s. [Name of the Project Company)], a company incorporated under the Companies Act,
[1956/2013], having registered office at {to be inserted], bereinafter referred to as the “Wind Power
Producer” (which expression shall, unless repugnant to the con-text or meaning thereof, include its
successors and assigns) as second party. : '

WHEREAS, the Wind Power Producer is setting up the New and Renewable Energy Project i.e., the
[*] MW capacity Wind power project at [*] Village, [+] Mandal, [+] site, {*] District, Andhra Pradesh
(hereafter called the Project) with a proposal of [] MW as detailed in Schedule 1 attached herewith,
and New and Renewable Energy Development Corporation of Andhra Pradesh Limited hereafter
referred to as M/s NREDCAP has accorded approval to the said project in their proceedings Neo.
NREDCAP/WE/6737/2015, Dated 07.04.2015 and the Wind Power Producer has entered into an
Agreement with NREDCAP on 07-04-2015 and the copies . whereof are attached herewith as
Schedule-2 and Schedule 3 respectively. ' :

WHEREAS, it has been agreed that the Project will be designed, engineered and constructed and
operated by or on behalf of the Wind Power Producer or ifs successors with reasonable diligence
subject to all applicable Indian laws, rules, regulations and orders having the force of law;

Whereas, the proposed Project is.being setup at [*].(V), [+] (M), [] Site, {*] District, and will be
connecied to the designated sub-station’ i.e.,’ APTRANSCO [220/33KV] [*] sub-station at [\JKV

_ voltage level for power evacuation from wind power projects by erecting an exclusive [*]JKV group
feeder. The Project will share a common metering on the above feeder at the designated sub-station.
The Project will also have a separate metering at Project’s switchyard.

The terms and conditions of the Agreement are subject to the provisions of the Electricity Act, 2003
(36 of 2003) and the amendments made to the act from time to time, and also subject to regulation by
the Andhra Pradesh Electricity Regulatory Commission. '

AJAY ﬁb{& IAS., . '%gﬁ&ﬁ'ﬁ?é?gy L'ia_ <L ‘For Axis Energy Ventures India Pﬁvatiiﬂ.’imited‘
. . i - ; N . ""’ ‘

Secretary to Government P L
g Zz

Energy, Infrastructure & Investment Dept. ol . S r" 1.
‘ ' - S TUTulst R Tanti =4 ey . . ina Director-
AP Secretarlat, Hyderabad - 500 022, 'Chalrman & Managing Director U» | Chairman & Managing ‘
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NOW THEREFORE, in consideration of the foregoing premises and their mutual covenants herein,
and for other valuable consideration, the receipt and sufficiency of which are acknowledged, the
parties hereto, intending to be legally bound hereby agree as follows:

ARTICLE 1
DEFINITIONS

As used in this Agreement, the following terms chall have the meanings set forth herein below.
Defined terms of singular number shall include the plural and vice-versa.

1.1 APTRANSCO: Transmission Corporation of Andhra Pradesh Limited, incorporated by the
Government of Andhra Pradesh.

1.2 Billing Date: means the fifth (5th) day after the Meter Reading Date.

1.3 Billing Month: means the period commencing from 25th of the calendar month and ending on the
24th of the next calendar month.

1.4 Commercial Operation Date (COD): means, with respect 0 each Generating unit, the date on
which such Generating unit is declared by the Wind Power Producer to be operational, provided that
the Wind Power Producer shall not declare a Generating unit to be operational until such Generating
unit has completed its performance acceptance test as per standards prescribed.

Explanation: In respect of Non-conventional based power projects the date of synchronisation of the
first unit of the project will be treated as the Commercial Operation Date of the project.

1.5 Delivered Energy: means, with respect to any Billing Month, the kilo watt hours (kWh) of
electrical energy generated by the Project and delivered to the DISCOM at the Interconnection Point
as defined in Asticle 1.10, as measured by the common energy meter at the Tnterconnection Point
during that Billing Month. As indicated in the preamble, the delivered energy recorded by the
common meter shall be sum of energy delivered by all Wind power projects connected to the
designated sub-station. i.e., APTRANSCO 220/33KV [+] sub-station

Explanation 1: For the purpose of clarification, Delivered Energy, excludes all energy consumed i
the Project, by the main plant and equipment, lighting and other loads of the Project from the energy
generated and as recorded by energy meter at Intercornection Point.

Explanation 2: The delivered energy ina Billing Month shall be limited to the energy calculated based
on the Capacity agreed for export to network for sale to DISCOM as mentioned in Preamble and
Schedule — 1, multiplied with number of hours and fraction thereof the project is in operation during
that billing month. In case any excess energy is delivered no payment shall be made for the same.

Explanation 3: The Delivered Energy will be equal to energy recorded by the individual meter at
Project’s switchyard minus apportioned line losses from Project’s switchyard to meter at 220/33KV
[+] Sub-station and shall be calculated as per the formula mentioned below:

Delivered Energy = X1 — (X1 x Z %)
Where
X1 is the reading of the energy meter installed at the Project’s switchyard.

79 is the line loss incurred in the transmission line between the Project and the interconnected
Substation and shall be:

(KI+X2+X3+X4+____ YooY
z= X 100
(X1+X2+X3+X4+_ )
Where
W e o
RRY IR 5, Suzion EnerGY T Y o s Energy Ventres ndia Prvate Lilet
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Y is the reading of the common energy meter installed on the 33KV . side of the interconnected
Substation, X1, X2, X3, X4 etc. are the readings of the energy meters installed at the various
individual Wind power projects being developed/proposed to be set up in the area and connected to
the designated sub-station, i.e., APTRANSCO 220/33KV [*] sub-station.

1.6 Due Date of Payment: means the date on which the amount payable by the DISCOM to the Wind
Power Producer hereunder for Delivered Energy, if any, supplied during a Billing Month becomes
due for payment, which date shall be thirty (30) days from the Meter Reading Date provided the bill is
received by DISCOM within 5 days from Meter Reading Date, and in the case of any supplemental or -
other bill or claim, if any, the due date of payment shall be thirty (30) days from the date of the
presentation of such bill or claim to the designated officer of the DISCOM.

1.7 Financial Year: shall mean, with respect to the initial Fiscal Year, the period beginning on the
Commercial Operation Date and ending at 12.00 midnight on the following March 31. Bach
successive Financial Year shall begin on April 1 and end on the following March 31, except that the

" final Fiscal Year shall end on the date of expiry of the Term or on termination of this Agreement,
whichever is earlier. : '

1.8 Installed Capacity: means the total rated capacity in MW of all the Wind Energy Generators
mstalled by the Wind Power Producer.

1.9 Interconnection Facilities: means all the equipment and facilities, including, but not limited to,
all metering facilities, switchgear, substation facilities, transmission lines and related infrastructure, to
be installed at the voltage specified in Article 1.20 at the Wind Power Producer's expense from time to
time throughout the term of this Agreement, necessary to enable the DISCOM to economically,
reliably and safely receive Delivered Energy from the Project in accordance with the terms of this
Agreement. As indicated in the preamble, the interconnection facilities beyond Project’s switchyard
shall be common for Wind Power Producer and other Wind power projects connected to the
designated sub-station. i.e., APTRANSCO 220/33KV [+] sub-station.

1.10 Interconnection Point: means the point or points where the Project and the DISCOM
(APSPDCLYAPTRANSCO grid system are interconnected. For this project, interconnection point is
at the designated sub-station i.e., 220/33KV [*] sub-station. The metering for the project will be
provided at the interconnection point as per Article 4.1. As indicated in the preamble of this
Agreement, interconnection point for this project is common with other wind power projects
connected to the designated sub-station. L.e., APTRANSCO 220/33KV Ramagiri sub-station.

LI1 Meter Reading Date: means mid-day (i.e., noon) of the 24th (twenty-fourth) day of each
calendar month, at the Interconnection Point, '

1.12 Metering Point: means points where metering shall be provided for Project and shall be as
follows: '

(i) Common meter provided at the Interconnection Point for purposes: of recording of Delivered
Energy of the Project;

(i) Individual meter provided at Project’s switchyard; :

(iii) Metering point shall include two separate sets of [0.2 /0.25] class accuracy electronic tri-vector
meters as specified in Article 4.1, main meter installed by the Wind Power Producer and the check
meter installed by the DISCOM and both sealed by the DISCOM, having facilities to record both
export and import of electricity to / from the grid. .

1.13 Project: means the [*] MW capacity Wind Power Project at [+] Village, [} (M), [¢] District,
Andhra Pradesh for construction and operation as detailed in Agreement entered into with NREDCAP
as shown in Schedule 3 attached herewith and includes the metering syster.

1.14 Prudent Utility Practices: means those practices, methods, techniques and standards, that are

gene: ceepted for use in elestric utility industg CHRigeinto account conditions. i 1 ited
AJAY JKIN, s, ¢ Suzlon Energy [id:"Y F%‘mné“m%%s@%%m:
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commonly used in prudent electric utility engineering and operations to design, engineer, construct,
test, operate and maintain equipment tawfully, safely, efficiently and economicatly as applicable to
power stations of the size, service and type of the Project, and that generaily conform to the
manufacturers' operation and maintenance guidelines.

1.15 Designated Sub-station: means 220/33 kV [+] Sub-station of APTRANSCO/APSPDCL
{DISCOM).

1.16 SLDC: means the State Load Dispatch Center as notified by the State Government uader the
provisions of the Electricity Act 2003. :

1.17 System Emergency: means a condition affecting the APTRANSCO?s/ DISCOM’s electrical
network which threatens the safe and reliabie operation of such system or which is likely to resuit in
the disruption of safe, adequate and continuous electric supply by the APTRANSCO/DISCOM, or
which endangers life or property, which condition is affected or aggravated by the continued delivery
of Delivered Energy from the Project.

1.18 Surcharge on Reactive Power drawn by Wind Farms: means the charges leviable on the
reactive power drawn by Wind Farms at the rate of 25 paise (fwenty five paise) per KVARh of
reactive energy drawn from grid upto 10% of net active energy generated and 50 paise per KVARR
for total drawl if reactive energy drawn is more than 10% of net active energy generated. The above
mentioned rates are subject to revision as per APERC orders from time to time. The reactive power
drawn as recorded by meters at interconnection point includes the reactive power drawn by all the
Wind Power Producers in the cluster. As such the reactive power recorded by the meters at the
interconnection point shall be shared by all the individual power producers in the ratio of the active
energy delivered by them individually. : o

Explanation 1: Induction generators used in Wind Farms draw reactive power from grid during
generator mode and motor mode.

Explanation 2: Surcharge on reactive power drawn by Wind Farms will be levied on the Wind Power
Producer. '

1.19 Unit: When used in relation to the generating equipment, means one set of turbine generator and
auxiliary equipment, and facilities forming part of the project and when used in relation to electrical
energy, means kilo watt hour (kWh).

1.20 Voltage of Delivery: means the voitage at which the electrical energy generated by the project is
required to be delivered to the APTRANSCO at the Interconnection Point and the Voitage of Delivery
is as detailed below:

TABLE-A
At 33 KV Jevel:
Project interfacing Specified type of AAAC Proposed Wind power
From To Conductor (size) capacity on each 33 KV line
Wind Existing 33/11 KV
project DISCOM 5§
Wind EHT Pooling S5 or
project existing EHT
APTRANSCO S8
P~ Suzion Efergy bl T J
AJAY J/}?l\fc AS., BRI - For Axis Energy Ventures India_ﬁll\@tt_a Limited
Secretary to Government TR _ ‘ ., ‘/’ 4
Energy, Infrastructure & Investment Dept. . “TulsiRTantt - R}. . .
A.P. Secretariat, Hyderabad - 600 022. iChalrman & Mana‘ging-ol"ecmF : Chairman & Managing Director
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This Project will generate electrical energy at [] Volts, which will be stepped up to 33 KV at
Project’s switchyard and interconnected to the designated sub-station i.e., 220/33KV [*] sub-
station of APTRASNCO at 33 KV Voltage for power delivered to the grid.

1.21 All other words and expressions, used herein and not defined herein but defined in Indian
Electricity Rules 1956, AP Electricity Reform Act, 1998 and the Electricity Act, 2003 shall have the
meanings respectively assigned to them in the said Acts. :

| ~ ARTICLE 2
PURCHASE OF DELIVERED ENERGY AND TARIFF

2.1 All the Delivered Energy at the interconnection point for sale to DISCOM will be purchased at the
tariff provided for in Article 2.2 from and after the date of Commercial Operation of the Project. Title
to Delivered Energy purchased shall pass from the Wind Power Producer to the DISCOM at the

Interconnection Point.’

2.2 The Wind Power Producer shall be paid tariff for energy delivered at the interconnection point for
sale to DISCOM, which shall be firm at Rs, [+] per unit for a period of [¢] years from the Commercial
Operation Date (COD) as per APERC order No [+] dated i< ' ‘

2.3 The tariff is inclusive of al] taxes, duties and levies.

' 2.4 All future increase in Taxes, Duties and Levies o0 Energy generated is to be borne by the Wind
Power Producer. '

2.5 Where in any Billing month, the energy supplied by the DISCOM to the Wind Power Producer as
a bilateral arrangement to maintain the Auxiliaries in the power plant in situations of non-generation
of power, shall be billed by the DISCOM, and the Wind Power Producer shall pay the DISCOM for
such electricity supplies, at the DISCOM’s then-effective tariff applicable to High Tension Category-I
Consumers. For this purpose, the maximum demand specified in such DISCOM’s Tariff shall be
computed by dividing the amount of such energy supplied by the DISCOM by hours of drawl of
power from the grid in the Month. A o -
Explanation: The Wind plants during the plant shut down periods shall. draw the energy from
DISCOM only for the essential loads not exceeding auxitiary consumption -

ARTICLE 3
INTERCONNECTION FACILITIES

3.1 Upon receipt of a requisition from the Wind Power Producer, the APTRANSCO and DISCOM
will prepare an estimate for arranging interconnection facilities for power evacuation at the voltage
level as per Article 1.20. The APTRANSCO and DISCOM shall evaluate, design, and install the
Interconnection Facilities and perform all work, at the Wind Power Producer’s expense, necessary to
economically, reliably and safely connect the grid system to the Project switch yard.

3.2 APTRANSCO and DISCOM may also permit the Wind Power Producer to execute the
interconnection facilities for power evacuation as per the sanctioned estimate at it's discretion duly
collecting the supervision charges as per procedure in vogue. :

3.3 The Wind Power Producer shall own, operate and maintain interconnection facilities from Project
to designated sub-station from time to time and necessary expenditure shall have to be borne by the

% " Buzlon Energy 7. zor s Energy Ventures India Privae Linited
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Wind Power Producer. The maintenance work on the Generating units has to' be done in coordination
with the APTRANSCO and DISCOM,

3.4 The Wind Power Producer shall agree to pay to the DISCOM, on or before signing of this !
Agreement, at the rate of Rs. {+] per MW of Installed Capacity and for fractions thereof on a pro-rata
basis as a onetime jump sum payment for the sole purpose of providing the required MVAR capacity

at the Substation of the APTRANSCO/DISCOM: to which the Project is interconnected to supply the
requisite reactive power to the Grid System. APTRANSCO/DISCOM shall install the capacitors of
required capacity, at the substation of the APTRANSCO and DISCOM to which the project is
interconnected before commercial operation date of the project.

In case the APTRANSCO/DISCOM fails to install the capacitors of requisite capacity before the
commercial operation date, the amount collected for this purpose shall be refunded by the DISCOM
to the Wind Power Producer who has paid the amount, within 30 days from the date of commercial
operation of the project.

3.5 Any modifications or procedures or changes in arranging interconnection facilities for power
evacuations rest with APTRANSCO and DISCOM.

3.6 During the period prior to the Commercial Operation Date, on the request of the Wind Power
Producer, the DISCOM will supply energy to the Projeet for internal consumption, on the Terms and
Conditions and at the tariff rates that are applicable from time to time to the category of consumers of
the DISCOM to which the Wind Power Producer belongs, provided separate metering arrangements
as may be required under the Terms and Conditions of such tariff have been instalied at the Project.

ARTICLE 4
METERING AND PROTECTION

4.1 The Wind Power Producer shall install main meters of Static type 0.2 / 0.28 class accuracy at the
Metering Point and the DISCOM shall instalt check meters of Static type at the same point and of the
same accuracy. The main meters and check meters will each consist of a pair of export and import
meters with facility for recording meter readings using Meter Recording Instrument. For the purpose
of uniformity the Wind Power Producer shall follow metering specifications as developed by the
DISCOM from time to time. '

4.2 All of the meters required to be installed pursuant to Asticle 4.1 above shall be jointly inspected
and sealed on behalf of both parties and shall not be interfered with, tested or checked except in the
presence of representatives of both parties.

4.3 The meter readings from the main meters will form the basis of billing. If any of the meters
required to be installed pursuant to Article 4.1 above are found to be registering inaccurately the
affected meter will be immediately be replaced.

4.4 Where the half yearly meter check indicates an etror in one of the main meter/meters beyond the
timits for such meter but no such error is indicated in the corresponding check meter/meters, billing
for the month will be done on the basis of the reading on the check meter/meters and the main meter
wili be replaced immediately.

4.5 If during the half yearly test checks, both the main meters and the corresponding check meters are
found to be beyond permissible limits of error, both the meters shall be immediately repiaced and the
correction applied to the consumption registered by the main meter to arrive at the correct delivered
energy for billing purposes for the period of the one month up to the time of such test check,

=T s India Private Lmited
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computation of delivered enei'gy_ for the period thereafter till the next monthly meter reading shall be
as per the replaced main meter.

4.6 Corrections in delivered energy billing, whenever necessary, shall be applicable to the period
between the previous monthly meter reading and the date and time of the test calibration in the current
month when the error is observed and this correction shall be for the full value of the absolute error.
For the purpose of determining the correction to be applied to any meter registering inaccurately, the
meter shall be tested under conditions simulating 100, 50, 20 and 10 percent load at unity power
factor and 0.5 power factor. Of these eight values, the etror at the load and power factor nearest the
average monthly load served at the Interconneétion Point during the applicable period shall be taken
as the errorto be applied for correction. '

4.7 If both the main and check meters fail to record or if any of the PT fuses are blown out, then the
energy will be computed on a2 mutually agreeable basis for that period of defect.

4.8 The main and check meters shall be tested and calibrated once in a Financial year utilizing a
Standard Meter. The Standard Meter shall be calibrated once in every year at the approved Laboratory
by Government of India / Government of Andhra Pradesh, as per Terms.and Conditions of supply.

4.9 All main and check meters tests shall be jointly conducted by the authorized representatives of
both parties and the results and correction so arrived at mutually will be applicable and binding on
both the parties,

4.10 On the Meter Reading Date of cach month, meter readings shall be -taken (and an
acknowledgement thereof signed) by the authorized representatives of both parties.

4.11 Within six (6) months. following the execution of this Agreement, the Wind Power Producer and
the DISCOM shall mutually agree to technical and performance specifications (including, but not
limited to, the metering configuration for the Project) concerning the désign and operation of the
facilities required to be installed by the Wind Power Producer in order for the Wind Power Producer
to operate in parallel with the grid. Thereafter, any change in such specifications shall be subject to
mutual agreement of the parties. _ '

4.12 The Project shall be operated and maintained in accordance with good and generally accepted
utility standards with respect to synchronizing, voltage, frequency and reactive power control.

4.13 Voltage regulation shall be such as to enable continued paralleling and synchronisation with the
network voltage at the point of interconnection. :

4.14 The equipment of the Wind Power Producer shall be designed for fluctuations in the frequency
within limits of -5% and +3% of the standard frequency of 50 cycles per second.

4.15 The Wind power developer shall ensure that the power factor of the power delivered to the
DISCOM is maintained as per the APERC/CEA/CERC norms from the time to time.

4.16 Any change.in rupturing capacity of switch-gear, settings of the reia_;ys, etc., shall be subject to
approval of the DISCOM. ‘ '

4.17 As the Project's generator may carry fault currents that may occur on the grid, the Wind Power

' Producer shall provide adequate generator and switchgear protection against such faults. The
DISCOM is not responsible for damage, if any, caused to the Project's generator and allied equipment
during parallel operation of the generator with the grid. '
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. For Axis Energy Venlures India Private Limited
Secretary to Government : B U f/ —_— “
eore . i % . e ._
Energy, Infrastructure & investment Dept, i L b‘ g ,

A.P. Secretariat, Hyderabad - 500 022, Chainman & Managing Director
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418 The Wind Power Producer shall make a good faith effort to operate the Project in such a manner
25 10 avoid fluctuations and disturbances to the APTRANSCO’s / DISCOM’s network due to parallel
operation with the network.

4.19 The Wind Power Producer shall contro} and operate the Project as per Prudent Utility Practices.
The DISCOM shall only be entitled to request the Wind Power Producer to reduce electric power and
energy deliveries from the Project during a System Emergency, and then only to the extent that in the
DISCOM?s reasonable judgment such a reduction will alleviate the emergency. The DISCOM shall
give the Wind Power Producer as much advance notice of such a reduction as is practicable under the
circumnstances and shall use ail reasonable efforts to remedy the circumstance causing the reduction as
soon as possible. Any reduction required of the Wind Power Producer hereunder shall be
implemented in a manner consistent with safe operating procedures.

ARTICIE S
BILLING AND PAYMENT

5.1 For Delivered Encrgy purchased, Wind Power Producer shall furnish a bill to the DISCOM
caloulated at the rate provided for in Article 2.2, in such form as may be mutually agreed between the
DISCOM and the Wind Power Producer, for the billing month on or before the 5th working day
following the Meter Reading Date.

5.2 The DISCOM shall be eatitled to a rebate of 1% of the total amount billed in any billing month for
payments made before the due date of payment. Any payment made beyond the due date of payment,
DISCOM shall pay interest at existing SBI base rates plus one percent and in case this rate is reduced,
such reduced rate is applicable from the date of reduction.

5.3 The DISCOM shall pay the bill on monthly basis as per Article 5.1.

5.4 Letter of Credit: Not later than 30 days prior to the Scheduled COD of the Generating Unit,
DISCOM shall cause to be in effect an irrevocable revolving Letter of Credit issued in favour of Wind
Power Developer for a minimum period of one year by a Scheduled Bank (the “Letter of Credit™).

a. However Letter of Credit shall not be invoked for any disputed bill amount.

b. Further LC can be invoked only when DISCOMSs fail to pay bill amount by due date of bill
payment.

5.5 Direct payment: Wind developer shalt submit bills for the energy delivered during the billing
period as per the provision of this PPA and there upon DISCOMs shall make payment for the eligible
bill amount by the due date of payment.

5.6 Billing disputes: The DISCOM shall pay the bills of Wind Power Producer promptly subject to
the cianses 5.1 and 5.2 above.

The DISCOM shall notify Wind Power Producer in respect of any disallowed amount on account of
any dispute as to all or any portion of the bill. Wind Power Producer shall immediately take up issue
with all relevant information with DISCOM which shall be rectified by the DISCOM, if found
satisfactory. Otherwise notify its (DISCOM’s) tejection of the disputed claim within reasonable time
with reasons therefor. The dispute may also be decided by mutual agreement. If the resotution of any
dispute requires the DISCOM to reimburse Wind Power Producer, the amount to be reimbursed shall
bear interest at SBI base rates plus one percent and in case this rate is reduced, such reduced rate is
applicable from the date of reduction from the date of disallowance to the date of reimbursement.

5.7 All payments by the DISCOM to Wind Power Producer hercunder shall be made to such address

as ma)%‘ﬁ?esignated by Wind Power Producer to the DISCOM in writing from time to time, to Ui
AJAY JAN, 148, Suzlon Energy Ltd: VFor Axis EnergyVentpres india E’_TEEP imjled
Secretary to Government ‘ A ’
Energy, Infrastructure & Investment Dept. (5 IRV '/, 8
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Address ‘M/s [+]

[address).
' Telephone [-1, : —
Fax [
Mobile N,  :[]
Email id : [
ARTICLE 6
UNDERTAKING

6.1 The Wind Power Producer shall be responsible:

(1) for proper maintenance of the project in accordance with established prudent utility practices.

(ii) for operation, maintenanceé, overhaul of the plant, equipent, works, switch yard and transmission

lines and equipment up to the Interconnection Point of the project in close coordination with the

DISCOM. o

(iii) the Wind Power Producer shall furnish the generation and maintenance schedules every year,

(iv) for making all payments on account of any taxes, cess, duties or levies imposed by any

Government or competent statutory authority on the land, equipment, material or works of the project

or on the energy generated or consumed by the. project or the Wind Power Producer or on the income

or assets of the Wind Power Producer. '

(v) for obtaining necessary approvals, permits or licences for operation of the project and sale of
energy to DISCOM there from under the provision of the relevant laws. '

(vi) the Wind Power Producer have to comply with the provisions of the AP Code of Technical

Interface (Grid Code).

(vii} for achieving Commercial Operation Date within two years from the date of signing of the

Agreement,

{viii) for seeking approval of APTRANSCO and DISCOM in respect of Interconnection Facilities,

Pooling Substation and synchronization of the Project with grid. _

(ix) the Wind Power Producer shall not dismantle and take away project machinery and

interconnection facilities during the PPA term. '
{x) after [+] th year of the operation from Commercial Operation Date, if plant continues to operate,

the DISCOM shall have the first right of refusal on power purchase from the Wind power plant. The

tariff beyond [+] th year shall be as mutually agreed by both the: parties, subject to approval of
APERC, - ” .

(xi) the Clean Development Mechanism {CDM) benefits shall be shared in the ratio of 90:10 between

Wind Power Producer and DISCOM. o

6.2 The DISCOM agrees:

(i) to make all reasonable efforts for making arrangements for evacuation of power from the project to
be completed prior to the Commercial Operation Date of the Project subject to Article 3.

(i1) for purchase of Delivered Energy from the project as per saction 2.2.

(i) to co-ordinate with APTRANSCO and assist the Wind Power Producer in obtaining approval for
the interconnection facilities where the interconnection is at 132 kV or above voltages, for
synchronization, Commercial Operation, regular operation etc., as. required by the Wind Power
Producer. - '

‘& e - rar
AJAY JAIN, 1as,, . Buzlon Energy Ltd. " ‘1
- Secretary to Government : i . .

Energy. Infrastructure & investment Diapt, i
- AP. Secretariat, Hyderabad - 500 02,

Far Axis Energy Ventures india Private Limited

Chaimman & Managing Direct 7'

TR Tanti
h?ha.irman & Managing Director}
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ARTICLE 7
DURATION OF AGREEMENT

This Agreement shall be effective upon its execution and delivery thereof between parties hereto and -
shall continue in force from the Commercial Operation Date (COD) and until the [+] th anniversary
that is for a period of twenty five years from the Commercial Operation Date {COD). This Agreement
may be renewed for such further period of time and on such terms and conditions as may be mutually
agreed upon by the parties, 90 days prior to the expiry of the said period of twenty five years, subject
to the consent of the APERC. Any and all incentives/conditions envisaged in the Articles of this
Agreement are subject to modification from time to time as per the directions of APERC. ‘

ARTICLE §
NOTICES
8.1 Except as otherwise expressly provided in this Agreement, all notices or other cominunications
which are required or permitted hereunder shall be in writing and sufficient if delivered personally or

sent by registered or certified mail, email or fax addressed as follows:

If to the Wind Power Producer:

Attention : M/s {¢]
[address].

Telephone :{s],

Fax A

Mobile N. 1 [+]

Emait id 2 [+]

Attention : [insert designation]
[name of the discom],
[insert address]

Fax No. ]

Telephone No.  : [¢]

Email id ]

8.2 All notices or communications given by email, fax shall be confirmed by depositing a copy of the
same in the post office in an envelope properly addressed to the appropriate party for delivery by
registered or certified mail. All notices shall be deemed delivered upon receipt, including notices
given by email, fax regardless of the date the confirmation of such notice is received.

8.3 Any party may by written notice change the address and/or addresses to which such notices and
communications to it are o be delivered or mailed.

ARTICLE 9
DEFAULT

9.1 The Wind Power Producer shall achieve Commercial Operation Date within two years from the
date of signing of the Agreement, default of which, the Agreement is liable for termination and the
same can be done at the option of DISCOM with due notice.

A

AJAY JAIN, 1AS.,
Secretary to Gavernment
Energy, infrastructure & investment Dept.
AP Sacrefariat, Hyderabad - 500 022,

Suzion Energy T, For Axis Energy Ventures India Private Limied

" TulsiRTanti :
‘Chairman & Managing Director]
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9.2 In the event, DISCOM_cdmmifs. a.breach of any of the terms of this Agreement, the Wind Power
Producer shall be entitled to specific performance of this Agreement or claim such damages as would
be available under Law or both, at its option, by giving 30 days notice to DISCOM.

9.3 In the event, Wind Power Producer commits a breach of any of the terms of this Agreement, the
DISCOM shall be entitled to specific performance of this Agreement or claim such damages as would
be available under Law or both, at its option, by giving 30 days notice to'Wind Power Producer.

9.4 If the default continues for a period of 30 days or mote, either party will have a right to issue a
preliminary notice for termination of this Agreement. If the default is not cured within 30 days
thereafter, either party can terminate this Agreement and can claim damages at its option.

9.5 In the event of cancellation of the Project allotted to the Wind Power Producer by NREDCAP for
any reason, the PPA with DISCOM will automatically get cancelled. .

ARTICLE 10
" DISPUTE RESOLUTION

10.1 Each Party shall designate in writing to the other party a representative who shall be authorized
to resolve any dispute arising under this Agreement in an equitable manner.

10.2. Following notice by one Party to the other setting out the particulars of the dispute, if the

designated representatives are unable to resolve a dispute under this Agreement within 15 days, such

dispute shall be referred by such representatives to a senior officer designated by the Wind Power

Producer and a senior officer designated by the DISCOM, respectively, who shall attempt to resolve
' the dispute within a further period of 15 days.

. 10.3. The Parties hereto agree to use their best efforts to attempt. to resolve all disputes arising
hereunder promptly, equitably and in good faith and further agree to provide each other with
reasonable access during normal business hours to any and all non-privileged records, information
and data pertaining to any such dispute.

10.4 Failing resolution of the dispute in terms of the above provisions or even otherwise, any party
may approach the AP Electricity Regulatory Commission to adjudicate upon the dispute in terms of
Section 86 (1) (f) of Electricity Act, 2003. "

ARTICLE 11
SPECIAL PROVISIONS

11.1 The waiver of any breach or failure to enforce any of the terms; covenants or conditions of this

Agreement shall not in-any way affect, limit, modify or waive the future enforcement of such terms,
covenants or conditions. T

11.Z No oral or written modification of this Agreement either before or after its execution shall be of
any force or effect unless such modification is in writing and signed by the duly authorized
representatives of the Wind Power Producer and the DISCOM, subject to the condition that any
further modification of the Agreement shall be done only with the prior approval of Andhra Pradesh
Electricity Regulatory Commission. However, the amendments to the Agreement as per the respective
orders of APERC from time to time shall be carried out.

11.3 However, in respect of power evacuation, the voltage levels for interfacing with grid will be as
per Article 1.20. -

AJAY JAIN, 1as,, © Suzlon Energy T For Axis Energy
Secretary to Government o -'é _“0“_‘:
. nergy, infrastructure & Investment Dept, < e L L LL" i
" A.P. Sacretariat, Hyderabad - 500 022 o oTusiRTant iy U
. ‘Chalrman & Managing.Director;
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11.4 The invalidity or unenforceability for any reason of any provision of this Agreement shall not
prejudice or affect the validity or enforceability of any other provision of this Agreement.

11.5 The failure of any party to insist in one or more instances upon the strict performance of any of
the provisions of this Agreement or to take advantage of any of its rights hereunder shall not be
construed as a waiver of any such provisions or relinquishment of any such rights but the same shalt
continue in full force and effect.

11.6 Unless the context otherwise requires, every arrangement, procedure or any other matter which
is. under any of the provisions of this Agreement, required to be mutually agreed upon between the
parties, shall be conciuded by a written Agreement between the parties not later than the date
specified in the concerned clause of this Agreement, subject to the consent of the APERC.

11.7 This Agreement, including Schedule 1, 2 & 3 attached hereto, constitute the entire agreement
between the parties with respect to the subject matter hereof, and there are no oral or written
understandings, representations or commitments of any kind, express or implied, not set forth herein.

11.8 The headings contained herein are included solely for the canvenience of the parties and are not
t0 be used as a basis for interpreting the various sections of this Agreement,

11.9 The parties each agree to act in good faith in implementing the terms and conditions of this
Agreement and in carrying out their respective obligations hereunder.

11.10 In the event of the merger or re-organisation of DISCOM, if the resulting entity is able to
perform DISCOM’s obligations hereunder in no less a manner than DISCOM, the resulting entity
shall take the right and responsibility for performance of DISCOM’s cbligations.

11.11 In the event of the merger or re-organisation of Wind Power Producer if the resulting entity is
able to perform Wind Power Producer’s obligations hereunder in no less a manner than Wind Power
Producer, the resuiting entity shaii take the right and responsibility for performance of Wind Power
Producer’s obligations.

11.12 Assignment and Financing: Neither party shall assign this Agreement or any portion thereof to

any third party without the prior written consent of the other party which consent shall not be
unreasonably withheld.

IN WITNESS WHEREOQF, the Wind Power Producer and the DISCOM have caused this Agreement
to be executed as of the date and the year firsl set forth above.

¥or and behalf of
{name of the discom]

WITNESS
1. By:
2. Its:
For and behalf of
M/S. [rame of the Project Company]|
WITNESS
> Suzlo]rsl}Enel‘ gy . 1 Fur A citergy VERIIes lndtaﬂf_ﬁfe Limies,
AJAY JKIN, 1as. , 2:)2 _
Secretary to Government E b\ - r" 12,
Energy, Infrastructure & Investment Dept,

: “TusiRTantl ; Director
A.P, Secretariat, Hyderabad - 500 022. iChairman & Managing Directa : ctmm\an & Managing .
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2. _ ' Its:

SCHEDULE 1

‘Particulars of the Project
(Referred to in the Preamble to the Agreement)

Name of the Project ‘ Location " : " No. of Wind Energy | Capacity of the
: .. Converters Project*®
[Name of Project . : ' .
Company) I [} (]
SCHEDULE -2

(Copy of sanction proceedings from NREDCAP to the Company)
SCHEDULE -3

(Copy of agreement entered into by the Company with NREDCAP)

55 | R | -
AJAY JAIN, 1as,, - Suzlon Energy L L o prory Ventures India Privet Linited
Secretary to Government ‘ é : : —

"‘
N

Energy, Infrastructure & Investment Dept.

AP Secretariat, Hyderabad - 500 022.,, . < Tuls! R Tantl

Shairman & Managing Director

N |

Chairman & Managing birector
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HYDERABAD DISTRICT
PHONE NO. 09492424379
PROJECT AGREEMENT '

.

THIS PROJECT AGREEMENT is executed on the 3™ day of the month of February, 2016 between:

i NEW AND RENEWABLE ENERGY DEVELOPMENT CORPORATION OF AP, LIMITED,
" having its office at 5-8-207/2, Pisgah Complex, Nampally, Hyderabad - 500 001, represénted by
Mr: M. Kainalakar Babu; Vice-Chaitman & Managirig Director (hereinafter referred to as the “First
-7 Party” or “NREDCAP” vhich expression. shall include its-su.c;ces_sors);:

i AND:

SUZLON ENERGY LIMITED, a company duly incorporated under the:Companies Act 1956, having
its registered office at' 5 Shrimali Society, Near- Shri Krishna Complex, Navrangpura; Ahmedabad —
380009, Gujarat, India and. its Corporate Office: at “One Earth” Building, Hadapsar; Pune-411028,
i Maharashtra, India represented by its Setiior Vice President; Dr: V. Bapeshwar Rao (hereinafter
referped to'as “Suzlon”, which tetmi shall mearf and include its successors in interest, group companies,

i associates-and assigns);

AND

AXIS ENERGY VENTURES INDIA PRIVATE LEMITED, a company duly incorporated under the
i« Companies: Act 1956, having its tegistered office at 2nd Floor, Plot no.3, House No, 6-3-630/8/3, PMR
Plaza, Thakur Mansion Lane, Somajiguda, Hyderabad — 500 082, represented by its Director
. Mr. K. Kiran Kumar Reddy (hereinafter referred to “Axis” which term shall mean and include its
£ successorsin interest, group companies, associates and assigns), :

%  Suzlon and Axis are hereinaﬁértiofi ritly referred to 45 “Second Party” ForAX!S ENERGY VENTURES INDIA P}ﬁ. tro.

. : - a———c 2
% . . i ypy ! . (..-v/{:
' Farin & Ronswahle Enory Dev;ziﬁpment . Byzlon Enlfﬂy: Ltd 6/'
" Garperation ol andira Poydesh Lid, ' i
‘_{Cﬂmkhlié'}?? n .ﬂ y r}\-\’ R ‘ Ditaclor
" ~ Dr.V. Bapeshwar Rao o |

wce Chairman &L&ﬁanagll-ﬂ. “onctor 8t Vtmpte‘l{iﬁnt



000104

WHEREAS:

A,

For New & Renewable Energy Development Suzlon Energy Ltd.
Corporation of Andhra Pradesh Ltd.

Suzlon along with its associates is engaged in the business of manufacturing wind turbine
generators and developing wind and solar power projects through engineering, procurement
and supply model for various independent power producers. Axis, is one of the largest
independent power producers in India with primary focus in development and operations of
renewable energy projects.

Government of India (“GoI™) as part of its goal to achieve green energy commitment has
emphasized on increasing the development of renewable energy projects and enhancement of
the capacities of power production through renewable cnergy sources. This has also led to
various states with high resources and possibilities of renewable energy power production, such
as the state of Andhra Pradesh, to promote the establishment of new and renewable energy
projects. The Government of Andhra Pradesh (“GoAP™), in order to promote the development
of clean energy initiative, has issued Wind Power Policy 2015, Solar Power Policy 2015 and
the Andhra Pradesh Industrial Policy 2015-2020.

The National Institute of Wind Energy (NIWE) has assessed the potential of the state of Andhra
Pradesh in wind power projects to be over 22,000 MW with maximum potential identified in
the districts of Ananthapuramu, Kadapa, Kurnool, Chittoor and Nellore.

Suzlon while participating in the first renewable energy global irivestors meet (RE-INVEST),
2015 beld on February 15, 2015, had given a commitment to the Honorable Prime Minister of
India, in the presence of Honorable Minister for New and Renewable Energy, Power and Coal
of India, to develop 11,000 MW of capacity of new wind capacity and develop new
manufacturing facilities over a period of 5 years. Suzlon in pursuance to the said commitment
initially signed memorandum of understanding (MoU) dated February 15, 2015 at New Delhi
with the GoAP and NREDCAP for setting up of manufacturing facility for blades and wind
power projects for an aggregate capacity of 430 MW in the state of Andhra Pradesh.
Subsequently, Suzlon also signed another MoU dated April 29, 2015 with Industries
Department, GoAP on the eve of the launch of Andhra Pradesh Industry Mission, 2015 and
Industrial Policy 2015-2020 at Vishakapatnam, for setting up of integrated manufacturing
facility for manufacture of wind turbines in the state of Andhra Pradesh. Both the MoU dated
February 15, 2015 and April 29, 2015 were executed in presence of Honorable Chief Minister
of Andhra Pradesh (both these documents are attached as Annexure 1}.

Axis Energy which is in the business of developing Renewable Energy Projects, in particular
Wind and Solar, and had presented the “Green Energy Commitment” to the Honourable
Prime Minister of India during the First Renewable Encrgy Global Investors Meet
(RE-INVEST), 2015 on February 15, 2015 at New Dethi. Axis Energy Group pave a
commitment to develop 12,500 MW of Renewable Energy Projects comprising of 7,000 MW
in wind and 5,500 MW in solar projects attached herewith as Annexure 1,

Axis Energy based on the commitment in RE-INVEST 2015 has committed to develop 4,000
MW wind power prajects (for which, Axis Bnergy has already entered into a MoU on 28 Wind
Monitoring Stations for Wind Resource Assessment studies with NREDCAP/NIWE (*Axis
MoU™) and 2500 MW solar power projects in the State of Andhra Pradesh and entered into
Memorandum of Understanding with GoAP and NREDCAP in the presence of the Honourable
Chief Minister of Andhra Pradesh on February (5, 2015 (*GoAP MoU™) attached herewith as
Annexure 1. In terms of the GoAP MolU, Government of Andhra Pradesh has given
undertaking to facilitate the Axis Energy Group to obtain approvals/permissions/clearances efc.
from concemed departments as per rules/policies/regulations prevailing,

- n (_Q ‘f\pf
Dr. V. Bapeshwar Rao
Vice Chairman & Managing Director Sr. Vice pfagi(ier!t

| For AXIS ENERGENENGHERS INDIA PV, LD,

e
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In view of the common objectives and-intention of dcveioping_;_‘enewable ehergy projects both
Suzlon and. Axis-have diseussed and agreed to collaborate-and joirtly develop the Renewable

Energy Projects. (s defitied ‘heéreinafter) ini the state of Andhira Pradesh and accordingly on
September’ 03, 2015 a proposal was.subsitted ‘to GoAP for development of 4000 MW of
renewable energy projectsin AP along with manufacturing facilities, GoAP after considering
the proposal with the concerned authority approved the same and has issued government order
G.0.Ms No. 15 dated November 27,2015 (“GO") (attached herewith as Annexure 2).

In pursuance of said GO, GoAP and ‘the Second Party have ekecuted Memorandum of-

Understanding dated December 04,2015 (“MoU”) attached herewith as Annexurg 3. As per

~ the MoU, Suzlon and Axis have-agreed to jointly participate in developing renewable energy

‘projeéts; (comprising of wind poweér projects’ (3000 MW) and wind-solarhybrid power projects
(1000 MW) projects) for an- aggregate capacity of about 4000 MW (“Renewable Energy
Projeécts”) and Suzlon shall additionally develop: facilities - for manufacturing blade, tower,
nacelle/generator at multiple locations such as Anathapuramy and Nellore districts or such
other districts identified subsequently- ("Manufacturing Facilities”).

In terms of the MoU, -GoAP and the ‘Second Party executed: the Project hnplementation
Agreement dated January 11, 2016 (“Project Implementation-Agreement™) attached herewith
as' Annexure 4. GoAP in order to give. effect to its obligations under the Project
Implementation Agreement had agreed to-cause the execution of agreements with its relevant
departments, corporations; companies,

In pursuance fo the Project Implementatior Agreement, the First Party (being the nodal agency
for the renewable energy projects as per the Wind Power Policy:2015 of GoAP) has-agreed to
perform the obligations of GoAP relating to the constrilction and. -operation. of the Renewable
Energy Projects and.the Manufacturinig Facilities, in accordance to the terms and conditions. of
this:-Agreement, :

NOW THEREFORE, PARTIES HEREIN HAVE AGREED TOTHEF OLLOWING,

1.

11

1.2

1.3

14

L5

1.6

1.7

INTERPRETATIONS

The ‘nomenclature of this Agreemetit, HEading-' and paragraph numbers are only for the
convenience of reference,

Reference to persons and words denoting natural persons. shall inclade bodies, corporate,

. partnerships; joint ventures, statutory and other authorities and entities,

Reference to any endetment, ordinance or regulaticn or any provision thereof shall include any
amendment thereof or any réplacement in whole or in part.

Reference to Recitals, Clauses, or Sub-Clauses shall unless the. context otherwise requires; be
deemed.to include the Recitals, Clause or Sub-Clauses of this Agreement,

\ . ) ) .
The words ifnporting singulars shall include plutals and vice-versa'as the case may be.

Terms beginning with capital létters and defined as per this Agreement shall have the same
meaning ascribed thereto.

Any reference at any time to any agreement, deed, instrument, license or document of any
description shall be construed: as reference, o that agreement, deed, instriment, license or othet
document. as amended varied, supplemented, modified or suspended at the time of such
refererice provided that this Clause shall ot operate so ag to incieésse liability or obligations.of
any Party hereunder or pursussit hereto in any manner whatsoevet.

- t
" For New & Renewable Energy Development e T Page
°°m°mf.{'3rli.f el gy, SuHonEneraylid. s enesot VERRRE hoa sy 0

Hy or Aog)- [ERZ RN | |
Vice Chairman & Managing Directer e v/ Bapeshwar Reo -

Sr. Vice President

Jirector
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i.8 Any-agreement, consent, approval, authorization, notice, communication, information or report
required under or pursuant to this Agreement from or report required under or pursuant to this
Agreement from or by any party shall be valid and effectual only if it is in writing and under the
hands of duly authorized representative of such party in this behalf and not otherwise.

1.9 Any reference to any period commencing “from” a specified day or date and “till” or “until” a
specified day or date shall include both such days’ or dates.

.10 The words / expressions used in this Agreement shall bear the same meaning as assigned to
them in the context in which these have been used in this Agreement.

‘Suzion Energy Ltd. For AXIS ENERGY VENTURES INDIA PYT. LTD,

L

For New & Renawable Energy Developmant PV\, LR

Corporation of Andhra PradesiLtd D hwar Rao ) ;
. r. V. Bapes Yo
O/Vﬂbd\-j@‘b/ Sr. Vice Presl_dpll'l Director

Vice Chairman & Managing Director
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DEFINITIONS:

In this Agreement, the various: terms: shall have'the following: teanings, except where the

‘context otherwise requires, definitions- and otheér terins expréssed inthe singular shall also
include the plural and vice'versa, namely:~

“Agreement” means this Apreement together with the Schedules attached herein. and any
-amendmetits made thereto in accordance with the provisions herein contained.

“Applicable Permits™ shall mean all clearances, permits, aufliorisations, consents and
-approvals reguired to be obtained or maintained under applicable laws in connection with the

Renewable Energy Projects diiring the subsistence of this Agreemetit.

“Arbitration Act” means the. Arbitration and. Conciliation Act, 1996 and shall include
‘modifications to or any re-enactment thereof as-in force from time to time,

“Commercial Operation™ shall mean the date when the: Renewable Energy Projects of the
Manufacturing Facilities, as. the case may be, shall be: commissioned as per-the fespective
implementation plan agreed with GoAP, :

“Dispute” shall have the meanifigas specified in Clause 11,

“Effective Date™ shall mean the date.of signing of this Agreement.

“Force Majeure” shall have the meaning as ascribed thereto inClause 7.

“Indtvidual Project” shail mean each renewable energy project set up as part of the Renewable
Energy Projects based on.allotment issued by NREDCAP, '

“Power’ Purchase Agreement” shall mean a-contractual agreement to be signed with the
Andhra Pradesh Power Distribution ‘Companies or any other body for the sale of power
generated from'the Renewable Energy Projects as may-be approved by APERC from ftime to
time.

“Parties” shall mean collectively the F iv§t Party and the Second Party.

“Site” means the land used for development of Renewable Energy Projects. and the
Manufacturing Facilities.

CLAUSE 3
TERMS OF THE AGREEMENT

-Effectiveness:

This Agreernerit shall come iito force from the Effective Date,
Term of theé Agreement
This Agreement shall remain in force for a period of 7 (seven) yeats from the Effective Dite to

rentain valid till December 3 1, 2022 (“Term") including'period of construction / developrient
and operation of the Renewable Energy Projects.

' “Buzion Energy Lid.

Corporation of Andhra Pradesh Ltd. \'Jy\ﬂ te ry-\;.
! } fir V Bapeshwar Rao Page 5 of 17
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CLAUSE 4
EXECUTION OF RENEWABLE ENERGY PROJECTS

OBLIGATIONS OF THE FIRST PARTY

Grant of Consents and Approvals

In order to facilitate the construction and operation of the Renewable Energy Projects, the First
Party in accordance with the single window clearance mechanism formulated under the Wind
Power Policy 2015 of GoAP, Solar Power Policy 20150f GoAP and GOMs No. 15 dated
November 27, 2015, on priority allotment basis grant the following:

(@

(i)

(iii)

as per the prevailing policies provide permissions to the Second Party for conducting
Wind Resource Assessment studies and pre-feasibility tests at potential sites,

as per the prevailing policies allot capacities in National Wind Energy Instimte
(NIWE)/ NREDCAP notified sites and also in the potential sites identified by Second
Party in the state of Andhra Pradesh in private, revenue and forest lands.

up on application by Second Party or any associate/subsidiary company of Second
Party or vendees identified by the Second Party for executing the Renewable Energy
Projects, any other person acting on their behalf, in compliance of with Applicable
Laws, to grant such Applicable Permits or extensions and/or renewals as are required
for or in connection with the Renewable Energy Projects, for the execution and
development of the Renewable Energy Projects to complete in a timely manner.

Allotment of Land

The First Party agrees, upon the Second Party applying for land required for the construction

and operation of the Renewable Energy Projects, to take the following actions:

(B

(if)

(iii)

(iv)

subsequent to the allotment of capacities for the Renewable Energy Projects, wherever
available provide/allot to the Second Party or subsidiary company of Second Party,
revenue land owned by GoAP as per policies in force in the State of Andhra Pradesh on
fong term lease basis, applicable to allotnent of land for renewable energy projects.
The lease agreements should entitle the lessee to mortgage the Jease hold rights on such
land to the lenders / financers of the Renewable Energy Projects, with prior consent of
the GoAP / the First Party, as the case may be;

in coordination with the relevant departments of GoAP and by issue of necessary
approvals / governmental orders / directions / notifications and taking all
administrative actions in compliance of provisions of applicable law, the First Party
shall facilitate the acquisition of private land in the potential areas to be identified by
Second Party either in favour of Second Party or in favour of any of its
associate/subsidiary company, in the districts of Ananthapuramu, Kadapa, Kurnool,
Chittoor and Nellore or such other districts identified from time to time;

to facilitate the capacities that have been identified on endowment lands, the First Party
shall extend the necessary support to expedite the approvals from the relevant
departments of GoAP as per the applicable law;

to facilitate allotment of land for the capacities that have been identified in the forest
areas, by submitting applications filed by the Second Party to the forest department of
GoAP and by making recommendations to the forest department at the level of GoAP

L ——

Sr. Vice President
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:and./ ot.Gal for diversion of forest land, as per applicable guidelines and regulations.
The First Party shall also -coordinate and facilitate: the provisions of land for
compensatory afforestation ta be allotted from the land bank available with the GoAP.
‘The ‘Sccond Party shall make paymerit of necessary fee/ charges in this regard as per
:applicable law; ‘

(%) to pi'mrfdg:‘ access to' the Site for ¢conducting wind resource ‘agsessment tests and any
pre-feasibility tests in felation to the Renewable Energy Projects.

4.1.3  Access Rights to-Site -

The First Party agrees o facilitate on-a continuous basis-and within the time period decided by
the Co-ordination Committee provide: (i) anhindered rights of access rights to the Site; and (i)
such other rights of ‘access; as may be tequired by the second party, ini relation to construct,
aperate-and maintain the Renewable Enérgy Projects. In case-of any issues pertaining to such
right of way or easement rights, the First Party shall facilitate to provide all administrative
assistance to.the Second Pairty for fastét tesolution of such issues.

4,14  Approvals.and Permits from Gram Panchayat and Loca] bodies

The First Party. agrees to facilitate the issuance of necessary clearances from the gram.
panichayats and the local bodies of the villages wherein the sites for Renewable Energy Projects
are to'be located. The Second Party in this regard shall pay necessary development charges and
layout fee on a time bound basis in aceordance with applicable law.

4.1.5  Benefils under Renewable Energy Policies of Andhra Pradesh

In relation to the develepment of the Renewable Energy Projects, the First Party agrees to
«extend-and coordinate with the relevant departments of GoAP ‘so that all benefits under the
‘Wind Power Poligy 2015 of GoAP, and Solar Power Policy, 2015.0f GoAP are made available
for the Refiewable Eniergy Projects including but not limited to the following:

(1) provide the.Second Party or ai y-associate/subsidiary of the Second Party identified by

the Second Party incentives and exemptions and benefits under the Wind Power Policy
2015 of GoAP, and Solar Power Policy, 2015 of GoAP;

(ii) cause the 'exemption,of.paym_em of electricity duty applicable toward sale of power
from the Renewsable Energy Projects to the power distribution companies of Andhra
Pradesh; '

{iif)  cause the grant of deemed PP status to the Renewable Energy Projects;

(iv}  causethegrantof deemed industrystatus to the Renewable Energy Projects-so that they
are eligible for incentives miade available to the indistrial units-under various schemes
lauriched by the Departient of Industries; GoAP from time:to time;

() jgrant must run;stais to the Renewable Energy Projects and shall be considered to be,
‘ deemed scheduled subject to prevailing regulations / grid code of appropriate
eommission;

{vi) :co,ordinate_'yiith the: relevant. departments of GoAP and facilitate that. deemed
non-agticultural use permission'is granted to the land on which the Renewable Energy

.

Projects ate to be consfructed, subjéctto paymentof app,fiCabi_e charges by the second
partyyand

For New & Renawable Energy Development Suzion Energy Ltd, For AXIS EN&%%E VENTWRES INDIA PVT, LTD.

Corporation o AndhrarPradesh Ltd. T e "':i
h <l Dr. V. Bapeshwar Rac \’(Qz
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(vi)  coordinate with the relevant depariments of GoAP and facilitate that the Renewable
Energy Projects are exempted from obtaining clearance from State Pollution Control
Board.

4.1.6 Power Evacuation Infrastructure for Renewable Energy Projects

The First Party agrees to facilitate to ‘evacuate power produced from the Renewable Energy
Projects, on preferential basis by the APTRANSCO. The First Party shall coordinate with
APTRANSCO to ensure that the Renewable Energy Projects are provided adequate power
evacuation facilities for evacuation of the gencrated power from the inter connecting point of
Renewable Energy Projects, in compliance with the applicabie procedures/guidelines and the
orders passed by APERC from time to time.

4,17 Execution of Power Purchase Agreement

The First Party agrees to coordinate with APPCC/ the power distribution companies of Andhra
Pradesh to cause the execution of firm Power Purchase Agreements in the format agreed in the
Project Implementation Apreement as may be approved by APERC and cause the purchase of
the entire capacity of power generated from the Renewable Energy Projects at tariff determined
by the Andhra Pradesh Electricity Regulatory Comunission under Section 61 (h) of Electricity
Act, 2003 and terms of the Power Purchase Agreement approved by APERC from time fo time.

4.1.8  Coordination for execution of Manufacturing Facilities

The First Party aprees to coordinate with the Department of Industries, GoAP and the State

Investment Promotion Board or such other government departments as may be required, to

facilitate that the Manufacturing Facilities are accorded mega industry status as per the Andhra

Pradesh Industrial Policy of 2015-2020. The First Party shall recommend to the Industry

Department, GoAP for extending all benefits including tailor-made benefits to be provided to

industries which are granted mega industry status under the Andhra Pradesh Industrial Policy of
2015-2020. In this regard, the First Party undertakes to facilitate the execution of enforceable’
and binding agreements with the Department of Industries, GoAP and such other departments

of GoAP, as may be required,

4.2 OBLIGATIONS OF THE SECOND PARTY
42,1 Commissioning of Renewable Energy Projects

The Second Party agrees to achieve the implementation of the Renewable Energy Projects by
March 31, 2022, as per the indicative schedule attached in Annexure 5.

422  The Parties agree to mutually discuss and amive at implementation plans indicating the
schedule of different activities to be performed by the development of the Renewable Energy
Projects.

423  The Renewable Energy Projects shall require manpower during its construction and operation,
the Second Party agrees, subject to applicable laws, to provide employment and make
necessary arrangements to provide employments to local residents and/or residents of the state
of Andhra Pradesh based on the educational qualifications and technical skills.

4.24  Upon commissioning of each Individual Project, the Second Party agrees to make payments of

any fee payable to the First Party, as may be levied from time to time in relation to such
Individual Project.

For AXIS ENERGY VENTURES INDIAPVT, LTD
For New & Renswable Energy Development Suzion Energy Ltd.

Corporation of Andhra Pmes}’ ) ey Page 8 of 17 \@
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425 In relation to the development and coisiruction of the Renewable Energy Projects, theSecond

Party shall have the ofition’ to. incorporate Special purpose companies-and the First Party a grees
to extend all the benefits available to the Second Party, directly or-indirecily; under this
Agreement to such special purpese companies, '

‘The Second Party shall. however be jointly ‘and severally responsible to' perform all the
obligations stated.in‘this Clause 4.2,

CLAUSE 5
SPECIAL PROVISIONS

5.1 The Second Party may-in accordance-with the single windew clearsrice mechanism tnder the
AP Wind Power Policy 2015 ‘and AP Solar Power Policy;. 2015, 'submit -all applications in
relation to the Renewable Efiergy Projects and. Manufacturing Facilities with. the First Party.
‘The First Party shall acting as a sirigle desk process the-applications. submitted by Second Party
or, where any application is relating to-4 separate department forward such application to the
conceriied departments of GoAP a5 per AP‘Wind, Power Policy; 2015 and AP Solar Policy;
2015,

3.2 "The First Partyshall facilitate that the:incentives. and exemptionsdeclared by GoAP and/or Gol
from. time to-time after the Effective Date, whether i relatiorito promoting the renewable
energy sector in Iridia or on account of special assistance to'industiies being set upin the state of
Andhra Pradesh for manufacture of renewable energy equipment and are made available to the
Renewable Edergy Projects afid the Manufacturing Facilities, as the:case may be.

5.3  The First Party shall coordinate with the relevant departments of GoAP that né action .or
combination.of actions:are taken the effect-of-which is or are disetiminatory and which treats
the Second Party less favorably than any other developer of renewable energy projects in the
state of Andhra Pradesh, '

54  Meetings of the-Coordination Commitiee.
The Fitst Party as-a ‘nodal agércy and member of the Coordination Committee. {formed in
accordance with the Project Implementation Agreement), ensure -that meetings of the
committee. sre held at least once in every month. The composition .of the Coordination
Comumittee shall comprise of the following:

@) the Secretary, Energy Department, GoAP:

(i) the Secretary t0.CM, GoAP (Energy)

(i) the Secretary, Départment of Industries, GoAP

(iv)  theManaging Director, APTRANSCO.

() the Vice Chairman and Managing Director, NREDCAP

(vi)  the representatives of Suzlonand Axis : _

(vii)  As and when required from any of other Department of GoAP/District Administration

The Coordination Committee: shall meet o' resolve issued being faced in execution of the
Renewable Energy Projects and The,Cobrdina_t'i'o_n"Cqmmi’t_te.ez-may- form such committees as
may be required for resolution of specific issues arising in the execution of the Renewable
Energy Projects. :
| .~ For AXIS ENERGY VENTURES INDIA PVT, LTD. -

nergy Ltd. L
For New & Renewahle Energy Development Suzion E : 9y ) ~
Corporat,i'on of Andhr. Pradgsh Ltd. m" £ A 7 ' ) Director
i~ Dr. V. Bapashwaf Reo

Vice Chairman & Managing Director 8. Vice P!‘__‘_!_‘_";;_'_‘_‘___. Page 9 of 17
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Assistance to procure construction material

The First Parly agrees to on best efforts basis provide the following assistance to the Second
Party in procuring construction material required for the setting up of the Renewable Energy
Projects and the Manufacturing Facilities:

{1 priority allotment of licenses for camrying out quarry activities and sand mining along
with waiver in terms of respective policy in force from ceiling limits provided in the
licenses being generally issued, so that it is able to obtain adequate quaatity of
construction material required for the renewable energy projects and manufacturing; or

(i1) assistance for procuring preferential supply of aggregates/cements/sand etc. from
respective manufacturers and/or suppliers on priority basis.

Suzlon shall within 30 (thirty) business days from the execution of this Agreement, furnish
performance guarantee for the entire capacity of the Renewable Energy Projects aggregating to

Rs, 200 crores, calculated at the rate of Rs. S lakhs per MW to the First Party, as per the Clause -

No.6.5 of Project Implementation Agreement.In the event of defaalt by the Second Party in
submission of said performance guarantee, the first Party is relieved of its obligations.

The First Party agrees that upon the commissioning of each Individual Project the amount of
the performance guarantee submitled by Suzlon shall stand reduced by a proportionate amount
corresponding to the capacity of such Individual Project. Suzlon shall within 30 (thirty) days
from the commissioning of each Individual Project furnish a letter from the issuing bank
indicating the reduction in the amount of performance guarantee. The First Party shall be
entitled to forfeit the performance guarantee for an amount proportionate to the
non-comunissioned capacities only in the event the commissioning of the Renewable Energy
Projects is delayed due to default solely attributable to the Second Party. For clarity, the First
Party shall not be entitled to forfeit the performance bank guarantee for any amount if such
defay in commissioning of the Renewable Energy Projects is caused or cccasioned due to
occurrence of a Force Majeure event and/or non-fulfiliment of any obligation of the First Party
as set out under this Agreement.

In order to enable the due performance of the duties, obligations and objectives of the Parties
under this Agreement, the First Party agrees to facilitate:

(i) the execution of enforceable and binding agreements with each of the relevant
departments, corporations, companies of GoAP such as APTRANSCO, AP DISCOMS

etc.;

{ii) issuance of appropriate orders/notifications from the relevant departients,
corporations such as APPCC etc;

as may be required in relation to the execution of the Renewable Energy Projects, from time to
time under applicable laws or any policies.
CLAUSE 6
REPRESENTATIONS AND WARRANTIES
Each Party represents and warrants to the other Party that:

1t has full power and authority to execute, deliver and perform this Agreement;

Vice Chairman & Managing Director DI V. Bapeshwar Rao

Sr. Vice President

For AXIS ENERES JR@F0RES ivoia pyT. L

@a
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6.1.2 It has taken all necessary action to authotise the execution, delivery and performance of this
Agreement;

6.1.3  Theexecution of this Agreenient an"_df'gﬁrfbhﬁanc:s;hc,rcﬂnd.cr'-con.stitutes.-ahinding,abligation'

o botl the Parties,
CLAUSE 7
FORCE MAJEURE

7.1 ForceMajeure shall mean any event or.cireumstance or combination ofeveits or cirgurstarices
that wholly or partly preverit or unavoidably delay the Party claiming Force Majeure
(hereinafter referred 10 4s the “Affected Party”) in the performance of its obligations under-this
Agreement and which act or évent:,

711 is beyond the reasonable.control of and not arising out-of the fault of the Affected Party;

7.12  the Affected Party has been unable to prevent by the'exercise of due diligenice and reasonablé
efforts, skill and care; including through expenditure of réasonable sums of money; and

7.1.3  has a materially adverse effect on the Renewable Energy Projects or the Manufacturing
Facilities,

‘Such events include:any. acts.of GoAP either in its sovereign orifs contractual capacity, war,
civil war, insurrectiq_n,j" riots, revolutions; fires, floods, epidernics, quatantine estrictions,
freight embargoes, radioactivity and earthquakes.:

7.2 Upon the occurfence of any Force -Maj'eur,e Event;

7.2.1 The date for dchieving the specific obligations-shall be-extended by the period for which such
- Force Majeure.event subsists and the Term shall be proporfionately extended; and
7.2.2  The Parties shall bear their respective costs:and na. Party shall be tequired. to pay to the other”
' Party any costs arisingiout of any For¢e Majeure Event.

7.3 Obligations duting Foice Majeure

The Parties shall di,s‘c:-hai:ge the following obligations in relation. to-the occurrence of a Force
Majeare Event:-
i

731 The:Affe:cfed.Par.ty-shaII not claim anyrelief for of in respect of a Force Majeure Event unless it
shall.have notified the other Paity in writing of the-occurrence of the Force Majeure. Event as
Son as reasonably practicable, and in any event within:7 (sevent) days after the Affected Party
knew, or ought teasonably to have known, of its occurrence and the probable ‘material effect
that the Foree Majeure Event is likely to have on the performance of its obligations under the
Agreement,

732 Anymnotice pursuant to Clause 7.3.1 above shall include full particulars of:

6] the tiature and extent of each Force Majeure Event which is the subject of any claim for
relief under this Clause with evidence in support theréofy :

(i)  the estimated durafion and the effect or probable effect which such Force. Majeure

Event'is-having or will have on the Affected Party's performance-of its obligations
under the Agreement;

Suzlon Energy Ltd.

For New & Renewable Energy Development For AXIS ENBREY YENTUBES INDIA PYT LTD.
c::mw@%@gﬁ&g&)sh Lid. e S\ ‘ |
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{z11) the measures which the Affected Party is taking or proposes to take, to alleviate the
impact of such Force Majeure Event; and

{iv) any other information relevant to the Affected Party's claim.

As long as the Affected Party continues to claim {o be affected by such Force Majeure Event, it
shall provide the other Party with regular (and not less than fortnightly) written reports
containing information as required by Clause 7.3.2 and such other information as the other
Party may reasonably request the Affected Party to provide.

The Parties shall co-operate and negotiate in good faith and will develop implementation plan
of remedial and reasonable alternative measures to remove/remedy Force Majeure event to
enable the Performance of the Affected Party provided, however, that no Party shall be required
under this provision to settle strike or other labour dispute.

In case of any Party not wiiling to implement the plan of femediai and reasonable alternative
measures to remove/remedy the Force Majeure event, it shall be construed as a default of such
Party and then relevant provisions of Clause 9 shall apply.

If the Affected Party is rendered wholly or partially unable to perform its obligations under the
Agteement because of a Force Majeure Event, it shall be excused from perfortance of such of
its obligations to the extent it is unable to perform on account of such Force Majeure Event
provided that:

(1) The suspension of performance shall be of no greater scope and of no longer duration
than is reasonably required by the Force Majeure Event;

(ii) The Affected Party shall make all reasonable efforts to mitigate or limit damage to the
other Party arising out of or as a result of the existence or occurrence of such Force
Majeure Event and to cure the same with due diligence; and

(iii)  When the Affected Party is able to resume performance of its obligations under the
Agreement, it shall give to the other Party written notice to that effect and shall
promptly resume performance of its obligations.

CLAUSE 8
EVENTS OF DEFAULT

Event of Default by First Party

The oceurrence of and continuation of any of the foilowing events shall constitute “First Party

Event of Default” unless such an event occurs as a tesult of the Suzlon Event of Default, as

defined in Clanse 8.2:

The breach by First Party of any material obligation under this Agreement;

Agreement,

The breach by First Party of any of its representations and warreipotrlﬁﬂgréwéﬂ%d( éEN%iF?ES INDIA PVT. Lo
T

‘guzlon Energy Ltd.
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Suzlon Event of Default

The occurrence. of and ¢ontinyation of any of the following events shall constitute “Suzlon of

Default” unless such an’ event.occursad a resitlt of a First Party Event of Default, as-defined in
Clause 8.1:

The bréach by Suzlon of any material provision or obligation under ‘.this,A_g'reement;

The breach by Suzlon of any of its.representatioris and warrantiés provided in this Agreémc_n__t,.

Cure Period

1

Upen the dceurrence of a First Paity Event of Default, Suzion shall have the right to issue a
notice.of default specifying in reasonable detail the event givingrise to the default. First Party
shall take immediate steps to cure such a default withina period of 60 (sixty) days from the date

of receipt of the notice of default.

Upon the. ocetirrence ofa Suzlon Bvent of Default, First Party shall have fhie-right to issug a
©_noticeof default specifyingin reasonablé-detail the event givingrise to lie default. Suzlon shall

take imediste steps to cure such a default within a period of 90.(ninety) days from the date of
receipt of the notice of default.

Reme&ies Avai‘l‘able; to Suzlon

Upon the. occurrence and cogtinuation, of Event-of Default by First Party under Clause 8.1
above, and the failure by First Party to- ctire such a default within the applicable cure period

specified-in Clause 8.3.1, Suzlon shall be entitled but not obliged to terminate fhis Agreement
by notice to First Party in accordance with Clause 9.

Remedies Available:to First Party

Upor the occurrenice and continuatior of a Suzlon. Event of quauft:und'ér Clause 8,2 above,
and the failure by Suzlen to cure-such 2 default within the-applicable cure period specified in
Clause 8.3.2, First party shall be erititled but not obliged to termifate this Agreement by notice

to Suzlon in accordance with Clause 9,
CLAUSE9
TERMINATION

Notice of Termination

This Agreemerit may bé-terminated on serving a thirty days’ notice (Notice of Termination):
First Party, in case of 2 Suzlon Event of Default pursvant to Clause 8.5,

by either Party, notwithstanding -anything contained i Clause 7, if suchi Party is unable to

perform any obligations requited to be performed under this Agteertientdise to Force Majeure

for-a.continuous period of 6 (six) months.

‘Suzlon, in case of a First Party Event.of Default pursuant to Clause 8.4.

On the expiry of the Notice of Termination, the Party which served the Notice of Termihation

shall be entitled- to terminate this Agreement; unless- the evént leading to the Notice: of

Termination has been rectified or complied with to.the satisfaction of the Patty which issued the

For New & Renewable Energy Develapment Suzlon Energy Lid. For AXIS ENSEGYBIRES INDIA PVT. LTD.

Corperation of Andhra Pradesh Ltd.
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Notice of Termination. The Party aggrieved by such termination shall be entitled to refer any
dispute or claim to arbitration as per Clause 11,

9.3 The termination of this Agreement shall be without prejudice to the accrued rights and
liabilities of the Parties, as on the date of the termination, uniess waived in writing by the
Parties, '

9.4 In the event Suzlon does not exercise its right of termination under Clause 8.4, First party shall
ensure to provide all assistance and perform all actions as may be required by Suzlon to
complete construction and commission the Renewable Energy Projects and the Manufacturing
Facilities, including but not limited procurement of Site and Applicable Permits.

9.5 In case the commissioning of the Renewable Energy Projects or the Manufacturing Facilities is
delayed, due to Event of Default by First Party, the term of this Agreement shall be extended by
the number of days the commissioning of the Renewable Energy Projects or the Manufacturing
Projects have been delayed.

CLAUSE 10
GOVERNING LAW

10.1  Therights and obligations of the Parties under or pursuant to this Agreement shall be governed
by and constructed according to applicable law. This Agreement shall be subject to the
jurisdiction of the competent courts at capital city of Andhra Pradesh,

CLAUSE 11
RESOLUTION OF DISPUTES

11.1  Good Faith Negotiations

All disputes, disagreement or difference between the Parties (each a “Dispute™), arising out of
this Agreement shall be resolved through the following dispute resolution procedure;

11.1.1 Either Party shall give to the other a written notice setting out the material particulars of
Disputes and requiring an authorized Senior Executive Officer each from the First Party and the
Second Party, to meet in person at the capital city of Andhra Pradesh or at any other mutually
agreed place within 20 (twenty) working days of the date of receipt of such notice by the

relevant party to attempt negotiation in good faith and using their best endeavours at all times to
resolve the Disputes,

11.1.2 If the Dispute is not resolved as evidenced by the terms of the settiement being reduced to
writing and signed by the Senior Executive Officers of both the Parties within 30 (thirty)
working days after the date of receipt of the Notice described in Clause 11.1.1.

11.1.3  If the Dispute is not resclved at the mesting of the Senior Executive Officers of both the Parties,
the Secretary, Energy Department, GoAP and the Chairman of Suzlon and/or Axis shall meet at
the capifal city of Andhra Pradesh or any other mutually agreed place within 30 (thirty)
working days after the expiry of the period as mentioned in Clause 11.1.2, to attempt
negotiations in good faith and using their best endeavours at all times to resolve the Dispute
within a further period of 30 (thirty) days. If the Dispute is still not resolved as evidenced by
the terms of the settlement being reduced to writing and signed by the authorised

For New & Renewable Energy Developiment Suildﬂ Enerby Lid .
Corporation of Andhra Pradesh Lid. ForAXISE YIVERTARES INDIA PYT ¢
€A «r’}a | W 't
Dr, V. Bapeshwar Rao
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representatives-Qi"b‘o{h.thg Parties, theprovisions of the-Clause 11,2 shall apply, unless the said
period is mutually extended.

All Disputes not resolved between the Parfies ini actordance with Clause 11.1, shall be settled
by way of arbitration in accordance with the provision of Arbitration and Conciliation Act;
1996 including any statutory modification or variation thereof; by reference to an arbitrator

Jpanel of 3 (three) arbitrators, one to be appointed by the Second Party, one to be appointed. by

GoAP and. the: third to be. appointed by the two -arbitrators s appointed, who shall act as
Chairperson: of the Arbitral T‘ribu.r‘i’alr,;.:'A;'.l'l}:tj:')ipggsgs- of stich third arbitrator shall be bome and
paid by the parties in edqual propoition. The arb‘it;ratqrs"shaII,'giﬁe,‘a_sp eaking Award,

The Award rendered in any arbitration commenced Hereunder shiall be final and binding.
During the pendency of any Arbitration the Parties shall continue to perform their respective

obligations as detailed in this Agreement unless such performafce cantiot be reasonably
continued.

The:-arbitration proceedings shall take place at capital city of Andhra Pradesh only and the
Courts of the state of Andhra Pradesh alone have Jurisdiction to this purpese,

The right to arbitrate 'dis_pu_tés. under this Agreement shall survive the expiry of term or the
Termination. of this Agreement.
CLAUSE12
AMENDMENTS

No amendments or waiver of any provision of this Agreement and'no consent to-any departure
by cither party here form, shall in any eveént be effective unless the same shall be writing 4nd
signed by each of the Parties.
CLAUSE 13

COMMUNICATION
Any communication/notice by one Party to the other-under this.Agreement shall be deemed to
be served if sent by cable, fax or B-mail followed by-a confirmation letter delivered by hand or
by registered mail to'the respective addresses.
Communication should be addressed as below:

NREDCAP:

The-Vice-Chaitman & Marnaging Director,

New & Renewable Encigy Developrient Cérporation of AP, Limited,

5-8-207/2, Pisgah Complex,
Nampally, Hyderabad 500 001

Tel No.: +91 040 23202391/23202296
Fax No.: +91 040 23201666

‘Email id: ve@nedeap,gov.in

For New & Renewabile Energy De\;eiopment

Corporation of Andhra Pradesh Ltd. . Su:lon WWMW

Vice Chalrman & Managing Director : B"h& )

ForAXIS ENERGTVERE e v

" Dr. V. Bapeshwar Rao
"~ $r. Vice President

DIAPVT. LTO.
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Suzion:

The Chainman and Managing Director

Suzlon Energy Limited,

“One Earth” Building, Hadapsar,

Pune-41 1028, Maharashtra, India:

Tel, No.: +91-20-67022000/61356135/6720G2500
Fax No.: +91-20-67022100/67022200

Email id: cmd@suzlon.com

The Chairman and Managing Director,

Axis Energy Ventures India Private Limited,

2nd Floor, Plot no.3, House No. 6-3-680/8/3, PMR. Plaza,
Thakur Mansion Lane, Somajiguda, Hyderabad — 500 082
Tel No.: +91 040 23412312/23412313

Fax No.: +91 040 23412314

Email id: ravi@axisenergy.in

CLAUSE 14
MISCELLANEQOUS

Relationship of the Parties

This agreeément shall not be interpreted or construed or create an association, joint venture or
partnership between the parties or to impose any partnership obligation or right upon either
Party. Neither Party shal! have any right, power or authority to enter into any agreement or
undertaking for, or act on behalf of, or to act as or be an agent or representative of, or to
otherwise bind, the other party.

Third Parties

This agreement is intended solely for the benefit of the parties hereto. Nothing in this agreement
shall be construed to create any duty, to standard of care with reference {o, or any liability to,
any-person not a party to this Agrecment.

No Waiver

No waiver by either Party of any default by other Party in the observance and performance of
any provision of or obligations of or under the agreement, (i) shall operate or be construed as a
waiver of any other or subsequent default hereof or of other provisions of or obligations under
the agreement; (ii) shall be effective unless it is in writing and executed by a duly authorized
representative of the Party; and (iii) shall affect the validity or enforceability of the agreement
i any manmer.

Neither the failure by either party to insist on any occasion upon the performance of the terms,
conditions and provisions of the Agreement or any obligation there under nor time or other
indulgence granted by a Party to the other Party shall be reated or deemed as waiver of such
breach or acceptance of any variation or the relinquishment of any such right hereunder.

Exclusion of Implied Warranties

This Agreement expressly excludes any warranty, condition or other undertaking implied at
law or by custom or otherwise arising out of any other agreement between the Parties or

Buzion Energy Ltd.

Corporation, of Andhra Pradesh Lid. Dﬂ, LRy e
W Dr. V. Bapeshwar Re0

. . dent
Vice Chairman & Managing Director 8r vans_I” o

. Far AXIS ENERGY XENOTP:E;S INDIAPVT. LT

&

Direclor
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represéntation by either Party ngt contained in & binding legal sgreemerit executed by both
Parties.

14,5 Counterparts

This ‘Agreement may be executed in two counterparts, each of which when executed -and
delivered shall constitute an- original of the agreement,

146 Severability

If for-any reason whatever any provision of this Agreement is-or becomes. invalid, illegal or
unenforceable or'is declared by any court of competent jurisdiction or any other instrumentality

© to be invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining
provisions shall not be affected in aniy manser, and the Parties will niegotiate’in good faith with
4 view to agreeing .one- .or more provisions which may be substitited for such invalid,
unenforceable or illogal provisions, as nearly. ag is ‘practicable. to’ such ‘invalid, illegal or
unenforceable provision, Failure:to: agree upor any such provisions shall not be subject to
dispute resolution under the; Agreement or otherwise,

147 Survival

The termination or: expiry-of this Agreement shall not affect the-accrued rights, obligations and
liabilities of eitheér party under this agreement, nor shall it affect any.continuing obligations,

‘which: this. Agreement provides, whether expresslyor by nlecessaty-implication,

IN'WITNESS, the Parties hereto have executed and delivered this Agreément at on the date first written
above. : ‘

?

For and on behalf of NEW & RENEWABILE For and. on. behslf- of SUZLON ENERGY
ENERGY DEVELOPMENT  CORPORATION LIMITED
‘OF A.P, LIMITED: . . =

A A As NN Y
W A
Vice-Chajirman & Managing Director Senior Vice President
For and on belialf of AXIS ENERGY
VENTURES INDIA PRIVATE ‘LIMITED

Director
“Witness::

1. W/
T Sppen VAS

@50, l.,gd.ﬁocﬂﬂ," .Hﬂgwu_-bnd\

=N »cb:c

coN SHI/TJN A . ' .
g "‘5’(””’ : 3 ?’ U‘t) Page 17 of 17
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For AXIS ENERGY VENTURES INDIA PVT. LTD.

Director

b M \J\7!
ident

Dr. V. Bapeshwar Rao

\

Sr. Vice Pres

Corporation of Andhra Pradesh Ltd.

Vice Chairman & Managing Direclor
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MEMORANDUM OF UNDERSTANDING

. -Between
- M/s SUZLON ENERGY LIMITED
and

THE STATE GOVERNMENT.OF ANDHRA PRADESH, INDIA

This M_emp.ra ndum of: U ndersta n_d_i_ng;;i;;;-,madé ‘on =:_t'_his".-2;9!“_ day. of April 2015
by and between Government of Andhra-Pradesh, -_'r._e'p_r,e"ser,itéd*—;by Kartikeya

Misra, 1AS, Directar of Industries, Gé’V‘é'rhme'htbF An'd'h'ré ffPrﬁédéSH and -

M/s Suzlon Energy Lamfted represented by Ranjatsmh Parmar Sr. P_res;dent

1. M[&Suzfl_on Energy Limited.intends to es_tab!_iéﬁ-Intggrated;--w_ind Turbine -
(iWT)ﬂgiménufa.cturing-facility o_f-:SOOf.-_MW _pe.r.-an'n.um--wi't_h'-.ajn:i'_in'jvest_ment -
o‘f"R's? : 3’50 Crore ‘with a potential. =t"o.'i" Creaté‘llén‘ -eﬁi’p-lbymént"bF SBO_“‘
persons This faci!;ty w:ll cater to- ‘the. reqmrement for settmg up |

.Renowabie Energy Project to'the tune of 2, SDO MW

2. Goverament of Andhra Pradesh. WE!_I.‘-fac'ilitaté tor _previde,'z?hecessary'
assistance to M/s Suzlon Energy Limited to improve the investment

environment -which includes promp_t Jand _ac‘quisift'i,oni_,a‘cfeq:ua'te'

S : Suzion Energy Ltd c
Por New & Renewable Energy Development _ . ForAXIS ENERGY VENTURES INDIAPVT. TP
Corperation of Andhra Pracesh Ltd. : Q—‘\\‘\ ! : - .

Dr V. Bapeshwaf R?o
1 N . 8r.Vice Presiden DR ‘
_Vice Chairmar&_--\&i-Managmg Director Page 1052 7 S A ‘ Dir.eclor'r
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GOVERNMENT OF ANDHRA PRADESH
ABSTRACT
Energy, I1&I Department - Proposals for entering into an MolU with M/s Suzion
Energy Ltd., for manufacture and development of 4000 MW Renewable Energy
Power Projects in the State of Andhra Pradesh - Permission Accorded — Orders -
Issued,

ENERGY, INFRASTRUCTURE & INVESTMENT (PR.II) DEPARTMENT

G.0.MsNo 5 | Dated,27.11,20
’ Read the following;

1. The Chairman of M/s. Suzion Energy Limited, Letter dated, 03.09.2015,
2. From the VC&MD, NREDCAP Lr.No.NREDCAP/WE/SUZLON/Mollf 2015,
dated, 14.09.2015 and 23.09.2015.
-000-
ORDER;

In the reference 1% read above, Chairman of M/s Suzion Energy Limited, has
submitted a representation to Government of Andhra Pradesh, for development of
4000 MW Renewable Energy Power Projects (Wind Energy} and Wind Solar Hybrid
Systems and to establish Wind Turbine Generator manufacturing faclfities and
proposed to sign an MoU with Govt. of AP along with their partners viz M/s. Axis
Energy Ventures India Private Limited. They have proposed the Investment and
commitment as detailed below:-

» Manufacturing at multiple locatlons (i.e. -blade, tower, nacelle/generator) to
integrate all components of wind turbine generater in Ananthapuramu &
Nellore Districts.

« Empioyment generation
- Direct : 8,000 (manufacturing & projects)

- Indlrect ; 25,000(approx.)

e Establishment of wind and wind-solar hybrid projects{mostly in
Ananthapuramu District)

Establishment of skifl development centre (In Ananthapuramu District)
Establishment of SUZLON Chair at the proposed Energy University

2. Accordingly, the VC&MD, NREDCAP has In his letter second read
above, has reported that M/s. Suzion Energy Ltd., has global presance with
an Installed capacity of about 15,000 MW in 19 countrles including 8,700 MW
in India. They have proposed to develop 4,000 MW RE capacity over a period
of five years mostly in Ananthapuramu District and they have proposed to
sign an Mol jolntly with Government of AP for development of the above
projects. It has also been Informed that M/s. Suzlon Energy Ltd., have
agreed to set up [ntegrated wind turbine manufacturing units In the State
and signed an MOU with the Industries Department on 29-04-2015. M/s.
Axls Energy Ventures Indila Pvt Ltd., a partner of M/s Suzlon Energy Limited,
has conducted detailed wind monitoring studies as per the MNRE guldellnes
at 28 Iocatlons and about 3500-4000 MW capacity wind power potential is
available at these locations in mastly Ananthapuramu District and NREDAP .
has already allotted 1066 MW wind power projects to M/s, Axis Energy
Group companies. Hence, the VC&MD.NREDCAP has proposed that M/s.
Suzlon Group and M/s. Axls Energy Group will jointly develop 4000 MW '
Renewable Energy power projects over a period of 5 years and also
manufacturing facilities by M/s. Suzion Group. Both the partles have
propased to sign an MOU with the Government of AP. The firm has
requested to extend necessary beneflts, Incentives, stngle window faciiitation
etc., as per the provisions of AP Wind Power Pollcy 2015 and AP Industrial
Policy 2015-2020. M/s. Suzion Group has also agreed to submit Performance
Bank Guarantee @ Rs. 5.00 lakh per MW (approximately Rs. 200 crores) for

Suzlon Energy Ltd. For AXIS ENERGY YENTURES INDIA PVT. LTD.

- |
Lopulsted R T TR B . l"'\’*f\) :

MW Dr. Meshwar Rao

Vice Chairman & Managing Director Sr. Vice President Dire
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a2
: thé sentire capacity: of 4;000 ‘MW for implementation on time: bound- basis.
. Subsequent o' signing: of ; mplementation:
agreement, @nd agre ntee for timely

QU, it Is. propesed to- sign.

' toprovide Performance Bank Guzr

completlon of the project as per the timelines Indicated i the proposed -
Implementation agreement. The expected investment that can be: brought -

Inte:the: State. will besRs.- 28,00

erores-towards-establishment: of 4,000 MW.

_ + wind ‘power .and Rs. ‘500 crores; swards': establishiment of manufacturing.
facilitles. The' Government of AP have also proposed to: ¢ velop. 4,150' MW
capacity wind power-projects by th -year.2018-19; and also fhe NREDCAP is:
‘planning: ‘to-‘develop .Ananthaputamiy District as Renewable Energy Mub-
under Power For-All 24x7 Scheme, . '

‘Taking:into consideration ll the above; an MoU-has been prepared Indicating
all the modalities and commitments of both the parties. ‘ :

G_d\.r_emme,r}t'gariger careful. consideration, hereby appr_o'\'g?gs: the proposal for
. entering into an Mol with M/s Suzion Energy:Limited and Mfs Axls Energy Ventures
Indla Private Limited as per the approved:format.annexed.to this ordar,

. hecessary action accordingly.
*~ (BY ORDER AND IN THE'NAME OF THE GOVERNOR OF ANDHRA PRADESH) _
R : o - . SECRETARY TO GOVERNMENT

The Vice Chalrman. & Managitig Director, NREDCAP shall take further

To . . . _ ‘
J‘?ﬁg- Vice Chalrman & Managing Director, NREDCAP. Hyderabad.. (we).
‘The Chaliman, #/s Suzion:Energy Umited.(we). ‘ ;

Copytoi- ) )
The'PS to.Secretary’toCM. -+ T N
The:PS to:Chlef Secretiryto-Govt, e ‘ IR ' .'
' ‘l’he‘-ﬁeneral'.Adminihti!:aﬂnr;-(_Ca.t;iinet,_).fijlepﬂmmer_it;-. B
o SPASCs. o o .

//FORWARDED BY ORDER//

A -
SECTION OFFJCER

ya

 Far New & Renewable Enargy bavaiaﬁmﬁ"i ‘Suzion Energy Ltd. ForAXIS ENERGY VENTURES IDIA PYT LT0.
Gorporation of Andhta Praggsn Lt R : _ :

Vice Chairman & Managing Direétoy ~ Dr. V. Bapeshwar Rao

8r. Vice Presidant : ' Director
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. K.N.LALBABU & -
Sl. No Z;SSLF?’— Date.17/10/2015. Licenced Stamchndog
Sold Ti : Jaisimha . LICENCENO.16:07-086/2012, =%
S/o : Narsig Rao  R/o. Hyd. RLNQ.16-07-002/2015, 2
. H.Ne.3-5-948/ 91/A, Himayath Nagar
To Whoin : Suzlon Energy Ltd. HYDERABAD DISTRICT

g PHONE NO. 09492424379,

§ MEMORANDUM OF UNDERSTANDING 1';'.,

. : o

®

=

L

'lghe Memorandum of Understanding (*MOU?) is entered into on this 4% day of
Lgecember, 2015 at Vijayawada by and between: :

SUZLON ENERGY LIMITED, a company duly incorporated under the Compariies Act
1956, having its registered office ‘at 5 ‘Shrimali Society, Near Shri Krishna Complex,
%sfangpura, Ahmedabad — 380009, Gujarat, India and its Corporate Office at “One

h” Building, Hadapsar, Pune-411028, Maharashtra, India represented by its
authorised signatory Mr Tulsi Tanti, Chairman & Managing Director (hereinafter referred
ta as “Suzlon Group”, which term shall medn and include its successors in interest,
gEroup companies, associates and assigns);

AND

t

Pageiof8

'S i}lﬁlor} Energjfmm For Axis Energy Venlures India Private Littitad \‘ﬁ&' i

b " Tulsi
habm 8{ R Tanyl

Lhalman & Managing Director!

A a4

Suzlon

or Mew & Renewable Energy Development '

= 3 — 7 AJAY JAIN, 145,
5 . ’ \/Q/ b// , Secretary to Gavernment
. Chaiemen & WMandging Director  Energy, Infrastructure & investment Dapt.
' A.P. Secretartat, Hyderabad - 500 022

Corporation of Andhra Pradesh Lid.

[

L RN

P i #
C

we a0

Sr. Vice President

N ape

Jiree

-1

&

=

A

&N

airn
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Director

@@oﬁma %avn:n TELANGANA

b
8l.Ne: 22334 Daté. 17/10/2015.

Sold Td

Slo

To thﬁn

: Jaisiniha

:Narsig Rao' R/o, Hyd,

+Suzlon Energy Litd;.

Axis ENERGY VENTURES INDIA: PRIVATE LI_MITED

i

Eneég;v Gmup” whzch tin, shall mean and

Axxs, Energy Group; a Company duly mcmpoxated
umg 1ts reglstered office at2 " flg :

companies, associates and assigns),

ﬁlz!on Group 4nd Axis Energy Group,

“Parties of First Pait/First Party”;

i

OVERNMENT QF ANDHRA PRADESH, re
Infra

ki
§
i

8

cretariat, Hyderabad, liereinafter referred toas the
rty”

“Suzory  EnergTEr™

- Tuis!RTg 1;
180 & Mariagh

2lénaging | mreczorz

.

KN, TAL, BABU
Li cenced ‘Stamp Vendo
LICENCENQ.1607-086/2012, <<
RLNO.16-07-0022015. &

H.No.3-5-948/51/A, Himayath Nagar o
HYDERABAD DISTRICE AT
2 PHONE NO. 094974243704 w B,
e B (_’q—-‘ [+ o |
§=] 3@
5 (=8
4 holding Company of § ? g &
undcr Compames Act 1956, € fsg
— >: .
_ 2 g <3
‘auman &N anagmg'.Dxreeter.' ' a
§
heveinafier shiall jointly be referred 16 ag the g.g £
y 2 4
AND SEI
Do =
presented: by its Secretary, Energy,S J @
structire: and Investient Depaxtment & CRDA Governrent of Andhra Pradesh, & =
“Par!y of-the Second. Part/Second§ .."Ef s
£5y £
25 8
5 =
Page 2.0f§
Fﬂ . ; o ‘ k\p
| For A Exvevgy Yorhwres i Privite Lirifed
e I N AJAY JAIN, 1as.,
e Secrétary to Govarnmant
Y B el five i, ENEIOY: nlastrucluresd Investmant Dep!
Chwimen B Nenagicg Difsclor 4 Beoroiaciat yderabad < 500 022,




@eozg'ma %ﬁm:n TELANGANA W@%W

K.N.LAL BABU ¥

. e
Si.Nog 23345 Date.17/10/2015. Licenced StampVendar
Sold T¢'  : Jaisimha LICENCENO.16-07-086/2012, 2%
Sfo : Narsig Rao  R/o. Hyd. R.LNO.16-07-002/2015. &
Ty B H.N0.3-5-948/ 91/A, Himayath Nagar
To Whdm : Suzlon Energy Ltd. HYDERABAD DISTRICT
8 PHONE NO. 09452424379 o
3 2 g
e — ,
- <@ E i
WHEREAS: D T(ge
4] 4L W
c o -
1E'he Government of India as part of its goal to achieve green energy commitment hasui N aa
phasized on increasing the development of remewable energy projects and & éw
ehhancement of the capacities of power production through rénewable sources, This hasw xt >
also led to various states with high resources and possibilities of renewable energy powergy &

production, such as the state of Andhra Pradesh, to promote the establishment of new and
Enewable energy projects.

2nt

E .
’ﬁhe National Instltute of Wind Energy (NIWE) has assessed the potential of the State of ETj
Andhra Pradesh in wind power projects to. be over 22,000 MW with maximum potential’ % N
iBentified in the districts of Anarithapuramu, Kadapa, Kurnool, Chittoor and Nellore. The 28 Cﬁ{ 13’
Second Party, in order to promote the development of clean energy initiative, has issued =
‘ghnd Power Policy 2015 and.the Andhra Pradesh Industrial Policy 2015-2020. IE é .f_cu
“ P F
AW

k

i

g

Page 3 of 8 “‘": '
T i ra ] ' -
" Suzion E Yo N
; nergy kumm India Private Limiled AJAY JAT, 1as
: - ' Secretary to Government
- Tulst R Tant { U’ r/ Energy, Infrastructure & Investment Dej.
& Managmg Director Chtiman & Managing Diroctor AP, Secrelariat, Hydersbad - 500 022.
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powet projects globally.

‘Honourable Prime: Minister of Tndia; {n presence of Honoutable: Minister for New &

Suzlon Group which is the. largest wind energy player -of India, and one-of the world
leaders, dlong with 15 associates is in the ‘business of manifacturing wind turbine
generators: and. developing wind ‘and solar poser projects Ahiough engineering,
procurement and supply model for various fndependent power praducers across India and
has gbout 14 manufacturing facilities spread across Tndiaand America, Suzlon Group has
built and consolidated its presence.in 19 countries and installed over 14,600 MW of wind

Stuzlon Group while, pasticipafing in the: First Renewable Erergy: Global Investors Meet
ST), 2015 held o -8 committhent to fhe

. February 15, 2015, had giv

Renewable: Energy, Power and Coal of India; to develop 11,000 MW of capacity of new
wind capacity and.dévelo p-new manufacturing facilities over a period-of five years.

Suzlow Group in pursience to the

derstanding dated February 15,2015 .4t New Delhi with the Secon : Party. for seiting
uofmanufactunng facility for blades-and wind power préjeé or anaggregate capacity
of 430 MW in state-of Atidbira Pradésh. ‘Subsequently, the Suzlon Group. also signed.
another ‘Memorandum of Understanding dated April 29, 2015 with Industies

Deparment; GoAP on the eve of the: launch of Andhra Pradesh Industry Mission, 2015

and Industrial Polic 2020 ‘at atnam, for setting: up of integrated
! t wind turbines. in-the:state of Andhra Pradesh,

nianfactaring: facili _ : sh,
Both. the meémorar understandirigs: dated. February 018 afid April 29, 2015
were. ‘¢xected i ‘presence of Honourable Chief Minister of Andhia Pradesh
(hereinafter bothMoUs are jotntly reférred as “Sizlon MoUs™),

Suzlon Groupis desirougof paiticipdting in the initiatives of Second Party i hathessing
the ‘wind' power potential in the .stafs of Andhra Pradesh,, by (i) setting up three
manufacturing facilities iie_two (2} af Anathapuramu (for nacelles and blades)and one at
Krishnapatnam (for fowers) (“Manufacturing Facilities”); and (if) setiing up renewable

efiergy-prdjeéts for an aggregate capacity- of around 3,000 MW capacity of wind power

feagible for developing such

projects-and 1000-MW Wind-Solar Hybrid. project, at sites fems A
le Energy Projects”);

projects in.the State of Andhra Pradesh{together “Renewab
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4id tommitment inifially signed Memorandum of

Director

For AXIS ENERGY VENTURES INDIAPVT.LTD. |

ar Rao

r. V. Bapeshw
° Sr. Vice President

DWL\V\.L

“Suzlon Energy Ltd.

rgy Development

dhra Pragesh Ltd._

Corporation of An
Vice Chairmzn & Managing Difector

For New & Rencwable Ene

. ¢ IAS,,
u r«——' ' -Secretary to Governineit

lnvestment Dept.

coman B K e .. ENBIGY: lnfrasfructure &
= ' m.&.Managing;Du{eq:pp - AP Secretariat, Hyderabad - 500 022,
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' Sill'zlo"n Energy L. For Axis Energy Venturds India Private Limited ¥

~haimnan & Managing Director;

Axis Energy Group which is in the business of develaping Renewable Energy Projects, in
particular Wind and Solar, and had presented the “Green Energy Commitment” to the
Honourable Prime Minister of India during the First Renewable Energy Global
Investors Meet (RE-INVEST), 2015 on February 15, 2015 at New Delhi. Axis Energy
Group gave a commitment to develop 12,500 MW of Renewable Energy Projects
comprising of 7,000 MW in wind and 5,500 MW in solar projects,

Axis Energy Group has committed to develop 4,000 MW wind power projects (for
which, Axis Energy Group has already entered into a MoU on 28 Wind Monitoring
Stations for Wind Resource Assessment studies with NREDCAP/NIWE (“Axis MoU”)
and 2500 MW solar power projects in the State of Andhra Pradesh. As per initial studies,
the potential pgeneration capacity estimated under the Axis MOU is around

3500-4000 MW of wind power projects, in addition to the 1,066 MW capacities of wind -

power projects sanctioned by the Government of Andhra Pradesh. Accordingly, Axis
Energy Group had given commitment to establish wind power projects in state of Andhra
Pradesh and had entered into Memorandum of Understanding with the Government of

Andhra Pradesh in the presence of the Honourable Chief Minister of Andhra Pradesh on
February 15, 2015 (“GoAP MoU”). Government of Andhra Pradesh has given |
undertaking to facilitate the Axis Energy Group to obtain approvals /permissions / -

clearances ete. from concerned departments as per rules/policies/regulations prevailing.

The Parties of the First Part, in view of the common objectives under GoAP MoU and the
Suzlon MoUs, are proposing to collaborate and jointly develop (under various business
models) the Renewable Tnergy Projects (SUZLON group jointly with Axis Group) and
the Manufacturing Facilities (by SUZLON Group) in the State of Andhra Pradesh overa
period of next five years. Hence, the Parties of the First Part have also held discussions

Oire~'nr

{9

For AXIS ENERGY VENTURES INDIA PVTATD.

Rao

L

hwar

Vayeen

Suzion Energy Ltd.
S

Dr. V. Bapes
i

and decided to jointly approach the Second Party, seeking assistance for setting up the

Manufacturing Facilities and developing the Renewable Energy Projects. The Second &
Party, on the request of the Parties of First Part, have agreed to facilitate the:: -

establishment of the Manufacturing Facilities and the development of the Renewable',;
Energy Projects in the State of Andhra Pradesh, pursuant to the provisions of this MoU.

Page 5 0f 8
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&

NOW THEREFORE, PARTIES HEREIN HAVE AGREED TO- THE
FOLLOWING.

1. The Parfies of First Part propose to devélop (under ‘various business models) the
Manufaet{mng Facilities and Renewsble Energy Projects. in State- of .Andhia
Pradesh over a period of next five year§ between 2015 ta 2020, The: Parties of
Fitst Part:in this regard.agree and usidertake to the following:

Director

SUZLON Group and
farch 31,2020;

(D  Achieve the. implementation of. Manufacturing Faeilitiest
' Renewab]e ‘Energy Projects by SUZLON & Axis Group by M

(ii) To geperaté: employment, subject, to applicable. laws and ‘requitement of the
Manufacturing Facilities and Renewable Energy: Projects;

For AXIS ENERGY VENTURES INDIA PVT. LTD.

(i)  Set up skill development: centres:in relation fo. Maniifacturintg Ragilifies and.~
Renewsble Energy Projects;

(ivy  Submit & bisiness plan/prolect sehedule ideritifying ‘the development of the:
' Manufactunng ‘Pacilitiesrand the Renewable Energy- Projects; and.

t.

1k )

Sudrantes at the:rafé of, Rs.5- lakhs per MW
Hetpy Projects, on...a;progressnm basis:o

)

the Sec';ond Party

D,

Dr. V. Bapeshwar Rao

Z The'Second Party agrees to'the following:

Sr. Vice President

Suzlon Energy Ltd.

(#  Inrelation: to settingup of theTManufacturmg Facilitiegand development; of the
Reénewable. Energy Projécts?

- Priority allotment of government land-on long term leass basis to the First Party/
Parties of First Part in.accordance with: procediire in vogue, snd wherever required,
assistance to- ‘the, First: Party/ Paities of Fisst Part, a8 the case may be, for:
procurement of Private-and Forest land;

lesh Lig,

2y

fice Chairman 2 ffana

hergy Deveropmen't
18T Uirestor

tion of Andhra Pragd

- Facilitate the First Party/ Parties :of " First Pait; -as- the case may be, in the: -

acguisition of 1dent1ﬁed land:invaccordance with. Iaw
- Permit the development of Rengivable Engigy Projects.on the: land ideritified by

theFirst Party; ‘

Corpor

1
¥

or New & Renewable g

™
I
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Facilitate the approvai of the relevant gram panchayats for setting up the

i

Renewable Energy Projects; =
f— P
- Facilitate. availability the benefits under single window clearance for procuring E S
necessary approvals and clearances for setting up of the Manufacturing Facilities =
and development of the Renewable Energy Projects; and =
| :
o
(i)  Priorify allocation of capacities for the Renewable Power Projects as per the :z;
procedures in vogue by NREDCAP; z
(42
L . &
(i)  Make Availability of all benefits under the Wind Power Policy 2015 and the ‘Ezj
Andhra Pradesh Industiial Policy of 2015-2020. »
>
L=
(if) ‘Make Availability of adequate power evacuation facilities by the power 2
transmission corporation/s for evacuation of power from the inter connecting
point of Renewable Energy Projects as per the procedure in vogue. . o
o 0
) . ) -t o =
(iv)  Make Availability of necessary infrastructure for ensuring unhindered access tO'-; oy .g
and utilisation of the Manufacturing Facilities and the Renewable Energy o ‘g IS
Projects. e o
-
(v)  Provide to the First Party incéntives under the Mega Industrial Policy of the § (-F o5
Govermment of Andhra Pradesh. N LS
N7 &
3. Execution of firm Power Purchase Agreements for the capacities committed under
this MOU with Feed in Tariff as per the prevailing regulations and orders of the
AP Electricity Reguiatory Commission for Wind Power and Wind Solar Hybrid
Power Projects g .
Eg 2
o5 D
= =
4, Axis Energy Group represents to the Second Party that they are collaborating with § g’} =
Suzlon Group, for the development of the above mentioned projects and further S =
agrees and confirms to Second Party that as part of the said coliaboration, they If’:»’ g =
will allocate capacity to the First Party/ Parties of First Part for development of . =
the Renewable Energy Projects, and extend other rights and benefits'to the First g fg 0
Party/ Parties of First Part as may be available to it in terms of the: MoU with the o 5 §- g
Second Party. 2w =
[ B =
o Lk (&
5 -
L.
Page 7of8
oo ot o y
Suzion Energy Ltd. _ For Asls Enengy Ventures India Private Limited Ad AY%. IAS.
C:_gf' . —_ T Secrétary to Government
" Tulsi R Tantf bf Energy, Infrastructure & Investment Der

(Chalrpan & Managing Director;

i ik

* Chalman & Managing Directer AP Secretarat, Hyderabad - 500 022.
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3

Besides the undéistanding agreed herein, the Second Party and the: First: Pagty

‘will ‘exeente a Project: Implementation Agreement-within 30 days from the.

execution: of this Moll; setting out ‘in detail: the téring and conditions (including.
the. timelines) for implementation. of the commiercial transaction Conteriiplated.

This Mo shail be: governed by laws of Tndia,

i WITNESS WHEREOF, the pdrties have :caused this MoU to. be: duly: executed by
their duly authorised representatives. on the date and year first fiere in.above.

Far and.on behialf of
izloni Energy Lid

Forand op behalf of
Government of Andhra
Pradesh

For AXiS ENERGY VENTURES INDIA PVT, LTD,

) Direc-%or

“Tulsi Tanti

Chiaitmsn &
Managing Director

For and on behaif of

- Axis  Energy Ventures

Tndia Private Limited _
1@ RMUMAR REDDY
Chairman &

Managing Director

‘Witness:

th‘é“\d\

N

Engrgy, 1&1 and CRDA

Suzion Energy Lid.

Dyl

Dr. V. Bapeshwar Rao
Sr. Vice President

v Developmeang

1y
Pradesh Ltd,

ging Direcroy

ewahle Ena
of Andhra

Corpo
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To Whom : Axis Energy Ventures India Private Limited. " Flo,3-5-948/ SUA, Himayalh Nagaran <72 § ¢
! & ta Frivate Limited HYDERABAD DISTRICT® ¢ 28

. PHONE NO. 09492424379 @ & @~
i ) w. < &3
PROJECT IMPLEMENTATION AGREEMENT c f > -(';2.
. _9. - .
) g p‘-;d;
. 42} (&
‘THIS PROJECT IMPLEMENTATION AGREEMENT (“Agreement”) is executed on the 11™ day of '
the month of January, 2016 between: Coe
as (2
, : Kgy 3
THE GOVERNMENT OF ANDHRA PRADESH, represented by Secretary, Energy, Infrastructure & E &

. 7_‘and Investment Départment & CRDA, Government of Andhra Pradesh, Secretariat, Hyderabad, T 2
(hercinafter referred to as” “GoAP” or the “First arty” which expression shall include its B ‘o
SUCCESSOFS); - g g
PR
AND :E ffg 3

=0 [y

(SR 3

.SUIZLO.N ENERGY LIMITED, a company duly incorporated under the Companies Act 1956, °}_‘ é %’

having its registered oﬂ‘ic;e at 5 Shrimali Society, Near Shri Krishna Complex, Navrangpura, - g G e

Almedabad — 380009, Gujarat, India and its Corporate Office at “One Earth” Building, Hadapsar, 5 © =
L.

Pune-4110%8, Mgharashtra, India represented by its authorised signatory Mr. Tulsi Tanti, Chairman
and Manag.mg Director, (hereinafter referred to as “Suzlon”, which term shall mean ang include its
successors m inferest, group companies, associates and assigns); : '

.- Suzlon Energy . ‘ .
. eggé; : :\gg{r a*:;zsmqent . gy Ttd. For Axis Energy Ventures India Private Limited
. Energy, Infrastructure & Investment Dept. [, - s T -
- Tulst R Tantr i b» '

AP. Secretarlat, Hyderabad - 500 022, ; .
. Zdliman & Managing Directos

I L
Chaliman & Managing Director’



AXIS FNERGY VENTURES INDIA: PRIVATE LIMITED; 2 corigany duly incorporifed under
the Companies Act. 1956, having its.registered office af 9ud Floot; Plot 1io.3, House No. 6-3-630/873,
PMR Plaza, Thakur Mansion Lane, Somajiguda, Hyderabad — 500082, représented by its authorised
si'gn&tory- Mr. K. Ravi Kuritar Reddy, Chairman. and. Managing: Director” (Hereinafter referred to .
“Axis" which term shall mean and include ifs successors in-interest, group companies, associates and
assigns); - ‘ :

Suzlon and Axis ars hcrciﬁafig_rjbhj_t}y.re,femed:-to as“Second Party”

WHEREAS:.
A Suzlori along with its associates is engaged in the business of ‘manufactoring wind turbine:

Energy, lnfcastructure & investment Dept,
AP. Secretadat, Hydernbad - 500 022..

- 000137

For AXIS ENERGY VENTURES INDiA PVT, LTD. _

generators and. developing wind and solar power projects throligh engineering, procurement
and supply mode] for various :independent: power producers. Axis, i3 one of the largest
independent power producers in India with-primary focus in development and operations of
renewable energy projécts,

Govemmexit_-pf Ind_i&\"(GoI},;_(deﬁned hereinaﬁerj as part of its goal to achieve green .energy.
commitment has emphasized on increasing the development of renewable energy. projects and

r

LV .

has also Jed to Vatious stafes-with high resources and possibilities of renewable energy power
production; such as the state of Andhra Pradesh, to promote thé. establishment of new and
renewable energy projects. The GoAP,.in order to promote the development of clean energy
initiative, has issned Wind Power Policy 2015 and- the Andhrd. Pradesh Iridustrial Policy-
2015-2020.
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Dr. V. Bapeshwar Rao

3‘5;1:1

“The National :,Inéﬁ'futé of Wind Energy (NIWE) has assessed ‘the potential of the state of
Andhra Pradesh in wind. power projects to be over 22,000 MW with maximum potentiaf
identified in the districts of Ananthapuramu, Kadapa, Kumool, Chittoor and Nellore,

Suzlon-while participating in the first ronewable:energy. global investors meet (RE-INVEST),
2015 held on February 15; 2015, had'given a comimitment to the-Honorablé Prime Minister of
India, in the presence.of Honorable Miniister for New and Renewable Briergy; Power-and Coal
of India, to develop 11,000 MW of capacity of new wind capacity and devélop new
manufacturing facilities over a period of § years. Suzlon in pursuance to the said commitment
initially signed memorandum of understanding (MoU) dated February 15, 2015 at New Delhi
With the GoAP for sefting up quanufacturing_facil‘ity*‘fo:;-b!ad_es@;&nd_‘wind power projects for
an‘aggregate capacity 0f 430: MW in the state of Andhra Pradesh. Subscquently, Suzion also
signed another Mol) dated-April' 29; 2015 with-Inidustries- Depattiment, GoAP o the eve: of

Energy Development
agh Lid,

=4

wabl

the launch of Andhra Pradesh Industry- Mission, 2015 and Industrial Policy2015-20 at
Vishakapatmam, for-setting up of integrated ‘manufacturing facility for manufactyre of wind
turbines in the state of Andhra Pradesh, Both the MolU dated Febriwary 15, 2015 and April 29,
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Axis Enetgy which is in the B;_;'sines_s_-;;o__f:devalqpinngeneWable Eriergy Projects, in particular

Wind and Solar, and had presented the “Green Energy Commitmeént” to. the:-Honourable

Prime Minister of India during the First Renewable Energy Global Investors Meet (RE-
-INVEST), 2015 0n February 15,2015 at New Dethi, Axis Energy Group gave a commitment

to'develop 12,500 MW of Renéwable Energy Projects comprising. of 7,000-MW in wind and

5,500 MW in solar projécts, -

£
AJAY JAIN; ias,

A Y et 5 » e . . :
£ S Lzlon Ene'r.g;'z-‘t.'ta':f':w&,_ ForAxls Enargy Verhires i:lqggPﬁvat;aLfmitqd
Seeretary to Government : -

: Chaiman & Managig Director-

L - TUSIR Tant)
' b'a'{ma'pffg'-“ff‘”?_gff{lg Director
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lsw & Renews
pcc,.:a\fii.lfcf Andhra Prad

omataging Dirscor
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Axis Energy based on the commitment in RE-INVEST 2015 has committed to develop 4,000
MW wind power projects {for which, Axis Energy has already entered into a MoU on 28 o
Wind Monitoring Stations for Wind Resource Assessment studies with NREDCAP/NIWE =
(*Axis MoU") and 2500 MW solar power projects in the State of Andhra Pradesh and entered e
into Memorandum of Understanding with the Government of Andhra Pradesh in the presence =
of the Honourable Chief Minister of Andhra Pradesh cn February 15, 2015 ("GoAP MoU”).
In terms of the GoAP MoU, Government of Andhra Pradesh has given undertaking to
facilitate the Axis Energy Group to obtain approvals/permissions/clearances etc. from
concerned departments as per rules/policies/regulations prevailing.

In view of the common objectives and intention of developing renewable energy projects both
Suzlon and Axis have discussed and agreed to collaborate and jointly develop the Renewable
Energy Projects (as defined hereinafter) in the state of Andhra Pradesh and accordingly on
September 03, 2015 a proposal was submitted to GoAP for development of 4000 MW of 2
renewable energy projects in AP along with manufacturing facilities. GoAP after considering <
the proposal with the concerned authority approved the same and has issued government
order G.0.Ms No. 15 dated November 27, 2015 (“GO”) (attached herewith as Annexure 2).

ENERGY VENTURES INDIA

ko

=
The Parties in pursuance of said GO, have executed Memorandum of Understanding dated é ‘%'
December 04, 2015 (“MoU") attached herewith as Annexure 3. As per the MoU, Suzlon and = ; -2l
Axis have agreed to jointly participate in developing renewable energy projects (comprising - }_':_ .
of wind power projects (3000 MW) and wind-solar hybrid power projects (1000 MW) "i '35'-

prajects) for an aggregate capacity of about 4000 MW (“Renewable Energy Projects”) and

Suzlon shall additionally develop facilities for manufacturing blade, tower, nace!le/generator
at muitiple locations such as Anathapuramu and Neilors districts or such other districts

-
po
o
o
Lo
@
c
w
-
s
identified subsequently (“Manufacturing Facilities”). ‘%

e DFVY:.&
'l

In terms of the MoU the Parties had agreed to execute Project Implementation Agreement
incorporating the terms and conditions relating to the implementation of the Renewable
Energy Projects and the Manufacturing Racilities.

NOW THEREFORE, PARTIES HEREIN HAVE AGREED TO THE FOLLOWING.

1.

1
1.2

1.3

1.5

16

1.7

Secretary to Government
Energy, Infrastructure & investment Dept.
A.P. Secrefariat, Hyderabad - 500 022,

INTERPRETATIONS 5 .
E )

. . = &

The nomenclature of this Agreement, heading and paragraph numbers are only for the = = b
convenience of reference -. 58 (=¥
O oy

ne £

Reference to persons and words denoting natural persons shall include bodies, corparate, 5 = o
partnerships, joint ventures, statutory and other authorities and entities. 05 =
@ c =z

- - . ® . ‘Q <( 05

Reference to any enactment, ordinance or regulation or any provision thereof shall include £'3 &
any amendment thereof or any replacement in whole or in part, f":: 8 =
Referencg to Recitals, Clauses, or Sub-Clauses shall unless the context otherwise requires, be °§ E 5
deemed to include the Resitals, Clause or Sub-Clauses of this Agreement. =3 5
5 =

1%

The words importing singulars shall include plurals and vice-versa as the case may be.

Terms beginning with capital letters and defined as per this Agreement shall have the same
meaning ascribed thereto.

Any reference at any time to any agreement, deed, instrument, license or document of any
description shall be construed as reference, to that agreement, deed, instrument, license or
other dpcument as amended varfed, supplemented, madified or suspended at the time of such

AJAY JEIN, 14S., - - Suzlon Energy 8™y gor Axis Eneray Venlures India Private Limited

. fl'f‘ufisTantf T a0 Diracior
Chairman & Managlng Director;  ~ Cmm& Managing Directo

e

o
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1.10

241

L e
AJAY J(N,fm‘s;

Secretary to Government
Energy, Infrastrecture & Investment Dept,
AP Secrotariat, Hyderabad - 500:022;
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teference provided that this Clause shall not opetate so as 1o iriorease fiability of -obiiga_tions-‘

of agy. Party hereunder or:pursuant hereto in any manner whatsoever.

10 1his Agreement froirt or by any party shall bo valid and effoctual only 1t 1 1y writing and
puer the hands of duly suthorized representative of such pity in this behalf a1
otherwise, )

Any reference to any period commeneing “from™ a specified day.or date and “till” or “unti” 3

specified day ordate shall include both such days® ordates.
The words / expressions: used in this Agreement shail bear the same ‘meaning as assigned to
them in the context in. which, these have been used.in this Agreement,

DEFINITIONS |

For AXtS ENERGY VENTURES INDIAPVT. £1D. .

In this -Agreement,. the various.terms ‘shall have: the following meanings, except where the
context :oth_erwi'saz.rqqui_x__'as_,. definitions and other terms expressed in the singular shalf also

include the plural and 'Viee veisa, namely:- <
vt
“Agreement” means this Agreement together with the -Schedules attached herein and any."; <
amendments made thereto in‘accordance with the,:provisionshereiﬁ,contained., B
. . D
ud
: S
“Applicable Péermits® shall mean ai] clearances, permits, authorisations, consents and N
approvals réquired to be obtained or maintained under applicable aws in connection with the ._ 5

Renewablé Energy Projects andfor the Manufacturing Facilities during the subsistence of this
Agreement. :

5

© “Arbitration’ Act? ‘means’ the' Az{ﬁit;atiqn__and'C-onciliiatioﬁ" Act; 1996 and shall iriclude

modifications to or any re-enaotment thereof as in force from time to time.

“Gol"shall mean Government of hidia.

Director

dent

Prasid

AR

r Vmesh
-Gt Vice

Dr.

T
G
“Commercial Opération” shall mean- the date when the Renewable Energy Projects or the 7 g—§ %
Manufacturing Facilities, ag the case may be, shall be commissioned ag per. the respective E = ’E
,impiementation'pfan-agreed Wwith.GoAP. . 3. ?n
o o
. [ ar
SNy ol ‘ i L a4 ; ,ﬁf el
“Dispute” shall have the:meaning as specified in Clause 10, ] =1
PR T e . ) & I
“Effective Date” shall mean the'date of signing of this Agreement, 3 e Si
B ) &.8 Ei
“Fore¢ Majeure” shall have the. meaning as ascribed thereto in Clause 8. 5 = ol
pE O
L : o : g w
“GoAP” shali mean,th,eustat&go-\'r'emmgnt'_gf the Andhra Pradesh, z0 = [
s %
L,

"“Individua_l_‘l"rbjec_t?’ shall mean each ‘renewable energy project set up as part of the
Renewable Energy Projects based on allotment issued by NREDCAP. '

“Interconnection Facilities” means all the equipment: and facilities, including, but not

limited to, :all metering: facilities, switchgear, substation facilities; transmission lings and

SMFerV"Tgy {777 ForAls Energy Ventures India Frivale Limited

4

~TulsiRTanyt - -]
a:n._&lMans_agi_ng.Di'rector?-

e,

{Chaiin

[ r—;;aimlan & Managing Direclor



p00Lal.

Related infrastructure necessary to enable the evacuation of power from the inter connecting
point of an Individual Project to the grid.

Diregtor

“Power Purchase Agreement” shall mean a contractual agreement to be signed with the
Andhra Pradesh Power Distribution Companies or any other body for the sale of power
generated from the Renewable Energy as may be approved by APERC from time to time.

“Parties” shall mean collectively GoAP and the Second Party.

“Site” means the land used for development of Renewable Brergy Projects and the
Manufacmﬁng_ Facilities,

For AXIS ENERGY VENTURES INDIA VT LD,

'& wm"“"’""""‘--w—-, -
B . Suzlon Energy Tta™ ror Ais Energy Ventures india Rrivate Limited
AJAY JAIN, 1As,, P i
Secretary to Government : BT e
Energy, Infrastructure & Investment Dept. §-. " Tulst R Tantl —
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Direclor

CLAUSES3 %
=
[
TERMS OF THE AGREEMENT 5
3.1 Bffictiveness g |
o
‘This:Agreement shall comé inip force from the Effective Date, &
] p
32 Termofthe Agreement %
=
“This Agreement shall remain in force for.a period of 7 (seven) years from the'Effective Date @
10 rtemain valid till Decembér 31, 2022 (“Term™) including: period: of construction / %
- development .and -aperation of the: ‘Renewable Energy. Projects and the Manufacturing 5
Facilities. : -
.33 GoAp Support . o '
e | , e S RE
GqAP.agrcas.ﬁ-ﬂggts the principal objective of this Agreement is support for timely completion—1 R ]
Of‘_t.h_ez-iReneWabIg Energy Projects and the;Manufacturing-~1~'-‘ac'x'1it‘ie's.; GoAP therefore-agrees to = ¢ 3'g
provide the support to the Second Party as set ot in this:Agreement:. 5 < '§ g
A ' R - Zl %8
CLAUSE4 s (Ja<
EXECUTION OF RENEWABLE ENERGY PROJECTS N E:‘é’i;
L . L . a} :.
41  ABSURANCES OFGoAP

4Lt Gfant-ofcmlsentsEand1ApprqvaIs,_

orees to extend the following bénefits,cither thicugh single window clearance meckanisin s
per GOMs No. 15 Wind Power p olicy 2015 or throngh priority allocafion and shall;

(i Cause N REDCAP as per-the prevailing policies to provide, permissions to the Second
Party for conducting Wind Resource Assessment studies-at potential sites,

() Cause that NREDCAF a5 per the prevailing policies to allot capasities in National
oyind Energy Instlute. (NIWEY NREDCAP nofified sites and s 1e 4. potential

sites identified by Second Party inthe state of Andhra Pradesh in private, revenye and
forest lands..

@) Upon application by Second Partyor any associate/subisidiary company of Second
Party ot vendors identified by the Second Party for executing the Renewable Energy
Projects, any.offier person acting on thelr behalf; GoAP agrees, in compliance of with
applicable laws; to grant such Applicable Permits or extensions and/or renewals as are

required for or in connection with the Renewable Energy Projects, for the exeoution

- For New & Renewable Energy Development
Corporation of Andhra Pradesk Ltd.

PPN S

T -, - N i I 3 H t d
lon-Energy T~ "} For Axis Energy Venhures India Private Limiter

i
o
. (§. ' -_-;';. - )
LTulsiRTant oS

WV Chainnan® Maniaging Birector | /

an & Managing Directort |
,
i

5
AJAY m IAS,

‘Secretary:lo Govemment‘ (Dot e
Energy, Infrastructure-& Investment Deptf
“AP.Secrelta, Hyderabad - 500 021 fenaim
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(i) subsequent to the allotment of capacities for the Renewable Energy Projects,

: wherever available provide to the Second Party or subsidiary company of the

Second Party, revenue land owned by GoAP on long term lease basis as per the

policy in force in this regard. The lease agreements should entitle the lessee to

mortgage the lease hold rights on such land to the lerders / financers of the
Renewable Energy Projects, with prior consent of the GoAP / NREDCAP;

(i)  To facilitate the Second Party by issue of necessary governmental orders / directions /
notifications and taking all administrative actions in compliance of provisions of
applicable law for the acquisition process of private land in favour of Second party or
any associate/subsidiary company of Second Party, in the potential areas to be
identified by Second Party in the districts of Ananthapuramu, Kadapa, Kurnool,
Chittoor and Nellore or such other districts identified from time to tims;

(i) To facilitate the capacities that have been identified in the endowment lands, GoAP
will extend the necessary support to expedite the approvals from the concern
authority as per the appficable rules and procedures.

(ivy to facilitate the capacities that have been identified in the forest areas, GoAP will
extend the necessary support to expedite the approvals and diversion of forest Jand at
the State and Central level. The Compensatory Afforestation land required for such
projects may be allotted from the land bank available with the GoAP by collecting the
necessary fee/ charges as per applicable law.

W) to provide aceess o the Site for conducting wind resource assessment tests and any
pre-feasibility tests in relation to the Renewable Energy Projects,

Acocess Rights to Site

GoAP agrees to, on a continuous basis and within the time period decided by the Co-
ordination Committee provide: (i) unhindered rights of access rights to the Site; and (ii) such
other rights of access and, as may be required by the Second Party, in relation to construct,
operate and maintain the Renewable Erergy Projects. In case of any issues pertaining to such
right of way, GoAP shall provide all administrative assistance to Second Party.

Approvals and Permits from Gram Panchayat and Local bodies

GoAP will facilitate the approvals and permits required from the village panchayats and the

local bodies by payment of necessary Development Charges and Layout fee on a time bound
basis. '

s

Benefits under Renewable Energy Policies of Andhra Pradesh

In relation to the development of the Renewable Energy Projects, GoAP agrees to extend all

benefits available under the Wind Power Policy 2015, Solar Power Policy, 2015 including but
not limited to the following:

(1) provide the Second Party or any associate/subsid iary of the Second Party/Suzlon/Axis

identified by the Second Party incentives and exemptions and benefits under the
Wind Power Policy 2015, Solar Power Policy, 2015;

(i) exemption of the Renewable Energy Projects from .payment of electricity duty

applicable toward sale of power to the power distribution companies of Aadhra
“\,0{\ Pradesh;

L T r——ny,, . . .
AJAY JAIN. 1A, o Suzlon Enérgy L™ For Axls Energy Ventures India Private Limited
Secretary to Government ' eﬁ h =T

Energy, Infrastructure & tnvestment Dept. ¥ ..
AP, Secretariat, Hyderabad - 500 022. [Chajrmg
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(i)  -grantdeomed PPP statusto th_e_.Renewab!_e"En'ergyPto_;ccts; = 3
_ ) = =
' (iv) grant deemed industry status to the Renewable Energy Projects so rthfa"t‘. they are
cligible for incentives'made available:to the: industrial imits urider varlous schemies 2
launched by the Industeial Depattment, GoAP from time 1o time; w
o
)  grantmust rit status to the Reriewable Energy Projects;. %
. ’ . . =
(v} In relation tothe Site-for development of. the Renewable Energy Pro jects GOAP shall >
‘Issue: deemed non-agricultural use Permission, subject to paymient -of applicable =
charges by the Second Party. &
: <D
. . . . ’ - 2
(vify - exemption for obtaining ¢learance from State Pollution-Control Board: <

000143

4.1.6  Power Evacuation Iifrastrictire for Renewsble Energy Projects o § ,,&, _
] »
- . ‘ e — D
GoAP agress. to cause-the APTRANSCO to evacuate. power produced from the Renewable. > gg}
Energy Projects;-on preferential basis, "?I,‘h‘e-Jpow.er*;generat’e;t___.._;,_ m the Reriewable: Energy - 2 £ @
Projects shail be provided adeguate ‘poWer evacuation facilities by the power transmission. c a0,
corporation: for evacuation of power from the jnter connecting. point of Renewable Energy g g8
prdjecrs':ak‘»per»procedure’inA‘vc_'agt're_-and in.compliance of APERC: orders, S gﬁ =
; = o
41,7 Exec_utzo_n,ofPowerPurcha'se Agreenient. aza‘ & L
GoAP agrees to- cause.-ffhg» power: digtribution ‘companies off.'Andhr_a‘ Pradesh/ APPCC to
execute firm. Power Purchase Agtesiments in the format attached as.Anpexuré 5 as may be
dpproved by APERC  and ‘purchase -the eritire capacity- of power generated from the
Renewable Energy Projects-at tanffjdetenmned‘by the Andhra Pradest Electricity Regulatory
Commission under Section 61 (h) of Electricity Act, 2003 and the terms of PPA approved by
Commission fiom time to time, g .
. | . E o S
42 COVENANTS OF THE'SECOND;.P;ART,Y? LEL = ifé*)
42.1  Commissioning of Renewable Energy Projects 2% Y@
The Second Patty, agrees to-achieve the implementation of the Renewab,le'Energy'Projects by 5 2 :’E
March 31,2022, asper-the indivative Schedule attached in Annexure 4; 2 E ;E
422 In this regard thé: Parifes agres to mutially .diseuss and arrive :at. implementation plans § g;‘ [f_ﬂ
indicatir_)gf the schedule of different activities to be:petformed "by-the -development of the 2 B =
'Renewable Energy Projects. G5 15
‘ ; = B ;
423 The Renewable Energy . Projects shall tequire manpower during its. construction and © B
operation; Second Party- agrees, subject to applicable laws, to provide employment and make - ;
fiecessary atrangemeits to provide employments to local residents and/or residents of the :

state of Andhra Pradesh bas

of any-fee payable to NREDCAP, DISCOM, or
levied from time to time in.

4.2.4. Upon-commissioning of eack Individial E,tqj?cf,-

425 In relation 1o the develo
Pa:hty"‘:sha_i_l have the opt

i
| AJAY@:AS

- Suzlon Ene

Seorelary to Government = s i
Energy, infrastructure & tnvestment Dept, " Tulst R Tanth

AP, Secretariat, Hyderabad - 500 022,

ed on the educational qualifications and techaical skills.

relation to suck Indivi

pment and construction

IMLW:&&@ESJ;:EJ ~RiE

the Second Party agtees to make payments
ny-other govermment department-as may be
dual Project.

a

of the Renewable Energy Projects, Second
’ 0se companies and GoAP agrees to

‘For Axis Energy Vertures India Privats Limiled

i

{ehatim

a5 & Managing Director

‘Chalmman & Managing Director
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extend all the benefits available to Second Party, directly or indirectly, under this Agreemen‘}f_j;
to such special purpose companies. -
(=l

Second Party shall however be jointly and severally responsible to perform all the obligations =
stated in this Clause 4.2.

CLAUSE S
EXECUTION OF MANUFACTURING FACTLITIES

OBLIGATIONS OF GoAP

Grant of Consents 2nd Approvals

For AXIS ENERGY VENTURES ND

In order to facilitate the construction and operation of the Manufacturing Facilities upon
application by Suzlon or any of its associate/subsidiary company or any other petson acting
on its behalf, GoAP agrees to ensure in a time bound manner and in compliance with
applicable laws the issuance of such Applicable Permits or extensions and/or renewals as are
required, either through single window clearance mechanism or through priority allocation.

Suzlon Energy Ltd

Allocation of Land
In relation to the Site for the Manufacturing Facilities, GoAP agrees:

® to allot to Suzlon or any of its associate/subsidiary company or any other person
acting on its behalf, available revenue land owned by GoAP on long term lease basis
as per Industrial Policy of 2015-2020 valid for a period of 99 (ninety nine) years, in
accordance with applicable law. GoAP agrees and warrants, that it shall provide and
handover physical, vacant, peaceful, obstacle free, unencumbered possession of the
entire allotted land free from any and all liens. The lease agreements should entitle
the lessee to mortgage the lease hold rights on such land to the lenders / financers of I
the Manufacturing Facilities, with prior consent of the GoAP.

(i) . extend all support and assistance and issue necessary governmental orders / directions
/ notifications and take al] administrative actions facilitating the acquisition process
especially in the potential areas o be identified by Suzlon, where private land is to be

acquired by Suzlon or any of its associate/subsidiary company or any other person
acting on its behalf, o

s

wwHDig
on of Andhr

(i)  in case the allotted land involves forest land, by expediting the process at GoAP level &
and also facilitate on a best efforts basis those required at Gol level, -

Access Rights to Site

GoAP agrees to, on 2 continuous basis and within time periods decided by the Coordination *"
Committee provide; (i) unhindered rights of access to the Site; and (ii) such other rights of

access and, as may be required by Suzion or any of its Contractors or sub-contractors, in
relation to construction and operation of the Manufacturing Facilities. In case of any issues
pertaining to such right of way, GoAP shall provide all administrative assistance to Suzlon,

214

Benefits under the Andhra Pradesh Industrial Policy of 2015-2020

GoAP agrees to accord mega industry status to the Manufacturing Facilities as per the
polic

ies in force, GoAP in accordance with the Andhra Pradesh Industrial Policy of 2015-

> T SuzZion Energy L 3 For Axis Energy Ventures India Pﬁva!fﬂumite;i

AJAY JAIN, 1as,, e g . j— :

Secretary to Government S -3 - LL . r’ 9

Energy, tnfrastructure & lnvestment Dept.}. . LTusTR Tentt P Chalfman & Managing Dicector
A.P. Secretariat, Hyderabad - 500 022, ‘Chalrman & Managing Director e
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2020 also to-consider to extend to. Suzion.or any of.its associate/subsidiary company or-any -
othier person-acting on.its behalf tailor-made benefits on case torease basis including but noi™
limited to petipheral infrastructure, electricity supply and fiscal incentives to enable the time—
bounnd construction:and operation of the-Manufacturing Facilities:

S2  OBLIGATIONS OF SUZLON

5.2.1 Comn_iis‘s‘jqnfh‘gfohﬁpmj_'ec_ts%

‘ whacturing Facilities. Suzlon shall dlso establish a skill
relopment: centre. and 2 Suzlon ‘Chair of such skill development centre ‘ini the Energy
Unzvsrsi_t,y"prqp@séd tobeset upiniin Andhra Pradesh.

522 In this-regaid the: Parties. agree to. mutually' disciiss and amive at implementation plans.
‘indicating” the ‘sshedyle of di ‘

_ =dy ferenit-activities 16 bo performed: by. the: developmient of the
Manufactiring Facilities, _ '

Suzlon agrees t6 set up the Man
developm

Ltd. fo; AxIS ENERGY VENTURES INDIAPVT

% .
. e o , i vl ;g
323 The Manuf‘ac_mring_FaGiﬁﬁes shall require manpower during-its construction and operation, . “E T D
Suzlon agrees, subject to: applicable laws, o provide employment and make necessary e ‘L E g
arrangements to. provide-employments ‘to: local residents and/or residents of the state of & © P
Andhra Pradesh based on the educa'tfionalfq1_i'a'Iiﬁcaticns':-andﬁtecjh'nicalfsl‘d]!s. "g = &2
S ‘ ‘ O Dz
524 .Fm"'-the-.developm‘ent and construction of the, Manufacturing Facilities, Suzlon shall have the ' N 55 L
Option to incorporate:special PUrpose companies and GoAP agrees to-extend all the benefits ,’ @ 5 1
avaifable to Suzlon under this Agreemient to such special purpose.companies. :

AJAYIAIN, [AS:
nergy, Infrastructure & Investment Dept.
"gg?ggeéfétaﬂat,'Hydarabad.;-.soo-022.

—

c :..'Tuﬁamr ol -
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rgy Bevalooiment
& Pradash Lid,
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CLAUSE 6

ar

SPECIAL PROVISIONS

B

6.1 GoAP shall use its best efforts to facilitate that the incentives and exemptions dchared.by
GoAP and/or Gol from time to time after the Effective Date, whether in relation to promoting
the renewable energy sector in India or on account of special assistance to industries being set
up in the state of Andhra Pradesh for manufacture of renewable energy equip:}]ent and are
made available to the Renewable Energy Projects and the Manufacturing Facilities, as the
case may be.

6.2 GoAP agrees to take all steps to ensure that no action or combination of actions are taken the
effect of which is or are discriminatory and which treats the Second Party less favorably than
any other developer of renewable enetgy projects in the state of Andhra Pradesh or treats the
Renewable Energy Projects or the Manufacturing Facilities less favorably than any projects of

similar nature and size which may be developed from time to time in the state of Andhra !
Pradesh. ' ;

For AXIS ENERGY VENTURES INDIA PVT.LTD.

6.3 Constitution of Coordination Committee

6.3.1 GoAP agrees to constitute and sef-up a coordination cotnmittee (“Coordination
Committee”) for ensuring smooth and efficient execution of the Renewable Energy Projects
and the Manufacturing Facilities. The Coordination Committee shall comprise of the
following:

-
nt

~

Suzlon Energy Lid,

(1) the Secretary, Energy Department, GoAP

{ii) the Secretary to CM, GoAP (Energy)

(i) the Secretary, Industries Department, GoAP

(iv}  the Managing Director, APTRANSCO

{v) the Vice Chairman and Managing Director, NREDCAP

(vi)  the representatives of Suzlon and Axis

(vil)  As and when required from anty of other Department of GoAP/District Administration

V. Bapeshwar Rao
Vice “res’

QV\A& e

FIJ

The Coordination Committee may form such committees as may be required for resolution of -

specific issues arising in the execution of the Renewable Energy Projects and the
Manufacturing Facilities.

b
-]

§it Ll

i

6.3.2  The Coordination Committee shall, unless otherwise agreed between the Parties, initially hold

de

meetings once in every menth. . =
[
f4s]

6.4 Assistance to procure construction material : JLZ «
GoOAP agrees to on best efforts basis provide the following assistance to the Second Party in = g
procuring construction material required for the setting up of the Renewable Energy Projects &
and the Manufacturing Facilities: =

Lh: fg' L’
(D priority allotment of licenses for carrying out quarty activities and sand mining along £ 5 3

with waiver in terms of respective policy in force from ceiling limits provided inthe 7
licenses being generally issued, so that it is able to obtain adequate quantity of L.

construction material required for the renewable energy projects and manufacturing;
or :

(i)  assistance for procuring preferential supply of aggregates/cements/sand etc. from
Tespective manufacturers and/or suppliers on priority basis.

e sty . dia Private Limited
% AS - Suzion Energy Ltd. 'ForAxssEnerQYVeﬂ‘“'es“‘f‘i, o
AJAY ] " o . o o
Secrotary to Government d 5 . L\.(/ e
Energy, Infrastructure & tnvestmant Bept. £ rasiRTent 0 00T ieen & Managng i

AP, Secretariat, Hyderabad - 500 022. 'Chalrman & Managing Director}




6.5 Unon'signing of definitive agreetnent by NREDCAP renéivable ener
‘Window Clearing: Ageney . Sizlon shall. fumnish to GoAP. or such governmental 5
instrumentality of GOAP, ‘performance: guarantees for the entire capacity of the Renewable
Energy Projects aggregating to R¢. 200 crores, R S

f

6.6 Inorder to enable the due performance of the duties, obligations and objectives of the Parties
under this Agreement, GoAP. agrees ‘to canse the execution of enforceable and. binding
agreements with each of the:relevant departiments, corporations, comparies of GoAP .as may

be. required jn relation. to- the execition of ihe Renewable Enérgy Projects and/or the

Manufacturing Facilities, from time to timé under applicable laws: or ‘any palicies of such

departments;, corporations, companies of GoAP. '

For AXIS ENERGY VENTURES INDIA PVT

Sr. Vice-President . ... ...

CLAUSE7 § é
REPRESENTATIONS AND WARRANTIES 3 ‘E‘g
71 Bach Party represents and warrants to the other Party that: L% 2_ g
7.L1 Tthas fuj pbWer:Hﬂdzair-tﬁofity to exeotite; deliver and pérfbnn this Agreement; -§ [;Q
712 It has taken all necessary-action to authorise the execution, delivery and performance of this "?’ -
Agreement;
713 The execution of this Agreement and performance hereunder sfiall constitute a' binding. on
both.the parties. :
CLAUSE § ,“

or Hew & Renewahie Energy Developn

Corporation of Andhrz Pradesh Lid.

-FORCE MAJEURE
31 -

Majeurs (hereinatior reforred 10 as the “Affocted Party”) in the performanc of its obligations
underthis Agreemert and which actor ovetit; o

immEn&ktanegind B

8.1 is'beyond the reasonable control of and fiot arising out of the faultof th&Aﬂfﬁéted.Parly;
812 the Afféc__ted':l?a:jgy has been.unable to preveiit by thé exercise of due diligence and reasonable i
efforts, skill and care, iriclu lingthrough expenditure of reasonable sims of money; and & o
=
813 has a materially |

adverse effect on the. Renewable Energy Projests or the Manufaéturing.
Fagilities,

e
H

Suql_l‘..—évantslincludq-_ any acts of GoAP-either in its sovereign or-its'contractual capacity; war,.
civil ‘war, insurrection, Tiots; . révolutio '

fr . ns; fires, floods, epidemics; quarantine restrictions,
Freight embargoes, radivdctivity and earthquakes, . '

82 .. Upon the occurrence of atly Force Majeure Event;
b T Suzion Energy Axls Eriirgy Vesiuos India Prvate Limited
Secrefary to Goverament: ~ f .. N . bL
Energy, Infraslpucture.& Investment Depte . * TyisT R Tangs

, ‘ 12
PRy " Ghalfman &Managing Director
A.P.‘Secrefariat, Hyderabad - 500 022, Chairman &,!y!,anaging‘_a{rgcrer "

Director

=
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8.2.1
Force Majeure event subsists and the Term shall be proportionately extended; and

8.2.2 The Parties shali bear their respective costs and no Party shall be required to pay to the other

Party any costs arising out of any Force Majeure Event.

CLAUSE 9

GOVERNING LAW

9.1 The rights and obligations of the Parties under or pursuant to this Agreement sh.a!l be
governed by and constructed according to applicable law, This Agreement shall be subject to
the jurisdiction of the competent courts at capital city of Andhra Pradesh.

CLAUSE 10
RESOLUTION OF DISPUTES
10.I  Good Faith Negotiations

All disputes, disagreement or difference be
or in relation to the construct
Manufacturing Facilities,
procedure:

tween the Parties (each a “Dispute™), arising out of
ion or operation of the Renewable Energy Projects or the
shall be resolved through the following dispute resolution

10.1.1 Either Party shall give to the other a written notice setting out the material particulars of
Disputes and requiring an authorized Senior Executive Officer each from the GoAP and the
Second Party, to meet in person at the capital city of Andhra Pradesh or at any other mutually
agreed place within 20 (twenty) working days of the date of receipt of such notice by the

relevant party to attempt negotiation in good faith and using their best endeavours at alf times
to resolve the Disputes..

10.1.2 If the Dispute is not resolved as evidenced by the terms of the settlement being reduced to
writing and signed by the Senior Executive

Officers of both the Parties within 30 (thirty)
working days after the date of receipt of the Notice described in Clause 10.1.1.

10.1.3 If the Dispute is not resolved at the meeting of the Senior Executive Officers of both the
Parties, the Secretary, Energy Department, GoAP and the Chairman of Suzlon andfor Axis
shall meet at the capital city of Andhra Pradesh or any other mutually agreed place within 30
(thirty) working days after the expiry of the period as mentioned in Clause 10.1.2, to attempt
negotiations in good faith and using their best endeavours at all times to resolve the dispute
within a further period of 30 (thitty) deys and if the Dispute is still not resolved as evidenced
by the terms of the settlement being reduced to writing and signed by the authorised

representatives of both the Parties, the provisions of the Clause 10.2 shall apply, unless the
said period is mutually extended

.

102 All Disputes not resolved between the Parties in accordance with Clause 10.1, shall be settled
by way of atbitration in accordance with the provision of Arbitration and Conciliation Act,
1996 including any statutory modification or variation thereof, by refe encda pradimitest
1/ T Suzion Energy [1d. .Formdssmy\lenﬁms’____._ —
AJAY JATN, 1A, L W 13
Secretary to Government - T - ‘ 8 Managing Director
Enargy, Infrastructure & Investment Dept, |-.. "_Tulsi R Tant} Chelmnan

A.P. Secretariat, Hyderabad - 500 022. _.‘rb.a';,'mén & Ma"a_ginq_mff_tf’”".

The date for achieving the specific obligations shall be extended by the period for which such

Suzlon Energy Ltd.

&Ny
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v & Ranawahl

EOF ey

For AXIS ENERGY VENTURES INDIAPYT LTD.
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Dr. V. Bapeshwar Rao
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peid by the partios inequal proportiom, The arbitrators shall give'a speaking Award.

103 The Award rendeted in any arb

iration conmerioed hereundet shal be final and binding:
104 Duting the pendency of any Arbitration the Parties shall continue-to perform their respective

obligations, as detailed in this Agteement. unless: sich- performance -cannot be reasonably
coritinued,

105, The arbitration' proceedings shall. take:place

at capital city of Andhra Pradesh only and the
“Courts ofthe:state of Andhira Pradesh alone h

ave jurisdiction 16:this purpose.

For AXIS ENERGY VENTURES INDIAPVT. LTD. -

- 106" The right:to arbifrate di inder thi ement shall sirvive the expiry of term o the
Termination of this. Agreement. .

; CLAUSE 11
AMENDMENTS:

Il Neo amcnd.meﬁts' or waiver of any provision of this -Agreement and no consent to a
departure. by either ‘party here form, shall in any-event be-effective. unless the same shall .
writing-and signed by each of the Parties. '

Suzion Enérgy Ltd.

CLAUSE 12 B ;
. COMMUNICATION l

D\/\ i

Dr. V. Bapeshwar Rao

121 Any conimurication/notice by oné Party to the.other under this Agreement shall be deemed to..
"0 served if sent by cable; fax or E-mail followed by a conﬁrmat_’idn-'Ie;ter~'de!ivered by hand
or'by-registered mail to the respective addresses. '

122 prmmnnigatibnsﬁbu.ld_;l_mfa'daress,eﬁf‘as-below:.

The Secrefary, Ensigy, Tnfrastructare. & Investriieiit, CRDA.
Govetnment of Andhra Pradest;
Secretariat, Hyderabad 500 022
Tel No,: +91 040 23453304
Fax No.: +91 040.2345 1678
Email id: secyenergyap@gmait.com
+ The Chairman and Managing Director,

-Suzlon Energy Limited,

One Earth” Building, Hadapsar,

Pune-411028, Maharashtra, India .

Tel. No. +91-20-67022000/61356135/67202500

Fax No:: 491 eZO-'57022 100/67022200

Email id: gmd suzlon.com

man & Managing OIF

Corporation of Anghra Pradesh Ltd

Yica Thai

Far Hevr & Renewabla Energy Development

he Chairman and Managing Director, .
Axis Energy Ventures India Private Limited,

2nd Floor, Plot no.3, House No. 6:3-680/8/3, PMR Plaza, 1
“Thakiit Mansion, Lane, Somajiguda, Hyderabad ~ 500 082 |
Tel No.; +91 040 234123’1’-‘_2/2.34‘1231'3 :
Fax No.: +91: 04023412314,
. _‘fn"jail.-iﬂ'::'ravi@axisenergy Jn — o ] ) . i
AIBETAIN. 4. © [ SN ERSTGY TEITT™Y or s Energy entures ndlaPevale it
Secretary to Government o 7= : B

Energy, InfrastruGlure &—[nvqstmerit'-napt.
A.P?gecre'taﬂat."Hyderahad = 500 022,

U UVTUSIRTang
{Ehaiiman & Managing Director}

(/t T Chaiman & Managing Director

8r. Vice PreSi_den_t

Menaging DIFSE

Direcior
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CLAUSE 13

MISCELLANEOUS

13.1  Relationship of the Parties

This agreement shall not be interpreted or construed or create an association, Jjoint venture or

pose any partnership obligation or right upon either
t, power or authority to enter into any agreement or

partnership between the parties or to im
Party. Neither Party shall have eny righ

undertaking for, or act on behal
otherwise bind, the other party.

132 Third Parties

This agreement is intended solely for the be
agreement shall be construed fo create any duty
tiability to, any person not a party to this Agreement.

133 No Waiver

13.3.1 No waiver by either Party of any d

anty provision of or obligations of ot unde
a waiver of any other or subsequent defa

under the agreement; (i) shall be

authorized representative of the Party;

agreement in any manner.

13.3.2 Neither the failure by either
terms, conditions and provisi
other indulgence granted by
such breach or acceptance o

134 Exclusion of Implied Warranties

This Agreement expressly excludes
law or by custom or otherwise aris

representation by either Party not contained in a

Parties,

13.5  Counterparts

This Agreement may be executed in two counter
delivered shall constitnte an original of the agreeme

13.6 Severability

If for any reason whatever any provision of this

unenforceable or is declared b
instrumentality to be invalid,
of the remaining provisions sh
in good faith with a view to

party to insist on any occasion upon the performance of the
ons of the Agreement or any obligation there under nor time or
a Party to the other Party shall be treated or deemed as waiver of
f any variation or the relinquishment of any such right hereunder.

Y any court of competent jurisdiction or a
illegal or unenforceable, the validity,
all not be affected in any manner,

f of, or to act as or be an agent or representative of, or to

nefit of the parties hereto. Nothing in this
, to standard of care with reference to, or any

efault by other Party in the observance and performance of|
t the agreement, (i) shall operate or be construed as

ult hereof or of other provisions of or obligations
effective unless it is in writing and executed by a duly
and (iii) shall affect the validity or enforceability of the

any warranty, condition or other un&ertaking implied at
ing out of any other agreement between the Parties or
binding legal agregment executed by both

parts, each of which when executed and
nt,

Agreement is or becomes invalid, illegal or

ny other
legality or enforceability
and the Parties will negotiate
Ohe or more provisions which may be substituted for

AJAY .‘?\ IN, tA8 = SL}Z[OH RoeTay R + { ForAxis Energy Ventures India Private Limiled
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137 Survival

The termination or expiry of this Agreement shall fiot affect the aceured rights, obligations

-and’ labilities of “either party under this
@bﬁgaﬁdns,-w}i'ich“'thiﬁ-Agrﬁsmeﬂt'?provides;

IN WI'I_N_ES_S,]the.Pmies.here_to have-exeéuted and delivered this Agreement at on the date first

written-gbove,

For and on behalf of GOVERNMENT O
ANHDRA PRADESH'

_Secret'a!:y | -
Energy, Infrastructiure: Xnvestment, CRDA

[( S VA
asp, RREDCAP
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agreenient, rior shiall it affect any continuing
whetlier expressly.or by necessary implication,
For and on hehalf of SUZLON f

ENERGY LIMITED

’__"ﬁ—y],*- ~z5'

Chairn_ia_n and Ma‘nagin‘ggﬁiréctm?_

For AXIS ENERGY VENTURES INDIA PV, LTD. .

For and on behalf of AXIS ENERGYS
VENTURES INDIA PRIVATE LIMITED
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ANNEXURE 5

Directof

Pormat of Power Purchase Agreement approved by APERC

L=

. POWER PURCHASE AGREEMENT
BETWEEN
{Name of the Discom to be inserted]
AND

[Name of the Project Company]

For AXIS ENERGY VENTURES INDIA PVT.LTD.

This Power Purchase Agreement (the “Agreement”) entered into this day of 2015
between -

[Name of the Discom to be inserted] (DISCOM), incorporated by the Government of Andhra Pradesh
in accordance with the Andhra Pradesh Electricity Reform Act 1998 (Act No.30 of 1998), under the
provisions of Companies Act, 1956, having its office at [ro be inserted), India, hereinafter referred to

as the “DISCOM?” (which expression shall, unless repugnant to the context or meaning thereof,
include its successors and assigns) as first party,

f

L% orend

Suzlon Energy Ltd.

and

M/s. [Name of the Prgject Company], a company incorporated under the Compauies Act,
[1956/20131, having registered office at {to be inserted), hereinafter referred to as the *“Wind Power

Producer” (which expression shall, unless repugnant to the con-text or meaning thereof, include its
successors and assigns) as second party.

T2

Or.V Bap  ~hwr Rac
Sr. vice rresioent

WHEREAS, the Wind Power Producer is setting up the New and Renewable Energy Project i.e., the
{+] MW capacity Wind power project at [+] Village, {+] Mandal, [+] site, [+] District, Andhra Pradesh
(hereafter called the Project) with a proposal of (] MW as detailed in Schedule 1 attached herewith,
and New and Renewabie Energy Development Corporation of Andhra Pradesh Limited hereafter i 1
referred to as M/s NREDCAP has accorded approval to the said project in their proceedings No. £ -

NREDCAP/WE/6737/2015, Dated 67.04.2015 and the Wind Power Producer has entered into an o5

Agreement with NREDCAP on 07-04-2015 and the copies wheseof are attached herewith as :_z ]«(«)
Schedule-2 and Schedule 3 respectively. )

WHEREAS, it has been agreed that the Project will be designed, engineered and constructed and £ £

i
operated by or on behalf of the Wind Power Producer ar its successors with reasonable diligence f; Jf P
subject to all applicable Indian laws, rules, regulations and orders having the force of law; @ Z‘O: i

. W ’
Wherezs, the proposed Project is being setup at [+] (V), [+] (M), [*] Site, [*] District, and will be nr‘”: = E
connected to the designated sub-station ie., APTRANSCO [220/33KV] [+] sub-station at [JKV  « &

~ voltage level for power evacuation from wind power projects by erecting an exclusive [+]KV group 5 a
feeder. The Project will share a common metering on the above feeder at the designated sub-station, ze £
The Project will also have a separate metering at Project’s switchyard. 2

The terms and conditions of the Agreement are subject to the provisions of the Electricity Act, 2003

(36 of 2003) and the amendménts made to the act from time to time, and also subject to regulation by
the Andhra Pradesh Electricity Regulatory Commission.

W : s g . -
AJAY JAIN, 1AS., ~ Suzlon Energy Ltd.". Y gor s Energy Ventures tndlaanatei.tm\teldl_
Secralary to Government coo e—§ L : G T
Energy, Infrastructure & Investment Dept, P  Tusl RTanft T U- (,' 0 1.
' . P i o i irecior
AP Secretarlal, Hyderabad - 500 022, ‘Chaliman & Managing Director]  * Chairman & Managing Direcior

-



Project’s switchyard minus apportioned line: losses from Project’s switehyard.to meter f. 220/33KV
[+ Sub-station and shall be calculated:as per-the formula mentioned below:
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NOW THEREFORE, in consideration of the foregoing premises and-their mutual covenants herein,
and for othier vahable: consideration, the: receipt. and sufficiency of which are acknowiedged, the
parties heretd, intending fo be legally bound hereby agree as follows: °

ARTICLE 1
DEFINITIONS

As used.in this Agreement, the following terms shall have the meanings ‘set forth herein below.
Defined. terms of singularnumber:shall include the plfu"r'ai and vice-versa,

1.1 APTRANSCO: Transmission: Corporstion of Andhra Pradesh Limited, incorporated by the
Government of Andhra Pradesh,

1.2'Billing Date: means the fifth (5th) day after the Metér Reading Date.

1.3 Billir_:g Month: means the period commeéncing from 25th’. of the calendar month and-ending on the
24th of the next calendar month.

1:4 Commercial Operatlon Daté (COD): means; with. respect:to each Generating unit, the date on
which such Generating wnit is declared by the Wind Power Producer to be:opérational, provaded that:
the. Wind Power Praducer shall not declare a-Generating: init o be operational unti} such Generating
unit bas completed its performance acceptance test as per-standards.prescribed,

Explanation; In respect 6f Non-conventional based power projects the-daté of synchronisation of the.
first unit of the projéct will be treated as the Commercial Operation Date of the praject.

1.5. Dehvered Energy: means; with respect to any Billing Month, the kilo watt hours (kWh) of
electrical € energy generated by the Project anid delivered to-the DISCOM at the Inferconnection Point
as defined jn Asticle 1,10, 25 measured by the common energy meter at the Interconinection Point
during that ' Billing: Monih, As indioated in the: preamble, the- delivered -energy - tecorded by the
common. meter -shall be sum of- nergy. delivered by all Wind power projects conniected to the
designated sub-station. {.e., APTRANSCO 220/43KV [+] sub-station.

Explanation .1 For the purpose.of ¢larifi ication, Delivered Energy, excludes all energy consumed in
the Project, by the main plant and eqiipment, lighting and other loads of the Projeét from the energy
generated and as recorded by energy mefer at Interconnection Point.

Explanation 2: The deljvéred energyin a Billing Month shall be limited to the energy-calculated based .

on the Capacity agreed for export to network for- sale o DISCOM a5 mentioned in Preamble and
Schedule — 1, multiplied with number of hours and fraction thereof the project is in operation during
that billing month. In case any excess energy is delivered no payment shafl be made for the same.

Explanation 3: The Delivered Energy will be equal to energy recorded. by the individual meter at

Delivered Energy =X1 -(X1xZ %)
Where
%1 is the reading of the energy meter installed at the Project’s switchyard.

Z% is the fine.Joss incurred in:the fransmission ling between the. Project and the interconnected
Substation and shall he:

=
=

=
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For New & Renewahle Ener

gy Develepmeant
Pradesh Lid,

Direcior

For A_th' ENERGY VENTURES iNDIA P

*

At/

ndhra

Corporati&?

)

Dr. V. Bapeshwar Rao_
Sr. Vice President

2irman.& Managing Gireetsr

hairm

C

& i

Vic

XIEX2EXIEXE A )-Y
L mereeis X100
KI+X2+X3+X4+____ )
Where e
AJAY JA‘N/AS " , ~Suzlon Energy? For As Energy Ventires Indla Private Limited
‘Secretary to Government $ “zz - — !
I

Engrgy, Infrastructure & Investmant Dept:

AP Secretariat, Hyderabad - -500 022 qusl RTantt

lC alrman & Managing Dtreetﬂi_.f

Chalmian & Managing Dx.rec!o;:-




000154

o
Y is the reading of the common energy meter installed on the 33KV side of the interconnected—
Substation, X1, X2, X3, X4 ete. are the readings of the energy meters installed at the varioust;
individual Wind power projects being developed/proposed to be set up in the area and connected to
the designated sub-station. i.e., APTRANSCO 220/33KV [*] sub-station.

1.6 Due Date of Payment: means the date on which the amount payable by the DISCOM to the Wind
Power Producer hereunder for Delivered Energy, if any, supplied during a Billing Month becomes
due for payment, which date shall be thirty (30) days from the Meter Reading Date provided the bill is
received by DISCOM within 5 days from Meter Reading Date, and in the case of any supplemental or
other bill or claim, if any, the due date of payment shall be thirty (30) days from the date of the
presentation of such bilt or claim to the designated officer of the DISCOM.

1.7 Financial Year: shall mean, with respect to the initial Fiscal Year, the period beginning on the
Commercial Operation Date and ending at 12.00 midnight on the following March 31. Each
successive Financial Year shall begin on April 1 and end on the following March 31, except that the

final Tiscal Year shall end on the date of expiry of the Term or on termination of this Agreement,
whichever is earlier.

1.8 Installed Capacity: means the total rated capacity in MW of all the Wind Energy Generators
installed by the Wind Power Producer,

1.9 Interconnection Facilities: means all the equipment and facilities, including, but not limited to,
all metering facilities, switchgear, substation facilities, transmission lines and related infrastructure, to
be installed at the voltage specified in Article 1.20 at the Wind Power Producer’s expense from time to
time throughout the term of this Agreement, necessary to enable the DISCOM to econcmically,
reliably and safely receive Delivered Energy from the Project in accordance with the terms of this
Agreement, As indicated in the preamble, the interconnection facilities beyond Project’s switchyard
shall be common for Wind Power Producer and other Wind power projects connected to the
designated sub-station. i.e., APTRANSCO 220/33KYV [+] sub-station.

1.10 Intercommection Point: means the point or points where the Project and the DISCOM
(APSPDCLYAPTRANSCO grid system are interconnected. For this project, interconnection point is
at the designated sub-station ie., 220/33KV {+} sub-station. The metering for the project will be
provided at the interconnection point es per Arlicle 4.1, As indicated in the preamble of this
Agreement, interconnection point for this project is common with other wind power projects
connected to the designated sub-station. i.e., APTRANSCO 220/33KV Ramagiri sub-station.

1.11 Meter Reading Date: means mid-day (i.e., noon) of the 24th (twenty-fourth) day of each
calendar month, at the Interconnection Point.

1.12 Metering Point: means points where metering shail be provided for Project and shall be as
follows: .

(i) Common meter provided at the Interconnection Point for purposes of recording of Delivered
Energy of the Project;

(ii) Individual meter provided at Project’s switchyard;

(iii) Metering point shall include two separate sets of [0.2 /0.28] class accuracy electronic tri-vector
meters as specified in Article 4.1, main meter installed by the Wind Power Producer and the check

meter installed by the DISCOM and both sealed by the DISCOM, having facilities to record both
export and import of electricity to / from the grid.

1.13 Project: means the [+] MW capacity Wind Power Project at [¢] Village, [+} (M), [+] District,
Andhra Pradesh for construction and operation as detailed in Agreement entered into with NREDCAP
as shown in Schedule 3 attached herewith and includes the metering system.

1.14 Pradent Utility Practices: means those practices, methods, techniques and standards, that are

gene: ccepted for use in electric utility indus into account condifions i i @gmit 4
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commoiily used in pradent electric utifity engineering and: operations to-design, engineer, construct,
test, operate and maintaliequipitient lawfully; safely,.efficiently and economically as applicable: to
powet stitions of the size,
manufacturers' operation and maintenanice guidelines.

1,15 Designated ‘Sub-station: ‘means 220/33 kV [+] Sib-station of APTRANSCO/APSPDCL
(DISCOM). : | | ‘

provisions. of the Electricity Act 2003..

1.16. SEDC: means the State Load. Dispatch Center as notified by the:State' Governthent undcr‘ the.

1.17 System Emergency: means a condition affecting the APTRANSCO’s/ DISCOM?s electrical
tetwork-which threatens the safe and reliable operation of such.system or which is likely to result in

the. disruption of safe, adequate and continuous:electric supply by the APTRANSCO/DISCOM, or
which endangers life or praperty; which condition is-affected or -apggravated by the continued delivery

of Delivered Energy from the Project.

1.18 Surcharge on Reactive Power drawn: by Wind Farms: means-the charges leviable on ‘the
reactive power drawn by Wind Farms at the rate of 25 paise (twenty five paise} per KVARh of
reactive energy drawn from grid upto 10% of net-active: energy gonerated and 50: paise per KVARR
for total-drawl if reactive energy. drawn is more: than 10% of net active'energy generated. The above
- mentioned rates-are subject to-revision:as per APERC orders from tiine to-time,. The redctive power
drawn as recorded by meters: at interconnection-point includes the reactive power drawn by all ‘the
Wind Power Producers: in the cluster. As such the: reactive power recorded by the meters at the
interconnection point shall be. shared by allthe individual power prodiigers:in the ratio of the active
energy delivered bythem individually,. _ T ‘
Explanation 1: Induction generators used in ‘Wind Farms diaw reactivé power from grid during
generator mode. and motormode. _
Explanation 2; Surcharge on reactive power drawn by Wind Farms will be levied on the Wind Power
Producer, ' )

1.19 Unit: When sed’in relation to the;gc;neratjrxg‘e;quipment;mean_'s_ ong set-of turbine-generator and
auxjliary-equipment, and facilities forming part of the project and when used. iri.relation to ‘electri\ca-l-
energy, means kilo watt hour {kWh). '

1.20 Voltage of Delivery: means the voltage at-which the electrical energy generated by the project is
required fo be delivered to the APTRANSCO af the Iiterconnection Point and the Voltage of Delivery
is.as:detailed below:

service and. type -of the Project, and that -generally conform to the

For AXIS ENERGY VENTURES INDIA PVT, LD,

~
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For New & Renewable Energy'[}aveiopmeni:
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TABLE —A.
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This Project will generate electrical energy at [+] Voits, which will be stepped up to 33 KV at

Project’s switchyard and interconnected to the designated sub-station .., 220/33KV [+ sub- -

station of APTRASNCO at 33. KV Voltage for power delivered to the grid.

121 All other words and expressions, used herein and not dofined herein but defined in Indian
Electricity Rules 1956, AP Electricity Reform Act, 1998 and the Electricity Act, 2003 shail have the
meanings respectively assigned to them in the said Acts.

ARTICLE 2
PURCHASE OF DELIVERED ENERGY AND TARIFF

2.1 All the Delivered Energy at the interconnection point for szle to DISCOM will be purchased at _the
tariff provided for in Article 2.2 from and after the date of Commercial Operation of the Project. Title

to Delivered Energy purchased shall pass from the Wind Power Producer to the DISCOM at the
Interconnection Point.

2.2 The Wind Power Producer shall be paid tariff for energy delivered at the interconnection point for
sale to DISCOM, which shall be firm at Rs. {s] per unit for a period of [] years from the Commetcial
Operation Date (COD) as per APERC order No [+] dated [+]. '

2.3 The tariff is inclusive of all taxes, duties and levies.

2.4 All future increase in Taxes, Duties and Levies on Energy generated is to be borne by the Wind
Power Producer.

2.5 Where in any Billing month, the energy supplied by the DISCOM to the Wind Power Producer as
a bilateral arrangement to maintain the Auxiliaries in the power plant in situations of non-generation
of power, shall be billed by the DISCOM, and the Wind Power Producer shall pay the DISCOM for
such electrisity supplies, at the DISCOM’s then-effective tariff applicable to High Tension Category-
Consumers. For this purpose, the maximum demand specified in such DISCOM’s Tariff shall be
computed by dividing the amount of such energy supplied by the DISCOM by hours of drawl of
power from the grid in the Month.

Explanation: The Wind plants during the plant shut down periods shall- draw the energy from
DISCOM only for the essential loads not exceeding auxiliary consumption

ARTICLE 3
INTERCONNECTION FACILITIES

3.1 Upon receipt of & requisition from the Wind Power Producer, the APTRANSCO and DISCOM
will prepare an estimate for arranging interconnection facilities for power evacnation at the voltage
tevel as per Article 1.20. The APTRANSCO and DISCOM shall evaluate, design, and install the
Interconnection Facilities and perform ali work, at the Wind Power Producer’s expense, necessaty 1o
economically, reliably and safely connect the grid system to the Project switch yard.

32 APTRANSCO and DISCOM may also permit the Wind Power Producer to execute the
interconnection facilities for power evacuation as per the sanctioned estimate at it's discretion duly
collecting the supervision charges as per procedure in vogue.

33 The Wind Power Producer shall own, operate and maintain interconnection facilities from Project
to designated sub-station from time to time and necessary expenditure shall have to be bome by the

-
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Wind Power Producer. Thg.-ﬁiaiﬁtqné:icxévwogk oh the Generating units has to be done: in coordination
with the APTRANSCO: and’ SCOM.

3.4 The Wind Powiér- Producer: shall ‘agree to pay to the DISCOM; on or befofe: signing of this
Agreement. 4t the rate. of Rs, [ ] per MW of Installed: Capacxty and forfractions thereof on a pro-rata
basis:as a onetime lumip sut payient for the-sole purpose of pmwdmgthe required MVAR capacity
at the:Substation of the APTRANSCO/DISCOM-to which the Project is:interconnected to Suppiy the
requisite. reactive power'to the Grid System. APTRANSEO/DISCOM shalf install the capacitors of
required ‘capacity, at the. substation of the APTRANSCO and. DISCOM to. which the project: is
interconnected before commercial. operatlon dats of the project.

In' case the APTRANSCO/DISCOM fails to inistall the: capacitors of requisite. capacity’ before. the-
commercial operation date, the amount collécted for this purpose shall be:refunded by the DISCOM

i to the Wind Power Broducer who lias paid-the amount; within 30"days from the date of commercial.
operation of the project. :

For AXIS ENERGY VENTURES INDIAPVT.LTD.

3.5-Any modifications or proceduies or changes in arranging, interconnection. facilities for power
evacuations rest with APTRANSCO and DISCOM:

3.6 Duririg the period prior fo the: Commercial Operation Dite, ‘on the request of the Wind: Power.
Producer; the. DISCOM will supply enérgy to-the Project for interna! consumption, on the Terms and
Conditions and at'the tariff rates that are applicable from time to time to:the category of consumers of
the DISCOM to'which the Wind. Power Producer belongs, provided separate metering arrangements
as may be required under the Terms-and Conditions of such tarifFhave been installed at the Project.

ARTICLE 4
'METERING AND PROTECTION : e

Suzion Energy Ltd.

Wx) (j “l\f:’,-

Dr. V. Bapeshwar Rao
8r. Vice President

4.1 The Wind Power Producer shall install maih.meters of Static type 0.2 / 0,25 class accuracy at the
Metering Point and the DISCOM shall install check meters of Static type at the same point and of the
same: accuracy. The mdin.meters and check meters will gach consist.of g pair of export and import
meters-with-facility. for recording meter readitigs iising Meter Recording Instrument, For the:purpose:
of uniformity the Wind Power Producér’ stiall follow metering-specifications as developed by the .
DISCOM from fime to time,

4.2 All of the meters requiréd 1o be instalied pussuant to Article 4.1 abéve shall be jointly inspected.
and seafed on behalf. of both:paities and shall npt be interfered with, tested or checked except:in the
‘presence of representatives 6f both partiss.

4.3 The meter readings from ‘the: main meters, will. form the ‘basis .of billing. If any-of'the meters:
required 5 be installed pursnant to Atticle 4.1 above are.foiind to be registering inaccurately the
affected meter will be immediately be replaced.

Zorporation of Andhra Pradesh Ltd,

4.4 Where the half yearly meter check md:catas an error in one 6f the miain ‘meter/meters beyond the
imits for such meter but no such érror Is indicated in the coirésponding check: meterlmetcrs, billing
for the month. will be-done on the basis of the reading on the check méter/meters and the madin meter
will be replaced immediately.

" For New & Renewable Energy Development

4.5 If during the half yearly test-checks, both the maiti meters and the coiresponding check meters are
found fo be' beyond permissible limits-of error, both the meters shall be mnnedxate]y replaced and the
correction applied 1o the consumption registered by the main meter to arfive at the cotrest delivéred
energy for billing: purposes: for the period of the: one month up to the time of such.test check,
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computation of detivered energy for the period thereafier till the next monthly meter reading shall be
as per the replaced main meter.

4.6 Corrections in delivered energy billing, whenever necessary, shall be applicable to the period
between the previous monthly meter reading and the date and time of the test calibration in the current
month when the error is observed and this correction shall be for the full value of the absolute error.
For the purpose of determining the correction to be applied to any meter registering inaccurately, the
meter shall be tested under conditions simulating 100, 50, 20 and 10 percent load at utity power
factor and 0.5 power factor. Of these eight values, the eror at the load and power factor nearest the

average monthly load served at the Interconnection Point during the applicable peried shall be taken
as the error to be applied for correction,

4.7 £ both the main and check meters fail to record or if any of the PT fuses are blown out, then the
energy will be computed on a mutually agreeable basis for that period of defect.

4.8 The main and check meters shall be tested and calibrated once in a Finaucial year utilizing a
Standard Meter, The Standard Meter shall be calibrated once in every year al the approved Laboratory
by Government of India / Government of Andhra Pradesh, as per Terms and Conditions of supply.

49 All main and check meters tests shall be jointly conducted by the authorized representatives of

both parties and the results and correction so arrived at mutually will be applicable and binding on
both the parties.

410 On the Meter Reading Date of cach month, mefer readings shall be teken (and an
acknowledgement thereof signed) by the authorized representatives of both parties.

4.11 Within six (6) months following the execution of this Agreement, the Wind Power Producer and
the DISCOM shall mutually agree to technical and performance specifications (including, but not
limited to, the metering configuration for the Project) concerning the design and operation of the
facilities required to be instatled by the Wind Power Producer in order for the Wind Power Producer

to operate in parallel with the grid. Thereafter, any change in such specifications shall be subject to
mutual agreement of the parties.

4.12 The Project shall be operated and maintained in accordance with good and generaily accepted
utility standards with respect to synchronizing, voltage, frequency and reactive power control.

4.13 Voltage regulation shall be such s to enable continued paralleling and synchronisation with the
network voltage at the point of interconnection.

4.14 The equipment of the Wind Power Producer shall be designed for fluctuations in the frequency
within Jimits of -5% and +3% of the standard frequency of 50 cycles per second.

4.15 The Wind power developer shall ensure that the power factor of the power delivered to the
DISCOM is maintained as per the APERC/CEA/CERC norms from the time to time.

4,16 Any change in rupturing capacity of switch-gear, settings of the relays, etc., shall be subject to -
approval of the DISCOM.

4,17 As the Project's generator may carry fault currents that may ocour on the grid, the Wind Power
Producer shall provide adequate generator and switchgear protection against such faults, The

DISCOM is not responsible for damage, if any, caused to the Project's generator and silied equipment
during paralle! operation of the generator with the grid. :

«
AJAY JAIN, 1aS.,
Secretary to Government
Ensargy, Infrastructure & Investment Dept,
AP, Secretariat, Hyderabad - 500 022,

Suzlon Energy L

; . . Tulsi R Tant! A bk
:Ghalrman & Managing Director,

7

For Axis Energy Ventures tr’mi/agg'_vatg‘wnite_d:

Chalman & Managing Director
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4.18.The Wind Power Prodicer shall make a good faith effort to operate the Project in such a manper
as to avoid fluctuations and distirbances to the APTRANSCO?s / DISCOM’ rietwork' due to parallel
operation with the network,

" Diréctor

419 The Wind Power Producer shall éontrol and operate the Project as per Prudent Utility Practices.

‘The DISCOM shall orily be.entitled to réquest the Wind. Power Producer to reduce electric power and
energy deliveries from the Profect during a: System Emergency, and then only to the extent that in the
DISCOM?s reasonable jadgment sich 4 reduction will alleviate the: emergency. The DISCOM shafl
give:the Wind Power Producer as muéh advancenotice of such a reduction as is practicable under the
citeumstarices and shafl use all-reasonable efforts to rémedy the circuinstance causing the reduction as
soon as possible. Any réduction required. of -the Wind Power Producer hereunder shall be
implemented in a.manner consistent with safe operating procedures.

ARTICLES .

For AXIS ENERGY VENTURES INDIAPVT. LTD.

BILLING AND PAYMENT

5.1 For Delivered Energy purchased, Wmd Power Producer shall furnish a bill to the. DISCOM «
calculated at the rate provided for in Article:2.2, in such form.as: may’ ‘be mutually agreed between the
DISCOM and the Wind Power Producer, for the billing month on or before the 5th working day-
following the Meter Reading Date.

J

Suz!on Energy Ltd.

+

ten)

Dy

Dr. V. Bapeshwar Rap
Sr. Vice President

5.2 The DISCOM shall be entitled to a rebate of 1% of the total amount, billed i inany billing month for
payments made before.the dus date of payment. Any payment magde beyond the due date-of payment,
DISCOM shall pay; initerest at.existing SBI base rates plus one. percent and in ¢gse this rate is reduced,.
such reduced rate is applicable from the date ofreduction.

5.3 The DISCOM shall pay the bill on monthly basis as-per Article 5.1,
5.4 Letter of Credit: Not:later than 30 days prior to the-Scheduled COD of the Generating Unit,

DISCOM shall cause to be i inceffect an frrevocable revolving Letter of Credit issued in favour of Wind
Power Developer for a minfmum: period of one year.by.a. Scheduled Bank (the “Letter of Credit”).

2. However Letter of Credit shall not be invoked for- any disputed bill amoint. g L
b, Further LC: can be invoked only when, DISCOMSs fail to pay bill amount by due date of bill. £ £
payment. oJ &
38 &)

5.5 Direct payment: Wind developer shall submit bills for the energy delivered during the billing S8 &
period as per the:provision of this PPA and there upon DISCOMs:shall make payment: for the clighle. S% Y. @
‘bill amount by the die date of payment. 5E _dia
* NG
5.6 Billinig disputes: The DISCOM shall pay the bills of Wind Power Producer promptly subject to “E "28\ =
the clauses 5.1 and 5.2 above, S g
& = i

“The DISCOM shall riofify Wind Power Producer in fespect of any disallowed amount on account of % 5 |3
any dispute as'to all of:any portion-of the bill. Wind Power Producer shall immiediately take-up issie - & 3 8
with -all ‘televant information with DISCOM which: shall be rectified by the DISCOM, if found 35 =

=
F

satisfactory, Otherwise notify its (DISCOM’s) rejection of the dispuited: claiin within-reasonable tine
with reasoris therefor. The dispute may also be decided by mutual agreement. I the resolution-of any
dispute requires the DISCOM to reimburse Wind Power Prodicer, the amourt to be.reimbursed shall
bear interest-at SBI base rates plus one percent and in case this rate is teduced, such reduced rate is '
applicable from the date of reduction: ffom.the date of disallowance to the date of reimbursement. -

5.7 Al payrients by 'the DISCOM to Wind Power Producer herennder:shall be-made to such address
4s ma}&&gt signated by Wind Power Producer to the DISCOM in writing from time to time, oLl
ate Limjtad

AJAY JART, 1AS., - Suz!on Energy"LtcT iFor Axls Energy Ventuses India. Priva
Secretary to Govarnment Lo . | :
Energy, Infrastructure & Investment Dept. v ‘—ﬁ \Lf// 7 - ? .
A.P. Secretariat, Hyderabad - §00.022.. Tulsl R Tantt : o Chalman & Managlrig Director
hairman & Managlng Dlrecto 1 b
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Address : Mis {9]
[address].
Telephone : [*],
Tax :+]
Mobile M. :{*]
Email id t [
ARTICLE 6
UNDERTAKING

6.1 The Wind Power Producer shall be responsible:

(i) for proper maintenance of the project in accordance with established prudent utility practices.‘

(if) for operation, maintenance, overhaul of the plant, equipment, works, switch yard and transmission
lines and equipment up to the Interconnection Point of the project in close coordination with the
DISCOM. :

(iii) the Wind Power Producer shall furnish the generation and maintenance schedules every year,

(iv) for making all payments on account of any taxes, cess, duties or levies imposed by any
Government or competent statutory authority on the land, equipment, material or works of the project
or on the energy generated or consumed by the project or the Wind Power Producer or on the income
or assets of the Wind Power Producer.

(v) for obtaining necessary approvals, permits or licences for operation of the project and sale of
cnergy to DISCOM there from under the provision of the relevant laws.

(vi) the Wind Power Producer have to comply with the provisions of the AP Code of Technical
Interface (Grid Code).

(vii) for achieving Commerciat Operation
Agreement.

(viii) for seeking approval of APTRANSCO and DISCOM in respect of Interconnection Facilities,
Pooling Substation and synchronization of the Project with grid, :
(ix) the Wind Power Producer shall not dismantle and
interconnection facilities during the PPA term.

(x) after {+] th year of the operation from Commercial Operation Date, if plant continues to operate,
the DISCOM shall have the first right of refusal on power purchase from the Wind power plant. The
tariff beyond [+] th year shall be as mutually agreed by both the parties, subject to approval of
APERC,

(xi) the Clean Development Mechanism (CDM) benefits shall be shared in tﬁe ratio of 90:10 between
Wind Power Producer and DISCOM.

Date within two years from the date of signing of the

take away project machinery and

6.2 The DISCOM agrees:

() to make all reasonable efforts for making arrangements for evacuation of power from the project to
be completed prior to the Commercial Operation Date of the Project subject to Article 3.

(ii) for purchase of Delivered Energy from the project as per section 2.2.

(ii1) to co-ordinate with APTRANSCO and assist the Wind Power Producer in obtaining approval for

the interconnection facilities where the interconnection is at 132 kV or above voltages, for

synchronization, Commercial Operation, regular operation etc., as required by the Wind Power
Producer.
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AJAY JAIN, 18,
Secretary to Goveriiment
Energy, Infrastructure & Invesiment Dept.
AP. Secretariat, Hyderabad - 500 022,

. guzlon Energy LH: ™ ) or Axis Energy Ventures India Prvate Limifed
LT —

Chalman & Managing Diecior

;Fu!sl R Tanti

{Ché[rman & Maqag_ing Directo
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ARTICLE 7

DURATION:OF AGREEMENT-

Director

This: Agreement shall be effective upon.its exeention and delivery thereof between partiss berets and
shall continue it force from the: Commersial Operation, Date (COD) and-until the [*] th anniversdry
that is for.a period. of twenty five:yedrs from the Commercxai_ Operation-Date (COD). This Agreement
thay be renewed for such:further period: of time-and & tertns and conditionsas méy be mutually -
agreed upon by the parties, 90 days prior fo the-éxpiry of the said period of twenty five years, subject
to the consént of the APERC. Any and all incentives/conditions efivisaged in the Articles of this
Agreement are subject to-modification from time to timé-as per'the. d:rectrons of APERC.

ARTICLE 8

For AX(S ENERGY VENTURES INDIA PVT. LTD.' s

NOTICES

8.1 Except as otherwise. expressly provided in’ ‘this Agrcement all notices or other communicatioris : :
whith are required or permitted hereunder shall be il writing and sufficient if delivered personal!y or
sentby registered or certified mail, email or fax- addressed a5 follows

If to the Wind Power Producer:
Attention tMis[e]

[address].

; LY
(RN

Telephone: :[+],
Fax. -~ ap]
Mobile N.  : [+]
Email id U

Suzion Energy Ltd.
. Sr. Vice President

o

Dr. V. Bapeshwar Rao

Aftention + [insert designation]
[name of the.discoms,
[insgrt address]

Fax No, $[+F

Telephone No.. : [+]

Email id B0

agingoiector

8 2. All notices:6r commusications given by email, fax shall be, conﬁnned by depositing a ¢opy of the
same. in-the post office in:an envelope properly- addressed to the appropriate party- for delivery by
. rﬂgistered of:certified mail, Al potices shiall be deemed delivered upon receipt; including notices
given by éniail, fax regardiess of thie date the confi rmat:on of such notice is received,

Yica Chalrman & Man

Corporation of Andbra Pradash Ltd.

8.3 Any party may: by writteit, notxce change-the address and/for addresses to - which such notzces and
communications to it areto bis.delivered or mailed.

- For New & Renewabie Enargy Development

ARTICLE 9
DEFAULT

9.1 The Wind Power Producer shall achieve Gommercial. Operation Date within two years from the

date of signing of the Agreement, default:of which, the Agreement is Jiablé for ‘tefminiation -and the
samie caft be.done atthe option of DISCOM with due notice,

%{b a L e, Ty [ dapﬁva eL 119(]
o : . fa. " £ AXls Energy\femures ndi ,,un
AJAY 4 @As" ‘: ._S‘u'zton Eneigy LiC Fol
~ Soorelaryto Government ‘f,— k 0 -
v o on R T R e

Chairman & Managmg Dnrecto
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92 In the event, DISCOM commits a breach of any of the terms of this Agreement, the Wind Power
Producer shall be entitled to specific performance of this Agreement o claim such damages as would
be available under Law or both, at its option, by giving 30 days notice to DISCOM.

9.3 In the event, Wind Power Producer commits a breach of any of the terms of this Agreement, the
DISCOM shall be entitied to specific performance of this Agreement or claim such damages as would
be available under Law or both, at its option, by giving 30 days notice to Wind Power Producer. .

9.4 Tf the default continues for a period of 30 days or more, either party will have a right to issue a
preliminary notice for termination of this Agreement. If the default is not curedl within 30 days
thereafter, either party can terminate this Agreement and can claim damages at its option.

9.5 In the event of cancellation of the Project allotted to the Wind Power Producer by NREDCAP for
any reason, the PPA with DISCOM wili automatically get cancelled.

ARTICLE 16
DISPUTE RESOLUTION

10.1 Each Party shall designate in writing to the other party a representative who shall be authorized
to resolve any dispute arising under this Agreement in an equitable manner.

10.2. Following notice by one Party to the other setting out the particulars of the dispute, if the
designated representatives are unable to resolve a dispute under this Agreement within 15 days, such
dispute shall be referred by such representatives to 2 semior officer designated by the Wind Power
Droducer and a scnior officer designated by the DISCOM, respectively, who shall attempt to resolve
the dispute within a further period of 15 days.

Suzlon Energy Ltd.

10.3. The Parties hereto agree to use their best offorts to atiempt to resolve all disputes arising
hercunder promptly, equitably and in good faith and further agree to provide each other with
reasonable access during normal business hours to any and all non-privileged records, information
and data pertaining to any such dispute.

10.4 Failing resolution of the dispute in terms of the above provisions or even otherwise, any party
may approach the AP Electricity Regulatory Commission to adjudicate upon the dispute in ferms of
Section 86 (1) () of Electricity Act, 2003.

ARTICLE 11
SPECIAL PROVISIONS

11.1 The waiver of any breach or failure to enforce any of the terms, covenants or conditions of this
Agreement shall not in any way affect, fimit, modify or waive the future enforcement of such terms,
covenants or conditions.

11.2 No oral or written modification of this Agreement either before or after its execution shall be of
any force or effect unless such modification is in writing and signed by the duly authorized
representatives of the Wind Power Producer and the DISCOM, subject to the condition that any

_ farther modification of the Agreement shall be done only with the prior approval of Andhra Pradesh
Electricity Regulatory Commission. However, the amendments to the Agreement as per the respective
orders of APERC from time to time shall be carried out.

11.3 However, in respect of power evacuation, the voitage levels for interfacing with grid will be as
per Article 1.20.

e teind © Guzon Energy L™ is E es India Private Lirmitew
Secratary to Go\‘remmem ) é ) Co For s Energy Ventu arme 9
Energy, Infrastruclure & Investment Dept, R \)k el
*Tulst R Tantf . 7

A.P. Secretariat, Hyderabad - 500 022. o _ recior
: ’ ‘Chairman & Managing. Director Chelmien & Managing DTeC:oF

For AXIS ENERGY YENTURES INDIA PVT LTD.

war Rao
?denl

Prr

- vt

SIS

Dr. V. Bapesh
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aergy Devalopm
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Corporation of Andhra Pradesh Lid. -

or Mew & Renewahle
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11:4 The invalidily or unenforceability for any reason of any provision-of this Agreement shall not

Director

prejudice or affect the validity or enforceability of any other provision of this Agreement, 2
. i L
I1.5 The failure of any party:te insist in one or niore instances-upon ‘the strict performance of any of wz '
the provisions' of this .Agreement or to take advantage of any of its rights hereunder shall not be B
construed:as:a waiver of any such provisions or relinquishment of any such.rights but the same shall =
continue in.full force and éffect, ‘ o
11:6 Unless. the-contekt otherwise requires, évery arfangement, procedure or any othier matter-which i’é
is, under-any-of the provisions of this Agreement, required 1o be ‘mutually-agreed. upon between the %
parties, shall be concluded by' a writien Agtesment between the parties not later than the date  of
specified in the conéérned cfause of this Agreement, subject to the consenf of the APERC. =
117 This Agreement, including Schedule. 1, 2 & 3 attached hereto, constitute the entire agreement 2
between. the. parties with respeot fo-the subject matter hereof, and there. are: po. oral .or written 3
understandings, representationsor commitments:of any kind, express orimplied, not set forth herein,
11.8 The headings contained herein.are included solely: for the convenience of the parties and are not < &
to be used as-a basis for interpreting the varions sections of this Agreement. s L e :1&:
. i (™
, _ " T @
11.9 The parties each agree to act-in good faith in implementing the terms and conditions of this | & £ 2
Agreement and in carrying out their respective obligations hereunder. 2 w G,
1110 In tie event of the merger or re-organisation -of DISCOM,, if the resulting entity is able fo 5 D g
perform DISCOM?s obligations hereunder in no less 2 manner: than DISCOM, the resulting entity :g >
 shall take the right and responsibility for performance of DISCOM?s obligations. ‘P s «

11,11 Ini the event of the merger or re-organisation of Wind Power Producer if the: resulting entity is
able fo perforrh Wind Power Producer’s obligations hereunder in no Jess # manner than Wind Power
Producer, the resulting entity shall take-the: right-and responsibility for perforance of Wind Power.

Producer's obligations. g 5
4.2 e
11:12 Assignment and Financing: Neithier party shall assign this Agreement or any portion thereof 163 = #
any third party without the prior written consent of the other party which consent shall not bed S o
unreasonably-withheld, Sa ~¥5
. 4 @ woo
IN WITNESS WHEREOE, the Wind Power Producer arid the DISCOM have caused this Agreemen‘tg 5 . g
to be executed-as of the date and the year first set forth above. = § Vop
Z 0 s
For and behalf of EES g
[nasme of the discom] °§ 3 oo
[T @
= 3 £
- = =
WITNESS . . .
L By
2. Its;
Tor and behalfof . . i
o NUS: [riariié of thé Project Conipaty] |
WITNESS i
1.. _‘_’, . - B . ity . r ‘ o o ; . \ - . 1 y !;
Qv-‘?" L _SuzlgnyEnergfr T Futcwsenergy \gemur_esllnd:af{i\f_le-um‘}?.‘i

AN, 1as,, ‘ﬁ J___,..
. : RN A2
. fulsl R Tantl ' ) b" * Chalrman & Menagig Direcior

A
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= 2
2. Its: S | B
=l [
SCHEDULE 1 &
Particulars of the Project . czj
(Referred to in the Preamble to the Agreement) ‘é’
pt}
Name of the Project Locaticn No. of Wind Energy Capacity of the,
Converters Project* =~
. <
Name of Project 4
02
>
<L
SCHEDULE -2 &
{Copy of sanction proceedings from NREDCAP to the Company)
. o)
SCHEDULE -3 p] o
e R LY
(Copy of agreement entered into by the Company with NREDCAP) 5 g g
2 "
& “2
o -
Y
- .
17 ‘
P 7
o &y
DI =
8o o
E3] fon
TR
o3 3 o
20 O
28 8
0:5 'S
I .
A " suzton Enerdl TET _ »
AJAY JAIN, 1A8 suzion Energy LA - 3 ko ayis Energy Ventures India Prvate Limited
1 " * i ] ’ g — !

Secretary to Government

Energy, infrastructure & Investment Dept.

-A.P. Secretatiat, Hyderabad - 500 022,

= , ',;"FuIsIRTantl I
tGhalr@an.& Managing Directo)

e

Chalman & Managing

Bhrecior

Sr. vice Fiaside..t
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ANNEXURE 5

Implementation Schédule—Renewable Exergy Project

Yeayr ‘Wiiid Power Projects (MW) Wind, Soiar and Hybrid
Projects-(MW)
2016-17 ) 600 ) o )
201718 , 600 200
2018-19 . 600 ’ 200
201920 600 ' 300
2020-21 ) 600 ‘ 300
Total Capacity (MW) 3600 1000

' ForNew & Renewable Energy Development 3&![0" Energy Ltd.

Corporation of Andhry Pratiesh Lid, { For AXIS ENERGY VENTURES INDIA PYT. LTD.
g t:h m/"’ T ceml ‘ ‘@

- Yt V: Bapeshwar Rao
Vice Chairman & Managing Director Q_ Sr. Vice Preside n}‘ e



/s Suzlen Ensrgyitd,
. Officeatiune

e M/s Suzinh M.cr y Lu‘i weshes to estabiesh 436 M\w Capaciy o_,'Wmd Power Pro;ect in
pL S Aang Shra Prs durmg the five year period of 2015 19 and Bbi} (No‘a)-,empioyment will be
21 created directly/mdlrecﬂy S ‘ .

Government of Andhra F’radesh would facrhtate M/s ‘Suzion Eno}g\f Lid to obtain
necessary F‘ermiss:ons / Heg;stratlon / Approvals / Clearah__e,_.f'etc from the
- concerned departments ofthe state, as per the existing pohoaes/rules and regulations
‘ : ofthe State Govemment T '

Thls Memorandum of. Understandmg is made to. facrlltate M/s %ugiuu Energy i for
establishment of the: aforesa:d Project (s) in Andhra Pradeshin atlme bound manner.

4. Forandon b;ehé;ifibf,_' Fb:l,"iéﬁfd on behalf of
. Government of Andhra Pradesh M/s-Suzlon Energy Ltd,

{7 (VG- & Managing Direttor) | - (Authorised Signatory)
- NREDCAP o ‘ )

3 %‘m New & Renewable Ene Dev it | g VENTURES |
B {_ é nergy, | & I:Dept Govt Of AP For AXIS ENERGY

Cmporat!on f AndhraP RGNS :
; .-.,: ‘.._“‘ ‘ Sy .‘:‘ at
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SOOI FFHT TELANGANA

:sz.Nn;'7j‘.7_.".8ﬁ.;‘i'..;t)a|e 80062016, Re. 1001 —RO _
- Name: CH.KARUNAKAR -5/0; LATE RAMUI U, RIG.HYD. Jicenced Stamp Vendor

) &
LA el

FOR WHOM: AXIS ENERGY VENTURES INDIA PVT, LTD, SVI. No: 16-04 .06/2016
E ‘ II.No, 8-2-460/64, Read No.4

Sukdev Nagar, Banjara Itills, yderabad

- PROJECT-IMPLEMEN' TE.\TIO N-AGREEMENT
m

i ,T}HS-AG'REEMENT ("Agt'eezn_e'nt‘?)_ is exeouted on the g3% day of the month of October, 2016.
- between: ' : . .

ANDHRA PRADESH SOUTHERN POWER DISTRIBUTION COMPANY LIMITED, a
company duly ineorporated under the Companies Aot 1956, having its registered office at
D,No:,19'—"1-3465/A’_;. Stinivasapuram, Tiruchanoor Road, Tirupati — 517503, Chittoor District,
-Andhra- Piadesh; India represented by its authorised signatory, The Chief General
. Managei/P&MMEIPC (hereinafter referred to as “APSPDCL", which terin shall mean and
-_includé.its-successors in interest, group companies, associates and assigns); .

* AND

' ANDHRA - PRADESH EASTERN POWIR DISTRIBUTION COMPANY LIMITED, »

company duly incorporatéd ynder the Companies Act 1956, ‘havinig ‘its régistered office at P&T
% Colony, Seethammadhata, Visakhapatnam-530. 013, India tepresented by its authorised sigtiatory,
. The Chief 'G_enc:‘a!‘M-anage'rll’!g,’i’.f’ & RA, (hereinafter referved to as “APEPDCL”, whigh term
i shall mean and include its successors in interest, group companies, associates and assigns);

AND ‘ R o
BV Chondhfd For Auis Saivgy Vontonss Idlo Vg L34,
. EXECUTIVE DIRECTOR. r o
! HRD & Planning ({ : _
.1 APTRANSCO, Vidyut Soudha, | CER P PRSSNE 13
. HYDERABAD . 500 osp, . ;

CHIEF GENERAL MANAGER
“ Planning, Power Purchass & RA
A.PEPD.C. Ltd.
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TRANSMISSION CORPORATION OT' ANDHRA PRADESH LIMITED, a company duly
incorporated under the Companies Act 1956, having its Corporate Office at Vidyut Soudha,
Khairatabad, Hyderabad-500082, India represented by its authorised signatory, Lxecutive
Dircctor/HRD & Planning, (heteinafter referred to as “APTRANSCO”, which term shall mean and
include its successors in interest, group companies, associates and assigns);

AND

SUZLON ENERGY LIMITED, a company duly incorporated under the Companies Act 1956,
having its registered office at 5 Shrimali Society, Near Shri Krishna Complex, Navrangpura,
Ahmedabad — 380009, Gujarat, India and its Corporate Office at “One Earth” Building, Hadapsar,
Puite-411028, Maharashtra, India represented by its suthorised signatory Dr. Vinnakota Bapeshwar
Rao, President, (hereinafter referted to as “Suzlon”, which term shall mean and include its successots
in interest, group companies, associates and assigns),

Suzion along with its associates is engaged in the business of manufacturing wind turbine generators
and developing wind and solar power projects through engineering, procurement and supply model
for various independent power producers. :

AND

AXIS ENERGY VENTURES INDIA PRIVATE LIMITED, a company duly incorporated under
the Companies Act 1956, having its registered office at 2nd Fioor, Plot no.3, House No. 6-3-680/8/3,
PMR Piaza, Thakur Mansion Lane, Somajiguda, Hyderabad — 500082, represented by its authorised
signatory Mr. K. Ravi Kumar Reddy, Chairman and Managing Director (hereinafter referred to
*Axis” which term shall mean and include its successors in interest, group companies, associates and
assigns), :

Axis, is one of the largest independent power producers in India with primary focus in development
and operations of Renewable Energy Projects '

APSPDCL, APEPDCL are hereinafter to be jointly referred to as “First Party”. APTRANSCO to
be referred to as “Second Party” and Suzlon and Axis are hereinafier jointly referred to as “Third
Party”. “First Party”, “Second Party” and “Third Pavty” shall be referred {o collectively as
Parties.

WHEREAS:!

A, Suzion and Axis envisaged developing jointly the Renewable Energy Projects (as defined
hereinafter) in the state of Andhra Pradesh and accordingly on September 03, 2015 a proposal
was submitted to GoAP for development of 4000 MW of Renewable Energy Projects in the
state of Andhra Pradesh afong with manufacturing facifities, GoAP has issued governmoent
order G.O.Ms No. 15 dated November 27, 2015 (“GO”) in this regard (attached herewith as

Annexure 13,
@’NM For Axi ;
EXFOUTVE BIRECTOR s Energy Ventures tndia Pyt Ltd.
HRD & Planning : T
e e r@ P APTRANSCO, Vidyut Soudha, \ L ol
i GENERAL AGER HYDERABAD - 500 082. ~ Chairman & Managing Director
P & MM & IPC ’

APSPDCL & TIRUPATI

o

e
CHIEF GENERALMANAGER
Planning, Power Purchase & RA

APEPRPDC Lid.
VISAKHAPATNAM - 13
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B. The Third. Party it pursuance. of said -GO, have executed Memorandum of Understanding
dated December 04, 2015 (“MoU?) with. GOAP, attached herewith as Annexure 2. As per the
MoU, Suzlon and Axis have agreed to jointly paiticipate in.developing the Renewable Energy
Projects (comptising- of wind power projects (3000 MW) and wind-solar hybrid power
projects (1000 MW) projects) for an aggregate capacity of about 4000 MW (“Renewable
Energy Projects”y and Suzlon shall additionally develop facilities for manufacturing blade,
tower, nacelle/geneiator at multiple locations such’ as-Anathapuram and Nellore districts or
such other distric’ts.-idcntiﬁed's-ubsequently (“Manufacturing Facilities™),

C. In terms of the MoU, the GoAP and ‘the Third Party executed the Project Implementation
Agreement dated January 11, 2016 (*PIA”) (attached herewith as Annexure 3) incorpotating
the terms and conditions for implementation. of Renewable Energy Projects.

D. Further, In terms of the PIA, the: NREDCAP and the Third Party executed the Project
Agreement dated February 3, 2016 ("Project Agreement”™) (attached Herewith as Annexure
4 ) incorporating the terms and conditions for itaplemeritation of Renewable Energy Projects
in 4 time bound manner in coordination with APTRANSCO and APDISCOMs,

) L. Further Vide Letter ‘dated March 28, 2016 (attached herewith as Annexure 5), Principal
Secretary to the Government of Aundhra. Pradesh, (Energy, I&I and CRDA) directed
APSPDCL -and APEPDCL to. take necessary further' action to sign Power Purchase
Agreemenits in respect of 4000MW of Renewable energy projects (in the format approved by
APERC) from time to time and purchase the entire capacify of power generated from the
Renewable Enetgy Projects based on the tariff determined by the: APERC.

F. And also by Letter dated March 28, 2016 (attached herewith as Annexure 6) Principal
Secretary to the Government of Andhra Pradesh,. (Energy,. T&I and CRDA) directed
APTRANSCO to take necessary action to create tequired transmission infrastructure for
evacuation of power:generated from Renewable Energy Projects on priority basis.

G. Further to the letter attached as Annexure.5, APSPDCL has written a letter dated 30.05.2016
to APERC -requesting to permit for entering into advance PPAs with. the Third Party.
Subsequently: Prmcipa_l‘-Secrctary to GoAP, Energy, 1 & I Department, vide letter dated
11.08.2016 has directed APTRANSCO: and APDISCOMS to take necessary approvals from
APERC' by. subritting long term forecast plan, resource ‘plan and power procutement plan
before entering into the PPAs. In tesponse to above APERC cofimunicated vide letter dated
02.09.2016 to The CGM (P&MM&IPC), APSPDCL, Tirupathi - that "APPCC, APTRANSCO
and APDISCOMS are at liberty to consider and deterniine the response to the issues involved
and the matter-in which-they decide tg proceed further-in accordance with law, While doing
so, the contents of the letter from The Principal Secretary ‘to GoAP, Energy, | & 1
Departiient, -addressed to CMD/APTRANSCO and CMDs/APDISCOMS dated 11.08.2016
may also be Kept in view". All the above letters (3 No.s) are attached here with as
Aunexure’, |

H, The Coordination Committee meeting was held on27.07.2016 at Vijayawada (Minutes of
Meeting attached herewith as Annexure 8), wherein the Committee directed APTRANSCO
for creation of Power Evacuation facilities for the above said Renewable Energy Projects. .

NOW THEREFORE, PARTIES HEREIN HAVE AGREED TO THE FOLLOWING.

-+~ INTERPRETATIONS

C E E #% o ) . , . ‘ .
HIEF l; gﬁﬂ‘?g 9?%‘%1"@&%&11‘8 of this Agreement, heading and paragraph numbers are only for the
I " f g ‘{

APSPDCL :; TIRUBAT]® Of reference. e S i Pt
o o EXECUTIVE DIRECTOR o By Tertums india . Led.
HIEF GEXER ALMANAGER HRD & Pianning T :
P!ann’nAg'pP EWGI' Purchase g RA APTRANSCO, Vidyut Soudha, LQ'
PD

PEPD.C Loy HYDERABAD - 500 0g2. Chairman & Managing Dissctor
VISAKHAPATNAM . 13 :
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1.2 Reference to persons and words denoting natural persons shall include bodies, corporate,
partnerships, joint ventures, statutory and othey authorities and entities.

1.3 Reference to any enactment, ordinance or regulation or any provision thereof shait include
any amendment thereof or any replacement in whole or in part. :

1.4 Reference to Recitals, Clauses, or Sub-Clauses shall unless the context otherwise requires, be
deemed to intlude the Recitals, Clause or Sub-Clauses of this Agreement,

1.5 The words importing singulars shall include plurals and vice-versa as the case may be.

1.6 Terms beginning with capital letters and defined as per this Agreement shall have the same
meaning ascribed thereto.

1.7 Any reference at any time to any agreement, deed, instrument, license or document of any
description shall be construed as reference, to that agreement, deed, instrument, license or
other document as amended varied, supplemented, modified or suspended at the time of such
reference provided that this Clause shall not operate so as to increase liability or obligations
of any Party hereunder or pursuant hereto in any manner whatsoever,

1.8 Any agreement, consent, approval, authorization, nofice, communication, information or
report required under or pugsuant to this Agreement fiom or report required under or pursuant
to this Agreement from ot by any party shatl be valid and effectual only if it is in wiiting and
under the hands of duly authorized representative of such party in this behalf and not
otherwise.1.9  Any refercnce to any period commencing “from” a specified day or date and
«“tiil” or “until” a specified day or date shall include both such days’ or dates.

1,10 The words / expressions used in this Agreement shail bear the same meaning as assigned to
them in the context in which these have been used in this Agreement.

2. DEFINITIONS
2.1 In this Agreement, the various terms shall have the following meanings, except ‘where the
context otherwise requires, definitions and other terms expressed in the singular shall also

include the plural and vice versa, namely:-

“Arbitration Act” means the Arbitration and Conciliation Act, 1986 and shall include
modifications to or any re-enactment thereof as in force from time to time;

“Dispute” shall have the meaning as specified in Clause 7;

“Effective Date” shall mean the date of signing of this Agreement;

Qe
- ag ot - F Ax. |
EXESUTIVE BIRECTOR or Axis Energy Ventureiirfla Pvt, Ltd.
HRD & Planning
4 AFPTRANSCO, Vidyut Soudha, \k '

HYDERABAD - 500 082. Chairman 8 Managing Director

CHIEF GENERAL MANAGER
P & MM & iPC
APSPDCL :: TIRUPATL -.
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APE.PD.C, Lid,
VISAKHAPATNAM - 13




000171

“Force Majeure” shall havs the meaning as ascribed therefo in Clause § :

“GoAP" shall muean the state government of the Andhra Pradesh;
“Gel” shall mean Government of Indig;

“Ingdividual P;'-aje‘ct?‘ ‘shail mean -éacih renewable energy project set up as part of the
Renewable Energy Projects based on allotment issued by NREDCAP to M/s. Suzlon Energy
Limitéd and/oi'M/s. Axis Eneigy V. sntures India Limited;

“Interconnection Facilities” shall have the meaning aseribed in the APERC approved PPA
foimatfiom time to time, '

“Interconnection Point*” means the point or poinits where the Project and the APDISCOM(s)
(APSPDCL(APEPDCL)/APTRANSCO rid system. ave interconnected. For the Renewable
Energy Projects, [interconnection point is at the EHV side of the pooling ‘substation. The
metering for the Project will be provided. at: the interconnection point as per the. directions
given by APERC from time to time. )

“Project Implementation Agreement” means this Agreement together ‘with the Schedules
attached hereln and ‘any amendments made theteto in accordance with the provisionis herein
contained;

“Power Evacuation Facilities” means, the facilities to be created for evacation of the power
fiom the Renewable Energy Projects in line with APERC guidelines from time to time,

“Power Purchase. Agreement” shall. mean & contractual agreement to be signed with
APDISCOM(s), for sale of power generated from the Renewable Energy as may be approved
by APERC from time to time,

“Renewable Energy Projects” shall mean that-the Renewable Energy Projects (comprising
of ‘wind power projects. (3000 MW) and wind-solar hybrid power projects (1000 MW)
projects) for an aggregate capacity of about 4000 MW as to be sxecuted by the Third Party in
accoidance with the PIA.,

CLAUSE 3

TERMS OF THE AGREEMENT
3.1  Effectiveness |
This Agreerent shall come into force from the Effective Date,
32 Termof the Agreement.

‘This Agreement shall remain inforce:for & period of 7 (Seven) ‘Years'from the Effective Date,
and will remain:in foree il the: execution of the entire PPAs and Power Evacuation Tfacilities
for .an aggregate ‘capacity of 4000MW {Wind — 3000MW -and Wind — Solar Hybrid —
1000MW) of the Renewable Energy Projects, :

EXECUTIVE DIRECTOR  For Axis Energy Ventures india Pvt. Ltd.
HRD &-Planning . —
Q/ APTRANSCO, Vidyut Soudha ‘/
CHIEF GENERAL MANAGER HYDERABAD - 500 022. |\ Chalrman & Managing Director
P& MM & iIPC
APSPDCL :: TIRUPATI

CHIEF GENERAL MANAGER
Planning, Power Purchase & RA
"~ A.PE.PD.C.itd
VISAKHAPATNAM - 13,
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3.3 APSPDCL and APEPDCL:

APSPDCL and APEPDCL agree that the principal objective of this Agreement is to record the
intent of the Partics to execute Power Purchase Agreements as approved by APERC from
time to time and also to extend the necessary support for timely completion of the Renewable
Energy Projects and therefore agrees to provide the support to the Third Party as set out in
this Agreement,

34 APTRANSCO agree that the principat objective of this Agreement is to record the intent of
the Parties to extend necessary support for timely completion of the Renewable Energy
Projects and therefore agrees to provide the support to the Third Party as set out in this
Apresment.

CLAUSE 4

EXECUTION OF POWER PURCHASE AGREEMENT

4.1 First Party agrees to execute Power Purchase Agreements with the Third Party in the format
attached as Annexure 9 and as may be approved by APERC, and purchase the entire capacity
of the power generated from the Renewable Energy Projects at tariff determined by the
Andita Pradesh Electricity Regulatory Commission in accordance with Section 61, Section
62, Section 86 of Electricity Act, 2003 and any regulations made there wnder. The terms of
the PPA will be as approved by commission from time to tiine. .

Provided that finalization of capacity for enteting into PPA by First Party with Third Party
from time to time shall be based on the NREDCAP prioritization, duly considering the
balance targeted RPPO and the Policies of GoAP, and the project capacity as per’the
Annexure-10,

4.2 The Second Party hereby confirm and agrees to evacuate power produced from the
Renewable Energy Projects. The power generated from the Renewable Energy Projects shall
be provided with adequate power evacuation facilities by the Second Party for evacuation of
power from the Interconnection Point of Renewable Energy projects as per the procedure in
vogue and in compliance of APERC orders.

4.3 Out of the said 4000 MW of Renewable Energy Projects, 2800 MW will be evacuated
through existing grid infrastructure and/or green energy corridor which is created/to be
created by Second Party for evacuating Wind/Solar power projects and for remaining 1200
MW of Renewable Energy Projects power evacuation infrastructure will be taken up by the
Third Party through PPP model on behalf of the Second Party. The Second Party will
constitute a committee along with the Third party and work out the modalities and guideines
for finalization of PPP model. _ '

N~

For Axls Energy Ventures indfa Pvt
EXECUTIVE DIREGTOR e ‘-_lld_»

HRD & Planning
APTRANSCO, Vidyut Soudha, It
\ ~ FYDERARAD - 00 023, Chairman & Managing Director
CHIEF GENERAL MANAGER
P & MM & IPC

APSPDCL :: TIRUPAT]

CHIEF GEI\@IQ’K[ MANAGER
Planning, Power Purchase & RA
A.P.E.P.D.C. LUd.
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CHIEE 38 .!,.zosw uANAGER | APTRANSGO, Vidyut Soudha,
P& MM & G HYDERARAD - 500 032,
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CHIEF GENERAL MANAGER
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CLAUSE 5
FORCE MAJEURE

Force Majeure shall mean any event or circumstance or combination of events or
circumstances that wholly or -partly prevent.or unavoidably delay the Party claiming Force
Majeure (hereinafter referréd to-as the “Affected Party”) in the performance of its obligations
under this Agreement and which act or event; ' ‘

Is beyond the reasonable controf of and not arisifig oot of thié faulf of the Affected Party;

the Affected Party-has been unable to prevent by the exercise of dus diligence and reasonable
effosts, skill'and care, including through expenditure of reasonsble sums of mongy; and

hasa materially adverse effect on the-RanewabidEhergy Projects;

Such events include any acts of GoAR/APDISCOMS/APTRANSCO either in its sovereign or
its contractual, capacity, ‘war, civil ‘war, insurrection, riofs; revolutions; fires, floods,
epidemics, quatantine restrictions, freight embargoes, radioactivity and earthquakes,

Upon the occurence of any Force Majeure Event:

‘The date for achieving the specific obligations shall be extended by the period forwihich such
Force Majeute event subsists and the Term shall be ‘proportionately. extended; and

The Parties shall bear their réspective costs and no Party shall be required to pay to the other
Party any costs.arising out of any Force Majeure Event, g

CLAUSE 6
GOVERNING LAW

The tights and oblgations of the Parties under or pursuant to this Agreement shall be

governed by and construed according to the applicable laws. This Agreement shall be subject
to the jurisdiction of the competent couits &t capital city of Andhra Pradesh,

‘CLAUSE 7
RESOLUTION OF DISPUTES
Good Faith Negotiations

All disputes, disagreement or difference between the Parties (each a “Dispute”), atising outof
or in relation to the construction or operation: of the Renewable Enetgy Projects; shall be

. tesolved through the following dispute resolution procedure:

Either Party shall give to-the other a written notice setting out the material particulars of
Disputes and requiring an -authorized Semior Executive: Officer each from the
APTRANSCO/APDISCOMs and Suzlon/Axis, to meet in person at the capital city of Andhra
Pradesh or-at-any other mutually agreed place within 20 (twenty)-working days of the date of
receipt of such notice by the televant-party to attempt. negafiati%-‘; lk%&o faith and using their:

best endeavours at all times fo resolve the Disputes. nergy Ventures Indla pyt. i,
: et _—
EXEOUTIVE BIRECTOR: I
HRD & Planning Chalrman & Managing Direstor

7
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7.4.2  If the Dispute is not resoived as evidenced by the terms of {he settlement being reduced to
writing and signed by the Senior Bxecutive Officers of both the Patties within 30 (thirty)
working days after the date of receipt of the Notice described in Clause 7.1.1. then the parties
may resolve the saine in accordance with Clause 7.1.3.

713  If the Dispute is not resolved at the meeting of the Senior Executive Officers of both the
Parties, the Chairman and Managing Director, APTRANSCO/APDISCOMs and the
Chairman of Suzlon/ Axis shail meet at the capital city of Andhra Pradesh o any other
mutually agreed place within 30 (thirty) working days after the expiry of the period as
mentioned in Clause 7.1.2, to attempt negotiations in good faith and using their best
endeavours at all times to resolve the dispute within a further period of 30 (thirty) days and if
the Dispute is still not resolved as evidenced by the terms of the settlement being reduced to
writing and signed by the authotised representatives of both the Patties, the provisions of the
Clause 7.2 or 7.3 shall apply, unless the said period is mutually extended.

12 Any Disputes not resolved between the Parties in accordance with Clause 7.1, and if that
dispute is falling under the purview of the APERC jurisdiction then same will be referred to
the APERC for adjudication,

7.3 All other Disputes which do not come under the jutisdiction of APERC and could not be
tesolved between the Parties in accordance with Clause 7.1,shall be settled by way of
arbitration in accordance with the provision of Arbitration and Conciliation Act, 1996
including any statutory modification or variation thereof, by reference to an arbitrator panel of
3 (three) arbitrators, one to be appointed by the First Party or the Second Party, one to be
appointed by Third Party and the third to be appointed by the two atbitrators so appointed,
who shall act as Chairperson of the Arbitral Tribunal. All the expenses of the arbitration shall
be borne and paid by the Parties to the dispute in equal proportion. The arbitrators shall give a
speaking Award.

w4  The Award rendered in any arbitration commenced hereunder shall be final and binding.

7.5 The arbitration proceedings shall take place at capital city of Andhra Pradesh only and.the
Courts of the state of Andhra Pradesh alone have jurisdiction to this purpose.

7.6 The right to arbitrate disputes under this Agréement shal!l survive the expity of terin or the
Termination of this Agreement.

CLAUSE 8
AMENDMENTS

8.1 No amendments or waiver of any provision of this Agreement and no consent to any
departure by either party here form, shall in any event be effective unless the same shall be
writing and signed by each of the Parties. :

()j\};ki/ For Axis Energy Ventures India Pvt. Ltd.
EXECUHVE BIRECTOR —
HRD & Planning [E r’-'

AFTRANSCO, Vid
. HYDERAZAD -%lgosgéﬁha, Chalrman & Managing Diresior
CHIEEK Gi‘?i‘iERI\L MANAGER ‘
F & i g otiee
APSFRCL :: TIRUPATI

CHIEF GE MANAGER
Planning, Power Purchase & RA
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CLAUSE 9.
‘COMMUNICATION

91 Any comniunication/notice by one Party to the'other under this Agreement shalf be deemed to.
be seived if sent by cable, fax or E-mail followed by & confitmation: letter delivered by hand
or by registered mail to the fespective atdresses. .

92  Communication shétildf be addressed as below:
For First Party

APSPDCI,

The Chief General Manager/P&MM&IPC,

Andhra Pradesh Southetn Power Distibution Company Limited

D:No:19-13-65/A, Srinivasapuram, Tiruchanoor Road,

Tirupathi-5 17503, Chittoor District, Andhra Pradesh,

APEPDCL .

The Chief General Manager/Plg, PP-& RA,

Andhra Pradesh Eastern PowerDistiibution Conipany Limited ‘

P:& T Colony, Seethanimadhars, Vishakapatriam-530'013, Andhra Pradesh,
| For Second Party :

APTRANSCO

The Executive Director/ HRD & Plg., .
Transmission Corpotation of Andhira Pradesh Limited
Vidyuth Soudha, Khiarathabad, Hyderabad-500082.

Tor Third Party

- Stizlon o _

The Chairiman and Managing Director,
Suzlon Energy Limited,
One Earth” Building, Hadapsar,
Pune-411028, Maharaslitra, India o
Tel. No.: #91-20-67022000/61356135767202500
Pax'No.: +91-20-67022100/67022200
Email-id; enid@stizlon.coin
Axis .

. The Chairman and Managing Director,
Axis Energy Ventures India Private Limited,
2nd Floor; Plot no.3, House No. 6+3-680/8/3, PMR Plaza,
‘Thakur Mansion Lane, Somajiguda, Hyderabad —500 082
Tel No.: +91.04023412312/234 12313
Fax No.: +91 040 23412314
'Email id: ravi@axisenergy.in

ek For Axis Energy Venturesindia Pvt. Ltd.
EXEQUTIVE BIRECTOR T
APTRANSCO, Vg W -
= CO, Vidyut Soudha, Chalrman & Managing Ditector
. £ - :
CHIEF Gengda, | HYDERABAD - 500 022,

g A AL
Pl g e e
APSPLCL 3 Triagpy

CHIEF GEBTE%XEMANAGER
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A.PE.P.D.C. Lid.
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CLAUSE 10

MISCELLANEQUS

10.1  Relationship of the Parties

This agreement shall not be interpreted or construed or create an association, joint venture ot
partnership between the Parties or to impose any partnership obligation or right upon either |
Party. Neither Party shall have any right, power or authority to enter into any agreement ot
undertaking for, or act on behalf of, or to act as or be an agent or representative of, or to

otherwise bind, the other patty.

102 Third Parties

This agteement is intended solely for the benefit of the Parties hereto. Nothing in this
agreement shall be construed to create any duty, to standard of care with reference to, or any
liability to, any person not a party to this Agreement.

103 Severability

If for any reason whatever any provision of this Agreement Is or becomes invalid, illegal or
unenforceable or is declared by any court of competent jurisdiction or amy other
instrumentality to be invalid, illegal or unenforceable, the validity, legality or enforceability
of the remaining provisions shall not be affected in any mannet, and the Patties will negotiate
in good faith with a view to agreeing one or more provisions which may be substituted for
such invalid, unenforceable or illegal provisions, as nearly as s practicable to such invalid,
illegal or unenforceable provision, Failure to agree upon any such provisions shall not be
subject to dispute resolution under the Agreement or otherwise.

10.4  Swuyvival

The termination or expiry of this Agreement shall not affect the accrued rights, obligations
and liabilities of either party under this agreement, nor shall it affect any continuing
obligations, which this Agreement provides, whether expressly or by necessary implication.

IN WITNESS, the Parties hereto have executed and delivered tﬁis Agreement at on the date first
written above,

For and onpbehalf of APSPDCL

T

The Chief General Manager/P&MMEITC

Qpar—"" For Axis Energy Venturgsindia Put. ttd,
EXEQUTIVE BIRECTOR r/ -
N v serral D & Planing e |
FHEF GEMERAL MANAGER CO, Vidyut Soudh Chairman &
P& IV & 1PC HYDEPABAD - 500 083, Managing Dlrector

APSPDCL & THRUPATI "’

CHIEF GENgiz;ﬂ‘_ MANAGER
Planning, Power Purchase & RA
APE.PD.C. Ltd,
VISAKHAPATNAM - 17
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For and on behalf-of APEPDCL

CHIEF GENERAL MANAGER

Planning, Power Purchase & RA
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“The Chiief General Manager/Plg, PP & RA
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EXECUTIVE DIRECTOR For and on belalf of APTRANSCO
HRD & Planning —
APTRANSCO, Vidyut Soudina, Y Shondir b

HYDERABAD - 600 082,

E.;tecut'ive Director/HRD & Plng,
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For and on behalf of SUZLON ENERGY
LIMITED

~
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1For and on behalf of AXIS ENERGY

VENTURES INDIA PRIVATE LIMITED

ventures india Pvt. Ltd.
For f\xls Energy Ve fa Pt B
AL

ll

pAy

Wiiness: Q/E

(:&&ummm%)
@d}’.os\-. e

The Chairman and M.anﬁ'gin Diyectar
Chalrman & Manaé’,hg{?%‘?&ﬁ‘“‘_"




st Np. >

000178

i
i
e,

SOPHBS 008515 DO RODHEBAD R0 Bedthe ®253,8 0 .

New & Renewable Energy Development Corporation of Andhra Pradesh Lid,
(A State Government Company)
(Formerly Non-Conventiona] Energy Development Corporation of Andhra Pradesh Lid,)
Regd. Office : # 5-8-207/2, Pisgah Complex, Nampally, Hyderabad - 500 001. India.
Tel : Off: 040-23202391, 23202262, 23203376 Fax : 040-2320 1666
E-mail : info@nedeap.gov.in, nedcap@ap.nic.in Website www.nedeap.gov.in

Ref: NREDCAP/WE/ Axis/503/2016 ' Dt.30.05.2016
PROCEEDINGS

Sub:-Wind Power Project in private sector — Sanction of 2290.30 MW Wind
farm Allotment in Ananthapuram district — Reg

Refi-1. Your proposals dated. 20.04.2016
2. Govt Lr.No. 479/POWER.I1.2/20186, dt. 11.05.2016 from the
Prl. Secretary to Govt., Energy I & I Dept, GOAP, Hyderahad
3. G.0. Ms.No.9, Dt, 13.02.2015 of Energy I &I (PR.II) Dept, GOAP
4. This office Lr.No. NREDCAP/\NE/Axis/SOB/ZOlG, Dt.24.05.2016
5. Lr.No. AEVIPL/157/2016-17, dt, 25.05.2016 of M/s Axis Energy
Ventures Indla (P) Ltd

&&&

In the reference 1% cited, of M/s Axis Energy Ventures Indla Pvt, Ltd, have
applied to NREDCAP for allotment of 2290.30 MW capacity wind power project at

In the reference 2™ cited, the Govt. has accorded approval for sanction of
2290.30 MW Capacity wind power project to M/s Axis Energy Ventures India Pvt,

" Lid,

In the reference 4% cited, Provisional Allotment: Letter was issued stipulating
the terms and conditions for issue of Sanction Letter and for execution of the
Agreement. M/s Axis Energy Ventures India Pvt. Ltd vide its letter 5% cited, has
Informed that they will pay application fee, sanction fee etc., after commissioning of
each project as per the provisions of Project Implementation Agreement (PIA) and
Project Agreement.,

. Based on the approval of the Government, and having considered the

- request of M/s Axis Energy Ventures India Pvt, Ltd, the allotment of 2290.30 Mw
capacity wind power project Capacity at the following locations, Ananthapuram
District for generation of power on Commercial basls Is accorded subject to the

following conditions:

"‘-Ehergy isLLife--:;‘Cons,enve it
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Sl. | Location/Site District _ Capacity
No. ' (In MW)
01 | Amidyala West ' Ananthapuramu 210.00.
02 | MER Dam/Kuderu ' -0~ : 106.00.
03 | Beluguppa ~do- : 100.80
04 | Govindavada : -do- 310.80
05 { Kanekallu ~-co- 399.00
06 | Vidapanakallu _ -do- 399.00
07 | Erragunta ' ~do- 199,50
08 | Borampalle East/ ~do- 367.8C

Nuthimadugu .
09 | Kadiridevarapaili -do- _ 197.40
Total - 2290.30

1. The allotment of the land and lease of the land shall be subject to Gowvi. orders
issued in this regard. '

2. The wind power project shall be established in the specified area as indicated in
the proposal. :

3. The wind power project allotted now is as per the Wind power policy announced
by.the Govt. of A.P. vide G.O Ms No.9, Energy Infrastructure & Investment (PR-
i) Department, dated 13-02-2015.

4, In case of private lands, the company shall make its own arrangements for
! procurement of land, subject to approval of the area of gperation by NREDCAP.

5. The Company shall install wind turbines, so as not to affect the performance of
the other wind turbines and maintain safety standards in consultation with

- NREDCAP.

6. The company may explore the possibility- of installing higher capacity Wind
Electric Generators-to achieve higher plant load factor.

7. The company shall install the Wind Electric Generatofs under the p::oject, which
are having the-approval of National Institute of Wind Energy (Formerly C-WET )

8. No second hand or used wind turbines, imported from abroad or procured
- locally shall be installed,

9, If there is any change in the proposal submitted along-with the application, the '

same shall be brought “to the notice of NREDCAP.and approval shall be
obtained for such changes. o o : _

10.The wind farm developer should ensure that the wind mill generate grid quality
power with power factor not less than 0.85 and should draw minimum reactive’ i

power
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11.The company can sell the projects/ sub-projects to promoters with prior
approval of NREDCAP/ Government of Andhra Pradesh, duly complying with the
payment of fee and other requirements if any.

12.The Company shall abide by the regulations of the Andhra Pradesh Electricity
Regulatory Commission (APERC). The proceedings issued by APERC from time
to time shall be followed.

13.The company shall enter into Power Purchase Agreement or Open access
agreement or Wheeling agreement with DISCOMs as per the policy of the Govt,
in this regard from time to time.

14.The company shall pay the application fee of Rs.25000/- Plus Service Tax per
MW, Rs.1.50 Lakh plus service tax per Megawalt as sanction fee and any other
fee payable as per the Govt, Orders/Statutory requirement, on commissioning of
wind power project capacity wise in phased manner,

15.The company shall obtain all clearances necessary for Installation of wind
electric Generators in accordance with statutory provisions, guideiines issued by
the Government. of India and the Government of Andhra Pradesh from time to
time,

16.The company shall complete the financial closure within a period of six months
from the date of signing of the Agreement or before such extensions as may be

of delays in obtaining all necessary consents, licenses, authorizations and
clearances required from the Government of Andhra Pradesh and Government

of India,

17.The company shall execute the work as per terms of the allotment letter and
complete within 12 months from the date of achieving the financial closure, In
case, the company fails to execute the work within the stipulated time,
NREDCAP will recommend to Govt, for the resumption of land and the project
allotment will be cancelled.

18,At the time of land allotment, the company shall give a schedule of execution of
the project. The project must be commissioned ags per the time lines prescribed
in the PIA and Project Agreement. Bank Guarantee provided for Rs.200.00
Crores by M/s Suzion Energy Ltd towards performance guarantee as per the
provisions of PIA and Project Agreement shall be considered for levying of
penaities imposed, if any due to delay in execution of project capacities, On
proportionate basis,
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19.1f the company fails to complete the project as per agreed schedule, the
penalties will be imposed as per the terms of the agreement and if the project is
not commissioned as per the schedule, all permissions including the allotment of
land would stand automatically cancelied and the bank guarantee given by the
company will be encashed. , (

20.The company shall permit the other wind developers to use the roads and other
infrastructure facilities if any on the allotted land and aiso provide infrastructure
and other facilities for conveyance and for transmission of power necessary in

that area.

21.The company shall permit the officers of the New and Renewable Energy
Development Corporation of A.P. Ltd / Government of Andhra Pradesh /
Government of India for inspection/verification.

22.The company shall prepare an action plan in detail for completion of wind power
project allotted and communicate the action plan for each item of work within 3
months from the date of signing of agreement. The company shall submit
quarterly progress reports for each quarter ending March, June, September and
December. The progress will be reviewed by NREDCAP, based on quarterly
report regularly. Based on progress of works against set mile stones, NREDCAP
may consider for reduction of Bank guarantee and accordingly to release the

proportionate bank guarantee.

The receipt of the letter may be acknowiedged.
%%%f
V.C & MANAGING DIRECH

LTo

M/s Axis Energy Ventures India Pvt. Ltd,
PMR Plaza, Plot No. 3, H. No. 6-3-680/8/3, 2™ floor,
Thakur Mansion Lane, Somajiguda,

HYDERABAD-500 082.

CC to M/s Suzlon Energy Ltd, “One Earth Bulding, Hadapsar, Pune-411028

Copy to Chairman and Managing Director, APEPDCL, Visakhapatnam

Copy to Chairman and Managing Director, APSPDCL, Tirupati.

Copy to Executive Director, Planning, RAC & Reforms, Transmission Corporation of
Andhra Pradesh Lid (AP TRANSCO), Vidyut Soudha, Hyderabad

Copy to the Chief Engineer, IPC, AP Power Coordination Committee, AP TRANSCO,
Hyderabad. ,
Copy to the District Collector, Ananthapuram

Copy to the District Manager, NREDCAP, Ananthapur District




