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BEFORE THE ANDHRA PRADESH ELECTRICITY REGULATORY COMZM’ISSION,‘
HYDERABAD

O.P.No. {&» OF 201%
BETWEEN:

Axis Wind Farms (Penna) Private Limited

...... Petitioner
AND

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

VAKALATNAMA

UWE, M/S. AXIS WIND FARMS (PENNA) PRIVATE LIMYTED a company incorporated
under the Cornpanies Act, 2013HAVING ITS REGISTERED OFFICE at 2™ floor, Plot no. 3, H.
No. 6-3-680/8/3, PMR Plaza, Thakur Mansion lane, Somajiguda, Hyderabad — 500 082 REP BY
Mr. J Venkata Kumar S/o. Late TVSN Sastry, agéd 49 years, DO HEREBY APPOINT AND
RETAIN:

DEEPAK. CHOWDHURY
G.P. YASH VARDHAN
KAUSHIK PRANAV. D

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 in the above
case or matter till all decrees or order are fully satisfied, or adjusted to compromise and obtain
the return of documtents and draw any. money that might be payable to me/us in the said
compiaint 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 High Court.

For Axis Wind Farms (Penna) Pvt. Lid.

Authorised Signatory

Certified that the executant’s who is well acquainted with English, read this Vakalatnama that

" the contents of this Vakalatnama were read out and explained in UrdwHindi/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 day of September, 2018 at
Hyderabad.

Advocate
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BEFORE THE ANDHRA PRADESH ELECTRICITY
REGULATORY COMMISSION, HYDERABAD
FILING NO.

CASE NO. O.P. No. (f, /201?

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

Axis Wind Farms (Penna) Private Limited, a company incorporated under the
provisions of the Companies Act, 1956 having its office at the 2™ floor, Plot no. 3,
H. No. 6-3-680/8/3, PMR Plaza, Thakur Mansion lane, Somajiguda, Hyderabad —
500 082.

........................... Petitioner

AND

Southern Power Distribution Company of AP Limited, ha_ving its office at 19-
13-65/A, Raghavendra Nagar, Kesavayana Gunta, Tiruchanoor Road, Tirupati —~ 517
501.

......................... Respondents
For Axis Wind Farms (Penna) Pvt. Ltd.

Y
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'The Petitioner most respectfully submits as follows:

Facts of the Petition:

1. The Petitioner is incorporéted under the Companies Act, 1956 having its
registered office at Hyderabad as detailed in the cause title above. The
Petitioner is a corporate entity engaged in the construction of a wind energy
project of 50.4 MW capacity around Nuthimadugu village, in Anantapur
district (“Project”), Andhra Pradesh. Copies of (a) Certificate of
Incorporation, (b) Memorandum and Articles of Association and (c) Letter of
Authority to represent the Petitioner Company before the Hon’ble
Commission have been attached as Annexure 1, Annexure 2 and Annexure

3 respectively.

2. The Government of India (“GOI”) submitted India’s Intended Nationaiiy
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 levei 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 in 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
Neliore. 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:
For AXis Wind Farms \_Perma) pvt. Lid.
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“1. 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.

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.

3. Suzlon Energy Limited (“Suzlon”) along with its associates is in the business
of design ,manufacturing and supply of Wind Operated Electricity Generator
(WOEG / WTG) 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 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 Renewable Energy, Power 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

For Axis Wind Farms (Penna) Put. Ltd.
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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” 1o the Honourable
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 also entered 1nto
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 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 AEVIPL discussed and agreed to collaborate
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, 20135 ("GO"). In
pursuance of the said GO, Suzlon and AEVIPL with the common objective to
jointly developing 4000 MW executed a tripartite Memorandum of
Understanding dated December 04, 2015 ("MoU") between Suzlon, AEVIPL
and GoAP. As per the MoU, Suzlon and AEVIPL have agreed to jointly

participate in developing renewable energy projects (comprising of wind

< Awis Wind Farmsm;t. Ltd.
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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 :exlong with AEVIPL entered into a Project
Implementation Agreement (PIA) with GoAP on 11th January 2016, Project
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 with the
GOAP, Project Agreement , PIA with the AP Discom is attached as

Annexure 4, Annexure 5, Annexure 6 and Annexure .7 respectively

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

format attached as Annexure 2 and purchase the entire capacity of

power 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.”

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:
For Axis Wind Farms (Penna) Pvt. Ltd.
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“35  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 3rd

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

4.] First Party aprees 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 detf_zrmined 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 Remewable 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
Interconnecting Point of Renewable Energy projects as per the procedure in

vogue and in compliance of APERC orders.

4.3 Out of this 4000 MWs of Renewable Energy Projects, 2800 MWs will be

evacuated through existing grid infrastructure and/or green energy corridor

sxis Wind Farms (Penna) PVL. Ltd.
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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 evacuétion 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.”

AEVIPL has incorporated various special purpose companies for setting up
the renewable energy projects committed under the Project Implementation
Agreement (PIA) with GoAP on 11th January 2016. The Petitioner is one such
special purpose company incorporated by AEVIPL. The Project was accorded
approval by the New and Renewable Energy Development Corporation of
Andhra Pradesh in its proceedings no.
NREDCAP/WE/AXIS/Vajrakarur/2011, dated 24.09.2011 and proceedings
no. NREDCAP/WE/AXIS/Vajrakarur/2017, dated 16.09.2017. Based on the
sald proceedings the Petitioner entered into agreement with NREDCAP on
24.09.2011. Copies of the proceedings and the above mentioned agreements

with NREDCAP are attached as Annexure 8.

As per the agreements stated in para 5 above, the Respondent and the
Petitioner have executed a power purchase agreement dated 27% September
2017 (*PPA”) with respect to the Proje/ct, which is attached herewith as
Annexure 9. 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 of sale to the DISCOM, which shall be at the tariff rate
as determined by APERC in accordance with Section 61, 62 and 86 of the

Electricity Act, 2003 and any Regulation made thereunder without

considering Accelerated Depreciation for a period of 25 years from the
For Axis Wind Farms (Penna) Put. Ltd.
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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 éompanies. The said provision of the Act is

reproduced below 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,

() that the tariff progressively reflects the cost of supply of electricity and

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

Commission;

(h) 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:

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

(1) The Appropriate Commission shall determine the tariff in accordance

with the provisions of this Act for — (penna) VL LEd-

Eor Axis Wind Farms
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(a) supply of electricity by a generating company to a distribution licensee:
................................ ” (Emphasis supplied)

Section 64 (1) of the Act further mandates that an application for the
determination of tariff under Section 62 shall be made by a generating
company or licensee in such a manner and accompanied 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 for
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.

............................ ” (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
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:
(o) 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 Comnygs’g{gi? ws'[];zﬁlFl det?gmin)e only the
arms (Penna) Pvt. Ltd.
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wheeling charges and surcharge thereon, Iif any, for the said category of
CoOnsumers,
(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,.......... ”
(¢) promote co-generation and generation of electricity from renewable
sources of energy by providing suitable measures for cornectivity with the
grid and sale of electricity to any person, and also specify, for purchase of
electricity from such sources, a percentage of the total consumption of
electricity in the area of a distribution licensee;.................
(Emphasis supplied)
As per Section 62 of the Act, this Hon’ble Commission had issued 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 20157). 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

On 06" March, 2017 the APDISCOMS filed a petition under section 55 (1) &
(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 (ii) to determine the tariff for FY2017-18 considering the emerged facts
stated in the petition and ma:rket 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: s Wind Farms {Penna) PVt Ltd.
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(a) 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 Determination for Wind Power Projects) Regulations,

2015, Regulation 1 of 2015 shall be deemed to have remained in force upto

31-03-2017 and shall be deemed to have ceased to be in Jorce with effect
from 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

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. 5 of 2017 |
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, whichstadl benatihgigrif] B
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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 9.

Further, this Hon’ble Commission has 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 2017”) attached herewith as Annexure 11. [t is
pertinent to mention that the sites in the state of Andhra Pradesh that have the
potential 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 aperture area for capturing more
wind. The Petitioner therefore proposes to use new and improved wind turbine
generators with higher hub height of up to 140 meters so that the potential of

wind power generation at a site can be maximized.

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 Retail 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 Dlsggk{udgn
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14,
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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 consideration. 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 Annexure 10.

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
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 generators 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

tﬁe turbines use modern technology and have highéf fabrheaght than the 100

enna) Put, 11g4.
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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. 0;5 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 Regulations 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
project specific tariff;

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

v. Municipal Solid Waste and Refuse Derived Fuel based projects with

Rankine 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 E?%)%]t\/@@

cor ARiS wind Farms (Pen
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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 tarif}‘r 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.

16.1 Overview of the Tariff Proposal

L

Regulation 9 of the Tariff Regulations, 2017 provides the structure for

determining the tariff for Renewable Energy projects:

9. Tariff Structure:

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

of the following cost components:
a) Return on equity;
by Interest on loan capital;

¢} Depreciation,

_d) Interest on working capital;

) ) For Axis Wind Farms {(Penna} Pvi. Ltd.
e} Operation and Maintenance expenses,

Authorised Signatory



16.2

16.3

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

as follows:

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

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: For Axis Wind Farms (Penna) Pvt. Ltd,
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(1) ‘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) vears, 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 ;ommissioned during the Control
Period, shall continue to be applicable for 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 next 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.

16.4 Project configuration and technology:

The Project is located around Nuthimadugu village, Anantapur district in the
state of Andhra Pradesh. It has a total installed capacity of 50.4 MW,
comprising of 24 wind turbines of 2.1 MW each. The turbines are proposed
to be installed at varying hub heights of 120 meters and 140 meters in order
to optimize the capital cost and CUF. The inter-connection point of the Project
is located at the New Vajrakarur substation of APTRANSCO situated at a
distance of about 21 kms from the Project location, where the Project connects

with the network of APTRANSCO.

For Axis Wind Farms {Penna} Pvt, Ltd.

16.5 Project construction X@ﬂk/ .
_ Authori dSignatory



16.6

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) FErection, 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.

The Petitioner proposes to use advanced technology wind turbine
generators and install them at a higher hub height of upto 120/140
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), .y evt. 1d.
Wind Farms {penna) |
For Axis Wi
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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) 11.86
(ii) | Balance of Plant (“BOP”) 3.59

(iii) | Interest During Construction and 13

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%

16.6.1 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. 11.61 crores and normative

equity of Rs. 4.97 Crores considering the Capital Cost stated hereinabove.
16.6.2 Interest on Loan Capital

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

considered the following:

(i) Loan tenure: 13 years, without any moratorium
(i1) Interest rate: SBI MCLR for last 6 months (8.12%) + 200 bps = 10.12%

(iii)Repayment = annual depreciation
16.6.3 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 1st April of previous year for fthéxenting rusefuledife rof ithe

AM‘;ian:fnnt




project. The Petitioner has accordingly considered return on equity at the rate
of 17.80% (after grossing up by prevailing MAT rate of 21.34% as on 1 April
2017) for the useful life of the project. .

16.6.4 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. 16.58 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.
16.6.5 Working 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.
16.6.6 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.

(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 O&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. . pyiswind Farms (Pey&q:;.ttd.
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The Petitioner envisages O&M expense at Rs. 10.71 Lakhs/MW for the first
year of the operations period from the date of commission of the project and

for the remaining term of the project life the escalation rate of 5.72% shall be

applied.
16.6.7 Capacity Utilization Factor (CUF)

As per the Regulation 26 of the Tariff Regulations 2017,
20. Capacity Utilisation Factor (CUF)
(1) CUF norms for this control period shall be as follows:

‘Annual Mean Wind Power | CUF
Density (Wim2)

upto 220 227

221-275 24%

276-330 28%

331-440 33%

>440 3%

(2) The annual mean wind power density specified in sub-regulation (1)
above shall be measured at 100 meter hub-height.

(3) For the purpose of classification of wind energy project into particular
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 for uniform
terrain and limited to appropriate distance in complex terrain with regard to
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 technology
and of a higher hub height of upto 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%.
For Axis Wind Farms (Penna) Pvt. Ltd.
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16.6.8 Levellized 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 16.6.2 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. 4.30 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 12 (Colly).

S.No | Particulars Units FY 2019-20
i O&M Expenses Rs Lakhs 22.5
2 Return on Equity Rs Lakhs 88.5
3 Interest on Loan Capital | Rs Lakhs 113

4 Depreciation Rs Lakhs 87.5
5 Intel'fest on Working Rs Lakhs 5 40

Capital

) Total Cost 317.0
7 Unit Generated MU 6.04
8 Per Unit Cost Rs 5.25
9 Discount Factor % 9.22

i ans Ve ind rarms (Pennaj Py, Lia.
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N

Levelised Tariff

17.
" 17.1 The Petitioner has compared the tariff derived through cost plus method with

Comparison of filed Tariff with that of competitive bidding

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:

Particulars * | Customer: " | Site - Capacity(MW) | Tariff
v - | SembCorp ..

SECII | (Green Infra) Chandragiri, TN | 249.9 3.43
¢ - | SembCorp

SECIII. - - (Green Infra) Desalpar, GJ 252 2.64

SECIII | Torrent Power | -A<path+ 499.8 2.44

Junachay, GJ
SECIIV ENEL Baranda, GJ 285.6 2.51
Average 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 16.6.8 above is Rs 1.54 per unit. The difference is shown by

waterfall graph below.

Bridge Gap SECI Projects
45 . . . e - 013 .
: 0.12 0.05 53
4 082 E’ﬁ e -
S A N
P & o
) o o3
o F
¥

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 IIT and IV were for high wind density sites in Gujarat where
PLF is as high as 42%. The attachment as Annexure 13 shows the estimated

For Axis Wind w:na) Pvt. Ltd
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generation at SECT bid III site, which is around 42%. The per unit impact of
the PLF reducing from 42% (Base case) to 33% (Change case) is Rs 0.92/

unit.

(iiy 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 i 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. 0.12/ 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 impact
is material. However, in absence of specific data, the Petitioner is

unable to determine this impact.

(iii) 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 Government, assurance of power
evacuation arrangements, etc.) and competitive nature of
procurement. The difference in ROE expectation has an impact of Rs

0.32/ unit on the tariff.

(iv) Receivables: Payments in SECI projects are made within 1 month
whereas the petitioner has assumed receivables to the extent of 2 months
for this project (although average delays faced by projects in Andhra

For Axis VWind Farmg {Penna} Pvt. Lid,
Iélu/
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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 Gujarat. Impact of these risk factors is assessed to

be around Rs 0.13/ 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. 16.58 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 WI'G. APTRANSCO has given approval to petitioner for financing
and construction at existing 400 kV Urvakonda-1 SS. The detail for the same
is attached as Annexure 14. Hence, the Petitioner requests for recovery of this
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
infraé.tructure. | For Axis Wind Farms (

Pennaj} Py, Ltg.
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20.

21.

22.

23.

For the grounds elucidated between Para 5 10 Para 18, 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 regulations of this Hon’ble Commission. This petition 13
in 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 (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 is situated around Nuthimadugu village, Anantapur
district of the state of Andhra Pradesh and is therefore within the territorial

jurisdiction of this Hon’ble Commission.

Eor Axis Wind Farms (%:\a}/?vt. Ltd.
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" PRAYER

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

to pass hecessary 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. 4.30 per unit;

(c) allow the levelized tariff for the Project i.e. 4.30 to be applicable for
PLF upto and including 33% . Any generation beyond 33% PLFE,
petitioner may consider the tariff applicable to be 75% of tariff
determined for project.

(d) approve amendment of the original PPA executed with the Respondent,
to the extent of tariff approved,;

(e)  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;

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

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

fit and proper in the interest of justice and equity.

‘7 ‘ For Axis Wind Eﬂ?na} Pvt. Ltd.
COUNSEL FOR THE PETITIONER PETITIONER
_ Authorised Signatory

VERIFICATION

I, Mr. ] Venkata Kumar S/o0 JVSN Sastry, Aged 49 years, being authorised signatory
of the Petitioner, having office address at 2ND Floor, Plot No. 3, H. NO. 6-3-
680/8/3, PMR Plaza, Thakur Mansion Lane, Somajiguda, Hyderabad — 500 082, 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 Pg;cli_’ai\%?%, g—IFence verified.
nd Farms (Penna) Put. L1,

Hyderabad. -~ -
19.12.2018 P -  PETTNGR SRty

COUNSEL FOR THE PETITIONER



LIST OF DOCUMENTS

%

4

TANNEXURE | DESCRIPTION OF DOCUMENT Remarks |
NUMBER ,

1 Copies of (a) Certificate of incorporation Photocopy

2 Copy of Memorandum and Articles of | Photocopy
Association and

3 Copy of Letter of Authority Photocopy

4 Copies of the Memorandum of Understanding | Photocopy

5 Copy of PIA with the GOAP Photocopy

6 Copy of Project Agreement Photocopy

7. Copy of PIA with the AP Discom Photocopy

8. Copies of the proceedings and agreements with | Photocopy
NREDCAP

9. Power Purchase Agreement and Amendment to | Photocopy
Power Purchase Agreement

10. Copy of the letter dated 15" May 2018 issued | Photocopy
by this Hon’ble Commission

11. Copy of Central electricity regulatory | Photocopy
commission (terms and conditions for tariff
determination from renewable energy sources)
regulations 2017

12. Copy CERC regulation, 2017 the detailed | Photocopy
computation for the tariff is shown in Form 1.1
and Form 2.1

13. Copy showing the estimated generation at SECI | Photocopy
bid III site, which is around 42%.

14. Copy of approval given by APTRANSCO to | Photocopy
the Petitioner for financing and construction at
existing 400 kV Urvakonda-1 SS.

For Axis Wind Farms {Penna} Pvt. Ltd.
Hyderabad. REFBITFIONERY
19.12 2018

COUNSEL FOR THE PETITIONER
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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 (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

Axis Wind Farms (Penna) Private Limited
 iieriesssecenrireseniaaas Petitioner

AND

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

VERIFYING AFFIDAVIT
I, Mr. J Venkata Kumar S/o JVSN Sastry, Aged 49 years, being authorised
signatory of the Petitioner, do hereby solemnly affirm and state on oath as under:

0I. Istate that I am working as working as Project Director in the Petitioner in the
Petitioner Company

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

hence authorized to swear to this affidavit.

03. I 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.

FOr Axis Wind farmsg {Penna) pyt, Lid

Identified by me: Deponent :
J Acpegs” : pAUthorised Signatory
Advocate



BEFORE THE ANDHRA PRADESH
ELECTRICITY REGULATORY
COMMISSION, HYDERABAD

FILING NO.

CASE NO. O.P.No. /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

Axis Wind Farms (Penna) Private Limited
........................... Petitioner

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

Filed on:%4:12.2018
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 — 500 034



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Hyderabad

2nd Floor , Carporate Bhawan, Bandlaguda , Tatti Annaram Village , Hyatnagar Mandal Hyderabad - 500068,
Telangana, INDIA

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Gorporate Identification Number (CIN): : U14292TG2010PTC0B7513

I hereby certify that the name of the company has been changed from SIERRA MINES AND INFRASTRUCTURE
PRIVATE LIMITED to AXIS WIND FARMS (PENNA) PRIVATE LIMITED with effect from the date of this certificate
and that the company is limited by shares.

Company was originally incorporated with the name SIERRA MINES AND INFRASTRUCTURE PRIVATE LIMITED

Given under my hand at Hyderabad this Seventh day of December Two Thousand Sixteen.

Signalure No! Verified
Digitaﬁby's'w'grn:d Mindsiry

of Corparala AR - Govi
of india

gﬁ;&%ﬁ;&gm 18:47:48
N KRISHNAMURTHY
Registrar of Companies
Registrar of Companies
Hyderabad

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

AXIS WIND FARMS (PENNA) PRIVATE LIMITED

H.No.B-3-680/8/3, PMR Plaza, Piot No.3,, 2nd flogr, Thakur Mansion Lane, Somajiguda,
Hydrerabad - 500082, .
Telangana, INDIA
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,‘.{};( I hereby certify that SIERRA MINES AND INFRASTRUCTURE PRIVATE LIMITED “i)}
g is this day incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the ""‘"'-"
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o company is private limited. }

| }(% Given under my hand at Hyderabad this Eleventh day of March Two Thousand Ten %}é

. A;%fr (SATYAJIT ROUL) %}%

- HETYE D] TR / Assistant Registrar of Companies i
{}\* Andhra Pradesh 4 {;‘

»  Mailing Address as per record available in Registrar of Companies office: ,,'

'_SLZ SIERRA MINES AND INFRASTRUCTURE PRIVATE LIMITED ﬁt{_
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INCORPORATED
UNDER THE COMPANIES ACT, 1956
(1 OF 1956)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF '
AXIS WIND FARMS (PENNA) PRIVATE LIMITED

The name of the Company is AXIS WIND FARMS (PENNA) PRIVATE LIMITED

The Registered Office of the Company will be situated in the State of Andhra Pradesh.

The objects for which the Company is established are:

THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

. To carry on the business as manufacturers, Exporters, Importers, Contractors, Sub-

contractors, Sellers, Buyers, lessor or lessee and Agents for Wind Electric Generators and
turbines,, hydro turbines, thermal turbines, solar modules and components and parts
including Rotor Blades, Braking systems, Tower, Nacelle, Control Unit, Generators, etc.,
and to set up Wind Farms for the Company and / or for others either singly or jointly and
also to generate, acquire by purchase in bulk, accumulate, sell, distribute and supply
electricity and other power (subject to and in accordance with the policy / laws in force
from time to time).

. To carry on the business as manufacturers, exporters, importers, contractors, sub-

contractors, sellers buyers and agents for wind mills and components and parts including
Rotor Blades, braking systems, tower, nacelle, control unit, generator etc., and to
generate, accumulate, transmit, distribute, purchase, sell and supply electricity power or
any other energy using conventional fuels such as coal, liquid fuels, liquefied natural gas,
liquid petroleum gas or coal gas and/ or non-conventional and to carry on business of
managing, owning, controlling, erecting, commissioning, operating running power plapts
and plants based on conventional or non-conventional energy and to act as Engineering
procurement and constructions contractor.



3. To generate electrical power by conventional, non conventional methods, including coal,

(B)

gas, lignite, hydel, geo-hydel, wind minor tidal waves, thermal, solar, solar photovoltaic,
solar thermal, garbage, poultry waste _biomass, diesel generator sets, naphtha based or
any other source or through such other sources hereafter invented in connection with the
generation of electricity or any power that can be used as substitute thereof and to
promote, own, acquire, erect, construct, establish, control, take on hire/lease power
plants, generation plants, energy convention preiects, power houses, manufacture of
solar, solar photovoltaic, solar thermal, wind, wind miils, sransmission and distribution
system for generation, fransmission and supply of electrical energy and to buy, seli,
supply, own, use, exchange, power ,energy, to state electricity boards, state government,
appropriate, authorities, licenses, specific, commercial, agriculture , households or for
any other purpose in India or- elsewhere specified by the state/ central government, local
authorities in the state electricity board or any other competent authority by any statutory
act or modification or enactment thercof and rules made there under and to establish a
group of industrial and other consumer and supply power directly or through the
rransmission line of the state electricity board or other authorities by entering into
necessary agreements. )

To initiate, organize, and to carry on the function, operations business of power plants,
electrical engineers, manufacturing, import ot all kinds of power plants, heavy and light
clectrical machinery export and electrical apparatus for power generation and
transmission and zlso to carry on the business of research, design, prepare and supply.
rechnical know how and to act as consultants, advisors and to conduct installation,
servicing and maintenance of and to acquire any rights including rights in power
generating units.

To promote, own, acquire, erect, construct, establish, maintain, Lnprove, Manage,
operate, alter carry on, control, take on hire/lease, power plants, co-generatlon power
plants, energy conservation projects, power houses, canals, transmission and distribution
systems for generation, digtribution, transmission and supply of electrical energy and to
buy, sell supply, exchange, market, function as a license and to deal in electrical energy
and to buy, sell supply, exchange, market, function as a licensee and to deal in electrical
power, energy to the State Electricity Board, State Government, Appropriate Authorities,
licencees, specific industrial units and other consumers for industrial, commercial,
agricultural, household and or for any other purpose in India and elsewhere in any area (o
be specified by the State Governmnent, Central Government, Local Authority, State
Electricity Boards and any other competent authority in accordance with authority in
accordance with the provisions of Indian electricity Act, 1910 and /or Electricity (supply)
Act, 1948 or any other Statutery modifications or reenactment thereof and rules made
there under.

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
MAIN OBJECTS ARE: B

To establish, provide, maintain and conduct or otherwise subsidise, research laboratories
and experimental workshops for scientific and technical research and experiments, and to
undertake and carry on all scientific and technical research experiments and tests of all

S
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kinds and to promote studies and research, both scientific and technical investigation and
invention by providing, subsidising, endowing or assisting laboratories, workshops,
libraries, meeting and conferences and generally to encourage, promote and reward
studies, researches, investigations, experiments, tests and inventions of any kind that may
be considered likely to assist any of the business which the Company is authorised to
CarTy on.

To apply, participate, enter, associate for any kind of bids, tenders, purchase or otherwise
acquire any lease or sub-lease, contract or sub contract and any interest therein and

may be thought expedient and to negotiate for and obtain from the government or any
authority(ies), conventions, franchises, subsidies, grants, concessions, aids or other
assistance for the implementation, execution or completion, maintenance of the contracts,

To consider and deal with all questions connected with the equipment, manufacturing or
products trade or allied trade, commerce or manufacture and take other measures

To enter into agreements and contracts, with Indian or foreign individuals, companies or
other organisations for supply of technical know-how, financial, managerial or for any
other assistance for carrying out all or any of the objects of the Company.

To establish branches, showrooms, depots and service stations in India and efsewhere for
the conduct of business of the company and to regulate and discontinue the same.

To establish and maintain any agencies in India or in any part of the world for the
conduct of the business of the company or for the sale of any materials or things for the
time being at the disposal of the company for sale,

To advertise and adopt means of making known or promoting the manufacturer’s
products or goods of the Company or any articles or goods traded or dealt in by the
Company or services rendered by the Company or generally the activities of the
Company in any way as may be expedient including the posting of bills in relation
thereto, and the conducting of competitions, exhibitions and giving of prizes, rewards and
donations. '



10.

12.

14.

15.

16.

To apply for, purchase of atherwise acquire and protect, prolong and renew trade marks,
irade names, designs, secret processes, palent rights, brevets, inventions, licences,
protections and concessions which may appear likely to be advantageous or useful to the
company and to spend money in experimenting and testing and improving or seeking to
improve any patents, inventions or rights which the company may acquire or propose to
acquire or develop and to sell, transfer or otherwise deal with such licences, patent rights,
trade marks, trade names, protections and concessions.

To enter into partnership or into agreement for sharing of profits, union of interest co-
operation, joint venture, reciprocal concessions or otherwise with any person, firm or
company carrying on or engaged in or any business or undertaking or transaction which
this company is authorised to carry on o engage in or any business or undertaking or
transaction which my seem capable of being carried on or conducted so as directly or
indirectly to benefit the company and to lend money to guarantee the CODITACTS of or
otherwise acquire and hold shares or securities of any such person, firm or company and
to seli, hold, reissue with or without guarantee or otherwise or otherwise deal with such
shares and securities.

To enter into any agreement with any Government or State Authority, Municipal, local or
otherwise that may seem conducive to the Company’s objects or any of them and to
obtain from any such Government Of Qtate Authority any rights, privileges and
concessions, which may seem conducive to the company’s objects or any of them.

To undertake and carry on business, transaction or operation or concessionalres,
contractors for public and other works, or merchants in respect of main objects.

To be interested in, promote and underteke the formation and establishment of such
institutions business pools, combines, syndicate, industrial or trading in any of the articles
allowed under the main objects of the Company.

To purchase or otherwise acquire and undertake the whole or any part of the business,
property, rights and liabilities of any person, firm or company carrying on any business
which this company is authorised o carry on Or process property of rights suitable for
any of the purpose, of the company and to purchase, acquire, apply for, hold, sel! and
deal in shares, stock, debenture or debenture stock of any person, firm or company to
conduct, make or carry into effect any arrangement in regard to the winding up of the
business of any such persons, firm or company.

To construct, acquire, establish, provide, maintain and administer factories, estates,
garages, storages and accommodation of all kinds and descriptions in connection with the
business of the company. ‘

To apply for, tender, purchase or otherwise acquire any contracts and concessions for or
‘0 relation to the construction, carrying out improvements, management administration or
contro! of work and conveniences and to undertake, execute, carryout, dispose off or
otherwise turn to account the same.



17.

18.

19.

20.

21

22.

23.

24,

25.

26.

To buy, to take on lease or otherwise acquire lands, buildings, and others and to sell,
exchange, lease, or dispose off al] or any of the property and assets of the company of
such terms and conditions as the Company may think fit.

To amalgamate with any company or companies having objects all together or in part
similar to those of this company.,

registration and establishments of the company and issue of its capital including costs,

any other reason which the company may think proper.

To undertake and execute any trust the undertaking whereof may seem, desirable, either
gratuitously or otherwise.

To establish and support or aid in the establishment of associations, institutions, funds,
trustee and conveniences, calculated to benefit employee or employees of the company or
the dependents or connections of any such person and to grant pensions and allowances
and to make payment towards insurance.

To draw, make, issue, accept and to endorse, discount, and negotiate promissory notes,
hundies, bills of exchange, bills of lading, delivery orders, warrants, warehouse keeper’s
certificate and other negotiable or commercial or mercantile instruments connected with
the business of the company.

To open account or accounts with any individual, firm or company or with any bank or
banks and to pay into and to withdraw money from such account or accounts,

Subject to the provisions of the Companies Act, 1956, to invest, apply, acquire or
otherwise employ money belonging to entrusted to or at the disposal of the company
upon securities and shares or without security upon such terms as may be thought proper,
and time to time vary such transactions in such manner as the company may think fit.

To lend, to deposit money belonging to or entrusted to or placed at the disposal of the
company to such person or company and in particular to customers and others having
dealings with the company or without security upon terms as may be thought proper and
guarantee the performance of contracts of such Person or company but not to carry on the
business or banking as defined in the Banking Regulations Act, 1949.
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28.

29.

30.

32.

33.

34.

35.

To make advance upon or for the purchase of materials, goods, machinery, stores, and
other articles required for the purpose of the company.

To borrow or raise money with or without security or to receive money on deposit subject
to the provisions of Companies Act, 1956 and the rules framed thereunder and directions
of the Reserve Bank of India in this matter at interest, or otherwise, in such manner as the
Company may think fit and in particular by the issue of debenture or debentures stock
convertible into shares of this or any other corpany and in security of any such money so
borrowed, raised or received to mortgage, pledge, or change the whole or any part of the
property assets or revenue of the company present cr future, including its uncalled capital
and to purchase, redeem or pay off any such securities. The acceptance of deposits shall
he subject to Section S8A of the Companies Act, 1956 and the rules framed thereunder.

To seli, mortgage, assign or lease and in any other manner deal with or dispose of
undertaking or property of the company or any part thereof whether movable or
immovable for such considerations as the company may think fit, and in particular for
shares, debentures or other securities of any other company having objects aitogether or
parts similar to those of this company.

To improve, manage, work, develop, alter, exchange, lease, mortgage, tum to accounts,
abandon or otherwise deal with all or any part of the property, rights and concessions of
the company.

To provide for the welfare of the employees of the company and wives, widows families,
or dependants or relations of such persons by building or contributing to the building cr
dwelling houses or by grants of money pensions, gratuity, bonus payment towards
insurance, or other payments Or relating from time to time, subscribing or contributing 1o,
adding or supporting, providing or funds or trusts or conveniences and by providing or
subscribing or contributing towards place of instruction of recreation hospitals and

dispensaries, medical and other assistance as the company shall think fit.

Subject to the provisions of the Companies Act, 1556 and the Constitution of India, to
subscribe or coptribute to or otherwise to assist or to guaraptee money o charitable,
wenevolent, religious, scientific, national or other institutions or objects or for any public
or for any public general of useful objects.

To sell or improve, manage, develop, exchange, iease, mortgage, enfractural dispose of,
turn to account or otherwise deal with all or any part of the property and rights of the
company.

To sublet all or any contracts from time to time upon suchl terms and conditions as may
e thought expedient.

To erect, construct, enlarge, alter or maintain buildings and structures of every kind,
necessary or convenient for the company’s business.

ki’
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36.

37.

38.

39,

40,

4],

42.

©

To create any depreciation fund, reserve fund, sinking fund, insurance fund or any special
fund whether for depreciation or for repairing, improving, extending or maintaining any
of the Property or assets of the company or for redemption of debentures or redeemable
preference shares or for any other purpose whatsoever conducive to the interests of the
company.,

Subject to the provisions of applicable laws, rules or regulations and any statutory
amendments thereof, to make and to recejve gifts either in cash or in other movable or
immovable Properties.

To procure the company to be registered or recognized in any part of the world outside
the Union of India.

To communicate with and become members of Chambers of Commerce and other
merecantile and public bodies, throughout the world and concert and promote measures

To agree to refer to arbitration the disputes, present or future, between the company and
any other company, firm or individual and to submit the same to arbitration or to any
arbitrator in India or abroad and either in accordance with Indian or any other foreign
system of law.,

To acquire, repair, import, buy, merchandise, deal in and carry on all kinds of materials,
stores, machinery and parts thereof, and other requisites required to carry on the business
of the company.

To distribute any of the properties of the company amongst the members in specie or
kind consequent upon the winding up of the company.

OTHER OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE :

To act as manufacturers, distributors, purchasers and sellers of all kinds of films and to
produce and distribute motion pictures and to act as distributors and exhibitors of motion
pictures produced by other companies,

To carry on the business of poultry farming, dairy farming, agriculture, horticulture and
sericulture,

To carry on the business of Hotels, Resorts, Restaurants, Café, Lodging House Keepers,
surveyors and caterer.,

To print, publish or publicise any books, magazines, periodicals or other literature.
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To carry on the business of carriers, merchants, stockists, distributors, importers,
exporters and general commission agents of goods and merchandise of all descriptions.

The liability of the members of the Company is limited.

The Authorised Share Capital of the company 18 R5.5,00,000/- (Rupees Five Lakhs only)
divided into 50,000 (Fifty Thousand) Equity shares of Rs.10/- {(Rupees Ten only) each
with the rights and conditions attached thereto as are provided by the regulations of the
company for the time being with the power 10 increase or reduce the capital and divide
the share in the new capital in several classes and to attach therelo respectively such
preferential, qualified or special ti ghts, privileges, conditions as may be determined by or
‘1 accordance with the regulations of the company for the time being and to vary, modify
or abrogate any such rights, privileges or conditions as may be permitted by the
Companies Act, 1956 or provided by the Articles of Association of the company for the
time being.
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VI We, the several persons, whose names, addresses subscribed
Company in pursuance of thig Memorandum of Association
number of shares in the capital of the Company set opposite

Names, Descriptions, Occupations
and Addresses
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and we respectively agree to take the
to our respective names,

No. of Equity
Shares taken by
Each subscriber

Name, Address,

Description, Occupation
and Signature of the Witness

L. lwwe C2Rpwin oo
e Trendeet Vila

Voad #2, Thanjera Wiy
TOERP BAD - Sooo b
Do ¢ \S\eq\ \aFz
WBWOSIweESS ),[ 4 0‘“ ‘

Knroapy {Tren {ompi Qc':ooj}

REDOY

NEXxT o REL QoarTERSL
AuecepE] NYpERasM O~ Liooit
Dog @ 28- ps - M&o.
Bu¢in €8s \(}Ww .

(="

fi v (Lner

CWOTE LAPRT) MEDROSUDARLY OO

2400
Cj\(\wee _HADL&R\QDA
Uy \‘\L\‘(\d'{ &A)

33 o0

{Jo- karary Vengnra RAchA (:rzwﬁ; Fhowsen]

Thvee LL—M-P‘"’\?""[ )

" .

M. P SUDHAK AR

MAMD&syW SUNEEL . Ey
=

f—loz  BALAT) B9y ANGsAC APARTMENTG

N\
T
0
LR
i
< f
e d
N \
il i
0O %
LN
(NG
i
Q.U:((_i
d_fél
fu““@“g
\5\
LRV
AT
%E_Z
i ¢
. o,
AL
4

Date : lo—o3 ~5 oo
Place : 4 YbhEe ARAD |




|2

e
i TS 4‘ Names, Descriptions, Occupations No. of Equity Name, Address, l
ﬁ Ne. and Addresses Shares taken by Description, Occupation |
I of the Subscribers with their signatures Fach subscriber and Signature of the W1tnessg&

N\ -

\
_l
|
.

U

l‘ LRTARU oAavt Kora i ReEnsy 220 % 8 L
i

\ Gl KATIIDLG pEmERETR Decnpewis LEp] (T ee- outsod E | g \
1 ~ L N
l{ L2 TIRTT, T LG N0 ke Shetlt ETeg hiree. Mundnes g d & &~ |
| AU 7 N 1 1 \
\i p@‘\{‘ Pl Peva iy, NEsT o AT (up ey 3: (:ﬂ 0\1} ‘I
ii 1 1
‘ Pengen 007, HyDenalpm - Sectils ﬁ % g g}\ Wi |
o 2 -
| P Oro 2 o e a o ést- + N ‘
' \@LSSIV\‘G‘Q i E {_\ ;\\z \
| ; P &
A A %éﬁe |
1‘, > -~ {
| Sa ¢ og L
| 0 7 E
| : B
| iz;EOZM
| . & o G’i :
| < 0 J \ — E |
| Fwe 8 F &
‘! g < cﬁ ll
} \ § ¢ |
% | @ A
. P |
| g @ |

Total No. of Equity shares taken: )
FERS L)OU_ S C:L l

|
\ o, oo : \
¢

Date : 1C — 3 —2 cjes
Place : H Y DE 2 ABRA D



.

000013

INCORPORATED
UNDER THE COMPANIES ACT, 1956
(1 OX 1956)
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF :
AXIS WIND FARMS (PENNA) PRIVATE LIMITED

PRELIMINARY

1. Subject to as provided hereinafter, the Regulations contained in Table 'A’ in the First Schedule of
the Companies Act, 1956, shall apply to the Company except those regulations as do not apply to
Private Companies.

DEFINITIONS

2. In these presents, the following words and expressions shall have the following meénings,
unless excluded by the subject or context: -

(a) 'The Act' means "The Companies Act, 1956' and any amendment thereto or re-enactment
thereof.

(b) "The Company' or "This Company' means AXIS WIND FARMS (PENNA) PRIVATE LIMITED

(c) Directors' means the Directors for the time being of the Company or as the case may be
the Directors assembled at a Board Meeting,

(d) 'In writing' includes printing, lithography, typewriting and any other usval substitutes for
writing.

(¢) ‘Members' shall mean Members of the Companj holding a. share or shares of any class and
registered in the Share Register of the Company.
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(f) 'Month' shall mean the Calendar Month.

{g) 'The Office' means the Registered Office of the Company.

(h) ‘Paid Up' shall include "Credited as fully paid up".

(i) 'Persons' shall include any Corporation as well as individuals.

() 'Proxy' includes attorney duly constituted under a Power of Attomey.

(k) These Presents’ or "Regulations’ means these Articles of Association as criginally framed
or altered from time to time and in force for the time being and include the Memorandum
of Association where the context so requires.

(1) 'The Register' shall mean the Register of Members to be kept as required under the
provisions of the Act.

(m)‘Special Resolution' shall have the meaning assigned thereto by Section 189 of the Act.

(n) Words importing the singular shall include the plural, and words impoz:ting the plural shall
inctude the singular.

(0) 'Section' means Scction of the Companies Act, 1956.
(p) Year' means year of account of the company.

(q) “The Seal’ means the Common Seal for the time being of the Company.

PRIVATE COMPANY

3, The Company is a Private Company within the meaning of Section 3 (1) (iii) of the Companies
Act, 1956 and accordingly:

i, The right to transfer the shares of the Company is restricted as hereinafter provided.

i The number of members of the Company (excluding persons who are in the employment of
the Company, and excluding 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 be limited to fifty. Where
two or more persons hold jointly shares in the Company they shall for the purpose of
this clause be treated as a single member.

iii, The company prohibits any invitation to the public to subscribe for any shares in or
debentures of the Company.
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iv. The  company prohibits any invitation or acceptance  of  deposits  from
persons other than jtg members, directors or their relatives; and

v. The minimum paid-up capital of the Company is Rs.1,00,000/- (Rupees One Lakh only) or
such other higher amount as may be prescribed. '

SHARE CAPITAL

* 4. The Authorised Share Capital of the Company is Rs.5,00,000/- (Rupees Five Lakhs only)

divided into 50,000 (Fifty Thousand) Equity shares of Rs.10/- (Rupees Ten only) each to be
increased or reduced in accordance with the Companies Act, 1956 and the Memorandum as and
when thought fit by the Board of Directors.

5. The Company may from time to‘time but subject to the provisions of the Act, alter the
conditions of its Memorandum as follows:

(a) Increase its share capital by such amount as it thinks expedient by issuing new shares,

(b) Consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares.

(¢} Subdivide its shares, or any of them, into shares of smaller amount than is fixed by the
Memorandum, so however, that in the sub-division the proportion between the amount, if
any unpaid on each reduced share shall be the same as it was in the case of other share
from which the reduced share is derived,

(d) Cancel any shares which, at the date of the passing of the resolution in that behalf, have
not been taken or agreed to be taken by any person, and diminish the amount of its share
capital by the amount of the shares so cancelled.

(€) The resolutions whereby any share is subdivided may determine that, as between the
holders of the shares resulting from such sub-division one or more of such shares shall
have some preference or special advantage as regards dividend, capital, voting or otherwise
over or as compared with the others,

6. The Company may, by Special Resolution, reduce in any manner and with, and subject to, any
incident authorised and consent required by law;

a. its share capital
b. any capital redemption reserve account; or
C. any share premium account
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ISSUE OF SHARES AND VARIATION OF RIGHTS

7 The Board may, at its discretion, may issue any part or parts of the unissued shares upon such
serms and conditions and with such privileges annexed thereto as the Board at its discretion and
subject to the provisions of the Act, thinks fit, and in particular may issue such shares with such
preferential or qualified right t© dividends and in the distribution of the assets of the Company as
the Board may subject to the aforesaid section determine.

8. The rights attached to each class of shares {unless otherwise provided by the terms of issue of
the shares of that class) may, subject to the provisions of the Act be varied with the consent in
writing of the holders of three-fourths of the issued shares of that class or with the sanction of a
special resolution passed at a separate meeting of the holders of the shares of that class. To every
such separate meeting, the provisions of these Articles relating to General Meetings shall mutatis
mutandis apply, except that the necessary quorum shall be 1wo persons at least hoiding or

representing by proxy one-tenth of the issued shares of that shares.

9. The rights conferred upon the holders of the shares of any class issued with preferred or other
rights shall not, unless otherwise expressly provided for by the terms of issue of the shares of
that class, be deemed to be varied by the creation or issue of further shares ranking pari passu
therewith.

10. The Company shall not issue any shares, not being Preference Shares, which carry votng
rights or right in the Company as to dividend, capital or otherwise which the disproportionate 1o
the rights attached to the holders of other shares not being preference shares.

11. The Directors may subject to the provisions contained in the Act, or any other applicable
Statutory Regulations allot and issue shares in the Capital of the company as payment or part
payment for any property sold or transferred, goods or machinery and appliances supplied, or
for services rendered to the Company 10 0T about the formation or prometion of the company Or
the acquisition and or conduct of its business; orf for the services rendered by the
Promoters/Directors by way of Sweat Equity as permitted under the Act, or to the Employees
under the Stock Option Scheme framed in pursuance of the Employees Stock Option Regulations
framed by SEBI or any other Statutory Authority and any shares which may be so allotted, may be
issued as fully paid up or partly paid up shares.

JOINT HOLDERS OF SHARES

12. Where two 0r more persons are registered as joint holders of any share they shall be deemed to
bold the same as joint tenants with benefit of survivorship subject to the following provisions.

a. The person whose name stands first on the register in respect of such shares shall
alone by entitled to delivery of certificate thereof;

Th
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b. Any one of such persons may give effectual receipts for any dividend, bonus or
return of capital payable in respect of such share, and such joint holders shall be
severally, as well as jointly liable for payment of all installments and calls due in

respect of such share/shares.

¢. Any one of such persons may vote at any meeting either personally or by proxy in
respect of such shares, as if he were solely entitled thereto, and if more than one
of such joint holders be present at any meeting personally or by proxy, that one

d. In case of death of any one or more of such joint holders, the survivors shall be the
only persons recognised by the company as having any title to or interest in such
share, but the Directors may require such evidence of death, as they may deem fit;
and nothing herein contained shall be taken to release the estate of deceased joint
holder from any liability on shares held by him jointly with any other person.

e. all notices directed to be given to the members shall be given to whichever such
persons is named first in the register, and notice so given shall be sufficient notice
to all the holders of such shares.

SHARE CERTIFICATES

13. Every Certificate of title to shares shall be issued under the seal of the company. Every share
certificate and every document of title 1o the shares whether in renewal of an existing share
certificate or other document of title or issued for the first time shall issue, under the authority of
the Board of Directors and in accordance with provisions of the Company (Issue of Share
Certificates) Rules, 1960 or any modification thereof and in accordance with the provisions of
Law or other rule having the force of law applicable thereto,

LIEN ON SHARES

14, The Company shall have a first and paramount lien upon all the shares (other than fully paid-
up shares) registered in the name of each member (whether solely or jointly with others) and
upon the proceeds of sale thereof for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of such shares and no equitable interest in any shares shall be
created except upon the footing and the condition that this Article will have full effect. And

such lien shall extend to all dividends and bonuses from time to time declared in respect of such
shares.
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BUY BACK OF SHARES

15. Notwithstanding the restrictions contained in these Articles the Company may subject to the
provisions of Section 77A, 77AA and 77B and other provisions of the Act or any amendment
thereto buy back its shares or other securities up to such limit and on such terms as stipulated in
the said Sections 774, 77AA and 77B or any amendment thereto.

CALLS ON SHARES

16. Subject to the provisions of Section §1 of the Act, the Board of Directors may from time 10
time make such calls as they think fit upon the members in respect of all moneys unpaid on the
shares held by them respectively and not by the conditions of ailotment thereof made payable at
fxed times, and each member shall pay the amount of every call so made on him to the persons
and at the date, time and place or at the dates times and places appointed by the Board of
Directors.

17. The Board of Directors, may when making a call by resolution, determine the date on which
such call shall be deemed to have been made not being earlier than the date of resolution making
such call, and thereupon the call shall be deemed to have been made on the date so determined
and if no such date is fixed the call shall be deemed to have been made on the date an which the
resojution of the board making the call was passed.

18. Not less than 'fourteen days' notice of any cajl shall be given specifying the date, time and
place of payment provided that before the time for payment of such call, the Directors may, by
notice in writing to the membets, extend the time for payment thereof.

19, If by the terms of issue of any share or otherwise any amount is made payable at any fixed
date or by instaliments at fixed dates whether on account of the share or by way of premium, every
such amount or installment shall be payable as if it were a call duly made by the directors and of
which due notice had been given, and all the provisions herein contained in respect of calls shail
relate to such amount or instailment accordingly.

20. {a) If a sum called in respect of the shares is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest upon the sum at such rate
fixed by the Board of Directors from the day appointed for the payment thereof to the time of the
actual payment, but the Roard of directors shall be at liberty to waive payment of that interest
wholly or in part.

(b) The provisions of this Article as to payment of interest shall apply in the case of non-
nayment of any sum which by the terms of issue of a share becomes payable at a fixed date,
whether on account of the amount of the share or by way of premium, as if the same had become
payable by viriue of a call duly made and notified.

21. The Board of Directors may, if they think fit, receive from any member willing to advance the
same, all or any part of the moneys uncailed and unpaid upon any share held by him, and upon all

-6-
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FORFEITURE OF SHARES FOR NON PAYMENT OF CALLS

ber fails to pay any call or installment of a call on the day appointed for the payment

22, If a mem
thereof, the Board of Directors may at any time thereafter during such time as any part of such a
or installment as unpaid, together with any interest, which may have accrued.

23. The notice shall name a further day (not earlier than the expiration of fourteen days from the
date of service of the notice), on or before which the payment required by the notice is to be made,
and shall state that, in the event of non-payment on or before the day named, the shares, in respect
of which the call was made will be liable to be forfeited.

24. If the requirements of any such notice as aforementioned are not complied with, any share in
respect of which the notice has been given may at any time thereafter before the payment required
by the notice has been made, be forfeited by a Resolution of the Board of Directors to that
effect, such forfeiture shall include all dividends declared in respect of the forfeited shares, and
not actually paid before the forfeiture.

25. A forfeited share may be sold or otherwise disposed of on such terms and in such manner as
the Board of Directors may think fit, and at any time before a sale or disposition, the forfeiture
may be cancelled on such terms as the Board of Directors may think fit,

26. A person whose shares have been forfeited shall cease to be member in respect of the
forfeited shares but shal notwithstanding the forfeiture remain liable to pay and shall forthwith
pay the company all monies which at the date of forfeiture were presently payable by him to the
Company in respect of the shares, but his liability shall cease if and when the Company received
payment in full of the nominal amount of shares whether legal proceeding for the recovery of the
same had been barred by limitation or not.

27. A duly verified declaration in writing that the declarant is a Director/Secretary of the
Company and that a share in the company has been duly forfeited on a date stated in the declaration
shall be conclusive evidence of the facts therein stated as against all persons claiming to be entitled
to the shares and that declaration and receipt of the company for the consideration, if any given
for the shares on the sale or disposition thereof, disposed of shall be registered as the holder of the
share and shall not be bound to see to the application of the purchase money (if any) nor shall his
title to the shares be affected by way of irregularity or invalidity in the proceedings in reference
to the forfeiture, sale or disposal of the shares.
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28. The provisions of these Regulations as to forfeiture shall appty in the case of non-payment of
any sum which by the terms of issue of a share, become payablie at a fixed time, whether on
account of the amount of the share or by way of premium or otherwise as if the same had been
payable by virtue of a call duly made and notified.

TRANSFER & TRANSMISSION OF SHARES

29. Any shares may be sransferred at any time by a member to his father, mother, wife, husband,
brother, sister, son or daughter.

30.Save as hereby otherwise provided, and subject to Article 31 of these presents, no shares of the
Company shail be transferred to any person who is not & member of the company as long as any
other member is willing to purchase the same at the fair value which shall be determined by the
Directors from time to time, and transfer under this Clause either to members or non-members shall
be as herein after contained.

31.{a} If any member, his legal representative or heir is willing to transfer his shares, he shall give
qotice of his intention to do so to the Company, specifying the number of shares he desires to
transfer or sell to any member of the company al the fair value as may be determined by the
Directors of the Company.

(b) The Company shall, within 30 days of the receipt of notice from such a member for the sale or
sransfer of his shares, issue notice to the remaining members specifying the number of shares which
the Directors have fixed for the same, giving time to the members not exceeding 30 days fo
consider the offer. If any one or more members accept the offer within the prescribed time, the
Company shall within 10 days of the receipt of acceptance then the retiring member shall be bound
to transfer to the members as directed by the Company. If more than one member desires to
purchase the shares, the Company shall arrange for the distribution of the shares to those members

as near a proportion as possible to their holdings on the date of the sale or transfer.

(c) If no member is willing to purchase the shares offered within the prescribed time of 30 days
from the date of receipt of notice from the seller to the Company, then the Company shall intimate
the same to the seller thereafter the seller can sell/transfer the shares to any third person at & price
not less than the determined by the Directors for the sale to be fair value.

33.The Board of Directors can, in the best interests of the Company, if they think fit, refuse
registration of any application for transfer without assigning any reason for doing and then shall
give natice of refusal in all such cases within two months.

33.The Company shall keep abook to be called the "Register of Members" and therein shall be
entered the particulars of every transfer or transmission of any shares and all other particulars of
shares required by the Act to be entered in such Register.

_8-
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34.(a) The Executors or administrators of a deceased member (not being one of several joint
holfiers) shall be the only persons recognised by the company, as having any title to the Shares
registered in the name of such member and in the case of death of any one or more the joint

(b) Nothing in clause (a) shall release the estate of a deceased joint holder from any liability in
respect of any shares which ere Jointly held by him with other persons.

35.(a) Any person becoming entitled to a share in consequence of the death or insolvency of a
| member may, upon such evidence being produced as may from time to time be required by the
Board and subject as hereinafter provided, elect either:

i to be registered himself as holder of the shares; or
11 to make such transfer of the share as the deceased or insolvent member could have made,

(B)The Board shall, in either case, have the same right to decline or suspend registration as
they would had had, if the deceased or insolvent member had transferred the shares before his
death or insolvency.

DIRECTORS

36. The Company shall have not less than 2 (two) and not more than 12 (twelve) directors,
including the nominated, technical, additional, alternate, special directors or debentures directors, if

any.
37.The first Directors of the Company shall be
1) Mr. CHINTALAPATI MADHUSUDAN RAJU
2) Mr. KATARU KIRAN KUMAR REDDY
3) Mr. KATARU RAVI KUMAR REDDY

The First Directors of the Company shall unless they themselves resign hold office for their life
time in so far as this regulation is not inconsistent with the provisions of the Companies Act, 1956
and other Directors excepting the Managing Director and/or Whole-Time Director, Nominee
Director (if any ) shall retire by rotation at every Annual General Meeting,

38.The Board of Directors shall have power at any time, and from time fo time to appoint one or
more persons as Additional Directors provided, that the number of Directors and Additional
Directors together shall not exceed the maximum number fixed. An Additional Director so
appointed shall hold office upto the date of the next annual general meeting, but he shall be eligible

for election by the Company at that Meeting.
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39.Any casual vacancy occurring in the Board of Directors may be filled up by the Directors, and
the person so appointed shail hold office upto the date upto which the Director in whose place he is

appointed weuld have held office if it had not been vacated as aforesaid.

40.The Board of Directors may appoint an Alternate Director to act for a Director {hereinafter
cailed the original Director) during the absence of the original Director 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 so appointed shall vacate office if and when the original Director returns to the Sate in
which meetings of the Board are ordinarily heid. If the term of office of the original Director is
determined before he so returns to the State aforesaid, any provision for the automatic
reappointment of retiring Director in default of another appoint shall apply to the original, and not
to the Alternate Director.

41.A Director of the Company shall not be required to hold any shares in the Cempany &s
qualification.

42.Bvery Director of the Company shall be entitled to receive from the Company a Sitting Fee not
exceeding such sum as may be determined by the Board for every meeting of the Board of
Directors, or of 2 Committee of Directors attended by him, in addition to all traveling and out-of-
pocket expenses incurred by him in attending and returning from such meetings, as may be fixed
by the Directors from time to time.

43.Subject to the provisions of the Act, the Managing Director oI a Director in the whole time
employment of the company may be paid such remuneration either by way of monthly payment ot
at a specified percentage of the net profits or sales of the company or partly by one way and partly
by the other as the Board of Directors of the Company may from time to time decide.

Subject to the provisions of the Act, a Director who 18 neither in the whole time employment nor a
Managing Director may be paid remuneration either:

a. by way of monthly, quarterly or annual payments with the approval of the General
Meeting, or

b. by way of commission if the Company by a resotution authorizes such payment.

44.The Board of Directors shall elect from among the Directors a Chairman of the Company. The
Chairman shall preside at the General Meetings of the Company and Meetings of the Board of
Directors and, in case of equality of votes at such meeting, he shall have a casting vote.

45.(a) The Company shall have the power to hold Board or Committee meetings through the means
of video or tele-conferencing and also allow Directors to participate in the Board of Commitice
meetings through the means of video or tele-conferencing, subject to the applicable provisions, if
any, of the Act and other regulatory provisions, if any, and all relevant articies dealing with Board

or committee meetings shall be read mutatis mutandis

- 10 -
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Passed at a meeting of the directors of the company duly called and convened.

Directors of the Company Such Directors/ Directors shalj be Known as “Government Director” or
“Nominee Director” and he shall not be liable to retire by rotation,

POWERS OF BOARD OF DIRECTORS

48.The Board of Directors manages the business of the Company with assistance of the Managing
Director of the Company. The Board shall have the power to execute and carry out the various
objects of the company enumerated in the Memorandum of Association of the Company, and
particularly all powers conferred on the Board by the provisions of the Act as far as they are
applicable to a private company and by the clauses and provisions of the Memorandum and
Articles of Association.

49.1n addition to the expressed powers in these presents and in the Act, the Board shall have such
pawers as may be directed by the Company in General Meeting, subject however o the Companies
Act, 1956 and the Memorandum of Association of the Company.

50.Same as otherwise expressly provided in the Act a resolution in writing circulated in draft
together with al] necessary papers and signed by all or a majority of the members of the Board or g
committee thereof for the time being entitled to receive notice of a meeting of the Board or the
Committee, shall be as valid and effectual as if it had been passed at a meeting of the board or
committee duly convened and held.

52.8ubject to the provisions of Section 297 and 314 of the Companies Act, 1956, a Director of the
company his relative; a firm of which such a Director or relative is g pariner, any other partner in
such a firm and a private company, may enter into contract with the Company (a) for rendering of
services to the company (b) for supplying material to the Company, (c) for purchasing materials
and goods from the company and, (d) rendering all or any of the above services.

-1t -
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53 The restrictions imposed on the Board of Directors by Section 293 of the Companies Act, 1956
shall not apply to the Board of this Company, and the Board shall have the right:

(a) to sell, lcase or otherwise dispose of the whole or substantially the whole of the undertaking
of the company as and when they deem fit, but such power shall be exercise by means of &
resolution passed at the Board Meeting.

(b) to remit or give time for repayment of any debt due by a Director.

(¢) to borrow monies for purpose of business of the company, even though the limits exceed
the paid-up capital and reserves of the company if the Board of Directors deems it
necessary for the purpose of the business of the Company.

(d) to invest the funds of the Company not immediately required for the purposes thereof, in
such securities (not being shares in this Company) and in such manner as they may think fit
from time to time vary and realise such investments. )

(¢) to contribute to any charitabie or benevoient purposes or public utilities such amounts as the

Directors think fit subject however to the ceiling if any prescribed under the Companies
Act, 1956.

GENERAL MEETINGS

54.An Annual General Meeting of the Company may be held by giving not less than 10 days notice

in writing. All other general meetings may be convened by giving not less than 7 days notice 1n
wriling,

ANY BUSINESS SHALL BE TREATED AS ORDINARY BUSINESS

55 The provisions of Section 173 of the Companies Act, 1956 shall not appty to this company and
any business to be rransacted at any General Meeting shall be ordinary business.

56, The provisions of Section 176(2) shall not apply to this Company.
QUORUM

57 Two members personally present shall be a quorum for General Meeting. No business shali be
iransacted at any General Meeting unless the quorum requisite shall be present at the
Commencement of business.

VOTE OF MEMBERS
58.0n a show of hands every member present in person shall have one vote and on poli each

member shall be entitled to vote proportionate o his holding of shares. In the case of joint holders,
the person whose name is first entered in the Register of Members only shall be entitled to vote and

12
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in his absence, in the order of entry in the Members Register any of the Joint holders present shall
vote,

ACCOUNTS

(¢} All the aforesaid books shall give a fair and true view of the affairs of the Company or of its
Branch Office, as the case may be, with respect to the matters aforesaid, and explain its
transactions,

60 . The Books of Account shall be kept at the Registered Office or at such other place in India as
the Directors think fit,

61, The Board of Directors shal from time to time determine whether and to what extent and at
what times and places and under what conditions or regulations the accounts and books and
documents of the Company or any of them shall be open to the inspection of the members, and no
member (not being a Director) shall have any right of inspecting any account or books or
documents of the Company except as conferred by statute or authorised by the Directors or by
aresolution of the Company in General Meeting, :

DIVIDEND

62. (a) The profits of the Company, subject to any special rights, relating thereto created or
authorised to be created by these presents and subject to the provisions of these presents as fo
the Reserve Fund, shall be divisible among the members in proportion to the amount of capital paid
up on the shares held by them respectively on the last day of the year of account in respect of
which such dividend is declared and in the case of interim dividends on the close of the last day of
the period in respect of which such interim dividend is paid,

(b) Where capital is paid upen any shares in advance of calls, such capital shall not, confer a
right to participate in profits. '

63. The Company in General Meseting may' declare dividends but no dividend shall exceed the
amount recommended by the Board,

- 13-
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64. The Board may from time to time pay {0 the members such interim dividends as appear to
them to be justified by the profits of the Company.

65. The Board may deduct from any dividend payable to any members all sums of money, if any,
presently payable by him to the Company ot account of calls or otherwise in relation to the shares
of the company.

CAPITALISATION OF PROFITS

66. (1)The Company in General Meeting, may on recommendation of the Board, resolve that it is
desirable to capitalise any part of the amount for the time being standing to the credit of the
Company’s reserve accounts o1 10 the credit of the profit and loss account or otherwise available
for distribution and that such sum be accordingly set free for distribution in the manner specified in
clause (2) amongst the members who would have been entitled thereto, if distributed by way of
dividend and in the same proportions.

(2) The sum aforesaid shall not be paid in cash but shail be applied, either in or towards:

a) Paying up any amounts for the time being unpaid on shares
held by such members respectively;

b) Paying up in full, unissued shares of the Company to be allotted
and distributed, credited as fully paid up, to and amongst such
members in the proportions aforesaid; or

¢) Partly in the way specified in sub-clause (a) and partly in that
specified in sub-clause {b).

(3} A share premium accoutit and a capital redemption reserve account may, for the purposes of
ihis Article, only be applied in the paying up of unissued shares to be issued to members of the
company as fully paid bonus shares.

(4) The Board shall give effect to the resolutions pa:ssed by the Company in pursuance of this
Article.

67. (1) Whenever such a resolution as aforesaid shall have been passed, the Board shall make all
appropriations and applications of the undivided profits resolved to be capitalized thereby and all
allotments and issues of fully paid shares, if any and generally do all acts and things required to
give effect thereto.

(2) The Board shall have full power to make such provision, by the issue of fractional certificates
or by payment in cash or otherwise as it thinks fit, for the case of shares or debentures becoming
distributable in fractions and also to authorize any person 10 enter, on behalf of all the members
entitled thereto, into an agreement with the company providing for the allotment to them
respectively, credited as fully paid up, of any further shares to which they may be entitied upon

- 14-



et

~ 000027

be authorized by the Board, provided nevertheless that any instrument bearing the seal of the
Con'_lpa.ny and issued for valuable consideration shall be binding on the tompany notwithstanding
any wrregularity touching the authority to issue the same,

AUTHENTICATION OF DOCUMENTS

INDEMNITY

70.Subject to the provision of Section 201 of the Act and so far such provisions permit every
Director/ Manager, Secretary, Auditor and other officer or servant of the Company shal] be
indemnify by the Company against any lability etc., incurred by him and it shall be the duty of the
Directors to pay out of the ends of the Company all costs, losses and €xXpenses which any such
Director, Officer or Servant may incur or become liable to by any reason of any contract entered
into or act or thing by him as such Director, Officer or servant Or in any way in the discharge of his
duties including travelling expenses and the amount - for which indemnity is provided shall
immediately attach -as a lien on the property of the Company and have a priority as between the

members over al} other things,

71.The Company may indemnify any Director or Officer of the Company or any person employed
by the Company or Auditor against any liability incurred by him in defending any proceedings
whether civil or criminal, in which Judgement is given in his favour or in which he is acquitted or
discharged or in connection with any application under Section 633 of the Act in which relief is

granted to him by the Court.

-15.
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SECRECY

72 No member shall be entitled to inspect the Company's books without the permission of the
Directors or to require discovery of any information respecting any details of the Company's
trading or any matter which is or may be in the nature of trade secret, process or trade mystery
which may relate to the conduct of the business of the Company and which in the opinion of the
Director, it will not be expedient in the interest of the members of the Company to cOmmunicate to
the public. The officers and the authorised nominees of any financial institutions granting loan or
any other form of financial assistance is however authorised to inspect the factory, records,
documents, registers, books or accounts and other relevant statutory books or cbtain copies extracts
of the same during all normal working hours.

_16-
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Date:18-09-2018

AUTHORITY LETTER

I, Kataru Kiran Kumar Reddy being a Director of M/s. Axis Wiﬁd Farms (Penna) Private
Limited (the “Company™), hereby Mr. J. Venkata Kumar S/o. Late J V S N Sastry, aged
about 49 Years, working as Group Project Director, in the Company, to sign, verify, file
petition and appear on behalf of the Company, before the Hon’ble Andhra Pradesh Electricity
Regulatory Commission for determination of tariff for the Wind Power Project of 50.4 MW
capacity proposed to be developed by the Company at Boramp‘al!e East/ Nuthimadugu

Village, North of Ananthapuram district of Andhra Pradesh.

Mr. J. Venkata Kumar, is further authorised to personally appear and make submissions, give
evidence, file supporting affidavits, supplementary petitions, documents etc. as may be
required from time to time during the hearings, in the above matter and do all other acts,

things and deeds as may be necessary in the connection with the aforesaid matter.,

For Axis Wind Farms (Penna) Private Limited

w—"
1w
et
Kataru Kiran Kumar Reddy

Director
DIN: 02055063

axis renewable energy park (penna) private limited
registered and corporate office: 2nd floor, plot no. 3, h.no. 6-3-680/8/3, pmr plaza, thakur mansion
somajiguda, hyderabad - 500082. tel: +891-40-2341 2312, 2341 2313, fax; +91-40-2341.2314_L

email contactavicorarmy i e oibme 1amtmes mod e, .o s ek gt [, M TPURGOT ] 2O
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% ' S K.N.LAL BABU
31, No &5 Lﬁ_‘ Daie. 17/10:‘2015 . Licenced StampVendor’
Sold T’ : Jaisimha : LICENCENOA607-086/2012,
5/0 (ﬂn : Narsig Reo  Rf/o. Hyd. _ : R.L.NO.16-07-002/2015.
- Surlon Enerov Ttd b HXNo.3-5-548/91/A, Himayalh Noger
ToWheln. : Suzlon Engrgy Ltd HYDERABAD DISTRICT
PHONE NO. 09492424379
i | MEMORANDUM 8} UNDERSTA_NDING

"l%-xc Memorandnm of . Undérstanding (*MOU®) 15 entered into on this 4" day of
Igecember 2015 at Vijayawada by and between:

SUZLON ENERGY LIMITED, a company duly u'gcorporated under the Compamcs Act
1956, having its registered office at 5 Shrimali Society, Near Shri Krishna Complex,
avrangpura, Ahmedabad -~ 380009, Gu;araz India and its Corporate Office at “One
” Building, Hadapsar, Pune-411028, Maharashtra, India represented by its
authorise;:l signgtory Mr Tulsi Tant, Chalrman & Managing Director (hereinafter referred
14 as “Suzlon Group”, which term shaﬂ mean and inchmde its successors in interest,
glmup companies, Assaciates and a331gns) T

AND

i - .
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K.N.LALBABU .
Sald T » Tyt ateralu ! : Licenced StampVendor
Sold T : Jaisimba: , ' . LICENCENO6.07-086/2012,

Sto cﬂn Nasstig Red Rfo.Hyd., AU RLNO.16-07-00272015.

1. Noy 3343~ pe 177100015

i Y DERWBRDIFDISTRIBTY:
- PHONE NO. 09492424379 = =~ 'L

: SuzlonEnergy Ltd. - \ o fiNlo3-5-948/ 91/, Himayath Nagar
e ey - |

Do Rl g gy + Hifigres

l ~ MEMORANDUM OF UNDERSTANDING

. ]

Tgxe M@;norandﬁm of .Undérstanding (“MOU”} is entered into on this 4% day of
IE@Ccmber, 201%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,
El;h_rangpura,, Ahinedabad ~ 380009, Gujarat, India and its Corporate Office at “One

" Building; Hadapsar, Pune-411028, Meaharashtra, India represented by its
authorisegd signatory Mr Tulsi Tanti, Chgirman & Menaging Director (hereinafter referred
tg ‘as “Suzlon p”, which term shalt-medn and include its successors in interest,
:?aup-ccmﬁmfesa Sociates and assigns);.” ¢ |

AND

i

Pagelof8

For Axis Enwrgy Veniuwes india Privats Liiizd Sy
or T T A AN ws,
- LQ/ ‘ Secretary to Government”
- - Cosloman & Managing Director  Energy, Infrastructure & Investment Dept
T A.P. Secrefariat, Hyderabad - 500 022,
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@oo?wea GISRIELS TELANGANA
i " RN LALBABU
1. No; L3344 Datel17/10/2015. 7. Liconced StempVendor
Sold T  : Jaisimha o LICENCENO. 1607086/ 2012,
Slo gm < Narsig Rao  R/o. Hyd. _ _ - RLNO.16-07-00272015.
: , ' . ' 1 No.3-5-048/91/A, Himayath Nagar
To Whem : Suzlon Energy Ltd, - HYDERABAD DISTRICT
g e 2. ~ PHONE NO. 09492424379

AX1S ENERGY VENTURES INDIA PRIVATE LIMITED, a holding Company of
Axis Energy Group, 2 Company duly 1ncorporated under the Companies Act 1956,
}ﬁmng its registered office at 2™ flogr, Plot No: 3,H N0:6-3-680/8/3, PMR Plaza, Thakur
Mansion Lane, Sorajiguda, Hyderabad - 500082 represented by its authorised signatory

. K. Ravikumar Reddy, Chairman & Managing Diréctor (heremaﬁer referred to “Axis

Energy Group™ which term “shali mean and’ mclude its’ stcCeEssors in imterest, group
companies, assoclatcs and assigns),

g, - .

| ﬁleon Group and Axis Energy Group, heremafter shall jointly be referred to as the
“Parties of First PartlFlrst I’arty”’ .

i - T AND
OVERNMENT OF ANDHRA PRADESH; represented by its Secretary, Energy,
Infrastructure and Investment Department . & CRDA , Governmnent of Andhra Pradesh,
%oretariat, Hyderabad, hereinafter refeqred to as the “Party of the Second Part/Second
arty”. '- I ,

e
g |

. _ , page20f8
;I 1zlon Energm For Adks Eneesy Vet ndia Pivate Cirtad ?
P ——= - it AJRY JAIN, s,
- Tubsl R Tar A ' . Secretary to Govemment

-—--h-.._.._..¢.,

AP, Gecratariat, Hydsrabad - 500 0
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Axis: Enex;,g_ﬁaf Group-which is p:x the-b@ainpssxq- ; dgﬁi&%&e{a&w&bl& Enetgy :Pfoj ects, in
seited THe “Gtietn Energy Commitment” to the

particular Wind and Solar, and'had presanted’
A ; the™ Hikat - Renewable Energy Global

Honourable Prinie Minister of India !
Investors Meet (RE-INVERTS, 201550 perl 18} 015 at New Delhi, Axis Energy
Group gave a connajjtmen'tf[fé_)%-idavﬁf , 82,504 MG Y Renewable Bnergy Projects
comprising.of 7,000 W in-winid'and k500 lpsghrprge}qts
. i i s R R A
‘ ot S

to e

' R .f" C e
Axis Energy Group has committed to develop 4,000 MW wind power projects (for
which, Axis Energy Group has ‘lready -entered Ao 2 MoU on 28 Wind Monitoring
Stations for Wind Resource Assessment ‘studies ‘ith NREDCAP/NIWE (“Axis MoU™)
and 2500 MW solar power projects in the State of Andhra Pradesh. Asper initial studies,
the potential geheration capacity estimated . under the Axis MOU is around
3500-4000 MW of wind power projects, in additien 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 establisfy, ‘wl',\fi,nd power projects in state of Andhra

Pradesh and had. entered into Memorandum of ®kderstanding with the Government of
Andhra Pradesh it the preserice of the Horourabj§ Chief Minister of Andhra Pradesh on
February 15, 2015 (*GoAP MoU”). Govertithent of Andhra . Pradesh has given
undertaking to facilitate the Axis Energy Groyp te' obtain approvals /permissions /-

'gu_les/poﬁciedreglxIations prevailing. =

clearances etc. from-concerned departments as pery
X

The Parties of the First Part, in view of the commbn objectives under GoAP MoU and the
Suzlon MoUs; are proposing to collaborate and jointly develop (under various business
models) the Renewable Energy Projects (SUZLQON group jointly with Axis Group) and

period ‘of nextfive years. Hence, the Parties of the First Part have also held discussions
and decided to jointly approach the Second Party, seeking assistance for setting up the
Manufacturing Fagilities 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 provisiors of this MoU.

Page 5 of 8
uzion Energy >

For Anis Energy Venkres india Privats Limjted

8y & Maniaging Director:

T TR - AJAY JAIN, 1S,
e RTanﬂ _ . bv '! F-/ o ‘ Isecm{g;’ m;gg,_,\%emmemm [}gbt
— e b Manging Director = tatat, Hydarabad . 500 022
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6

NOW THEREFORE, PARTIES HEREIN HAVE AGREED TO THE
FOLLOWING. A S

1. The Parties of First Part propose to develop (under various business models) the
Manuficturing 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 agre¢ and undertake to the following:

) Achieve the ixnpl;émentatioxf ‘of Manﬁ-factur'mg Facilities by SUZLON Group and
Renewable Energy Projects by SUZLON & Axis Group by March 31, 2020;

() To generate employment, ‘sﬁbject to applicable laws and requirement of the
Manufacturing Facilities-and Renewable Energy Projects;

(i)  Set up skill dgye_iqpmegi coptres in relation to Manufacturing Pacilities and
Renewsble Energy Projects; .- '

(iv) Submit a business planfptoje;ct schedule identifying the development of ‘the
Manufacturing Facilities and the Renewable Energy Projects; and

) Provide security in the form of Bank Guarantee at the rate 0f Rs. 5 lakhs per MW
for the entirc.-capacity of the Renewable Energy Projects, on a progressive basis o
the Second Paity. - :

- .
*

2. The Second Party agrees to the following:

1 In relation to setting up of the Manufacturing Facilitie.s{ and development of the
Renewable Energy Projects: - '-

- Priority allotment of government land on ic'),rig! term. lease basis. to the First Party/
Parties-of First Part in.accordance: with procedute in vogue; and wherever required

assistance to the 'First Party/ Parties of First Part, as the case may be, for
procm:ém{:ht?.affPﬁ&at‘é:faﬂ&lercst land: S

- Facilitate. the First Party/ Parties of First Part, as the case may be, in the
acquisition-of idertifed land i accordance with law.

- Permit the development of Renewable Energy Projects on the land identified by
the First Party; : -

Page 60f8
= _ e  AJRY-GAIN, s,
: L= ' \)_ f"/ Secrataryfo Government
P TulsiR Tant Energy, Infrastructure & investmant Dept.

& Managing Director . Chwlmen & Managing Direclor AP, Secretarial, Hyderabad - 500 022,
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- Facilitate the approval ,'o,f‘ the relevant gram panchayats for setting up the

Renewable Energy Projects; L ;

- Facilitate avai‘labﬁity the‘;be.neﬁtié'under single window clearance for procuring
necessary approvals and clearances for setting up of the Manufacturing Facilities
andyeyelopment pf the Renewable. Energy Projects; and '

(i) Priority allocation of capacities for. the ,Benewabl'e Power Projects as per the
procedures:invogue by NREDCAP; ¥

(i)  Make Availability of all benefits under the Wind Posver Policy 2015 and the ~
Andhira Pradesh Industrial Policy of 2015-3020. ‘

(i) Make Availability .of adequate power .evacuation facilities by the power .
transmission corporatjon/s for evacuation of power from the inter connecting
point 6f Renewable Ehergy Projects: as per the procedure in vo gue. -

B e S TSR

(iv)  Make Availability of necessary irifrastrncture for ensuring unhindered access to
and "utilisation -of the Manufacturing Facilities and the Renewable Energy

Projects.

(v}  Provide to the First Party incentives under the Mega Industrial Policy of the
Government of Andhra, Pradesh.

3. Execution of firm Power Purchase A.gxeerrients 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 o g v

4, Axis Bnergy Group represents to the Second Party that they are collaborating with
Suzlon Group, for the development of the above mentioned 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 Enefgy 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. i ‘ _ -

Page70f8

| Suzlo Energy Ltd, L} FerkmEnwpyVeohwesindia Private Umited A JAY%,A,AS_;.
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5. Resides the understanding agreed herein, the Second Party and the First Party

will execute a_Project

].gnplementation Agreement within 30 days from the

execution of this MoU, setting out in detail the terms and conditions (including
the timelines) for. implementation of the commercial transaction contemplated

herein.

6. This Mol shall .he-gbw'f.e.med by laws of India.

. i '
IN WITNESS WHEREOF, the parties have cgused this MoU to be duly executed by
their duly authorised. mpre,_sentgtive‘s on the date and year first here in above.

a-
For and on behalfof ’
Suzlon Energy Ltd . J

Tulsi Tanti i

Chairman.&
Managing Director

. ) )
For and on behalfof ~ 4 ' t v
Axis Energy Ventures !

India Private Limited o
— e

[T Y B

_ RAVIKUMAR REDDY !
Chairman & 1 ! ‘
Managing Director SRR

‘ ‘

Witness:

2. - /L&‘:v\\l’,‘ ‘ S
Q‘D-\*\'/ﬁ'?)‘?;a\h‘) .

_ Forand on behalf of

. Government of Andhra
;,fPradesh '
o b
‘ '-," ?\'\u‘\\ a0 .\5
. SECRETARY,
_ Energy, 1&} and CRDA
'3‘51
-, v

| *Wimess;
| LMJﬂ;mkbMAW/@)?
_.[u’ro

Loasde &)
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K/N.LAL BABU

Licenced StampVendor

sf.No: 3283 paeidsiornots.

'S?Id To  :Karunakar - : LICENCERNO, 16-07-086/2012,

9/o : Late Remulu  R/o. Hyd. _ R:LNO.16-07-002/2015.

EXN At T i g™ T co Tor Tt o Porparta T 1o tdord - -H.No.-3-e§-9:48/9UA,HimnyﬂthNagar
T§Whom : AxisEnergy Ventures Indga Private Liinited. HYDERABAD DISTRICT
; ! : ’ PHONE NO. 09492424379
5 7 .

NAGREEMENT

1

 PROJECT IMPLEMENT!

. xeeuted on.the 1 1™ day of

THE GOVERNMENT OF ANDE
. and Investment Departdient -&
{hereinafter referred to- as*
SUCTEssors); o

ty, Briefigy, Infrastructure
ecrefariat, Hyderabad.

¥ ,

SUZLON ENERGY LIMITED, a company duly incarponfsted under the Companies Act 1956, .
?}mving its registered office' at 5 Shrimali Society, Nedr Shri Krishma Complex, Navrangpura,
Ahmedabad ~ 380009, Gujarat, India and its Corporate Office at “One Earth” Building, Hadapsar,
Pune-411028, Maharashitra, India-represerited by its authors d Signiatory. Mr. Tulsi Tanti, Chairman

and Managing which:-term $hall mean and include its

AJAY J IAS:,

5 Secretary to:Govarnment. ¥
i _B%angy, 1nfrastritcture-& Investiment Dept: ..,

A.P. Secretariat, Hyderdbad - 500.022. Je. n’ -

1 forAxisEnargy Ventures India Private Limited
. - s——

Ghalman:3-Menaging Director:

oy e : e ey
) ? R




AND

AXIS ENERGY YENTURES 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 Mansien 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 successofs in interest, group companies, associates and

assigns),

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

A, Suzlon along with its associates is ergaged 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 hereinafier) as part of its goal to achieve green energy
commitment has emphasized on increasing the development of renewabile energy projects and
enhancement of the capatities 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 Archra Pradesh, to promote the establishment of new and
renewable-energy projects. The GoAP, in order to premoteé the development of clean energy
initiative, has issued Wmd Power Policy 2015 and the Andhra Pradesh Industrial Palicy
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 22,0000 MW with maximum potential
identified in the districts of Aranthapuramu, Kafaps, Koo}, Chittoor and Nellore.

cbaldnvestors meet (RE-INVEST),

D. Suzlon while participating in the first renewable ener
& Honorabie Prime Minister of

2015 held on February 15, 2015, had given a commitmie} .
India, in the presence of Honorable Minister for New: an“ niewable Energy, Power and Coal
of Ind1a to develop 11,000 MW of capacity of méw Wifid capacity and develop new
manufacturing faciiities over a period of 5 years. Suzlon in pursuanee to the said commitment
initially signed memorandum of understanding (MoU} dated Febritary 15, 2015 at New Delhi
with the GoAP for setting up of manufacturing facility forbladés and. wind power projects for
an agpregate capacity of 430 MW in the state of Andhra. Pradesh Subsequently, Suzlon also
signed another MoU dated Apri] 29, 2015 with Industries Department GeAP on the eve of
the launch of Ardhra Pradesh Industry Mission, 2015 and Industrial Pelicy 2015-20 at
Vishakapatnam, for setting up of integrated mdnufacturing facility for manufacture of wind
turbines in the state of Andhra Pradesh. Both the MoU dated February 15, 2015 and April 25,
2015 were executed in presence of Honorable Chief Minister of Andhra Pradesh. (both these
documents are aftached as Anpexure 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, OOO MW in wind and
5,500 MW in solat. pI‘O_]GCtS -

&
W -
AJAY ﬂ IAS.,
Sacretaryto-Government

Energy, Infrastructure & Investment Dept,
A.P. Secretariat, Hyderabad - 500 022,

: Uzion Enérgmm ForAxis: EnafgyVenturas India Privato Limi
= [k . 2
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NOW THEREFORE, PARTIES HEREIN HAVE AGREED TO THE

1.

1.1

1.2

13

14

L5

1.7

pai'tnershxps: joint verittices; statutory anid otl

‘Refererice t& Recl

Axis Ener_gy based on-the commztment i RE-INVEST 2015 has comumitted to-develop 4,000
MW wind: power projects-(for which, Axis Ene:gy -hds already entered. inito. 2 Mol on 28
Wind Mo tenng »Statmns fo: Wmd Resource A scssment studxes thh NREDCAPJNIWE
(“Axls y W s : ,

Iy a’yp Sy 0. GoAP for devaiopment of 4000 MW of
renewable energy pm}ecfs- in-AP along: with' ma faciurmg facilities. GoAP after ¢onsidering
the proposal with the cqnccmcd authority -appr sd ‘the same and has issued government
order G:Q, MsN@ 15 dated November27, 2015 (“GO®) (attached herewith.as Annexure 2).

The Parties in pursuznce of said GO, have executed Memorandum of Understanding dated
December 04, 2015 (“MoU™) attached herewith as Annex:ure 3 As per the MoU Suzion and
Axis have agreed to jointly patticipate in- ciev oping

of wmd powar projects (3000 MW) and wind:

In terms of the MbU the Partiés had agreed o exequte ~Profect Implementation Agreement
incerporating the- ‘terms and’ conditiosis relatmg fo the implementation of the Renewable
‘ Encrgy Projécts and thmManufactumng Facrhncs

5 FOLEOWING.

INFERPRETATIONS

The notherclature of this Agreement headmg and paragraph rmmbcrs are ofily for the
convenience of reference -,

Reference to persons .and words denotmg natural _persens shd

include bodies, corperate,

i 'Clauses or Sub-CIaus T upleds the cofifext othervise fequirés, be
deemed to'inelude the; Recxtals, Clause or Sub Ciauses of thiis- Agreement

‘The words Importmg smgulars shall inclider plurals Hnd vice-vegsa as: fhe case may be.

Terms begmnm‘
meamng 'asc be

; th capitat Ietters and’ defined as per this Agreenient shall kave the same
‘reto‘ ‘ )

Any refcrencc at any time to any agreement, deed, instrument, license or document of any
description shall be construed as reference, to thit agreement, deed, instrument, license or
othier d%c,ument as amended vaned supplemen’ leﬁed or suspended at the tite of sach

\X_ r.__- e =3

e R e

4 pors Erfergy’ Aenturesindia Private Limited

Chalrman & Managing O Direcior
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reference provided that this Clause shall not operate so as to increase liability or obligations
of any Party hereunder or pursuant hersto in any manner whatsoever.

1.8 Any agreement, consent, approval, authorization, notice, communication, information or
repert required under or pursuant to this Agreement from or report required under or pursuant
1o 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 “untii” a
specified day or date:shallifclude Yoth such-days’ or'dates.

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

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:-

“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 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 or the

Manufacturing Facilities, as the case may be, shall be commissiened as per the respective
implementation plan agreed with GoAP,

“Dispute” shall have-the meaning as specified in Clause 10. _
“Lffective. Pate” shall mean the date of signing of this A;greerﬁent.
“Force Majeurc” shail have the meaning as ascribed theteto in Clause 8.
“GoAP” shall mean the state _gd\:/cmment.of the Andlira Pradesh.

“Gol” shall m_eaxﬁ Gevernment 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 facilitigs, including, but not
limited to, all metering facilities, switchgear, substation facilities, transmission lines and
. Suzfon Energy Tad, ™y ForAxis Enorgy Venturesndia Private Limited

4
s

0 L TulsI R Tanti .
{Chaliman & Managing Drectors

Sacmtary to Gova'rnment
Enargy; Infrastructure & Invéstrent Dept.
A.P..Secretariat, Hydarabad - §00-022.

D\’ J Chalrman & Managing Director




“Parties” shall mean collestivély GoAP and the:Second Party.
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3.1

32

3.3

4.1

4.1;1

4.1.2

AJAY JM/NiAS | S (g -
Secretary to Governmenl. | A =

Energy, infrastructure & {nvestment Depl.p
AP, Secrstariat, Hyderabad - 500- 022.

CLAUSE 3
TERMS OF THE AGREEMENT
Effectiveness
This Agresment shall come inte force from the Effective Date.

Term .of-‘therAgr.eement

This Agreement shall remain- in foree 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. '

GoAP Support

GoAP agrees that the principal objective of this Agreement is support for timely eompletion
of the Rerewable Energy Projects and the Manufacturing Facilities, GoAP therefore agrees to
provide the supportto the Second Party as set-out in this Agreement.

CLAUSE 4
EXECUTION OF RENEWABLE ENERGY PROJECTS

ASSURANCES OF GoAP
Grant of Consents and Approvals

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

D Cause NREDCAP as per the prevailing policies:fo: prowdecpenn:ssmns to the Second
Party for conducting Wmd Resource. Assessmcnt studms at potential sites.

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

(iify ~ 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. RenBWable Energy Projects to complete in a:timely manner.

Atlocationof Land ' '

The availability of Iand bemg one of the paramount requirements, GoAP agrees to
take the following actions in connection with the construction and operation of the Rencwable
Energy Projects: ‘

H

. For Axis Energy Vantures Ind

/’-—.—-

“o 7 U Tulst R Tantt
Cl hairman & Managmg Dlrecter'

ia Private Limited

i L r’ Chalrman & Menaging Birector
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subse’uent

) or the chawablc Energy Pra}ects
pohcy in force 111 t}lis-.i'egard “The * : .
mortgage - tha lease. hcrid rlghts of’ :-Iand'_ to the lcndcrs / f' inangers of the
it of; the GoAP / NREDCAP
(i)
(i) ed_.mn:he cndowmcnt lands, GoAP

; dhe ipprovals from. the concern
IEES.

V) Yo faczhtate the capacltxes that have been 1dent1fied in the. forest areas, GoAP will

extend the nccessary suppott to expsd:te the approvals and diversion of forest land at
ey Afforestation Tand: Tequired. for such
avaifable with the GoAP by collecting the

650 urca A58essmerit tests and any

v}
‘ rgy Pre_]ccts

-4—.1.3:'
"od deczded by the: Co-

. *th ite; and-(ii) such
.m relatxon to construct

4,14  Approvals and Permits from'Gram Panchayat and Local bdies
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 & time bound
basis. A S

415 T

_ beneﬁts avaﬂable under'ihc Wmd Po\;ver Pohcy 2015, ¢
not lmmed to thefollow,m g“ _

@

y - Se
Wind Power P@hcy 2015, Solar Powe

(i) exemptmn of the Renewable Energy Projects from .payment of alectnclty duty
apphcable toward saIe of power to- the pcwer distribution companies of Andhra
_Pradesh;

—_— T

| SHZIG” Energy Lfd ] ForAis Energy\!antures Indla Private Limiled

f: &{nveslmenwapt T
Energy, infras ehure Tuisi RTantz i LL r/ &Managmg Dmmr

AP Secretarat, Hyderabad - - 500-022. '_Qhau'man & Managmg Dmcm




4.1.6

417

42

4.2.1

422

4.2.3

424

4.2.,5

Party shall have the optiqu.tq:ingarperate N
‘g’\/. : '>;‘§__,uzl.‘on':Ene.r.9y:- .
AJAY TAIN, 14S, L e .

Secretary to Government SR
Energy, Infrastructure & Investment Dept.  F-: - Tylg/'R Tant!

(iiiy  grantdeemed PPP status to the Renewable Energy Projects;

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

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

(vi)  Inrelation to the Site for developmient of the Renewable Energy Projects GOAP. 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 APTRANSCO 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 cornecting point of Renewable Energy
projects as per procedure in voguie:and in compliance of APERC orders.

Execution-of Power Purchase Agreemert

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
Commisston from time to time.

COVENANTS OF THE SECOND PARTY
Commissioning of Renewable Energy Projects

The Second Party, agrees to achieve the implementation of.ths:fRenewabie;_Energy Projects by
Mazrch 31, 2022, as per the indicative schedule attaclied-in-Annéxure 4.

In this regard the Parties apree to mutually discuss and arrive at implementation plans
indicating the schiedule 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, Seefnd Party agrees, subject to applicable laws, to provide employment and make
necessary frrangements 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 NREDCAR, DISCOM, or any other-government department as may be
levied from fime to time in relation to such Individual Project.

in relation to the development and construction of thég Renewable Energy Projects, Second
i ' i ose companies and GoAP agrees to

For Axis.Energy Ventures India Privete Limited
For Ads Enery !

e

el

‘a

A.P, Secretariat, Hyderabad - 500 022. Shairmai:& Managing Director . pairman & Managing Director
laiman.& Managing Lirecto : Chalr 8

DT U R R
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“éxteri 0-5g€c
to such special pirpose companiés.

Second Party shall however be Jomﬂy aﬂd severally res;;onmbie to: pcrform all-the ¢bligations
stated-int ﬂus Clause 4, 2 : )

5.1
511
apphcatmn by SuzIon of ziny of its associ
on 1ts behalf GoAP agrees to ensure 1' :
5.1.2

y; prcwde and
ossessxon of the

(i)
. 'esPGmally in thc potcnual arcas to be 1dent1ﬁeﬂ by’Suz Ti, where pnvate land is to be
acqlifred by Suzlon or eny of its associate/subsidiary company or any other person
- acting on.its behalf.
(i)

513 Aéc'eéé'.:'ﬁights:to"éi?é' |

Commzttec provrdc (1) unh
access and, as may | be - Teq

relation to construction
pertammg o suck nght ofway, GoAP shal! prowde all‘admmtstranw assxstance to Suzlon

514 ‘Ben‘eﬁts,under the Andhra ?:a‘dss‘h': Indu‘;stmai '-PolaCy '@.’fﬂﬂl 5-2020

‘GoAF agrees to accocd fega mdustry status to the Manufacturing” Facilities as per -the
policies in ‘force. GoAP in accordancc w1th the Andhra Pradesh Indiistrial. Policy -of 2013-

Qe o .ergy T Y Fordds Eneim' anms tndla: Pﬂva{e Lmited

T 9

Ghalnman & Managing: Biracior

AJAY JAIR
Secretary to Government. &
Energy, Infrastructure & Investment Dept.k.
AP. Secretariai Hyderabad 500 022 Chairm

',.T.ufsl RTantt
.,Managlnq Durector
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5.2

5.2.1

5.2.2

5.2.3

5.2.4

Inf
E,:?Fr’%ecretariat Hyderabad - 500 022,
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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, tailor-made benefits on case o case basis including but not
fimited to peripheral infrastructure, electricity supply and fiscal incentives to enable the time
bound construction and opera’uon Df the. Manufacturing Facilities.

OBLIGATIONS OF SUZLON -
Commissioning of the projects

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

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.

The Manufacturing Facilities shall require manpower during its construction aad cperation,
Suzlon agrees, subject to applicable laws, to provide employment and make necessary
arrangements to provide employments to locai residents and/or residents of the state of
Andhra Pradesh based on the- educational qualifi¢ations-and technical skills.

For the develepment and. constructlon of the Manufactunug Facilities, Suzlon shall have the
option to incorporate: specxal ‘puFpose companies and- GoAP agrees to extend all the benefits
available fo Suzlon under this Agreement to. stch spemaj purpose: compames

vb
L
AJAYG/N 1AS.,

Secretary to Government
rastructure & lnvestment Dapt.

SUZ[O” Ener gy T or Axis Energy Vantures |

" Tulsl R Tanll
Shaliman & Managfng Dlrector

i0

i jmiley
ndia anate’gm

. é : ,' (/’ &Mingmector
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6.1 oAP shiall use C itives: antl’ "t tis' declared by

N =~ y LR TRPRE o s VT R . n t’o promonng
indirstites being-set
eqmpment and-are
. g Famht:cs as. the

6.2
any other developer of renewable energj pro_gects in the state of Andlira Pradesh cr tredts the
Renewible Energy Pro_;ects or the Manufacturing Facilities less favorably than any projects of
snmia: naturc angd size whtch may be deve]opcd from: time to tlme in the state of Andhz‘a

6.3, Cons

6.3.1

1 iy bie reqmred for resolution of
ble- Emergy Projects and the

6.3.2 The Ooordmatwn
‘ meetmgs mice B3,

Partis, inifally hold

6.4

P €St ttmg pfésf*the Renewab Energy ijects

(i) pnonty aﬂafment of licenses for carrying: ut quany acttvztles and: sand mining along
with waiver it terms of respective policy i Toree-from oeiling fifnits provided in the
licenses being: gancraﬂy issued, so-that it is able to obtdin adequate quantity of
constriiction material required for the renewable energy projects and manufacturing;
or

assmtance for precunng :preferennal stij f 'aggregatesfcements/sand etc from

o vata United
:‘:ForAxIsEnergy /Vanturds: lrfl_ajn

. )
cnalmans&:rﬁanagina‘ﬂlfemﬂf

Energy, Infras! structure e b TQSPRTantl o
Go500022. | GTUSIRTal oo
AP. Secrétariel, Hydemha o U b W
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6.5  Upon signing of definitive agreement by NREDCAP for renewable energy projects as Single
Window Clearing Agency , Suzlon shall furnish to GeAP or such governmental
instrumentality of GoAP, performance guarantees for the entire capacity of the Renewable
Energy Projects aggregating to Rs. 200 crores, caloulated 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 commissicning of eaclhr Individual Project, performance guarantee
submitted by Suzlon in relation to such Individual Project shall be returned to Suzlon
forthwith and in any event not later than 5 {five) days from the date of commissioning of such
Individual Project. o ' :

6.6  Tn order to enable the due performance of the duties, obligations and objectives of the Parties
under this Agreement, GoAP agrees 0. cause the execution. of enforceable and binding
agréements with each of the relevant departments, corporations, companies.of GoAP as may
be required in relation to the execution of the Remewable Energy Projects and/or the
Manufacturing Facilities, from time. to time under applicable laws or any policies of such
departments, corporations, companies of GoAP. '

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

7.1.1 Tt has full power and authority to execute, deliver and.perform this Agreement;

7.1.2 It has taken all necessary action to authorise the.execution, delivery. and performance of this
Agreement; )

7.13  _The execution of this Agreement and performancé hereunder shall constitute a binding on

both the parties.
CLAUSE 8
FORCE MAJEURE
8.1 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 referred to as the “Affected Party™) in the performance of its.cbligations
under this Agreement and which act or event;

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

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

8.1.3  has a materially adverse effect on the Renéwti’ble Energy Projects. or the Manufacturing
Facilities. ’ Co ' o

Such events include any acts of GoAP either in its sovereign-or its contractual capacity, war,
civil war, insurrection, ri6ts, revolutions, fires, floods, epidemics, quatantine restrictions,
freight embargoes, radicactivity and earthquakes,

82 Upon the occurrence of any Force Majeure Event.

pr—" ; ' d'a_pﬁva{a/l_l@'}le_d
' :‘J\; SUZTOHEDGTQYUd l_uM?Elr/ﬁgwmmms tndia 7
AJRY: JAIN, 148, Foot N ,
Secretary to:Govemmant ¢ ﬁ R 2 b‘ v : ing Dlrector
Energy, Infrastructure & Investment Dept. © -+ " Tulsl R Tanth - B W-&Manag

tarat " Chairman &Managing Directer
A P. Secrotariat, Hyderabad - 500 022.  Chairman & Managing Dire
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y's all be réqiited to pay to the-ofher

9.1
0.1 -
All dtSputes, disagreement or differetice betwéen the Parties (each a “Dispute™), arising out of
or in rel _t_xon to the constmct:on or operat:on of tbe Renewabie Energy PrOjects or the
10.1.1.
1012
working days after the dats of ‘téceipt of the Notice descnbed.m (Jause 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 Sccrctaxy, En 424 --Efép'a-rmi‘ent,_'GbAP% and the: Chaitman of SﬂzTcm. andfor Axis
shall meetat thefcapﬁal city of 'Andhra Pradesti or auy ther mutua,liy agreed: place within 30
(thirty) workmg ‘days after the; expzry ofthe: penod ‘a8, mentioned il Clause 10.1.2; 6. attempt
negotiations in-good fiith and" ‘using their best endédvoiirs at 4ll tifnes to resolve the dispute
w;thm a furthcr pcriod of 30 (thxrty) days and if the Dispute-is still ndt resolved as evidenced
of  the ' settlemt & 7 e authonsed
10.2 All Disputes not resolv‘ed behveen {He Parties in &
by way of arbitration: in actordance’ WIth the pro;
1996 mcludmg atiy. sfatutory 0y tioin ‘ot ér of by refege gﬁﬁgpﬁqﬁm
AJKY JATN, 1aS,, \ . 1
Secretary fo/Goyarmiien & N Bicestor
Energy, Infrastructure & InvestmentDept .. Tulsi RTan’d Wﬁ&rﬁanagmg

A.P. Secratariat, Hyderatiad - 500 022,

Ri6 halrmgn & Managlng Blrecton:



10.3

10.4

10.5

10.6

12.1

12,2

s q@ma’il-&id{ ravi{@axisenergy:in, -

IR AN, 1S, | - SuzlonEnergy T T
Secretary to-Govérnment poTe T
Energy, Infrastructure
A.P. Sacretariat, Hy

- 000050

panel of 3 (three) arbittators, one to be appointed by the Second Party, ore to be appointed by
GoAP and the third to be appointed by the two arbitrators so appeinted, who shall act as
Chairperson of the Arbitral Ti:iT:iunal_..Ali expenges of such. third arbitrator shall be borne and
paid by the parties in equal proportion. The:arbitrators shall give a speaking Award.

The Award rendered in any arbitration commenced hereunder shall 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 performance cannot be reasonably

continued. :

The arbitration proceedings shall take place at capital <ity of Andhra Pradesh only and the
Courts of the state of Andhra Pradesh alone have jutisdiction to this purpose.

The right to arbitrate disputes under this Agreement shall survive the expiry of term or the
Termination of this Agreement, '
CLAUSE 11
AMENDMENTS

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

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 & confirmation. lettet delivered by hand
or by registered mail to-the respective addresses, o

Communication should be-:addx:essed.aé‘bci_dw:-

The: Secretary, Energy, Infrastructure & Inv.estment,'CRiDiA
Government of Andhra Pradesh,

Secretariat, Hyderabad 500:022

Tel No.: +91 040 23453304

Fax No.: +91 040 23451678

Email id: secyenergyvap@pmail.com

The Chairman and Managing Director,

Suzlon Enetgy Limited,

Cne Earth” Building, Hadapsar,

Pune-411028, Maharashtra, India

Tel. No.: +91-20-670220007/61356135/67202500
Fax No.: +91-20-67022100/67022200

Email.id: emd(@suzlon.com .

The Chairman and Managing Director,

Axis Energy Ventures India Private Lintited; -
2nd Floor, Plotno.3, House No..6:3-680/8/3, PMR Plaza,
Thakur Mansion Lane, Somajiguda; Hyderabad — 500082
Tel No.: +91 040°23412312/23412313 '
Fax No.: +91 040 23412314

s India Private Limited
14
- TulsIRTantl ] [/\ r/ &Managing Director
Chalman.& Managing Director] Chalman

ot

];Egn-Axls::Energy;V_en'mra

& lnvestment Dept.
derabad - 500°022.
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13.1

13.2

133

13.3.1 Now

13.3'.2

13.4

13.5

136

Secrai@ 1o Gavamment
Energy, Irifrastructure &investment- Depi
AP, Secretariat, Hyderabad 500 022.

eate anessocaatwn joint venture or
“obligation ;or.rightupon either
fy o enter into any -agreetherit or
agent ot representative of, or to

’I”hardPart:es

This agreement 1s--rlﬁtended sol 'ly for ﬂ1e “Benéti of the parties hereto Nothing in this
agreement shall be constmed to Ccredfe any dity; 10 standard of care wath refecence to, or any
Tiability-to, afly petsornota party to thls Agreement. _

No Waiver

i 'the observ&ncefend performance of

of or obhgatlons
d cxccuted by a duly

'Sever_ebﬂgﬁy :

If for any:feason’ 'Whatcver"“ \% provmwn oft this ement is or becomes invalid, #legal or
unenforoeable or s declared by any court of competent jurisdiction or any other
mstrumentahty to be invalid; 1liegal or unenforceable, the validity, legality or-enforceability
of the remaining provisions shall not be affected in any mianner, 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 ;Eiegal provisions, as nearly as is practlcable to such invalid,
illegal or unenforceable provision. Failure to agree upon any such provisions shall net be
qubject to chspute resolutlon under the Apreement /

15

3 TulserTanﬂ
. "‘.helrman & Managing Dtrector

cAxis m Ventms»indta Private-Limited

.
L Ll \/” Chalrman & Managing Direetor
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13.7  Survival

The termination or expiry of this Agreement shall not affect the accured riglits, 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.

TN WITNESS, the Parties hereto have executéed and delivered this Agrecment at.on the date first
written above,

For and -on bhehialf of GOVDRNMENT OF _For and on behalf of SUZLON
ANHDRA PRADESH . ENERGY LIMITED

B-o‘:\/ ‘—-———/ZD,_‘ - - —Z 4 '
Secretary CHairman and Managing Director

Energy, Infrastructure Investment, CRDA

For and on behalf of AXIS ENERGY
VENTURES INDIA PRIVATE LIMITED

X ' po—
1 : E ) e

: &élh:a_i'rmahand- Managing Director

Witness: o sl

é‘%&/y‘,/—" S | ' L ),2'\/\14 g“\l—.
M A ARa{ waee _ CID v T Row)
g AASDOA . ' SNVl Pkl A s

SuCZ e E—qn.\(o)(_g Lird .

2. %;NTU&S : . . 2. ywup——a’m K M

o CDCAP - Y
sos RREPEAT ( k- teria ot pery
. LoD BALERG Y
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AJAY Jm IAS.,
Secretary to Government

Energy, Infrastructure & lnvastiment’ E}ept
AP, Secratarial, Hyderabad 50@ {!22
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- | R Annexuke - 2

GOVERNMENT OFANDHRA PRADESH
Energy, I&I Department ~ Prapaosals Tor enterifig into aa. Mol with. M/s -Suzlon
‘Energy Ltd., for manufactire and. development of 400Q¢ MW Rerewable. Enefgy
Power Prcjects In the State of Andhra Pradesh ~ Permiss%on Accorded - Crders -
5 Issued

| ENERGY, INFRASTRUGTURE & INVEsmENr (PRII): oEpARmEm )

No.1

1, The-Chairman of M[s. Suzlor Energy Limitéd, Letterdated 03.08. 2615
2. From-the YC&MD; NREDCAP rNo. NREDCAP/WE/SUZLON[MOU/ 2015,
dated 14.89,2015 and 23.08. 2015 T .
00~

K !:R\ D-E *B--

In the reference 1% read above, Chalrman of M/s Suzlannergy Liplted; has,
submitted a representation to. Governiment of Andhra Pradesh; for development af
4000 MW. Renewable Enargy Power Projects (Wind Energy) and Wind Solar Hyhrid
Systems and to establish Wind Turbine Generator fmanufacturing fachities 'and

- proposed to slgn an MoU with Govt., of AP long with thelr ‘partners viz Mis. Axls
Energy Ventures India Private Limited, They have proposed the: mvestment anid
commitment as: der_aile.d bel(JW'—

« Manufacturing at” muitlp}e iocatlons [J e, blade, tower,: nacel}e/generator) N
-integrate -all ccmponents of wind’ trbine generator In' Arfanthapuramu B
Nellore Districts, s . . . :

. Employment generatlan
= ettt ¢ 8000 {manufacturing &projects)q
- Indirect : 25,000(approx.) R

. Establ!shment of wInd and wikd-salar 'hybpid;i nrole
Ananthapuramu o . .

-above, has raported that M/s., Suzlon Energy Ltd., fiés:
an instalied capacity of abaut 15,000 MW iy 16 countrl
in Indla, They have proposed to: develop 2606 M
of five years mostly i Ananthapummu District d@ny
sign an Mol jolntly: with Goverhment of AP for d
projects. It has also been Informied that M{s: ‘Stz
agreed to set up Ilntegrated wind tutbine manufacty
and signed an MOU with the Industries . Departmen :
Axls Energy Ventures Iridia Pvt Ltd., a partner of #fs Su;:lon., Energy
hes conducted detalled wind monttoring studles as per the MNREL
at 28 locations and about 3500-4000 MW capacity wind: poW
avallable ot these locations i mostly: Ananthapuramu. DIstrict; afid- NRED?
has already auotted L066 MW wrnd pow cjects to M/s.' _h'_ ar
B e Hignd

propcsed t ) isign an'
requésted. to extend ne

%4.\
AJAY rm.ms,,
Secretary to Government

Energy, Infrastructure & thvestment Dept, Tuisi R :
. Tanti : ' ‘
A.P. Secretariat, Hyderabad - 500 022, {Chaurman & Managmg Dlrector - Chalrman-& Managing Direclor

E For Axls Enargy Ventures India Private Limited
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Wﬁhe Merorandum. of Understanding {“MOU”) is entemd into on -this 4" day of |
I%eccmbcr 2015 at Vijayawdds by-and between:. .

SUZLON ENERGY LIMITED, z company dul; ineérporated under the Companies Act
1956, having its registered office at 5 Shrirhalll Society, Near Shei Krishma Complex,
%fwrancpura Abhmedabad ~ 380009, tharfit Thdia and its Cosporate Office at “One

rth*” Buoilding, Hadapsar, Pune-411028, Mszharashtra, India represenfed by its
anthozised signatory Mr Tulsi Tanti, Chazmlmgl& Managing Director (hereinafter referred
th as “Suzlon Group”, which term shall njean and include its successors in interest,
group companties. associates and'assigns);

Sio : Narsig Rao R/o. Hyd. . RLNC,IGOT-00272015. 5
To Whom : Suzlon Energy Lid. H}o3-5-948/91/A. Himayath Negar f g
‘ HYDERABAD DISTRICT 5
i ' ' PHONE NO. 09402024378 5" - o

' 2 &5

i MEMORANDUM OF UNDERSTANDING 12 e 2
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AJAY JAIN, 1as8.,
Secretary to Government
Energy, Infrastructure & Investment Dept.
A.P. Secretariat, Hyderabad - 500 022.

AND
j
ﬁ ’ i . Pagelcf8
| “Suzion Energy I_tm FWMMW Endla analahﬁg(gd o o %’?"
P = TR | S AJAYIAIN, s,
Fuist R Tapyj ! !“'Q"c ' m " o : Secrelary 10 Government 0
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AXIS BNERGY VENTURES INDIA PRIVATE LIMITED, a Yolding Company of
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WHEREAS: 5 =g
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e Goveromient of India as part of its goal to achieve green eriergy commitment has E *}”:,_305;

. eﬁnohasizcd on increasing the development of rer¢wable energy projects and fg | &
enhancement of the capacities of power preduction through tenéwable sources. This has E
also led to various states with high resources end possibilities of renewable energy power { hoX
production, such as the state of Andhra Pradesh 1o promote the establishment of new and @

rgncwablc €nergy projects. TR -

b

:)

'ﬁhe National Institute of Wind Enejgy (NIWE) has assessed the potential of the State of
Andhra Pradesh in wind power projects to be over 22,080, MW with maximum potential
sgmtzfmd in the districts of Ananthiapuramuy, Kadapa, Kurnool, Chiitoor and Nellore. The
Second Party, in order to promote the developmenit of clean energy initiative, has issued
%’ ind Power Policy 20135 and the Andhra Pradesh Industsial Policy 2015-2020.

;
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* mancfacturing. facility for mantifactyre of wind turblne§ in: the state of Andlira Pradesh.

(ﬁeremafter BﬂthMO

Suzlon Group which is the ia:gest wmd energy p}ayer of Ind1a. and one of the: world
leaders, along with its -gssociates ‘{5 ‘in the business' 6f manuficturing Witd tarbine
generators and developing wind and solar power projects through engineenng,
p:ocurement and supply modcl for various mdependent pewer producers BOTOSS Indra and
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wmd capam:ty and- develop new mannfacfnnng facilities« vsr apenod mf ﬁvayears

Sozlon Gm:trp i pursuancc 0 ’rhe sa:d wmmﬂment uuﬁaﬂy SLgned Memorandum of
Understanding dated February 15; 2015 #t New Delhi wrth fHie Second Party for setting
upof manufacmfmg facility for blades and wind power prajects for an aggregate capacity
of 430 MW in §tate of Andhra Pradesh.. Sibseqtenily tbc Suzlon Group dlso -signed
another Mcmomndtun of Undzrstandmu dated 29; 2015 with Thdustries
Department; GoAP on'the eve of fhe Jaunch of AndH hdtistry- Missian, 2015
and Jndusteil Policy 20?5—2020 at  Visakbapatoam, for setling np of integrated

Both the memorandum of wnderstandings dated Fcbrﬁarg 15, 2015 and Apiil 29; 2015
were executéd in présence of AHonourabia ter of Andhra, Pradesh
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Knshnapam:tm ffm' towers) (“Manufacturmg Faqhhes”), _ i N
energy projects for an aggtegate capacity of around 3,000 MW capacity of wind power S
projeets and 1000 MW Wind Solar Hybrid project, at sites feasible for developing such 32
projécts i the State of Andtita Pradesh (fogether “Renewable Energy Projects™; 8 Z
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Axis Energy Group 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 ¥nergy Global
Investors Meet (RE-INVEST), 2015 on February 13, 2015 at New Delhi. Axis Energy
Group gave a commitment io devélop 12,500 MW of Renewable Energy Projects
comprising of 7,000 MW in wind and 5,500 MW in soldr projects.

Axis Energy Group has committed fo develop 4,000 MW wind power projects (for
which, Axis Eitergy Gioup has already emiered into a MolJ on 28 Wind Monitoring
Stations for Wind Resource Assesstient studies with NREDCAP/NIWE (“Axis MoU™)
and 2500 MW solar power projects in the State of Andhra Pradesh. As.per initial studies,
the potenfial generation capacity estimated under the Axis MOU is around
3500-4000 MW of wind power projects, it addition to the 1,066 MW capatities 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 Andbra
Pradesh and had entered imo Memorandum of Understanding with the Govermnment of
Andhra Pradesh in the presence of the Honourable Chief Minister of Andhra Pradesh on
February 15, 2015 (“GoAP MoU™). Govemment of Andhra Pradesh has given
undertaking to facilitate the Axis Energy Group to -obéain’ approvals [permiissions /
clearances ete. from concerned departments as- pcr ru}csfpohmesfregulanons ;prevailing.

The Parties of the First Part, in view of the common 0b1 ectwes wndér GoAP Molland the
Suzlon Mols, are proposing to collaborate and jointly develop {Gurider various business
models) the Renewable Energy Projects (SUZEON gromp jomﬂy with Axis Group) and
the Manufacturing Facilities {by SUZLON Group) iy the State of Andhra Pradesh over 2
period ‘of next five years. Hence, the. Parfies.of the First. Parf.,have aJso héld diseussions
and decided to _]Olnﬂj' approach the Second Party, séeldng &
Manufacturing Facilities and developing the Renewabie: Ener
Pasty, on the request of the Padies of First - Part, lidve

ojects The Second
sed.- 1o, facilitate the
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establishment of the Manufucturing Facilifies and the: development .of the Renewable é S
Energy Projects in the State of Andlira. Pradesh, pursiant 1o:the-provisions of this MoU. = é §
. ’ " m -~ 1
2EL3
\ —~CER
Z2ws
=D LD
Psoss
ZEEE
e BT T
<5
BE S
5%
o L . } Page 5 of 8 W
e e T g _ e . l.‘ ‘ ] ;,.
Siizion Enefgy it ™) . ForAdd Enirgy Yorkures bl Privale Liritog " ;::"N
’-‘:"—{:‘f" e 1 - S ASA 12S.,
Tl ‘;’f{%’ ‘ y ' \}_ r - S Socratary to vaammer‘ft et
. ulist- R Tan : . T Al e - Energy, infrasticlons & investmant Uep
girmen & Wanaging Dicector Coasum & anaging Dicecor A?;:’wSecretanat Hyderabad - 500 022.




F@LLGWING ' ' - o ’

—_

1. The Parttes ef Pn'st Part propﬂsc to- davelop- (uzrder varmus busmess e]&) the
Manufactmng Facihﬁw anel Renewab ':

india Piivate Limited

ForAis Energy Ventures)

e
Chaifiman & Menaging Difector

i}  To generate cmpleymem, sulacct 10 fspph _laws ancf rcqmtcmcnt of the
Manufacmrmg Facﬂmesand Renewable Energy Projects;

.(iii) Set up skiH develepmamt ceritres in re'Iaﬁo‘n 1o :Mahu'ﬁctuﬁng- Facilities -and

Renewable Energy. Prajccté:' '

k]

(iv) Suhmﬂ* a busmass planfym_;ect schedule Idenﬁfymg tha dew:lopmcnt of the

(v

the Seéo:gd I’arl:y
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The Second Party agreea‘:t.a thefollowing:

ko

- Pmanty Allotment of go%mmcm‘. land on’ ! ease: basm ‘tothies Fzrst Parma!
- Parties of Fitst Part in accorddnce with procediite in-vogue, and wherever required

assistanée to- the. First ‘Patty/ Parties of F’u'st Patt, as the ecase may be, for
procurcment of Priyate and Fore,st land;

- 500 022..
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Pacilitate the approval of the relevant gram panchaj'ats for setting up the
Renewable Energy Projects:

imiles
—

Facilitate availability the benefits under sirgle window clearance for prociring

niecessary approvals and clearances for setting vp of the Manufacturing Facilities
and development of the Reneivable Energy Projects; and

dra Private Ui
R
Chaiman & Mariaging D'sréctor

o)
2
2
(i) P‘ncmty allocation of capacities for the Renewable Power Projects as per the g
procedures in vogue by NREDCAP; B
EIERY
(i) ~ Muake Availability of all benefits under the Wind Power Policy 2015 and the A -
Anhra Pradesh Industrial Policy 0f 2015-2020. Sy
(i) Make Availability of adequate- ‘power evacuation. facififies by the. power
transmission’ corporation/s for evacuation of power from the inter connecting g™ 5
peint of Renewable Enérgy Projects as per the procedure in.vogue.‘ LU g 1
. : 2 a
(iv)  Make Availability of necessary infrastriucture, for -ensuring unhindered aceess to -;‘ S 5 2
and utilisation of the Mamuifacturing Famhncs and the Renewable Energy 1 é'ga;
Projects. = ® &
(v}  Provide to the First Party incentives under the Mega. Industrial Policy of the  [§ = P
Government of Andhra Pradesh. 3 (r% . _- ﬁé:"
. i Ex
3 Execution of firm Power Purchase Agreemments for thie capac;ltles comrrutted under "
this MOU with Peed in Tariff as per the prevailing regiilations and orders of the
AP Eleetricity Reégulatory Comrission for Wind Pchr angd. Wmd Solat Hybrid
Power Projects ;
4, Axis Brigrgy Group represents 1o the Second Party that they are coi}aboratmo with - < §
Suzlon Group, for the devélopment of the above.. mentioned projects and further - g £
agrees and confinns to  Second Party that as part of the said eollaboration, they 2 = g 2
will allocate capacity to the First Party/ Parties of First Part for development of = B S
the Renewable Energy Projects, and extend other. rlghts and benefits to the First “‘:bx; e ‘g @3
Party/ Parties of Fitst Part as may be avmlable to it in terms of the Mol mth the N ‘a’..'g =
Second Paﬁy =358
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INWITNESS WALEREOY, the parties have caused this MoU to be duly exeeuted by
tﬂe‘ir duly authorised representatives on the date and yéar first here in above.

1 1
1

For ind onbéslEof | - Forandion behalfof
azion Energy Lid '

PPV

Tulsi R Tanti . 3
'Chairman ;&_Managing Director:
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.ImIJI.emen-tatidh? Schéﬁﬂle - Renewﬁhié Energy_;?toj‘ect

Year Wind Power Projects (MW) Wind, Solar and Hybfid
Projects (MW) '1

2016-17 600 —
2017-18 600 , : 200
2018-19 ) 600 ‘ - 1200
2019-20 600 i 4300,
2020-21 600 300
Total Capacity (MW) 3000 ' 1000
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; This Power Purchase Agreement (tha “Agreernent”) entep[ _:mto th:s ' day of 2015
i . batwe%n , N '

[Namq of the Drscom so-be. mserted} (DISCOM) mcorporate& by the- Govemment\cf And}ma Pradesh
i acc?rdancc with the Andhea Pradesh Flectricity Reform Act 1998 (Act No.30 of 1998); under the
provisions of Conpanies Aet, 1956, having its office at.[to be inserted], India, hereinafter referred to
as the| “DISCOM” (which expression shall, uniess repugnant to the context or meaning thereof,
include its successors And: asmgns) as ﬁrst party

andl

horated” under e Compames Ket,
A ferred to as-the “Wind Power
nstext o meaning thereei, inglude its.

] , M/s. {Name of z‘hc Pro‘ect Compgny] “a companyj

| o [1956(2013], having, registered offics at [fo be inserted]; Her
Producer” (which expression. shall unless rcpugriant o' thi

successors and. s ond par .

ncrgy Pro—"f:—tw the
Jistrict, Andlira Pradesh
ule 1 attached herewith,
adesh Limited hereafter
"et in their proceedmgs Wo.
neer has entered inte an
attavhed Herewitl: as

WHEREAS, thie Wind PowerProdiicer isisetting tp
[+] MW capacity Wind power project at'[«] Village, [+] Mandal
(heredfter called the Project) with a proposal of [$] MW ds detz
and New and Renewable Energy Development Corporation of
referred to as M/s NREDCAP has accorded approval to the said
NREIDCAP/WE/6737/2015, Dated 07.84.2015 and the’ “Wind:
Agresment with ‘NREDCAP on 07-04-2015 and the ‘Copie;

Schedule-2 sind Schedule 3 rospectively. '

WHEREAS, it has ‘been agreed that the Project will be designed, enginsered. and constructed and
operated by or on behalf of the Wind Power Producer or its successors with rezsompable diligence
subjest to all apphcable Indian laws, rules, regulations and orders havmg the-forceof law;

Whereas, the proposed Prolect is belng setup at [] (V) BT (M) [] Site, “[+]'} '1stnct, and wxll be
conngcted to the designated ‘sub-station ie., APTRANSCO [220!33KV] ] . sub-station at [JKV

_ voltage level for power éyacyation from wmd power projécts by erecting an exclusive: [o}KV group
feeder. The Project will'share 2 common metering on thé above feeder at the designated sub-station.
The Froject will algo ”have aseparate metenng at Pro_]ect’s sthchyard

i"ovisxons Of thiéBlecticity Act, 2003

The terms and coudmons of“ the Agrecmcnt are sub
: ; and afso subj gct to regildtion by

(36 o
the, Andhra Pradesh Elecmmty Regul&tozy Commzssmn
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NOW THEREFORE, In consideration of the foregoing premises and their mutaal 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 foilows: :

ARTICLE 1 : ;
"DEFINTEIONS

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

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

|
1.2 Billing Date: means the fifth {5th) day afier 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 to each Generating unit, the datz 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 Operat:on Date-of the project.

1.5 Delivered Energy: means, with respect to zny Billing Month, the kilo watt hours (kWh) of
electrical ensrgy generated by the Project and delivered to the DISCOM at the Interconnection Hoint
as defined in Article 1.10, as measured. by the common energy meter at the Interconnection Hoint
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 consume in
the Project, by the main plant and equipment, lighting and. other Joads of the Project from the energy
generated and as recorded by energy meter at Interconnection Point: -

Explanation 2: The delivered energy in a Billing Month shall bé limite
on the Capacity agreed for export to network for sale to DISCEN ‘mentioned in Preamble and
Scheduie — 1, muitiplied with number of hours and fraction -thére_ﬁ_f?,-{ﬁ sroject is in operation during
that billing month. In case ‘any excess energy is delivered no pa}gz'n'ent‘shafll“be;mgde for the same.

; é’s-.t_he energy calculated based

Explanation 3: The Delivered Energy will be equal to cnérg}! recoi:dcd by the-individuai meter at
Project’s switchyard minus apportioned line losses from Preject’s switchyard to meter-at 2206/33KV
[*] Sub-staticn 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 instalied at the Project’s switchyard.
Z% is the fine loss incurred in the transmission line between the Project and the interconnegted

Substation and shall be:
KI+X2+X3+X4+ Y=Y
L= X100
Fi+X2+X3+X4+__ )
Where B 4
AJAY JA nﬂs Suzlon ERSTYTIE ) o s gy Vonhre i Prts i
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1.6 DueDate'
Power
due £ _ . :
receiy id in the case of'any supplementa:I or -
other|] k irty (30) days- frotm the-date of fhe
preset. the DISCOM

1.7 Financial Year sha.ll ‘mean, w1th respect. to; the 1,n1t1a1 Fiseal Year, the périod beginning on the
Commercial *Cj cn Date .and ending at 12.00: midnight on the following March 31. Each
suecgssive Fman_ &l Year shiall begin on April 1 and end on'the fol]owmg March 31, except that the
fina!l [Fiscal Year shall end on the daté of expiry of the-Term or on termination of this Agreement,
whichever is.earlier.

1.8 Installed® Capacxt_y edns the total rated capacity’ in MW of all the Wind Bnergy Generdtors
'insta]iad by the Wmd.Pow;:r Produccr

1.9 Thtérconn i rhea & e ies; mcfudmg, hutnot Jimited to,
all matermg fa; ar, su ion. facilities, : d""' nfrastrueture, to
be Tnf ) specified:; cle. 1,20 15 'sg: from txme 10
timie reemeit, neeess: ‘
rehabiy and sa er recew " *, red Fnergy from th ; terms of this
Agreen et fitercor Z ot Switchyard
shall , . ' '
designated: sub—statxen 1.8, APTRANSCO 25075 SK /

1.10| Intercornection Point: medns the point or points wheie fiie Project and -the DISCOM
(APJPDCL)/APTRANSCO gnd system are interconnected. Fort ,'prcgect, interconnection point is
at the designated sub-station i.e., 220/33KV [ 1 sub-station, The metermg for the project will be
provided at the interconnection pomt as per Article 4.1, As indicated in the preamble of this
Agreement, intérconnection point for this project is commen: ther ‘wind power projects
connected to the desxgnatcd sub-statlon ie., APTRANSCO i sub-stdtion.

111 oittli) day of each
calen dar month atthe In, rconnectlon Pomt _
1.12 Metermg Pomt' means pomts Where mﬂtermg shail be prOVId

fdllows

e‘rEr@ect and shall be as _

metdrs as spcoxﬁed in. Amcle 4, 1 mam mctex msta[led by the Wmd Power Pmducer am:l tﬁe ehack
metgr instaled by the DISCOM. and both sealed by the DISCOM having ‘facilities to record both
exp": it and: 1mport af electncxty te/ ﬁ'om thc gr:d : .

1. 13 Pru,]ect mcans the Eu MW capacity Wmd Pover Pr ject at [+ o] Village, ["""'] o, 11 Bidtrict,
2 Pradesh for construction and eperation as detailed in Agreement entered #tq with NREDCAP
as shown in Schedule, 3 attached herewith and.includes the ‘metering system.

1.14 Prudent Utility Practices: means thosc practxces methods techniques and standards, that are
generaldy accepted for use in clectric y indust iito acs con Bt -;.
AJAY JAIN, 1A%, Suzlcan EnerQY. SRR | Fafwﬂérji&%slm
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commonly used in prudent electric utility engineering and operations to design, engineer, construct,
test, operate and maintain equipment lawfully, safely, efficiently and economically as applicablp to
power stations of the size, service and type of the Project, f'md that generally conform to|the
manufacturers’ operation and maintenance: guidelines.

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

1.16 SLDC: means the State Load Dispatch Center as notzﬁed by the State Government under|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 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 property, which condition is affected or aggravated by the continued delivery
of Delivered Energy from the Project. ol . 1

1.18 Surcharge on Reactive Power drawn by Wind Farms: means the charges levigble on |the
reactive power drawn by Wind Farms at the rate of 25 paisé. {twenty five paise) per KVARI of
reactive energy drawn from grid upto 16% of net active energy generated and 50 paise per KVARh
for total drawl if reactive energy drawn is more than 10%.of net active energy generated. The abpye
mentioned rates are subject to revision as per. APERC orders ftom time to time. The reactive power
drawn as recorded by meters at interconnection point .includes- the reactive power drawn by all jthe
Wind Power Producers in the clustet. As such the reactive power recorded by the meters at jthe
interconnection paint shall be shared by alf the individual powcr producers in the ratio of the active
energy delivered by them individually,
Explanation 1: Induction generators used in. Wmd Fa.tms draw react:ve power from grid dusing
generator-mode-and motormode. it
Explanation 2: Surcharge on reactive power drawn by Wind F arms'wsil belevied on the Wind Power
Producer. Co Lr ,13
; .

119 Unit: When used in relation 1o the generating equlpmen‘c 'feaiis 6né:set of turbine generator and
auxiliary equipment, and facilities forming part of the project and-wien used in relation to electrical
energy, means kilo watt hour (kWh).

energy.generated by the: project is
ind:the Voltage of Delivery

1.20 Voltage of Pelivery: means the voltage at which the elecmcals
required to be delivered to the APTRANSCO atthe Interconnectmm
" is as detailed below:

TABLE~A
At 33KV -level:
Project interfacing Spemﬁed type of AAAC Proposed-Wind power
From To _ Conductor (size) | capacity oneach 33 KV line
Wind Existing 33/ 1 KV
project DISCOM.SS '
Wind EHT Pooling 8% or
project existing EHT
APTRANSCO SS
v S ERTGT By
Suzion EF oo ;
AJAY Jm AS. o -} ForAXs Energy Ventures:ndiar wata Limited
Secrataryto-Governmant - ’g R | ( |4
Energy, Infrastiucture & Invastment Dept. P Tu!si R Tantl it b_

AP, Secretarlat, Hyderabad - 500:022, LChalrman & Managing Director] ~ *. Chalrman & ManagingD rectonj‘
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‘tariff; rovid
0 Df‘ ivered

. ) i di-hcrcm but deﬁne.d o Indian
E‘l_e;-:Tci_tSz Rules19 Elccnmty Act; 2@03 shall havethe -
INeaniigs respes velyias '

ARTICLE 2

PURCEASE OF DELIVERED ENERGY. AND TARIFF

urc'hased at the
€ FO_]cGt Tiﬂe

'ec_i at the mterconnccmou pomt for
riod B [*] 3 ycars “from the Commerdial

2.’2?
sale th DIS M, ic ] pérr
r&tmn Date (COD} a5 per APBRC order No [+ dat

Ope
2.3 The tanﬁ"is 'm'clu'swe' b’ﬁ'a-ﬂttaxes ; ‘dutl‘es-: and. Ie‘v:es‘

24 All future ficteise i Taxes Dutles and Levies on Bnergy generated is to be borme by the Wind
Power-Producer

2.5 Where in any Bﬂ!mg month, the énergy. supphed by the DISC.M to the Wmd ‘Power Prodicer &
a bil teral drrangsment to maintain the Auxiliaries in the power - situations of non-generation
of pofwar shall be billed by the DISCOM, and the Wind go cer shall pay the DISCOM for
such E!ecmclty supplies, at the DISCOM’s then-effective. ta if et Hi gh Tension:Category-
Conshumers, For this purpose the maximum demand spc‘ DISCOM’s Tariff shall be
computed by . : 8 SEOM by histirs of draw] of
power from the : i ' Y :
Explanation: The'WmcI plants dunng_fhe plant
DISGOM only' ﬁarthe ‘esgential Toads tigtexceedin

2 ~draw the energy from

3.1 Upon receipt-of a requzsmon from the Wind Power- Producer, the APTRANS CO a
will prepare an- estimate for arrangmg interconnection fac:htfes for pewer eva:cuanon at-the vah;age
level] as per Article 120, The APTRANSCO and DISCOM shall evaluate, design, and :install the

Intergonnection’ Pacxhtles and perform all work, at the Wind Power Producer’s expense, necessary o

econ pxmcaily, rehably and safely conncct the grid system to the: Pro_; ect switch yard; -

32 qPTRANsco ahd DISCOM ma, also ‘permi
mtcrtonncction facihncs for ‘poyer evacuati ] ~
collecting the supervlsxon charges as-per pmceciure in Vogie,

33 'ithe Wxnd POWer Producer shali own,_o erate and:mamtam mterconnectmn faeshtzes from Prmect
to d S5 ;
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Wind Power Producer. The maintenance work on the Generating units has to be done in coordinlation
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. [+] pet MW of Installed Capacity and for fractions thereof on a prc?—rata
basis as a onetime lump sum payment for the sole purpose of prowdmg the required MVAR capacity
at the Substation of the APTRANSCO/DISCOM:to which the Project is interconnected to suppl;y the
requisite reactive power to the Grid System. APTRANSCO/DISCOM shall install the: capacitdrs of
required capacity, at the substation of the APTRANSCO:and DISCOM to which the pro_]act is

interconnected before commercial operation-date of the project : .
i

In case the APTRANSCO/DISCOM fails to install the capacitors of requisite capacity bcfor!p the
commercial operation date, the amount collected for this purpose shall be refunded by the DISCOM
te the Wind Power Producer who has pa;d the amount, within 30 days from the date-of commércial
operation of tHe project.

OW €r

v S

3.5 Any modifications or procedures or changes in a.rrangmg mterconnectxon facilities for
evacuations restwith APTRANSCO and DISCOM..

3.6 Durmg the period pricr to the Commarc;al Operation Date, on the request of the Wind Ppwer
Producer, the DISCOM will supply energy to the Project for internal consumption, on the Tez'ms and
Conditions and at the tariff rates that are applicable from time to time to the category of consum?rq of
the DISCOM to which the Wind Power Preducer belongs, provided separate metering arrangerpents
as may be required under the Terms and Conditions of siich.tariff have been installed at the Proj cT

ARTICLE 4.
m*rmm@ AND;PROI?E‘CTIQN

i
|
|
I
'
\
L
t

' >

[

4.1 The Wind Power Producer shall mstali main meters of Statlc type: 02 / 0.28 class accuracy at the
Metering Point and the DISCOM shall install check neters of Statigitype at the same point and of the
same accuracy, The main meters and check meters will each con 8. pair-of export and in'iport
meters with facility for recording meter readings usmg Meter K ing.Instrument. For the purpose,
of uniformity the Wind Power Producer shall follow meterifg; s ons as developed by the
DISCOM from time to time, '

4,2 All of the meters required to be installed pursuant to Artlcle 4 1 a,bove shall be jointly mspected
and sealed on behalf of both parties and shall not be interfered with; te§ted or checked except m the
presence of representatives of both parties. . :
%
I
4.3 The meter readings from the main meters will form the baszs of billing: If any of the mjeters
required to be installed pursuant to Article 4. 1 above are found to be registering inaccurately the
affected meter wilt-be immediately be rep‘laced , |
) T
4.4 Where the half yearly meter check indicates an error in oné of the main meter/meters beyon{l the
limits for such meter but no such emor is indicated,i i, the-corresponding check meter/meters, billing
for the mouth-will be done on the basis.of the readmg on thécheck. meter/meters and the main meter
will be replaced immediately. P o i
T E
4.5 If during the half yearly test checks, both the main meters and the correspording check meteris are
found to be beyond permissible limits of error, both the meters shall be 1mmed:ately replaced anfi the
correction applied to-the consumiption, reg1stered by the main-meter-to arrive at the correct deliyered

energy for billing purposes for the period of the one month up to the time of such test ci]eck

oo India Prive ed
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E .
computat:on ]
as pcr thc Te

i ';qred‘ en gy for ‘the period thereafter 1ill the next monthlymetcr %é‘a‘dihjg shall Be

4.6 Carrections in dciivcred enex:gy b'
betWeen the prerous monthiy meter:

; 'PT fiiges- aze bioWn out, then the
d of dcfcct o

Standard Meter 1 Stands
by Government of

4, 9 All main and” chcck meters tests shiall be jointly con ucted by the authonzed represéntatives of
both parties and the results and correction so arrived at mutually will be applicable and binding en
botl the parties.

4,10 On thc Mctcr Rcadmg Date of each month' € ‘rcadmgs shall be taken (and an

Lowcr Prbduccr and
s (mciudmg, but not
fn 4id operation -of the
the Wind PowerProducer
$pecifications shall be subjeot to

hmlted 4, the metering
facilities requx >
to operate in parallel w;th the gnd 'I'hereaﬁcr ‘any chan j_ m UG
‘ mutual agreement of thie parhes : ‘

Bd and generaily accepted
;ureactave posver control.

4. 12 The PI‘O_]eCt shall ‘be operated and mamtamed it acc‘.o_ :
ut1hty standards thhrespect to sync}monxmg, voltage freqmnc

4.13 Voltage regulation shall be such as to enable continued paralleling.afid synchronisation with the
network veltage at the:point of mterconnectxon ‘

4. 14 The equipment of the- Wind Powar ‘Producer shall be- designcd Forfluctnations-ifi the frequency
within limits of <5% and +3% of thc staridard frequency of 50 cycles per segond.

4.15 The Wind power developer shall ensure that the powér factor of the power delivered to the
DISCOM is mamtamed ag per‘the APERC/CENCERC noris from thc time to-time.

‘offthe relays, eto‘ shall be, sub_}cct to

rgject’s g - ] ma“y occur of e iHs Wmd‘ P@Wer
Producer shali’ prewdc -adcquatc -Be nerator and " switthgear protection agamst such faults. The
DISCOM is not- responmble for damage if any, caused to ﬂxc Pro;ect‘s generater and alhed equlpment
durmg para.llel operatxon oftha genera_ thh the grld . » :

AJRY 3}? iN IAS., g LS'i.;lZIGF‘r:EhBEQy- ; jFor'A)dS&ergyﬂﬁnhahﬁflhdiaﬁdfﬁ&ﬁjﬁilegiI
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4,18 The Wind Power Producer shall make a good faith effort to operate the Project in such a manner
as to avoid fluctuations and disturbances to the APTRANSCO’S / DISCOM’s network due to parallel
operation with:the netwark.

4.15 The Wind Power Producer shall control and operate the Project as per Prudent Utility Practices.
The DISCOM shall only be. entitied to request. the'Wind Power Producer to reduce electric power and
energy deliveries from the Project during a System Emergcncy, and then only toithe extent that in-the
DISCOM’s reasonable judgment such a reduction will alfeviate the emergency. The DISCOM shall
give the Wind Power Producer as much advance notice of such a reduction as is practicable under the
circumstances and shall use all 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.

 ARTICLES
BILLING AND PAYMENT

5.1 For Delivered Energy purchased, Wind Power Producer shail fumish a bill to the DISCOM
calculated at the rate provided for in Article 2.2, in such Jform as.may be mutually agreed between the
DISCOM and the Wind Power Producer, for the bxllmg month -on or before the 5th working day
followmg the Metér Reading Date. '

5.2 The DISCOM shall be entitied fo 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 beyand the due date of payment,
DISCOM shall pay interest at existing SBI base rates plus cne 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 23_0 days prior to the Scheduled COD of the Generating Unit,
DISCOM shall cause to be in effect an irrevocable revolving LetterF Credit issued in favour of Wind
Power Developer for a minimum period of one year by a Schedal Banlc—(the “Letter of Credit™).

a. Howeveér Letter of Credit shall not be invoked for any di'sputé
b. Further LC can be invoked only when DISCOMs fail te.
pavment.

dmount by due date of bill

5.5 Direct payment: Wind developer shall submit "lbills.for th ;:ncf;gy“\_d_c‘livered during the billing
period as per the provision of this PPA and there uppn DISCOMs shalf:mske payment for the eligible
bill amount by the due date of payment. I

5.6 Billing disputes: The DISCOM shall pay the bi 115 of Wlnd Power Producer promptly subject to
the-clauses 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 2ll 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) rejection of the disputed claim within reasonable time
with reasons therefer. The dispute may also be décided by mutual agreement. If the reselution of any
dispute requires the DISCOM fto 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 addresgs
as may Eg; signated by Wind Power Producer to the DISCOM in: wntmg from time to time.

AJAY JAH, 148, ' - " suzion En_erg_ﬁa " FarA.xis Energy-Venlisres India Privats Limied
Secretary-{o 'GoVernment AR o I
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Addréss

Telephone 1<
Fax ’
M@b,tlc N.
Emal id

6 1 'I’he Wmd Pewer Produccr shaIl e rcsponszblc
] . 'in acoordancc wath estabhshcd pruelent utﬂ1ty prachces

Govemmentor competent sfatutory a4 nty on; - the 1a ! oty
or 6n the energy ganerated or cansumed’by the project.or the ' Wind Pawer Producer or on the income

v} for obtamm ﬂBOESS&I}' approvals, ermits or 11cen for-'o jeration, of ‘the . prq}ect and sale of

_ energy to DI : "fromunderﬂl provision g WS
(vi).the Wind Power Producer have to comply with the provislens of the AP Code of Technical
Tterface (Grid'Code):
(vn) for achioving Commercra! Opcrataon Date w1thm two years from the date of signing of the
Agreement.

(viii) for seeking approval of APTRANSCO and DISCOM in regpéct of fnterconnection Facilities,
Pooling Substation and Synehronization of the:Project wﬁh gr_xd.

(ix) the Wind Power FProducer shall not dismarntle “and: takc BWEY - pmject machinery and
intérconnection facilities during the. PPAterm. ‘

(x) after [+] thyear of the operation from Cormercial-Operati
the DISCOM shall have the first right of refusal on power pt
tariff beyord [ ] th ycar shall bc as. mutual%y agrced by Dot
APERC, - _
(Xl) thie Clean. DevelopmenfMechamsm (CDM) beneﬂis shall be sh
Wind Power Pr@duce . DISCOM. S

#plant continues to-operate,
e “Wind-power plant. The
-5, subject to approval of

ratw of:90:10 between

6.2 The DISCOM agregs:

(1) to make all reasonable efforts for makmg arrangements for evacuation of power from the praject to
be completed prior to the Commeroial Operation Date of thie Project subject to Article 3.

(ii) for purchase of Delivered Energy friin the projectdspef section 2.2.

(iii) to co-ordinate with APTRANSCO and assist the W & Power Producer in-obtafning approval for
the interconnection facilities where the mtcrconnccfmn is at 132 ¥V or above voliages, for
synchronization, Commerclal Operatxon ‘Tegilar- operauon ete., as required by the ‘Wind Power
Preducer . .

AJAY JAIN, ms.,
Secratagy to Govemmant

Energy, Infrastriucture & Investrient Dept,
A.P. Secretariat, Hydarabad 500-022.

For«ﬁﬁs:ﬁnergyﬁVehtureséfndIﬂ-iFt:ivé_ta;l_;lf;mite_d
e

Cha!rman & Managing B Director
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ARTICLE7, - = '

£

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 (C@D) and until the [+] th anniversary
that is for a period of twenty five years from the Commerci ] 'Qpetaﬁg‘p Date (COD?. This Agreement
may be renewed for such further period of time and on such terms andiconditions 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 incéntives/conditions envisaged in the Articles of this
Agreement are subject to modification from time to fime as per the directions of APERC.

‘ | ARTICLES" 4l

- NOTICES "1 '@ .
8.1 Except as otherwise expressly provided in this Agrcc;njéht, aﬂ_;.q_ptices‘or other communications
which are required or permitted hereunder shall be in:writing and sufficient if delivered personaily or
sent by registered or certified mail, email or fax addressed as follows: -

. ‘:-
! . f N
If to the Wind Power Producer: o g
Attention 1 Mis {v] SR
faddress]. R ;- h
Telephone. :[+], o H # -
Fax ; [.} .4 .
MobileN.  : [4] wy T :
Email id 2 [o] I R A
“ u‘ i
Attention s {insert designation) ' i i
[name of the discom), . - i
[inserr address) . ' SN
Fax No. [+ ' _ C
Telephone No. : [+] S B
Email id 2 [ e

Y )
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 dppropriafesparty for delivery by
registered or certified mail. All notices shall be deemed delivered tipon receipt; including notices
given by emall, fax regardless of the date the confirmation of such ,n?'t_ice isreceived.

8.3 Any party may by wriften notice chaﬂgeithc address and/or addresses to which such notices and
communications to it are to be delivered or mailed. RN

ARTICLE 5 ;
“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 Agreemient is liable for termination and the
same-can be done-at the option: of DISCOM with due notice.

p For-Axis Enargy Ventures India-Private Limited

o 0

Chairman & Managing Director

Suzion Energy

Chalrman&Managing Director
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. 103. The Partms ‘hérety agres fo- use, thc:r best efforts ¢

Sacratary to vaernmant 7 :
Energy, infrastugture & Investment Dapt: .
+ AP, Secrefariat; Hyderabad'~ 500.022.. .. ‘Yulsl Ritant

9.2 In the evenf,‘DIS‘" o cominits abredchiaf ai ofthis Agreement,the Wid Poiver
o A ke S amagbs&as-wmi:lﬁ'

be availsble : tice to EiSCOM
9.3 In.the evcnt,_-'Wmd Power Pmducar comimits a- brcac any:of: the tetmis of th':s Agresment; the
DISCOM shall be entitléd to SpCCIf ¢ pcrfonnance of this-Agreément-or claim such damages as would
be availeble under Law-or both, at its option, by gmng 30 days notice to Wind Power Producer.

5.4 If the default continues ‘for a period of 30 dp.ys or ‘more éither party will have & right to isshe a
preliminary notice for termination of; this Agrcement ¥ the; défault is not cured-within 30. days
thereaﬁer, elthcr pa‘rty ean fenmnate A greement amLoan r.Iaxm damagcs atits option.

to resofvc a.ny dlsputc arzsmg under this Agrcement inaw eqmtable manner.

.16 2, Foiiowmg noﬁce byeone "Piirty. o the other settifig out- the particulars of the -dispute, if the

dcmgnatcd representatwcs are unable fo fesolve a dispute under this Agresment within. 15 days, such
dispute shall be referred by such representatives to a senior officer designated by the Wind Power
Producer and a sedior officer desigtiatéd by the. DISCOM, Tfespethely, whio. shall attempt-to Tesolve
the dtspute withiin a-further period:of 15 days

hercunde,r promptiy, eqmtably and~_ in good falth an:d’
Z 11°b

‘and data‘ 8

may approach the AP’ E]ectrxcrcy Regulatory Commlssmn to-.a_ <L
Section 86 (1):(f) of Electricity Act, 2003.

11.1 Phe waiver of any breach or faﬂm'e to enforce any. of the terms- covenants or oondmens of this
Agreement shall not in any way affect, hmlt, ‘modify or waive the future enforcernent of such terms,
covenants or conditions. .

il.2 No orai ‘or written modxﬁcanon of this Agreement cn:her before or after its:executign shall be of
any force or effectunless such madification is in writing Va_nd sxd by the duly. ‘authorized
reprcsqntaﬁves ef thc Wmd Powci--Produccr and th SEOM,. sub_;ect to the:condition that any

'S b 1thithc pnor approvai of Andhra Pradesh

Vet ja Privatehimiteu -
y Veniures lndliill_k 4im

"] FoemisEne g

Dl

Chalrman & Managing Blrecto} .

Chalrman & Managing Difector’




11.4 The invalidity or unenforceability for any reason of any provision of this Agresment shall not
prejudice or affect the validity or enforceabﬂlty of any other prov1s:on of this Agreement.

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

11.6 Unless the context otherwise requires, every arra.ngement procedire or any other matter which
is, under any of the provisions of this Agreemenr_, required to. be mutually agreed upon between the
parties, shali be concluded 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 sgreement
between the parties with respect to the subject matter herecf, and there are no oral or written
understandings, representations or commitrhents of any kind, express.or implied, 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 various sections of this' Agreement.

11.9 The parties each agree to act in good,'faith in implementing the. tarms -and conditions of this
Agreement and in carrying out their respective obligations hereunder,
11.10 In the event of the merger or re-crganisation 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 obligations.

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 obligaticns héreunder in:ne,fess a.manner than Wind Power
Producer, the resulting entity shall take the r1ght and- respons1b1hty fo performance of Wmd Power
Producer’s obligations.

11,12 Assignment and Financing: Neither party ‘shalll» aséign thi‘élAgreemént or any porticn thereof to
any third party withiout the prior written consent of the other ;;pa.rty wliich: consent shall not be
unreasonably withheld. ; ; .

4

IN WITNESS WHEREQFE, the Wind Powcr P:oducer and the: DISC@M Hhaye caused this Agreement
to be executed as of the date and the yea.r first set‘fcrth above

Forandbe A
P " Tname-ofithe-discont]

]

WITNESS S

1 B;{:
2 " Its:
For 31;__(_1 beha]fof
MJS. [name of the Project Company}
WITNESS _
1. . — yroooo-
W . Su_zl_o%?’gnergﬂ : bt s EROIGY VERIUTES lndtafﬁa Liiteg
AJAY JXIN, 1as,, L ﬁ
Secratary-{o Govemmant b .2 br’ 1z,
Energy, Infrastructure & fnvastment Dapt. P Tulsl R Tant! U W:&mmg,m,emr.-

AP Secretariat, Hyderabad - 500 022, : h,a‘ir_man,,&“!,\jﬁgqag{ng Dl recto g
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Enetgy, Infrastructure & Investment Dept|

Cubul o

o

Its:

oyt T SRR F e

Name of ‘th&Pnbjif\e}'éﬁ |

‘Location ™

T Capaciyrof the

Ware fbraject |
Compary] _

o

(Copy of sam;ﬂon proceedmgs from:

' SCHEDULE

SCH:EDULE =3

DCAP o the Company)

(Copy of :agreenj;ant.-entered':into 'b.y:the; O’ompany ‘with NREDCAP)

Secretary fo .Govarnment

‘AP, Secratariat, Hyderabad - '500° 022

ForAxIsEnmeenWM;Pdvataﬂmlted

15T N

Chaznnan & Managing bhector:
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© PROJECT AGREEMENT .
, _3 THIS PROJECT AGREEMENT is executedion the 3% day of the month of February, 2016 between:
§+ NEW AND RENEWABLE ENERGY DEVELOPMENT CORPORATION OF AP, LIMITED,

having .its office at: 5-8-20772, Pi gah Complex, Nampally, Hyderabad - 500 001, represented by.

e Mr. M, Kamalakar Baby, Vice-Chairman & Managing Director {hereinafter referred to as the “First
% - Party” of‘.‘NRE!_),Q&i:"‘which expression shall include its successors); -

SUZLON ENERGY LIMITED; 4 company duly incorporated under the Companies Act 1 956, havirg
its régistered officé at 5 Shrimiali Soiety, Near:Shri Krishna Complex, Naveangpura, Ahmedabad ~
'380009, Guijarat, India and, its:Corporate Office at “One Earth” Building, Hadapsar, Pune-411028, . ‘
§  Maharashira, Indiz represented by its Senior Vice President, Dr. V: Bapeshwar Rao (hereinafter

- referred to as “Suzlon®, ‘which term,shall mean and include its successors in interést,.group companies,
§ associates and assigns); £ B o R : : '
}

.
-

AND

AXISENERGY VENTURES INDIA PRIVATE LIMITED, a company duly incorparated under the
-5 Companies Act 1956, having its registered office at 2nd Fieor, Plot no.3, House No. 6-3-680/8/3, PMR
Plaza, Thakur Mansion Lane, Somajiguda, Hyderabad — 500 082, represented by its Director

g M K Kifan Kumar Reddy (hereinafier referred. to “Axis” which-term shall mean and include its

i successors:in interest, group compinies, associates and assigns), -

§  Suzlon and Axis are -{x_grei-nﬁlﬁerjq_ﬁjﬂy _rieferréd toas ",,Se,co'n‘dr Party™ ForAXIS ENERBY. VENTURES ]NDIA-F_VT. I.TD ;

}' ; aw & Rensiwahis. Energy Development N ‘ﬁmaw‘-“' o . ' ‘@

AR Y L Py

. " Dr.V. Bapsshwar
.?ce cha“m‘“‘huanagim: ¥ _-ncth - .- nfsf_ Vle.PL!_‘E,‘“.‘
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WHEREAS:

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

B, Govemnment of India (“Gol") as part of its goal’ tn -achieve green energy commitment has
emphasxzcd on increasing the development of renewalile energy projects and enhancement of
the capacities of power production through renewible etergy sources, This has also led to
various states with high resources and possibilities‘c of ienewable energy power production, such
as the state of Andhra, Pradesh, to promote the establishriient 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 Pohcy 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 Renewahle Energy, Power and Coal

of India, to develop 11,000 MW of capam'ty of new wind capacity and develop new
manufacturing facilities over a period of 5 years. Suzton in pursuance to the said commiitment
initially signed memorandum of understanding (MotJ)'dated February 15, 2015 at New Delhi

with the GoAP and NREDCAP for setting up of manufactunng facility for blades and wind

power projects for an aggregate capacity of 430 MW ‘in the. state of Andhra Pradesh.

7 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
L ’_‘__Alndusmai Policy 2015-2020 at Vishakapatnam, for setting up of integrated manufacturing
" facility for manufacture of wind turbines in the state of Aridhra Pradesh. Both the MoU dated

. February 15, 2015 and April 29, 2015 were executed in presence of Honorable Chief Minister

L of Andhra Pradesh (both these documents‘ ‘are attached as Annexure 1).

E Axis Energy which is in the business of developing Rencwable 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 attached herewith-as Annexure 1,

F. Axis Energy based on thé commitment in RE-INVEST 2015 has committed to develop 4,000
MW wind power projects (for which, Axis Enerpy has already entered into 8 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 ifito
Memorandum of Understanding with GoAP and NREDCAP in the presence of the Honourable
Chief Minister of Andhra Pradesh on February 15,2015 (“GoAF MoU") attached herewith as

_ Annexure 1. In terms of the GoAP MoU, Govemment of Andhra Pradesh has given
-undertaking to facilitate the Axis Energy Group to obtain approvals/permissions/clearances etc.
from concerned departments as per rulee/policies/regulations prevailing.

For New & Renewable Energy Development ‘Suzion Enor'in.l?d”. —
Corporatien of Andhra Igl?;desh er. _ For AXIS ENERGE¥ENGHGES INDIA Py LTD.'
. . tea -r\; .
. speshwir Rao
Vice Chalrman & Managlngﬁector Drs: V]Bgz President ' D'/ y
. ireclor
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For New & Renewabie Energy Develapmant
Ccrporatlon of Am:lhra Pradesh 1.td.

_ :GLKUSEd
EXECUTION OF RENEWABLE ENERGY PROJECTS
OBLIGATIONS OF THE FIRST PARTY

Grant.of Gonsents: and Appmvals

:In‘ "idel (o] faclhtate tile "'omstwcnon and.operation.ofthe. Renewablﬂ«Enetgy Projects, the First
wi single window clearance; mechamsmz'formula{sd under the Wind
0?15 of GG’AP Sn]ar Power Pohc : _OMS No. 15 dated

iy

{ty 1 Briergy Institute
identified by Second

Party in the state of Andhm Pradesh in prwate revenué énd forest-lands

(1i1) up on: apphcandm by Second Party of any?assomate/subsxdxary comparty of Sezond
-ide; ‘ - _ the Renewable Energy
1S0% aattng on then: ,behaif.,m complianceso with: Applicable.

I:cahie Penmts or cxtensmns andfarr

'1ong term lease bas1s, apphcab :

“Thelease. agreements:shotildientitle the less ) it 1

fand to-the lendbrs:/ fmancers of the Renewabile Energy Prcg‘ects Wit ‘prior consent of
the GoAP 7 the First Party, asithe case may be;

(it) _m ceordmatmn w'th; ’ths relevant dcparxmqnts of: GOAP f_md try: fssue of necessary
frative ations An, namphance of: '-.owsmns;
shiill. fFacilitaterthe: acquxsmon of pnvate din ¢
Second Party efther in £
.nssocmte/substd:ary ornp
i)
(2] isidetitified in.the forest

. . : theforestdepartment of
stest: dcpartmcnt at:-the level of GoAP
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413 ,‘Acéess;ﬂigms faigte:

“ThedRirat! Party agrees fo: fhmhm’t@mn»a cﬂnnnuau&;basmzqndi‘w ithiin:
th& ,;m:dmam Comeiifseirovi h iy B

SIEARES ¢ ; teeresslition: ofkuh ssues.

414  HKpprovalsand Permits from Gram Panchayat and Localbodies

R A Or | dny-dssoc] “[subsﬁimry ofthe Seeo aPaﬁy Tdentificdby
feyel Partymven yesand-exemptions andben fits under the: Wind: "Pawer Policy

"GoAP, and: S@IanPowcr’Pahcy, mAP‘
) iyt

Wiy Profectsand shaflive considered tobe
£ e prcsraﬂmg rcgﬁfaﬁ_; ¥ g ; _
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4.L:6:

41.7

4.1:8

4.2

420k

422

493

4:2:4

Comnifssionitigo

(vif)  -eogrdinat "th}; thie. relevant dcpgrtments-(;f GOAP and fac;htate rhat fhe Renewable

BCY : 1 7uatmn of: the genera’red ‘power from the: mter canncctmg pomt of
Renewsdble Energy Projects, .in ccbmphance with the applicable procedures/guidelines and the
orders passed by APERC from time to: time.

Execution of Power Ppggih_a_se,_&grccmjegt

1 ‘C and canse thc purchasa of
'Pro_-]ects= t taﬁff determmed

m,nme to tn:ne

“The Firsf Party aprees to coardmate with the Df:partment of Iudustncs,. GoAP and the: State
Inivestment Protnotion Board or such, gther government: dcpamnents #s:mmuy be required, to
faclhtate that:the’ Ma.nufacturmg Faczlmes are; accord 'mcga mEI Ustrirst tus‘as perthe: Andhra

and bmdmg agreements W1th the Department of Indus.tnes, GOAP and such other deparhnents
of GoAP, as thay berequired.”’ o

OBLIGATIONS OF THESECONDPARTY "

Phenevadble Enstay Brojekts

The Parties agree: to mutally d1scuss and arrive; at | Vel
seheduleofidifferent-uotivitiestolbe; perfov-mcd yythiedeveloprenitiof the Re; ewa‘ule'Energy
Prajects. i ‘ , ' o
The ‘chewable Euetgy ProJccts a‘nall Tequire: manpower duting:its conitrizction and operation,
nd Party agrees, subject to applicablé: laws, to provide. employment and. meke
necessary-Amangements to prov1de employments:to lecal residenits and/orresidents of the'state
of Andhra Pradesh based:an theweducationa! quafifications.and technical skifls,

For AXIS-ENERGY VENTURESINOIA PVT. LTD.

Page:8ofi? « ,

~ Direclor
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" Assiglaticetorpracure-constructionmaterial

The. First. Parry agrees to on best.efforts basis provide the foIlowmg assistatice-to the Second
Party in-procuring construction material required for fhe satting'tp oF the Renewable Engrgy
Projects:and the Manufaeturing Facilities:

@

[iceh: arrymgzeut‘quarry agtivitfes:and:sand.mining: aleng
IVer i1 § of 1 reSpective-polioy indoree from ceiling limits provided in the
ficenses bcmg igengtally issued, so that it is dble: to obtain adeguate quantity’ of
-consiteiion matcnalreqmrc& forthe rcnewab’le cnergy projectsandimanufactyring;or

(9  -assistance for procuring preferer)t]al suppiy of aggregﬂtes/cemehts/sand ete. fiom

xespechve Skt

The Fitst Party agrees that upon the commissioning: of each Indmdual iject the amourit of
the-performance guarantee submitted by Suzlon hall.stand reduced:; by.a:propertionate:amotnt
corresponding to the capacity-of such Individual ‘Project. Suzlon shallx 'thm 30 (hu’t}'} days
from the commissioning -of each Individual Projfect fuz:msh a lette
indieatintg: the reduction in the arount £ pf:rfq
enhﬁed to ferfext the perfbrms.nce

Jrst Pa:ty shaIl be
porﬁanatc to the

djeure;event andlor nonsfilfitlment

In-order:to enable:the die ezfcrmanm of the duties; : obligations and. dbjectives of the Parties
under this Agreeiies Pazty e to faﬁili &

e ing; ¥ agreements with ‘each of e relgvant
rdc rtments corporafxens compames,of GDARsuch ‘s AFTRANSCO, AP DISEOMS
efey

(if)  dissuance of appropriate drders/nohﬁcatxons from the televant departments,
corporationssuch:as:APPCE etoy;

‘the cxecution:of the Renewable Energy Projects; from time to
ARWS 6rdny policies,

‘CLAUSE:6

R

Eaght Patty sepeevesits and werkiits torlic-other Partythat;

TtTes fullipower-and authority to-execute; deliverand perfortir fhis Agreettient;

—~

For: Naw & Renewab!e :Energy Dev ""'pmapt SDTJOI’I E’ngrgy ]_gd ) Fnﬁ AXlSENER%G{WU}&S INDIA PV, LTD.

Vice Ch-a]'rman :&:M-a‘nag!ng;;niractbr

Gorpora’lon ofAndhra Pt dasiLid,.

Directer
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7.3.3

734

7.3:5

T3.6

3.1

Vica Ghalmtan.a

(i) ﬂle fneastjves: which the Affected Party is faking o1 ‘PropesEs o tike, to allewatc the
impactofsuchForee Ma;eure Bvent sard.

@)  anyother information relavant To the Aff&cted Party s clairm.

i i "htiy" "'nttan rcpurts
5:1ieq 'red by Clause 7 2 and«such ather information g the Gther

' Pstiy may :reasonably rcquast thes Aﬁ'ecteﬂ Party topiovide.

The Parties shall co-operate and negetiate in good faﬂh and wil] develop implementation plan
of remedial and reasonable alternative measures. to remove/rsmedy Foree:Majeure. event to
enablethe Performiance.of the Affected Party. provlded ‘however, that no Party shall be required
underthisiptovision toseftle stnke or other labour dlspute

In case:of any Party-notawilling to 1mplcmenb thepl
measures toremove/remedy the Fotce Mijeute gt istiied 88 a:defiplt ofsuch
Party and. then relevantiprovisions.of Clayise 9 :
If the Aﬁ’ected Partydy et . ‘par;
caliseo : : all.; 6 excused from performance of‘ suc:h of
 fo: thigextent it is nuable m pcrform on-account.of such Force Majeire Event

Gy T te or, lnmt damagesto the

' -‘eeccurrence of such Force

(i)  When the Affected Party ig.gbleto resume pcrfo:mnnce of its ‘obligatiens. under: the
Agreement, it-shall give to the -ather arty wf1tten nohce 1o Ihat efféct and shall

promptly: TeSume: perfonnance of its

gqntmuaimﬂ of-aiy of'the fo]lowmg events sha_ll O
1t Giless §0Eh.40 event:acours: as aresultof the. Stizlorn ]
I:SZ"E!

itute™First Rarty
vetit 6f Default, as

Thebreach by First Party of any tiaterial obligation under this-Agreetent;

BuzlonEnergy Lid.

L Page 120f 17
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L ayid seasonablesltemative ..

“The: breach by Fitst Party .of £ its ties. provided.dn .this
X gzaexrf:;t Yy Fits 'ty 6 any ofl it§, represetitations and w&rr tr‘i&[?’éﬂéﬂ&%ﬁr@%ﬁss INDIAPYT, LTD.
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Vice Chalrman & Hankging Director or Sy\liog Prulld!ﬂt;

Notige of Temm*atxon TheParty aggrieved by such tmatmnshaﬂbe etititied to referany

dispute-or-claim: to-asbitration asper-Clause 11,

9.3 The termination of this Agrecment shall be w:thout prejudlce te the acerued rights and
liabilities of the Parties, as on -the daté of the termination, unless waived.in writing by the
Patties:. .

94  Ti'the event:Suzlon does not excrcise: Jts nght of th:xmmatmn under CI&usea&4-- F1rsf party shail
-erisiire fo: provxde all assistancs and: &l ' ;

9:5°

* CLAUSELO -
GOVERNING LAW

101 Thc rights.and:obligationsiof the Parties under or pursuantto't‘m ‘Agre 'me;xt,shall be. govemed
by and constructed according to- apphcab]e law, b subjcct to. the;
jurisdiction-ofithic.competent: ‘gourtsat qap;t__a_al ¢ty

% CLAUSEIL:
RESOLUTION OF DISPUTES

BT Good FaitiNegotiations
All disputes, disagreement.or d‘1fference ety
this Agreement:shall bt-*resoived rhrou'

11.1.1 Rither Party 'shaH nge 1o tHe: o’ther & wirifted natice sethng out the materm} particulars of
Disputesind-requiringan suthsrized Senfar Executive:Officereachfrom; the’ F:rstParty and the
Second 0.meet in persan af the capital city. of Andfira Pradesh or.at. any ofher mutnally
agreed place within 20 (twenty) working:days of the date of: recelpt:of such notice by the
refevantparty-to attempt:negotiationin good faith and usmg their best. endeavours at.ali times to
resolveithe Disputes.

I1.1.2° Ifthe-Dispute:is nof resolvcdf-‘a_s evideiced by thetetms of the séttletent: beingireduced.to
writing and sxgned by , ior Executive: Officers oF both ifie Parties within 30. (thirty)

kit a c-oF feceipt ofithe Notice: descnbed in:Glavse T a1,
Wi l:Eiily Hys. Iffhe D1§puté S stllt;n@t zesolvad as e—v1demced by:
the. tﬁmﬁ of thie seitlerient be 2 feduced to wiiting and. signed ’by the anthotised
Forfew&R . ‘lapmant B,I.Izlon%EnﬂmY:sb’ld}-- -
Corpofatio ideshitd, ' e ’

-Fb‘t‘t’(X!SEHﬁ@&YlWNmHES [NDIA PVT, LTD.

'

Diractor
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For New & Renewable. Energy Qevelnpmant '
COrporation of Andhra Pradesh Ltd.

Viga Shairina =.H'§ i
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repuoserdativesaofbollihe Barties, the provisionbrof theGlapse 11 dutiall spplyailssthesaid

pedod-ismutually extended,

&

,l.th ﬂiﬂhsé IlJZ shaﬁl“*ba seftled.

pa ﬁelé tratﬂragﬁaﬁc 3 appﬁxnte by&hmﬂacoﬂd:Pargg ne‘"‘ q;f by

Gﬂi‘ﬂ? antl ther it to be, o ainfec’i{"&yfthz v a5
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peid b)mth et

o KT HEFHAHEEHHIL befibal aud binding.

g thepeiiden titiation fhe Parties shiall confinue te'perform thefr-respective
e‘bhgau@n& - defatled jn ihis Agreement unless: suek petformatice eaumot be Feassndbly
corifimued, .

et grecmemtshalibefdecme&ta
rmation:fettersielivered By hard.or

’ Blrec:ter
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1]

142

4.3

14,31

4.4

The Cix ‘awman and Managmg’Drtectar
SuzlonEnergy Lim

1 (el mterpreted ex‘ consfrued or:preatean association, joint venture.or
tnetship between the ‘patties or to-impose dny- partnershxp obchgatmn or nght upon either
Patty, Neither Party-shall have: any-right, power-arizuthorityio e;ﬁer into 2
undertaking-for, or-ast on'behalft of 01% tu act as;or-He: A1 ageh §

et}mrwrseabmd, thesotherpartys - : '

Thitd Pritties Co S . '!

This-agreement is intended solely for the beneﬁt of the parhes hereto Ngthing in-this agrecment
shall be-censtrued to create any duty, to standard. cf care:with: reference to,.or-any liability to,
any:personnotiaparty-to:this. Agreemenf :
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