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CONVENTIONS USED IN THIS ANNUAL REPORT
Except where the context requires otherwise and for purposes of this annual report only:

e “Our Company” or “Our holding company” refers to Azure Power Global Limited on a standalone basis.

o “We,” “us,” the “Group,” “Azure” or “our” refers to Azure Power Global Limited, a company organized under the laws of Mauritius, together with its
subsidiaries (including Azure Power Rooftop Private Limited (“AZR”), and Azure Power India Private Limited, or AZI, its predecessor and current
subsidiaries).

e AZI, a company organized under the laws of India, refers to Azure Power India Private Limited

e APGL, a company organized under the laws of India, refers to Azure Power Global Limited

e “CERC” refers to the Central Electricity Regulatory Commission of India, the state level counterparts of which are referred to as “State Electricity
Regulatory Commission,” or “SERC”.

e “INR,” “rupees,” or “Indian rupees” refers to the legal currency of India.

e “MNRE?” refers to Indian Ministry of New and Renewable Energy.

e “NSM?” refers to the Jawaharlal Nehru National Solar Mission.

e “U.S. GAAP” refers to the Generally Accepted Accounting Principles in the United States.

e “US$” or “U.S. dollars” refers to the legal currency of the United States.

e “SECI” refers to Solar Energy Corporation of India

e “PGCIL” refers to Power Grid Corporation of India Limited

e “APDC” refers to Assam Power Distribution Company

e “LPSC” refers to Late Payment Surcharge

e “MOP” refers to Ministry of Power

e “RPO” refers to Renewable Purchase Obligation

e “LOA” refers to Letters of Award

e “PPA” refers to Power Purchase Agreement

e ”PSA” refers to Power Sales Agreement

e “VGF” refers to Viability Gap Funding

¢ “APERC” refers to Andhra Pradesh Electricity Regulatory Commission

e “KERC” refers to Karnataka Electricity Regulatory Commission

e “APTEL” refers to Appellate Tribunal for Electricity

e “CUF” refers to Capacity Utilization Factor

e “EPC” refers to Engineering, Procurement and Construction

e “PSPCL” refers to Punjab State Power Corporation Limited

e “PSERC” refers to Punjab State Electricity Regulatory Commission

e “CDPQ” refers to Caisse De Dépot Et Placement Du Québec

¢ "CDPQ Infrastructures" refers to CDPQ Infrastructures Asia Pte Ltd.

e “ALMM?” refers to Approved List of Models & Manufacturers

e “NISE” refers to National Institute of Solar Energy

e “NRE” refers to New & Renewable Energy

e “PFIC” refers to Passive Foreign Investment Company

e “RG” refers to Restricted Groups

e “ISTS” refers to Inter State Transmission System

e “IREDA” refers to Indian Renewable Energy Development Agency Limited

In this annual report, references to “U.S.” or the “United States” are to the United States of America, its territories and its possessions. References to
“India” are to the Republic of India, its territories and its possessions. References to “Mauritius” are to the Republic of Mauritius.
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Unless otherwise indicated, the consolidated financial statements and related notes included in this annual report have been presented in Indian rupees and
prepared in accordance with U.S. GAAP. References to a particular “fiscal” year are to our fiscal year ended March 31 of that year, which is typical in our industry
and in the jurisdictions in which we operate.

This annual report contains translations of certain Indian rupee amounts into U.S. dollars at specified rates solely for the convenience of the reader. Unless
otherwise stated, the translation of Indian rupees into U.S. dollars has been made at INR 73.14 to US$1.00, which is the noon buying rate in New York City for
cable transfer in non-U.S. currencies as certified for customs purposes by the Federal Reserve Bank of New York on March 31, 2021. We make no representation
that the Indian rupee or U.S. dollar amounts referred to in this annual report could have been converted into U.S. dollars or Indian rupees, as the case may be, at any
particular rate or at all.

As used in this annual report, all references to watts (e.g., megawatts, gigawatts, kilowatt hour, terawatt hour, MW, GW, kWh, etc.) refer to measurements
of power generated.



SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This annual report contains forward looking statements about our current expectations and views of future events. All statements, other than statements of
historical facts, contained in this annual report, including statements about our strategy, future operations, future financial position, future revenues, projected costs,
prospects, plans and future megawatt goals of management, are forward looking statements. These statements relate to events that involve known and unknown
risks, uncertainties and other factors, including those listed under “Item 3. Key Information — D. Risk Factors,” which may cause our actual results, performance
or achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-looking statements. In some

cases, these forward looking statements can be identified by words or phrases such as “may,” “will,” “expect,” “anticipate,” “aim,” “estimate,” “intend,” “plan,”
“believe,”
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potential,” “continue,” “is/are likely to” or other similar expressions.

These forward-looking statements are subject to risks, uncertainties and assumptions, some of which are beyond our control. In addition, these
forward-looking statements reflect our current views about future events and are not a guarantee of future performance. Actual outcomes may differ materially
from the information contained in the forward-looking statements because of a number of factors, including, without limitation, the risk factors set forth in “Item 3.
Key Information — D. Risk Factors” and the following:

» the pace of government sponsored auctions;

» changes in auction rules;

+ the Indian government’s willingness to enforce Renewable Purchase Obligations, or RPOs;

* permitting, development and construction of our project pipeline according to schedule;

+ solar radiation in the regions in which we operate;

» developments in, or changes to, laws, regulations, governmental policies, incentives, and taxation affecting our operations;

» adverse changes or developments in the industry in which we operate;

e our ability to maintain and enhance our market position;

e our ability to enter new segments of the renewable energy market;

* our ability to successfully implement any of our business strategies, including acquiring other companies and sale of our assets;

» our ability to enter into power purchasing agreements, or PPAs, on acceptable terms, the occurrence of any event that may expose us to certain risks
under our PPAs and the willingness and ability of counterparties to our PPAs to fulfill their obligations;

* our ability to borrow additional funds and access capital markets, as well as our substantial indebtedness and the possibility that we may incur
additional indebtedness going forward;

+ solar power curtailments by state electricity authorities;

* our ability to establish and operate new renewable energy projects;

* our ability to compete against traditional and renewable energy companies;

+ the loss of one or more members of our senior management or key employees;

» impact of the COVID-19 pandemic and lockdowns in India and globally;

» political and economic conditions in India;

» material changes in the costs and availability of solar panels, raw materials, and other equipment required for our operations;

» fluctuations in inflation, interest rates and exchange rates;

+ global economic conditions;

+ disruptions in our supply chain; and

» other risks and uncertainties, including those listed under the caption “Item 3. Key Information — D. Risk Factors.”

The forward-looking statements made in this annual report relate only to events or information as of the date on which the statements are made in this
annual report. Except as required by law, we undertake no obligation to update or revise publicly any forward-looking statements, whether as a result of new
information, future events or otherwise, after the date on which the statements are made or to reflect the occurrence of unanticipated events. You should read this
annual report and the documents that we reference in this annual report and have filed as exhibits with the SEC, of which this annual report is a part, completely
and with the understanding that our actual future results or performance may be materially different from what we expect.



This annual report also contains statistical data and estimates, including those relating to the renewable energy industry and our competition from market
research, analyst reports and other publicly available sources. These publications include forward looking statements being made by the authors of such reports.
These forward-looking statements are subject to a number of risks, uncertainties and assumptions. Actual results could differ materially and adversely from those
anticipated or implied in the forward-looking statements.



PARTI
ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
Not applicable

ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE
Not applicable

ITEM 3. KEY INFORMATION
A. Selected Financial Data

The following selected consolidated statement of operations data for the fiscal years ended March 31, 2019, 2020 and 2021 and the selected consolidated
balance sheet data as of March 31, 2020 and 2021, have been derived from our audited consolidated financial statements included elsewhere in this annual report.
The selected consolidated statement of operations data for the fiscal years ended March 31, 2017 and 2018 and selected consolidated balance sheet data as of
March 31, 2017, 2018 and 2019 have been derived from our audited consolidated financial statements of the respective periods not included in this annual report.
Our consolidated financial statements are prepared and presented in accordance with U.S. GAAP. Our historical results do not necessarily indicate our results
expected for any future period.



The following information should be read in conjunction with, and is qualified in its entirety by reference to, “Item 5. Operating and Financial Review and
Prospects” and the audited consolidated financial statements and the notes thereto included elsewhere in this annual report.

Fiscal Year Ended March 31,

2017 2018 2019 2020 2021 2021 ()
Consolidated Statement of Operations data: (INR) (INR) (INR) (INR) (INR) (US$)
(In millions except for per share
amounts)

Operating revenues:

Revenue from customers 4,183 7,701 9,926 12,958 15,236 208.3
Operating costs and expenses:

Cost of operations (exclusive of depreciation and amortization

shown separately below) 376 692 869 1,146 1,261 17.2
General and administrative 797 1,188 1,306 2,422 2,988 40.9
Depreciation and amortization 1,047 1,883 2,137 2,860 3,202 438
Impairment loss — — — — 3,255 44.5
Total operating costs and expenses: 2,220 3,763 4312 6,428 10,706 146.4
Operating income 1,963 3,938 5,614 6,530 4,530 61.9
Other expense, net:

Interest expense, net 2,444 5,335 5,022 7,962 8,410 114.8
Other (income)/expense (72) (167) (140) 96) 18 0.2
Loss (gain) on foreign currency exchange, net (109) 46 441 512 7 0.1
Total other expenses, net 2,263 5214 5,323 8,378 8,435 115.1
(Loss)/ profit before income tax (300) (1,276) 291 (1,848) (3,905) (53.2)
Income tax (expense)/ benefit (892) 253 (153) (489) (296) (4.0)
Net (loss)/ profit (1,192) (1,023) 138 (2,337) (4,201) (57.2)
Less: Net (loss) / profit attributable to non-controlling interest (19) (202) 60 (68) 5 0.1
Net (loss)/ profit attributable to APGL (1,173) (821) 78 (2,269) (4,206) (57.3)
Accretion to Mezzanine CCPS (236) — — — — —
Accretion to redeemable non-controlling interest (44) 6) — — — —
Net (loss)/ profit attributable to APGL equity shareholders (1,453) (827) 78 (2,269) (4,206) (57.3)
Net (loss)/ profit per share attributable to APGL equity

stockholders

Basic (111.39) (31.84) 2.37 (52.71) (87.66) (1.20)
Diluted (111.39) (31.84) 2.31 (52.71) (87.66) (1.20)
Shares used in computing basic and diluted per share amounts:

Weighted average shares used in basic 13,040,618 25,974,111 33,063,832 43,048,026 47,979,581 47,979,581
Weighted average shares used in diluted 13,040,618 25,974,111 33,968,127 43,048,026 47,979,581 47,979,581

The following table sets forth a summary of our consolidated statement of financial position as of March 31, 2017, 2018, 2019, 2020 and 2021:

As of March 31,

Balance Sheet data: 2017 2018 2019 2020 2021 2021 )
(INR) (INR) (INR) (INR) (INR) (USS)
(in millions)

Cash, cash equivalents, and current investments

available for sale 8,757 9,730 10,545 9,972 11,107 151.8
Property, plant and equipment, net 40,943 56,581 83,445 95,993 108,847 1,488.2
Total assets 57,494 73,984 108,864 132,401 148,465 2,029.6
Project level and other debt (2) 35,158 53,944 71,772 89,864 103,523 1,415.4
Total APGL shareholders’ equity 13,222 12,117 25,129 27,018 24,248 331.5
Total shareholders’ equity and liabilities 57,494 73,984 108,864 132,401 148,465 2,029.6



Notes:

(1) Translation of balances in the consolidated balance sheets and the consolidated statements of operations, comprehensive loss, shareholders’ equity and cash
flows from INR into USS, as of and for the fiscal year ended March 31, 2021 are solely for the convenience of the readers and were calculated at the rate of
US$1.00 = INR 73.14, the noon buying rate in New York City for cable transfers in non U.S. currencies, as certified for customs purposes by the Federal
Reserve Bank of New York on March 31, 2021. No representation is made that the INR amounts could have been, or could be, converted, realized or settled
into USS$ at that rate on March 31, 2021, or at any other rate.

(2) This balance represents the short term and long-term portion of project level secured term loans and other secured bank loans. This balance is net of ancillary
cost of borrowing of INR 909 million as of March 31, 2017, INR 828 million as of March 31, 2018, INR 851 million as of March 31, 2019, INR 1,145
million as of March 31, 2020 and INR 1,107 million (US$ 15.1 million) as of March 31, 2021.

Note: There may be differences due to rounding

B. Capitalization and Indebtedness

Not applicable

C. Reasons for the Offer and Use of Proceeds

Not applicable

D. Risk Factors

If any of the following risks actually occur, our business, financial condition, results of operations and cash flows could be materially and adversely
affected. In that event, the trading price of our equity shares could decline, and you may lose part or all of your investment. This annual report also contains
forward-looking information that involves risks and uncertainties. Our actual results could differ materially from those anticipated in these forward-looking
statements as a result of many factors, including the risks described below and elsewhere in this annual report

Risks to our Business related to the COVID-19 pandemic
The COVID-19 pandemic’s adverse impacts on our business, financial position, results of operations, and prospects could be significant.

The COVID-19 pandemic has created disruptions to the global economy and to the lives of individuals throughout the world. Governments, businesses,
and the public have taken unprecedented actions to contain the spread of COVID-19 and to mitigate its effects, including quarantines, travel bans, shelter-in-place
orders, closures of businesses and schools, fiscal stimulus, and other regulatory changes. The Government of India imposed a nationwide lockdown in India on
March 25, 2020 which continued until May 31, 2020, while gradually relaxing restriction during the period. Due to this lockdown, construction work on our solar
projects stopped for several weeks, which resulted in some impact to our construction timelines. A second wave of COVID-19 infections have severely impacted
India in April, May and June 2021. This second wave in India has seen new peaks in daily cases, daily deaths, active cases and positivity rates. The second wave
has resulted in significant strain on the health infrastructure in the country resulting in several states announcing lockdown measures. Due to this second wave of
infection in India, several state governments including Maharashtra, Rajasthan and the National Capital Region announced partial lockdowns during the months of
April, May and June 2021. These lock downs and the COVID-19



pandemic have impacted and continue to impact construction work on our projects and the availability of labor, components and material. Even after the lockdowns
are lifted or eased, we may continue to experience disruption in our construction activities and supply of components and materials till the supply chains are fully
restored. Several of our employees have also been infected with the COVID-19 virus over in Fiscal 2021 and in Fiscal 2022 during the first and second wave.
Accordingly, we have and may continue to lose key management and employee hours due to COVID-19 related illness and related issues.

Governments and organizations have broadly revised Gross Domestic Product (“GDP”) growth forecasts downward in response to the economic slowdown
caused by the spread of COVID-19 and it is possible that the COVID-19 outbreak may cause a prolonged economic crisis or recession. While the scope, duration
and full effects of the second wave of COVID-19 are rapidly evolving and not fully known, the pandemic and related efforts to contain it have disrupted global and
domestic economic activity, adversely affected the functioning of financial markets, impacted interest rates, increased economic and market uncertainty, and
disrupted trade and supply chains. While these impacts continue, they will result in sustained economic stress or recession in India and many of the risk factors
identified in this Risk Factors section of our annual report could be exacerbated and such effects could have a material adverse impact on us in a number of ways
related to liquidity, operations, customer demand, interest rate risk, and human capital, as described in more detail below.

* Liquidity risk: Our success may be affected by a variety of external factors that may affect the price or marketability of our products and services,
including disruptions in the capital markets, changes in interest rates that may increase our funding costs, reduced demand for our solar products due to
economic conditions and the various response of governmental and nongovernmental authorities. The COVID-19 pandemic has significantly increased
economic and demand uncertainty and has led to disruption and volatility in the global and domestic capital markets, which could increase the cost of
capital and adversely impact access to capital. A period of extremely volatile and unstable market conditions would likely increase our funding costs
and negatively affect market risk mitigation strategies. Furthermore, the volatility in global and domestic capital markets may cause increased volatility
in currency exchange rates reducing our ability, or increase the costs, to mitigate these risks. Any depreciation of the Indian rupee could result in higher
hedging cost and increased costs of imports for us. In addition, foreign exchange hedges on our restricted groups have a cap and heightened volatility in
foreign exchange rates may result in additional payments.

» Strategic risk: As a result of the business shutdown and facilities closures, the global and domestic economy has significantly slowed down, resulting in
reduced electricity demand in India and globally. Customer demand for electricity may not swiftly recover to pre-COVID-19 level or at all, due to the
potential of a prolonged global or domestic economic crisis or recession. Economic downturns may alter the priorities of governments (including the
Government of India) to subsidize and/or incentivize participation in markets in which we operate. The global economic crisis may also prompt the
Indian government to enact emergency measures such as electricity tariff adjustments to ease the financial burden on economically disadvantaged
customers, each of which could have an adverse impact on our financial conditions, results of operations, and cash flows.

* Operational risk: Current and future restrictions on our workforce’s access to any of our facilities and the health and availability of our workforce in
constructing our solar projects could limit our ability to meet customer expectations and have a material adverse effect on our operations. We may
experience increased difficulties in receiving payments from our distribution customers. These customers may not have adequate liquidity or may have
greater difficulties in settling their electricity bills. Further, in response to COVID-19, our employees are working remotely from their homes but
technology in employees’ homes may not be as robust as in our offices and could cause the networks, information systems, applications, and other tools
available to employees to be more limited or less reliable than in our offices. The continuation of work-from-home measures introduces additional
operational risk, especially cybersecurity risk. These cyber risks include greater phishing, malware, and other cybersecurity attacks, vulnerability to
disruptions of our information technology infrastructure and telecommunications systems for remote operations, increased risk of unauthorized
dissemination of confidential information, limited ability to restore systems in the event of



a systems failure or interruption, and a greater risk of a security breach resulting in destruction or misuse of valuable information.

Due to inadequate medical infrastructure in India, our employees may be at risk of not being able to access healthcare to treat COVID. Several of our
employees have also been infected with the COVID-19 virus over in Fiscal 2021 and in Fiscal 2022 during the second wave.

Moreover, we rely on many suppliers and contractors. During the current year, we have faced several challenges and continue to face challenges
currently to obtain materials from our suppliers and materials we do obtain often are at higher prices than in the past year. Certain suppliers have
refused to provide material at the prices agreed under the terms of our supply agreements with them and have asked for price increases. Any further,
fluctuations in prices of material could have a material adverse effect on our business, financial condition, results of operations and cash flows. We also
rely on local and federal government agencies, offices, and other third parties in obtaining permits, conducting construction of our projects and
transporting our solar products. In light of responses to the pandemic, these entities may limit the availability and access of their services. For example,
we rely on frequent facility maintenance and improvement through operation and maintenance (“O&M?”) activities to maintain efficient operation of
our facilities. The COVID-19 pandemic could potentially limit our O&M activities due to labor shortages, materials, and limited availability of third-
party service providers, resulting in an adverse impact on our revenues which may not be covered through insurance, as COVID-19 related risks are not
covered under several of our existing insurance policies. If suppliers and third-party service providers continue to have limited capacities for a
prolonged period or if additional limitations or potential disruptions in these services materialize, it may negatively affect our operations. Further, we
may have disputes with suppliers, contractors or customers that could lead to litigation or arbitration due to contractual force majeure notices.

* Delay in legal matters: The extension of the nationwide lockdown due to COVID-19 or other localised lockdowns/disruptions pandemic have delayed
important legal hearings relating to legal proceedings to which we are a party. The commissions and courts during such period have only been hearing
matters of urgent nature. If courts and commissions continue to have limited hearings for a prolonged period, it may lead to delay in finalization of our
legal cases and may have negative impact on our operations.

Because there have been no comparable recent global pandemics that resulted in a similar global impact, we do not yet know the full extent of COVID-
19’s effects on our business, operations, or the global economy as a whole. The extent to which the COVID-19 outbreak impacts our business, results
of operations and financial condition will depend on future developments, including the timeliness and effectiveness of actions taken or not taken to
contain and mitigate the effects of COVID-19 both in India and internationally by governments, central banks, healthcare providers, health system
participants, other businesses, and individuals, which are highly uncertain and cannot be predicted. The uncertain future development of this crisis
could materially and adversely affect our business, operations, operating results, financial condition, liquidity or capital levels.

Risks Related to our Business and Our Industry
We may not be able to sign PPAs in respect of the 4,000 MWs manufacturing linked tender for which letter of award has already been received.

During fiscal year 2020, we won a bid for 2,000 MWs manufacturing linked project with SECI and also elected to exercise a greenshoe option for an
additional 2,000 MWs as per auction guidelines. We have received a Letter of Award (“LOA”) for the 4,000 MWs projects including for the greenshoe option for
2,000 MWs. We continue to work towards signing PPAs for these 4,000 MWs projects. SECI has informed us that so far there has not been adequate response from
the DISCOMs for SECI to be able to sign the PSAs at this stage even though a LOA has been received. SECI has mentioned that they will be unable to sign PPAs
until PSAs have been signed, and they have committed to inform us of developments in their efforts with the DISCOMS. Capital costs, interest rates and foreign
exchange rates have improved since we won the 4 GWs auction in fiscal year 2020 which have resulted in lower tariffs in other recent SECI auctions. We expect
these savings likely will be passed on to the DISCOMs. We expect a tariff markdown from the price achieved in the auction, which will facilitate signing of PSAs.
We will continue



our discussions with SECI towards signing PPAs in respect of the 4,000 MWs projects and expect the PPAs to be signed in tranches over a period. In case we are
unable to sign PPAs in respect of these LOAs, it could have a material adverse effect on our cash flows projections.

Our long-term growth depends in part on the Indian government’s continued commitment to solar and renewable energy.

In 2015 the Government of India (the “Government” or “Gol”) set a target of 175 GW renewable energy capacity by 2022. However, actual capacity
additions historically have been lower than the Gol’s announced targeted capacity additions. According to the MNRE, the installed capacity as of March 31, 2021
was approximately 94 GW, which includes approximately 39 GW of solar capacity. In 2020, Prime Minister of India announced a target of 450 GWs for India’s
renewable energy capacity to be achieved by the year 2030. Any subsequent revision of targets by the Gol including a change in focus on other alternative sources
for any reason (due to an economic slowdown resulting from the COVID-19 pandemic or other policy reasons), may have material impact on our long term growth
and adversely affect our ability to achieve our long-term business objectives, targets and goals.

The reduction, modification or elimination of central and state government incentives may reduce the economic benefits of our existing solar projects and our
opportunities to develop or acquire suitable new renewable energy projects.

The development and profitability of renewable energy projects in the locations in which we operate are dependent on policy and regulatory frameworks
that support such developments. Further, the Indian Income Tax Act, 1961 as amended, provides for certain tax benefits, including 100% tax deductions of the
profits derived from generation of power for any 10 consecutive years, out of the first 15 years, beginning from the year in which project is completed. However,
the exemption was only available to the projects completed on or before March 31, 2017. In addition, certain state policies also provide economic incentives like
single window clearance system and setting up of solar parks. In addition, as per The Taxation Laws (Amendment) Act, 2019, the Government reduced corporate
taxes for certain companies to 25%. However, any companies that benefit from the reduced tax rate are not able to avail themselves of any exemptions or incentives
such as an 80IA exemption or additional depreciation. As per 80-IA exemption, projects which were completed on or before March 31, 2017, qualified for a tax
holiday for a period of ten consecutive years out of 15 years beginning from the year in which the undertaking first generates power (referred to as the tax holiday
period). For newly incorporated manufacturing companies incorporated after October 1, 2019, the rate had been reduced to 15%. Further, there is also a reduction
in the Minimum Alternate Tax (“MAT”). However, income tax rules are subject to change and such benefits may not be available in the future.

The availability and size of such incentives depend, to a large extent, on political and policy developments relating to environmental concerns in India and
are typically available only for a specified time. Generally, the amount of government incentives for solar projects has been decreasing as the cost of producing
energy has dropped below grid parity. None of the projects we have won in the last three fiscal years have received direct incentives or subsidies other than ISTS
waiver.

Changes in central and state policies could lead to a significant reduction in or a discontinuation of the support for renewable energy. Reductions in
economic incentives that apply to future solar projects could diminish the availability of our opportunities to continue to develop or acquire suitable renewable
energy projects. Such reductions may also apply to existing renewable energy projects, which could significantly reduce the economic benefits we receive from our
existing solar projects. Moreover, some of the renewable energy program incentives expire or decline over time, are limited in total funding, require renewal from
regulatory authorities or require us to meet certain investment or performance criteria. In addition, although various SERCs have specified Renewable Purchase
Obligation (RPOs) for their distribution companies, the implementation of RPO schemes has not been uniform across Indian states.
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Additionally, we may not continue to qualify for such incentives. We may choose to implement other renewable energy projects that are outside the scope
of such incentives. Further, increased emphasis on reducing greenhouse gas emissions and the possibility of trading carbon dioxide emission quotas has led to extra
duties being levied on sources of energy, primarily fossil fuels, which cause carbon dioxide pollution. The imposition of these duties has indirectly supported the
expansion of power generated from renewable energy and, in turn, solar projects in general. If such direct and indirect government support for renewable energy
were terminated or reduced, it would make producing electricity from renewable energy projects less competitive and may reduce demand for renewable energy
projects.

A significant reduction in the scope or discontinuation of government incentive programs in our markets could have a material adverse effect on our
business, financial condition, results of operations, cash flows and prospects.

Our operations are subject to governmental, health, safety and environmental regulations, which require us to obtain and comply with the terms of various
approvals, licenses and permits. Any failure to obtain, renew or comply with the terms of such approvals, licenses and permits in a timely manner or at all may
have a material adverse effect on our results of operations, cash flows and financial condition.

The power generation business in India is subject to a broad range of environmental, health, safety and other laws and regulations. These laws and
regulations require us to obtain and maintain a number of approvals, licenses, registrations and permits for developing and operating power projects. Additionally,
we may need to apply for more approvals in the future, including renewal of approvals that may expire from time to time. For example, we require various
approvals during construction of our solar projects and prior to the commissioning certificate is issued, including capacity allocation and capacity transfer
approvals, approvals from the local pollution control boards, evacuation and grid connectivity approvals and approval from the chief electrical inspector for
installation and energization of electrical installations at the solar project sites. In addition, we are required to comply with state-specific requirements. Certain
approvals may not be obtained in a timely manner, as a global crisis such as the COVID-19 pandemic may lead to limited operations or no operations at
Government offices, resulting in delays in obtaining approvals. Certain approvals may also be granted on a provisional basis or for a limited duration and require
renewal. If the conditions specified therein are not satisfied at a later date, we may not be able to evacuate power from these projects. For example, with respect to
our Assam 1 project, there were delays in obtaining an approval to adopt the discovered tariff and to approve the PPA from the appropriate commission.

In addition, we could be affected by the adoption or implementation of new safety, health and environmental laws and regulations, new interpretations of
existing laws, increased governmental enforcement of environmental laws or other similar developments in the future. For instance, we currently fall under an
exemption granted to solar photovoltaic projects that exempts us from complying with the Environment Impact Assessment Notification, 2006, issued under the
Environment (Protection) Act, 1986. While we are not required to obtain consents under the Water (Prevention and Control of Pollution) Act, 1974, Air
(Prevention and Control of Pollution) Act, 1981 and the Hazardous Waste (Management, Handling and Transboundary Movement) Rules, 2008, certain procedural
requirements, such as informing the Pollution Control Board, exists. However, there can be no assurance that we will not be subject to any such consent
requirements in the future, and that we will be able to obtain and maintain such consents or clearances in a timely manner, or at all, or that we will not become
subject to any regulatory action on account of not having obtained or renewed such clearances in any past periods. Furthermore, our government approvals and
licenses are subject to numerous conditions, some of which are onerous and require us to make substantial expenditure. We may incur substantial costs, including
clean up or remediation costs, fines and civil or criminal sanctions, and third-party property damage or personal injury claims, as a result of any violations of or
liabilities under environmental or health and safety laws or noncompliance with permits and approvals, which, as a result, may have an adverse effect on our
business and financial condition. In addition, during a global crisis such as the COVID-19 pandemic, we may be required to obtain special permits from
Government authorities to start construction at project sites, and we may not be able to obtain such consents or clearances in a timely manner leading to an adverse
impact on us.

We cannot assure you that we will be able to apply for or renew any approvals, licenses, registrations or permits in a timely manner, or at all, and that the
relevant authorities will issue any of such approvals, licenses, registrations or permits in the time frames anticipated by us. Further, we cannot assure you that the

approvals, licenses, registrations and permits issued to us would not be subject to suspension or revocation for non-compliance or alleged
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non-compliance with any terms or conditions thereof, or pursuant to any regulatory action. Any failure to apply for, renew and obtain the required approvals,
licenses, registrations or permits, or any suspension or revocation of any of the approvals, licenses, registrations and permits that have been or may be issued to us,
or any onerous conditions made applicable to us in terms of such approvals, licenses, registrations or permits may impede the successful commissioning and
operations of our power projects, which may adversely affect our business, results of operations and cash flows. For instance, a petition had been filed in 2019
before the Supreme Court of India aimed at the conservation of two species of birds, the Great Indian Bustard and the Lesser Florican, which are endangered
species majorly existing in the states of Rajasthan and Gujarat. The petitioner through an Interlocutory Appeal (“IA”) had further sought directions to ensure
predator proof fencing, barring installation of overhead power lines, and installation of solar infrastructure in priority and potential habitats for conservation of
these two species. In an interim order in the IA proceedings, the Supreme Court on April 19, 2021, has ordered for immediate installation of diverters, as well as
conversion of all overhead power lines to underground lines in priority and potential areas. However, for high voltage line due to complexity any technical non
feasibility if identified can be referred for technical evaluation by a committee set up by the Supreme Court in this regard. The conversion of overhead cables into
underground power lines, wherever considered feasible by such committee, is to take place within a period of one year. As per the order, any costs incurred on
account of implementation of such steps would be compensated by the respective state governments/ authorities, and such cost could be passed on to the ultimate
consumer, subject to approval of the competent regulatory authority. If the order necessitates for implementation of undergrounding after all provisions under the
order are exercised and or otherwise, then we might face difficulties in recovering costs for such corrective measures from the respective state
governments/authorities in a timely manner and may also face resistance from the regulators when we seek an increase in tariff rates. This may lead to disputes and
impact our business, financial condition, results of operations and cash flows. We estimate majority of our projects currently located in Rajasthan, may be adversely
impacted by the order. It may also impact our current awarded capacity, which we may install in the region.

The generation of electricity from solar and wind sources depends on suitable meteorological conditions. If weather conditions are unfavorable, our electricity
generation, and therefore revenue from our renewable energy projects, may be below our expectations.

The electricity produced and revenues generated by our renewable energy projects are highly dependent on suitable solar and wind conditions and
associated weather conditions and air pollution, which are beyond our control. Furthermore, components of our systems, such as solar panels and inverters, could
be damaged by severe weather, such as dust-storms, tornadoes or lightning strikes. We generally will be obligated to bear the expense of repairing the damaged
solar energy systems that we own, and replacement and spare parts for key components may be difficult or costly to acquire or may be unavailable. Unfavorable
weather, high levels of air pollution and atmospheric conditions could impair the effectiveness of our assets or reduce their output beneath their rated capacity or
require shutdown of key equipment, impeding operation of our solar assets and our ability to achieve certain performance guarantees pursuant to our PPAs,
forecasted revenues and cash flows. Sustained unfavorable weather could also unexpectedly delay the installation of renewable energy systems, which could result
in a delay in us acquiring new projects or increase the cost of such projects. We guarantee the performance of our solar power plants and could suffer monetary
consequences if our plants do not produce to our contracted levels. Generally, our plants are in remote locations, that are far from densely populated and polluted
areas; however, such areas may be subject to pollution from sources for which we may not have the visibility at the time of setting up of plants.

We base our investment decisions with respect to each solar project on the findings of related solar studies conducted on-site prior to construction.
However, actual climatic conditions at a project site may not conform to the findings of these studies and therefore, our facilities may not meet anticipated

production levels or the rated capacity of our generation assets, which could adversely affect our business, financial condition, results of operations and cash flows.
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Our limited operating history, especially with large-scale solar projects or managing such a large portfolio, may not serve as an adequate basis to judge our
future prospects, results of operations and cash flows.

We began our business in 2008 and have a limited operating history. We established our first utility scale solar plant in India in 2009. As of March 31,
2021, we operated 45 utility scale projects with a combined rated capacity of 1,990 MWs. As of March 31, 2021, we were also constructing a combined rated
capacity of 965 MWs comprising utility scale projects of 65 MWs of Assam 1, 300 MWs of Rajasthan 6, 300 MWs of Rajasthan 8 and 300 MWs of Rajasthan 9.
We also had an additional 4,000 MWs Contracted & Awarded, bringing our total Operating, Contracted & Awarded capacity to 6,955 MWs. Contracted &
Awarded megawatts include 4,000 MWs for which we have received Letters of Award (“LOA”), but the Power Purchase Agreements (“PPAs”) have yet to be
signed. Accordingly, our relatively limited operating history, especially with large-scale projects, or managing such a large portfolio may not be an adequate basis
for evaluating our business prospects and financial performance and makes it difficult to predict the future results of our operations. Period-to-period comparisons
of our operating results, and our results of operations for any period should not be relied upon as an indication of our performance for any future period. In
particular, our results of operations, financial condition, cash flows and future success depend, to a significant extent, on our ability to continue to identify suitable
sites, acquire land for solar projects, obtain required regulatory approvals, arrange financing from various sources, construct solar projects in a cost-effective and
timely manner, expand our project pipeline and manage and operate solar projects that we develop. If we cannot do so, we may not be able to expand our business
at a profit or at all, maintain our competitive position, satisfy our contractual obligations, or sustain growth and profitability.

The delay between making significant upfront investments in our solar and other renewable energy projects and receiving revenue could materially and
adversely affect our liquidity, business, results of operations and cash flows.

There are generally several months between our initial bid in renewable energy auctions to build solar or other renewable energy projects and the date on
which we begin to recognize revenue from the sale of electricity generated by such projects. Our initial investments include, without limitation, legal, accounting
and other third-party fees, costs associated with project analysis and feasibility study, payments for land rights, payments for interconnection and grid connectivity
arrangements, government permits, engineering and procurement of solar panels, balance of system costs or other payments, which may be non-refundable. Our
projects may not be fully monetized for 25 years given the average length of our PPAs, but we bear the costs of our initial investment upfront. Furthermore, we
have historically relied on our own equity contribution, international lenders and bank loans to pay for costs and expenses incurred during project development.
Solar and other renewable energy projects typically generate revenue only after becoming commercially operational and starting to sell electricity to the power grid
through offtakers. There may be long delays from the initial bid to projects becoming shovel-ready, due to the timing of auctions, obtaining permits and the grid
connectivity process. Between our initial investment in the development of permits for solar projects and their connection to the transmission grid, there may be
adverse developments, such as unfavorable environmental or geological conditions, pandemics, labor strikes, panel shortages or monsoon weather. For instance, in
respect of some of our rooftop projects, we had faced several operational challenges resulting further delays in sign-off of Joint Meter Readings (JMR) by
customers and ultimate collections of revenues. Same had also resulted in financial issues amid high operational and maintenance cost. Furthermore, we may not be
able to obtain all of the permits as anticipated, permits that were obtained may expire or become ineffective and we may not be able to obtain project level debt
financing as anticipated. In addition, the timing gap between our upfront investments and actual generation of revenue, or any added delay due to unforeseen
events, such as delays associated with COVID-19 could put strains on our liquidity and resources, and materially and adversely affect our profitability, results of
operations and cash flows. For a full discussion of the risks to our business associated with the COVID-19 pandemic, see “Risks to our Business related to the
COVID-19 pandemic”.
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Renewable energy project development is challenging, and our growth strategy may ultimately not be successful, which can have a material adverse effect on
our business, financial condition, results of operations and cash flows.

The development and construction of renewable energy projects involve numerous risks and uncertainties and require extensive research, planning and due
diligence. As a result, we may be required to incur significant capital expenditures for land and interconnection rights, regulatory approvals, preliminary
engineering, permits, and legal and other expenses before we can determine whether a renewable energy project is economically, technologically, or otherwise
feasible. The projects which are now awarded may not be viable in the future.

We may expand our business significantly with several new projects in both new and existing jurisdictions in the future. As we adopt new projects, we
expect to encounter additional challenges to our internal processes, external construction management, capital commitment process, project funding infrastructure,
financing capabilities and regulatory approvals and compliance. Our existing operations, personnel, systems, and internal controls may not be adequate to support
our growth and expansion and may require us to make additional unanticipated investments in our infrastructure. To manage the future growth of our operations,
we will be required to improve our administrative, operational, and financial systems, procedures, and controls, and maintain, expand, train, and manage our
growing employee base. We will need to hire and train project development personnel to expand and manage our project development efforts. If we are unable to
manage our growth effectively, we may not be able to take advantage of market opportunities, execute our business strategies successfully or respond to
competitive pressures. As a result, our business, prospects, financial condition, results of operations and cash flows could be materially and adversely affected.

Success in executing our growth strategy is contingent upon, among others:

» accurately prioritizing geographic markets for entry, including estimates on addressable market demand;

* managing local operations, capital investment or components sourcing in compliance with regulatory requirements;
* negotiating favorable payment terms with suppliers;

» collecting economic incentives as expected, and

» signing PPAs or other arrangements that are commercially acceptable, including adequate financing.

We may not be able to find suitable sites for the development of renewable energy projects.

Renewable energy projects require resource availability (for example wind resource for wind projects and solar insolation for solar projects) that is not
uniformly available in all areas. Further, large utility scale renewable projects must be interconnected to the power grid to deliver electricity, which requires us to
find suitable sites with capacity on the power grid available. We may encounter difficulties registering certain leasehold/sale interest in such sites. Even when we
have identified a desirable site for a project, our ability to obtain site control with respect to the site is subject to growing competition from other renewable power
producers that may have better access to local government support or financial support or other resources. If we are unable to find or obtain site control for suitable
sites on commercially acceptable terms, our ability to develop new projects on a timely basis or at all might be harmed, which could have a material adverse effect
on our business, financial condition, and results of operations. Moreover, our land leases for projects are typically for 30 to 35 years, but our PPAs are generally for
a term of 25 years. If we are not able to sell the power produced by our systems after the initial PPA has expired, it may impact our future cash flows.

COVID-19 and related lockdowns have subjected and may continue to subject our construction activities to delays and cost overruns as well as component
shortages and supply delays from suppliers.

Our contracts with our suppliers and contractors all contain provisions for force majeure. Due to the impact of COVID -19 related lockdowns in India and
other parts of the world some of our suppliers have issued force majeure
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notices to us requesting a suitable time extension for delivery. In case the situation continues for a long period of time we may have to terminate these contracts.

The commissioning of our 65 MW projects in Assam faced delays due to force majeure reasons due to the COVID-19 and lockdowns in fiscal 2021, for
which we had filed extension petitions in the regulatory commission, which was not admitted. We have filed an appeal against the said order before APTEL,
disposal of which is pending. We believe in the merits of the case, however, we cannot provide assurances, that such proceedings will ultimately be decided in our
favor. For a full discussion of the risks to our business associated with the COVID-19 pandemic, see “Risks to our Business related to the COVID-19 pandemic”.

During fiscal 2021, vide notification dated June 30, 2020, the MNRE directed all Renewable Energy (RE) implementing agencies of the MNRE to treat the
lockdown due to COVID-19, as force majeure, and provided that these agencies may grant extensions of time for RE projects equivalent to the period of lockdown
and additional 30 (thirty) days for normalization after end of such lockdown. Further, as per notification dated August 13, 2020, the MNRE conveyed that all RE
projects under implementation as on the date of lockdown, i.e. 25th March 2020, through RE implementing agencies designated by the MNRE or under various
schemes of the MNRE, shall be given a time extension of five months from March 25, 2020 to August 24, 2020. This blanket extension, if invoked by the RE
developers, will be given without case-to-case examination and no documents or evidence will be asked for such extension. The developers of the projects may also
pass on the benefit of such time-extension by way of granting similar time-extensions to other stakeholders down the value chain like engineering procurement
construction (EPC) contractors, material equipment suppliers and original equipment manufacturers (OEMs). Further MNRE through its subsequent clarifications
dated February 9, 2021 and March 30, 2021 communicated that further time-extension beyond 5 months can be granted by implementing agencies in exceptional
cases. However, for any time-extension totaling beyond 6 months, a reference shall be made to MNRE.

Subsequent to year end, amid outbreak of second wave of COVID-19, MNRE vide their notification dated May 12, 2021, clarified that RE projects having
their Scheduled Commissioning date (SCOD) on or after 1st April 2021 will be eligible to claim time-extension for completion of their project activities, provided
such time-extensions are not used as a ground for claiming termination of Power Purchase Agreement (PPA) or for claiming any increase in the project cost. The
actual quantum of time-extension shall be decided in due course depending on the COVID-19 related developments that take place in the coming future. However,
implementing agency/ off taker shall not initiate any coercive action on the project for recovery of penalty on delayed commissioning, till the time-extension
request is decided upon. We are uncertain what additional extensions will be allowed by the MNRE in light of the second wave and related state lockdowns. If
MNRE, does not provide support to the RE developers in providing extension, our business, results of operations, could be adversely affected in the form of
penalties for delays and other costs.

We may incur unexpected cost overruns and expenses if the suppliers of components in our solar projects default in their warranty obligations or delay in the
delivery of products and services for any reason.

We enter into contracts with our suppliers to supply components in our solar projects. If our suppliers do not perform their obligations, we may have to
enter into new contracts with other suppliers at a higher cost or may suffer schedule disruptions. In addition, our suppliers may have difficulty fulfilling our orders
and incur delivery delays, or charge us higher prices, higher up-front payments and deposits, which would result in higher-than-expected prices or less favorable
payment terms to develop our projects. Delays in the delivery of ordered components in our solar projects could delay the completion of our under-construction
projects. In addition, our relationship with our suppliers may worsen or lead to disagreements or litigation which could have a material adverse effect on our
business, financial condition, results of operations and cash flows.

Fluctuations in prices of material and the inability to secure the on-time delivery of components and raw materials could have a material adverse effect on
our business, financial condition, results of operations and cash flows. In fiscal 2021, we faced several challenges in receipt of material from its suppliers relating to
the Rajasthan-6 and Assam projects. In a high demand environment, certain suppliers refused to provide material at the prices agreed under the terms of our
agreements and asked for price increases. We have agreed to certain price increases in this
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regard, but, if the prices continue to climb, returns on our projects could be impacted and our business, financial condition, results of operations, cash flows could
be adversely affected.

In addition, COVID-19 and related lockdowns has and continue to impact our supply of components and raw materials for our projects. See “COVID-19
and related lockdowns have subjected and may continue to subject our construction activities to delays and cost overruns as well as component shortages and
supply delays from suppliers” and “Risks to our Business related to the COVID-19 pandemic” above.

Furthermore, the solar panels, inverters and other system components utilized in our solar projects are generally covered by manufacturers’ warranties,
which are typically for 5 to 25 years. In the event any such components fail to operate as required, we may be able to make a claim against the applicable warranty
to cover all or a portion of the expense or losses associated with the faulty component. However, the warranties may not be sufficient to cover all of our expense
and losses. In addition, these suppliers could cease operations and no longer honor the warranties, which would leave us to cover the expense and losses associated
with the faulty component. Our business, financial condition, results of operations and cash flows could be materially and adversely affected if we cannot recover
the expense and losses associated with the faulty component from these warranty providers.

Further during the year, we also received notices related to the non-execution of contracts, however, no legal proceedings have been commenced against
us. Our business, financial condition, results of operations and cash flows could be materially and adversely affected in case such claim is settled against the
Company.

Our construction activities may be subject to cost overruns or delays which may adversely affect our business, financial condition, results of operations and
cash flows.

Construction of our solar and other renewable energy projects may be adversely affected by circumstances outside of our control, including inclement
weather, adverse geological and environmental conditions, failure to receive regulatory approvals on schedule or third-party delays in providing supplies and other
materials. Changes in project plans or designs, or defective or late execution may increase our costs from our initial estimates and cause delays. Increases in the
prices of our materials may increase procurement costs. In particular, we have not yet placed orders for all equipment required to construct and operate all of our
power projects that are presently Contracted and under construction. There can be no assurance that the prices of the equipment required for our power projects that
are presently Contracted and under construction will not change, which may cause the economic returns available from these projects to differ from our initial
projections. For example, during last two quarters of current year, there had been increase in price of components mainly due to a shortage of raw material such as
poly silicon, glass and ethylene-vinyl acetate (EVA). Also, we faced several challenges in receipt of raw material from its suppliers mainly in respect of our
Rajasthan 6 and Assam projects, where our suppliers refused to provide raw materials at the prices agreed under the terms of our agreements with these suppliers.
Any further, fluctuations in prices of raw material could have a material adverse effect on our business, financial condition, results of operations and cash flows. If
we experience unexpected increases in procurement costs, our forecasted revenues and cash flows could be materially adversely affected.

Labor shortages, work stoppages, labor disputes or disruptions in transportation bringing in labor for projects could also significantly delay a project,
increase our costs or cause us to breach our performance guarantees under our PPAs, particularly because strikes and labor transportation disruptions are not
considered a force majeure event under many of our PPAs. Moreover, local political changes and delays, for instance, caused by state and local elections, as well as
demonstrations or protests by local communities and special interest groups could result in, or contribute to, project time and cost overruns for us.

In addition, we sometimes utilize and rely on third-party sub-contractors to construct and install portions of our renewable energy projects. If our sub-
contractors do not satisfy their obligations or do not perform work that meets our quality standards or if there is a shortage of third-party sub-contractors or if there
are labor strikes that interfere with the ability of our employees or contractors to complete their work on time or within budget, we could experience significant
delays or cost overruns.
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We may not be able to recover any of these losses in connection with construction cost overruns or delays. Certain PPAs require that we connect to the
transmission grid by a certain date. If a project is significantly delayed, such PPAs may be terminated or require us to pay liquidated damages computed based on
number of days of delay in commissioning of the projects or reduction in the PPA tariff. In addition, if we are unable to meet our performance guarantees, most of
our PPAs require us to pay liquidated damages to the offtaker in proportion to the amount of power not supplied, and also grant the offtaker a right to draw on bank
guarantees posted by us, including up to 100% of certain bank guarantees. Also, certain PPAs provide that we are liable for government fines and penalties if we
fail to deliver electricity required by the offtakers to meet their RPO requirements. Furthermore, in the case of projects with viability gap funding (“VGF”), 50% of
which is paid out in the first year with the remaining 50% paid out over the course of next five years, if the project fails to generate power for a long period of time,
the government agency can suspend the VGF and demand repayment of previously paid sums. During fiscal 2021, we faced various operational challenges in
respect of our rooftop projects like delays in site clearances resulting in further delays in construction of projects, including short closure of projects, lower PLF
reported on projects, higher maintenance cost and lower operational efficiencies in comparison to the size of the rooftop sites. Also, in some cases relating to
rooftop projects, our customers forfeited VGF entitlements as we were not able to meet the conditions. Further, there can be no assurance that we will be able to
perform at a level that we are able to claim VGF in the future for our projects, as there have been instances in the past wherein we have been unable to claim the
benefit on certain projects.

Any of the contingencies discussed above could lead us to fail to generate our expected return from our solar and other renewable energy projects and
result in unanticipated and significant revenue and earnings losses.

Our operating results may fluctuate from quarter to quarter, which could make our future performance difficult to predict and could cause our operating
results for a particular period to fall below expectations, which may result in a severe decline in the price of our equity shares.

Our quarterly operating results are difficult to predict and may fluctuate significantly in the future. We have experienced seasonal and quarterly
fluctuations in the past, especially in the winter months and we may experience similar fluctuations in the future. However, given that we are a rapidly growing
industry, those fluctuations may be masked by our recent growth rates and thus may not be readily apparent from our historical operating results. As such, our past
quarterly operating results may not be good indicators of future performance.

In addition to the other risks described in this “Risk Factors” section, the following factors could cause our operating results to fluctuate:

» the expiration or initiation of any central or state subsidies or incentives;

* our ability to complete installations in a timely manner due to market conditions or due to unavailable financing;

* our ability to continue to expand our operations, and the amount and timing of expenditures related to such expansions;

+ announcements by us or our competitors of significant acquisitions, strategic partnerships, joint ventures or capital-raising activities or commitments;
» changes in auction rules;

» changes in feed-in tariff rates for solar power, VGF, our pricing policies or terms or those of our competitors;

» actual or anticipated developments in our competitors' businesses or the competitive landscape;

» an occurrence of low global horizontal irradiation that affects our generation of solar power;

» fluctuations due to the COVID-19 pandemic, related lockdowns and resulting operational disruptions;
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» change in law or adoption of new accounting pronouncements; and

+ significant volatility in market conditions (including, but not limited to foreign currency rates, interest rates and our share price) can directly impact
our expenses such as foreign exchange gains and losses, derivative gains and losses, interest costs and Stock Appreciation Rights (SARs) expense.

For these or other reasons, the results of any prior quarterly or annual periods should not be relied upon as indications of our future performance. In
addition, with respect to the above factors our actual revenue, key operating and financial metrics and other operating results in future quarters may fall short of the
expectations of investors and financial analysts, which could have a material adverse effect on the trading price of our equity shares.

Counterparties to our PPAs may not fulfill their obligations which could result in a material adverse impact on our business, financial condition, results of
operations and cash flows.

We generate electricity income primarily pursuant to PPAs entered into with central and state government-run utilities. Some of the customers may
become subject to insolvency or liquidation proceedings during the term of the relevant contracts, and the credit support received from such customers may not be
sufficient to cover our losses in the event of a failure to perform. There may also be delays associated with collection of receivables from government owned or
controlled entities on account of the financial condition of these entities that deteriorated significantly in the past. Where we are selling power to non-governmental
entities, we take into account the credit ratings assigned by rating agencies and our ability to collect when assessing the counterparties’ creditworthiness. The
Governmental entities to which we sell power generally may not have credit ratings for us to consider. For illustrative purposes, Moody’s Investor Services Inc. and
Standard and Poor’s Financial Services LLC have rated the Indian government Baa3 during June’2020 and BBB-, respectively. As a result, many of the state
governments in India, if rated, would likely rate lower than the Indian government. Although the central and state governments in India have taken steps to improve
the liquidity, financial condition and viability of state electricity distribution utility companies, there can be no assurance that the utility companies that are
currently our customers will have the resources to pay on time or at all.

In addition, our PPA customers may, for any reason, become unable or unwilling to fulfil their related contractual obligations, refuse to accept delivery of
power delivered thereunder or otherwise terminate such agreements prior to the expiration thereof. If such events occur, our assets, liabilities, business, financial
condition, results of operations and cash flows could be materially and adversely affected. For instance, Gujarat Urja Vikas Nigam Limited had filed a petition with
the Gujarat Electricity Regulatory Commission, seeking recalculation of the tariff under its PPA based on actual cash flow required for development of solar
projects and consequent revision of the tariff payable by it, in relation to certain solar power projects including our 10 MWs Gujarat 1 project. While the Gujarat
Electricity Regulatory Commission and the Appellate Tribunal for Electricity dismissed the claims made by Gujarat Urja Vikas Nigam Limited, an appeal filed by
Gujarat Urja Vikas Nigam Limited is pending before the Supreme Court of India. Further, On July 7, 2019, the Government of Andhra Pradesh vide an order
bearing no. GO RT No 63 (“Order”), constituted a High-Level Negotiation Committee to revisit and review PPAs for solar & wind projects in the state of Andhra
Pradesh with a view to bring down the tariffs. Pursuant to the same, a letter dated July 12, 2019, was issued by Andhra Pradesh Distribution Company to the
developers to reduce the quoted tariff to INR 2.43 per unit for wind projects for the pending bills, and INR 2.44 per unit for solar projects from the date of
commissioning and threatened termination of the PPA in case of refusal of the developers to accede to such reduction (“Letter”). The developers challenged both
the Order and the Letter in the High Court at Vijayawada. The High Court vide order dated September 24, 2019, set aside both the Order and the Letter. However,
as an interim measure, until the issue of possibility of reduction of existing tariff is decided by the Andhra Pradesh Electricity Regulatory Commission (“APERC”),
directed to honor the outstanding and future bills of the developers, and pay at an interim rate of INR 2.43 and INR 2.44 per unit for wind and solar projects,
respectively. This order of the single judge had been challenged in an appeal filed by the developers including Azure Power. The matter is listed for further hearing
in the court and matter had been adjourned until disposal of the writ appeals before Vijayawada.
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For instance, in connection with an extension of the date of commissioning of the 40 MWs project in Karnataka of one of our subsidiaries, our distribution
company customer reduced its payable tariff under the PPA. After certain litigation, the subsidiary executed a supplementary PPA with the customer allowing
extension of time without reducing the PPA tariff, however when the supplementary PPA went for the approval of the Karnataka Electricity Regulatory
Commission (“KERC”) the KERC, pursuant to an order directed our customer to retrospectively withdraw the extensions, and to enforce a reduced tariff and
recover liquidated damages due to delay based on “actual commercial operation date”. Against the order of the KERC, we filed an appeal before the Appellate
Tribunal for Electricity (“APTEL”). The matter is pending adjudication before APTEL. Although, in a similar matter, pertaining to the same issue, we have
received a favorable order from APTEL vide order dated February 28, 2020, where APTEL set aside the order of KERC, wherein the KERC had reduced the
extension of time and reduced the tariff and imposed liquidated damages. We cannot provide any assurances, however, that our appeal at APTEL will ultimately be
decided in our favor. Further, the commissioning of a 10 MWs project in Punjab by another of our subsidiaries faced delays due to a delay by the customer, and our
subsidiary had sought an extension of the commercial operation date at the same tariff rate as per the PPA. This matter is also currently pending before the APTEL.
We cannot provide assurances, however, that such proceedings will ultimately be decided in our favor. In respect of our 222 MWs capacity projects in Punjab, our
offtaker Punjab State Power Corporation Limited (PSPCL) had refused to accept power generated from these projects for the first week of April 2020 on account of
COVID-19. Further, PSPCL had also deducted 5% of billed amount relating to the months of April-June 2020. We had filed petition before Punjab State Electricity
Regulatory Commission (PSERC) through the Solar Power Developer Association against the same. The matter is currently pending with the appellant authority.
However, we cannot provide assurances that such proceedings will ultimately be decided in our favor.

Furthermore, to the extent any of our customers are, or are controlled by, governmental entities, bringing actions against them to enforce their contractual
obligations is often difficult. Also, our counterparties may be subject to legislative or other political action that may impair their contractual performance.

Our obligations under our PPAs and the tariffs set under our PPAs may expose us to certain risks that may affect our future results of operations and cash
flows.

Our profitability is largely a function of our ability to manage our costs during the terms of our PPAs and operate our power projects at optimal levels. If
we are unable to manage our costs effectively or operate our power projects at optimal levels, our business and results of operations may be adversely affected. In
the event we default in fulfilling our obligations under the PPAs, such as supplying the minimum amount of power specified in some of the PPAs or failing to
obtain regulatory approvals, licenses and clearances with respect to our solar projects, we may be liable for penalties and in certain specified events, customers may
also terminate such PPAs. Further, any failure to supply power from the scheduled commercial operation date may result in levy of liquidated damages and
encashment of bank guarantees provided by us under the terms of certain PPAs. The termination of any of our projects by our customers would adversely affect our
reputation, business, results of operations and cash flows.

Further, the tender which involves manufacturing of solar modules, wherein we had entered into a joint venture agreement with a local solar panel
manufacturer, to set up a new facility in accordance with the terms of the contract, any deviation from the contract terms, or non-performance by the joint venture
partner could cause adverse impact to us financially as well as reputationally.

Under a long-term PPA, we typically sell power generated from a power plant to state distribution companies at pre-determined tariffs. Our PPAs are
generally not subject to downward revisions unless we elect to utilize accelerated rate of depreciation or if there is a delay in commissioning our projects, although
we have entered into contracts that provide for downward adjustments in the past and may do so in the future. Accordingly, if there is an industry-wide increase in
tariffs or if we are seeking an extension of the term of the PPA, we will not be able to renegotiate the terms of the PPA to take advantage of the increased tariffs. In
addition, in the event of increased operational costs, we will not have the ability to reflect a corresponding increase in our tariffs. Further, any delay in
commissioning projects or supplying electricity during the term of the PPA may result in reduction in tariffs, based on the terms of the PPA.
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Therefore, the prices at which we supply power may have little or no relationship with the costs incurred in generating power, which may lead to fluctuations in our
margins. All the above factors limit our business flexibility, expose us to an increased risk of unforeseen business and industry changes and could have an adverse
effect on our business, results of operations and cash flows.

The term of most of our PPAs are also less than the life of the power projects they are tied to. We will need to enter into other offtake agreements, or seek
renewals or extensions of the existing PPAs, for the balance of the life of those power projects. Moreover, there are often other restrictions on our ability to, among
other things, sell power to third parties and undertake expansion initiatives with other consumers. Failure to enter into or renew offtake arrangements in a timely
manner and on terms that are acceptable to us could adversely affect our business, results of operations and cash flows. There could also be negative accounting
consequences if we are unable to extend or replace expiring PPAs, including writing down the carrying value of assets at such power project sites.

The Government also provides Viability Gap Funding (“VGF”) to various companies to support infrastructure projects that are economically justified but
fall short of financial viability. Benefits under VGF are linked to certain conditions as set by the Government like achievement of minimum Capacity Utilization
Factor (“CUF”) during the fiscal year. We have obtained VGF benefits in some of our projects. During fiscal year ended March 31, 2020, we could not avail the
VGF for our Uttar Pradesh 40 MWs project due to our inability to meet the conditions. Further, there can be no assurance that we will be able to perform at a level
that we are able to claim VGF in the future for our projects.

Additionally, under the PPAs, our remedies in case of delays in payment by our customers may also be limited. For example, certain PPAs only permit us
to terminate the PPA on account of non-payment of dues upon 90 days of our inability to recover such dues. Such risks limit our business flexibility, expose us to
an increased risk of unforeseen business and industry changes and could have an adverse effect on our business, results of operations and cash flows.

In addition, most of the government agencies we enter into PPAs with under the NSM or the relevant state policies require us to agree to their standard
form contracts and we cannot negotiate for commercial terms or other terms of funding that are more favorable to us.

In respect of some of our rooftop projects, we faced several operational challenges in fiscal 2021 resulting further delays in the sign-off of Joint Meter
Readings (JMR) by customers and delay in collections of revenues.

Our substantial indebtedness could adversely affect our business, financial condition, results of operations and cash flows.

As of March 31, 2021, we had INR 10,462 million (US$ 143.2 million) in current liabilities, excluding the current portion of long-term debt and short-term
debt, and INR 103,523 million (US$ 1,415.4 million) in outstanding long-term borrowings, including the current portion of long-term debt and short-term debt.
Generally, these borrowings relate to the financing for our projects and are secured by project assets.

Our debt could have significant consequences on our operations, including:

» reducing the availability of our cash flow to fund working capital, capital expenditures, acquisitions and other general corporate purposes as a result of
our debt service obligations;

* limiting our ability to obtain additional financing;

* limiting our flexibility in planning for, or reacting to, changes in our business, the industry in which we operate and the general economy;
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* potentially increasing the cost of any additional financing; and

* limiting the ability of our project operating subsidiaries to pay dividends to us for working capital or return on our investment.

In addition, our borrowings under certain project-specific financing arrangement have floating rates of interest. Therefore, an increase or decrease in
interest rates will increase or decrease our interest expense associated with such borrowing. A significant increase in interest expense could have an adverse effect
on our business, financial condition, results of operations and cash flows impacting our ability to meet our payment obligations under our debt.

Any of these factors and other consequences that may result from our substantial indebtedness could have an adverse effect on our business, financial
condition, results of operations and cash flows impacting our ability to meet our payment obligations under our debt. Our ability to meet our payment obligations
under our outstanding debt depends on our ability to generate significant cash flow in the future. This, to some extent, is subject to general economic, financial,
competitive, legislative and regulatory factors as well as other factors that are beyond our control. In addition, US$850.0 million of our debt is in the form of Green
Solar bonds, which may be subject to refinancing risk, when they become due, as market conditions may not be possible to refinance the bonds at all or to refinance
the bonds on favorable terms. In addition, our hedges on these bonds are covered up to INR 90.0/US$ and INR 93.0/US$ for the US$ 500.0 million and US$ 350.0
million bonds, respectively, which may expose us to additional hedging costs in the future. There has been a rating downgrade of the Government of India by
Moody’s during June’2020. In case there is a negative outlook for the Government of India, it may make global access to funds difficult.

In addition, US$500.0 million of our debt in form of solar green bonds are due for refinancing in fiscal 2023. We are unable to make any assurance that we
will be able to refinance these solar green bonds or refinance the bonds on favorable terms.

The Interest rates under our credit facilities may be adjusted for the phase-out of LIBOR

LIBOR, the London Interbank Offered Rate, is the rate of interest used in lending between banks on the London interbank market and is widely used as a
reference for setting the interest rates on loans globally. We generally use LIBOR as a reference rate to calculate interest rates under our credit facilities. In 2017,
the United Kingdom’s Financial Conduct Authority, which regulated LIBOR, announced that it intends to phase out LIBOR by the end of 2021. The U.S. Federal
Reserve, in conjunction with the Alternative Reference Rates Committee, a steering committee comprised of large U.S. financial institutions, is considering
replacing LIBOR with a new index, the Secured Overnight Financing Rate (SOFR), calculated using short-term repurchase agreements backed by Treasury
securities. SOFR may be more volatile than LIBOR. If LIBOR ceases to exist, we may need to renegotiate our credit agreements to replace LIBOR, and the interest
rates under certain of our credit agreements may change. The new rates may not be as favorable to us as those currently in effect. We may also find it desirable to
engage in more frequent interest rate hedging transactions.

Our growth prospects and future profitability depend to a significant extent on global liquidity and the availability of additional funding options with
acceptable terms.

We require a significant amount of cash to fund the installation and construction of our projects and other aspects of our operations, and expect to incur
additional borrowings in the future, as our business and operations grow. We may also require additional cash due to changing business conditions or other future
developments, including any investments or acquisitions we may decide to pursue in order to remain competitive.

Historically, we have used loans, equity contributions, and government subsidies to fund our project development. We expect to expand our business with
proceeds from third-party financing options, including any bank loans, equity partners, financial leases and securitization. However, we cannot guarantee that we

will be successful in
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locating additional suitable sources of financing in the time periods required or at all, or on terms or at costs that we find attractive or acceptable, which may render
it impossible for us to fully execute our growth plan. In addition, rising interest rates could adversely impact our ability to secure financing on favorable terms. In
addition, a global or domestic economic crisis such as the current crises related to the COVID-19 pandemic, can cause a global or domestic recession or could
adversely impact our ability to secure financing on favorable terms. Exchange rate fluctuations impact our ability to import capital goods as per the budget cost or
on favorable terms. For a full discussion of the risks to our business associated with the COVID-19 pandemic, see “Risks to our Business related to the COVID-19
pandemic”.

Installing and constructing solar projects requires significant upfront capital expenditure and there may be a significant delay before we can recoup our
investments through the long-term recurring revenue of our solar projects. Our ability to obtain external financing is subject to a number of uncertainties, including:

» our future financial condition, results of operations and cash flows;

» the general condition of global equity and debt capital markets;

» our credit ratings and past credit history;

» the prevailing exchange rate of Indian rupee against major currencies, in particular, the U.S. dollar;

+ regulatory and government support in the form of tax incentives, preferential tariffs, project cost subsidies and other incentives;
+ the continued confidence of banks and other financial institutions in Azure Power and the solar power industry;

* economic, political and other conditions in the jurisdictions where we operate; and

* our ability to comply with any financial covenants under our debt financing.

Any additional equity financing may be dilutive to our Company’s shareholders and any debt financing may contain restrictive covenants that limit our
flexibility going forward. Furthermore, our credit ratings may be downgraded, which would adversely affect our ability to refinance debt and increase our cost of
borrowing. Failure to manage discretionary spending and raise additional capital or debt financing as required may adversely impact our ability to achieve our
intended business objectives.

If we fail to comply with financial and other covenants under our loan agreements, our financial condition, results of operations, cash flows and business
prospects may be materially and adversely affected.

We expect to continue to finance a significant portion of our project development and construction costs with project financing. The agreements with
respect to our existing project-level indebtedness contain financial and other covenants that require us to maintain certain financial ratios or impose certain
restrictions on the disposition of our assets or the conduct of our business. In addition, we typically pledge our solar project assets or accounts or trade receivables,
and in certain cases, shares of the special purpose vehicles, to raise debt financing, and we are restricted from creating additional security over our assets. Such
accounts or trade receivables generally includes all income generated from the sale of electricity in the solar projects.

Our financing agreements also include certain restrictive covenants whereby we may be required to obtain approval from our lenders to, among other
things, incur additional debt, undertake guarantee obligations, enter into any scheme of merger, amalgamation, compromise, demerger or reconstruction, change
our capital structure and controlling interest, dispose of or sell assets, transfer shares held by major shareholders to third parties, invest by way of share capital, lend
and advance funds, make payments, declare dividends in the event of any default in repayment of debts or failure to maintain financial ratios, place deposits and
change our management structure. Most of our lenders
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also impose significant restrictions in relation to our solar projects, under the terms of the relevant project loans taken by our respective subsidiaries. For example,
we are required to obtain lenders’ consent to make any changes to, or terminate, project documents, waive any material claims or defaults under the project
documents, make any changes to financing plans relating to our projects, and replace suppliers or other material project participants. There can be no assurance that
such consent will be granted in a timely manner, or at all. In the event that such lender consents are granted, they may impose certain additional conditions on us,
which may limit our operational flexibility or subject us to increased scrutiny by the relevant lenders. The time required to secure consents may hinder us from
taking advantage of a dynamic market environment. These agreements also grant certain lenders the right to appoint nominee directors on the Board of Directors of
AZI or its subsidiaries and require us to maintain certain ratings or other levels of credit worthiness. If we breach any financial or other covenants contained in any
of our financing arrangements, we may be required to immediately repay our borrowings either in whole or in part, together with any related costs.

Our failure to comply with financial or restrictive covenants or periodic reporting requirements or to obtain our lenders’ consent to take restricted actions in
a timely manner or at all may result in the declaration of an event of default by one or more of our lenders, which may accelerate repayment of the relevant loans or
trigger cross defaults under other financing agreements. We cannot assure you that, in the event of any such acceleration or cross-default, we will have sufficient
resources to repay these borrowings. Failure to meet our obligations under the debt financing agreements could have an adverse effect on our cash flows, business
and results of operations. Furthermore, a breach of those financial and other covenants or a failure to meet certain financial ratios under these financing agreements
could also restrict our ability to pay dividends.

We have issued two Solar Green Bonds, consisting of 5.65% Solar Green Bonds for US$ 350.0 million in September 2019 and 5.5% Solar Green Bonds
for US$ 500.0 million in August 2017, collectively (“the Green Bonds”). If we are unable to comply with the covenants as per the Green Bond indentures, or future
debt obligations and other agreements, there could be a default under the terms of these agreements. In the event of a default under these agreements, the holders of
the debt could accelerate repayment of the principal and interest accrued on the outstanding debt and declare all outstanding amounts due and payable or terminate
the agreements, as the case may be. Furthermore, some of our debt agreements, including the Indenture for the green bonds, contain cross-acceleration provisions.
As a result, our default under one debt agreement may cause the acceleration of repayment of not only such debt but also other debt, result in a default under our
other debt agreements, increase pricing of loans or lender’s holding debt disbursement. If any of these events occur, our assets and cash flow may not be sufficient
to repay in full all of our indebtedness, and we may not be able to find alternative financing on terms that are favorable or acceptable to us.

We may not be able to successfully complete its Rooftop asset sale entered into subsequent to March 2021 and may not complete other asset sales or complete
such asset sales at the prices that we desire.

To optimize cost and to enhance returns on invested capital, in Fiscal 2021, we had decided to sell off certain subsidiaries on a going concern basis, which
currently form part of our Rooftop business. Out of this identified portfolio, subsequent to March 2021, we entered a sales contract (the “Rooftop Sale Agreement”)
with Radiance Renewables Pvt. Ltd. (“Radiance”) to sell certain subsidiaries (the “Rooftop Subsidiaries”) having an operating capacity of 153 MW, for INR 5,350
million (US$ 73.1 million), subject to certain purchase price adjustments. Pursuant to the Rooftop Sale Agreement, Radiance will acquire 100% of the equity
ownership of the Rooftop Subsidiaries owned by the Company’s subsidiaries Azure Power India Pvt. Ltd. and Azure Power Rooftop Pvt. Ltd, as more fully
described below.

The sale of Rooftop Subsidiaries having 94.4 MWs operating capacity is expected to be consummated within the next 12 months and accordingly the assets
and related liabilities of these subsidiaries are shown as “Assets classified as held for sale” in our consolidated balance sheet as of March 31, 2021. We recognized

an impairment loss of INR 2,498 million (US$ 34.1 million) in our Consolidated Statement of Operations in this regard.
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Further, under the terms of our Rooftop Sale Agreement with Radiance, 48.6% of the equity ownership in the 43.2 MWs operating capacity will be
transferred to Radiance within next 12 months, and pursuant to the terms of the Green Bond Indentures, the remaining 51.4% may only be transferred to Radiance
after our obligations under our Green Bonds are satisfied or such Green Bonds are refinanced. All of the cash flows related to such 43.2 MWs will continue to
service our Green Bond obligations until the remaining 51.4% equity ownership in the 43.2 MWs is transferred to Radiance. As the refinancing of our Green Bonds
is not anticipated to occur within 12 months, the assets and liabilities of these subsidiaries are not presented as “Assets classified as held for sale” and instead
continue to be classified within the respective balance sheet captions as of March 31, 2021. In the event transference does not occur, we must reimburse Radiance
the equity value of the assets not transferred along with an 10.5% per annum equity return, which could have a material adverse effect on our financial condition,
results of operations and cash flows. Based on management’s assessment the above sale transactions are probable over the period defined in the agreement.

There is also a restriction on transfer of equity ownership relating to the 16 MW project with Delhi Jal Board (DJB), wherein 49% of the equity ownership
will be transferred to Radiance by the closing date with in next 12 months, and the remaining 51% will be transferred on or after March 31, 2024. Accordingly, the
related assets and liabilities of the DJB 16 MW project are not presented as “Assets classified as held for sale” and instead continue to be classified within the
respective balance sheet captions as of March 31, 2021.

We determined that the decision to sell the Rooftop Subsidiaries and the subsequent execution of the Rooftop Sale Agreement are indicators of
impairment, and therefore, we undertook an impairment assessment for the Rooftop Subsidiaries. Management used the sale price in the Rooftop Sale Agreement
as our best estimate of the recoverable value of the Rooftop Subsidiaries. The impairment loss recorded in relation to the Property, Plant and Equipment of the
Rooftop Subsidiaries not shown as “Assets classified as held for sale” was INR 657 (US$ 9.0 million).

The Company has further identified a subsidiary for sale, on a going concern basis at expected consideration of INR 123 million (US$ 1.7 million).
Subsequent to year end, Company has entered into a sale agreement with buyer and pursuant there to, 100% of the ownership of this subsidiary was transferred to
the buyer on receipt of consideration. The Company has recognized an impairment loss of INR 100 million (US$ 1.4 million) in the Consolidated Statement of
Operations in this respect.

We recognized an impairment loss in relation to the rooftop subsidiaries aggregating to INR 3,255 million (US$ 44.5 million) during the fiscal year ended
March 31, 2021 on account of the sale of the Rooftop Subsidiaries.

In addition, we may sell other assets when suitable opportunities arise to recycle capital for future growth. However, our ability to consummate divestitures
is subject to various risks and uncertainties, including:

» failure to identify suitable investors and reach agreement on commercially reasonable terms;
» failure to obtain regulatory approvals and third-party (lenders, offtakers etc.) consents necessary to consummate the proposed divestiture; and
* other companies may provide similar assets depressing valuations for the targeted assets.

We are not profitable in the current fiscal year, previous fiscal year or past several fiscal years and we may not be able to continue to be profitable in the
foreseeable future.

We have incurred losses since our inception. Although we had a net profit for the fiscal year ended March 31, 2019, we were not profitable in the current
fiscal year ended March 31, 2021, previous fiscal year ended March 31, 2020 or for the fiscal years prior to the fiscal year ended March 31, 2019. During the fiscal
year ended March 31, 2020 and March 31, 2021, we had a net loss of INR 2,337 million and INR 4,201 million (US$ 57.2 million), respectively and we may not be
profitable in future periods. In addition, our costs may increase in the future, reducing our margins for our significant future investment in renewable projects.
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A significant number of power projects are presently Contracted and under construction, and we may be only able to monetize them, if at all, after each
project is completed, which is subject to several factors, including receiving regulatory approvals, obtaining project funding, entering into transmission
arrangements with the central or state transmission utilities, and acquiring land for projects. In addition, even after a project is operational, the monetization process
may be quite long term with contracts running up to 25 years. Moreover, we may not succeed in addressing certain risks, including our ability to successfully
develop or supervise the commissioning, operations and maintenance of our projects or maintain adequate control of our costs and expenses. Also, we may find that
our growth plans are costlier than we anticipate and that they do not ultimately result in commensurate increases in revenue. Our results of operations will depend
upon numerous factors, some of which are beyond our control, including the availability of other subsidies, global liquidity and competition. In addition, the global
crisis due to the COVID-19 pandemic, could hamper growth, increase our costs, and may result in losses. As a result, we may not be profitable in the foreseeable
future. For a full discussion of the risks to our business associated with the COVID-19 pandemic, see “Risks to our Business related to the COVID-19 pandemic”.

For instance, to optimize cost and to enhance returns on invested capital, in Fiscal 2021, we identified certain subsidiaries to sell off on a going concern
basis which currently form part of our Rooftop business. Out of this identified portfolio, subsequent to March 2021, we entered a sales contract with Radiance to
the Rooftop Subsidiaries having an operating capacity of 153 MW for INR 5,350 million (US$ 73.1 million), subject to certain purchase price adjustments. We
reported a loss of INR 2,598 million (US$ 35.5 million) on assets classified as held for sale, which is reported separately in our Consolidated Statement of
Operations and related assets (net) are reported at their fair value. Further, we also recognized an impairment loss of INR 657 million (US$ 9.0 million) in relation
to the Property, Plant and Equipment of the Rooftop Subsidiaries not shown as “Assets classified as held for sale”, which are expected to be settled beyond 12
months after March 31, 2021. For detailed information relating to loss on rooftop business sale, see “Our Company may not be able to successfully complete its
Rooftop asset sale entered into in March 2021 and may not complete other asset sales or at the price that we desire”.

We face uncertainties in our ability to acquire the rights to develop and generate power from new solar projects due to highly competitive PPA auctions and
possible changes in the auction process.

We acquire the rights to develop and generate power from new projects through a competitive bidding process, in which we compete for project awards
based on, among other things, pricing, technical and engineering expertise, financial conditions, including specified minimum net worth criteria, availability of
land, financing capabilities and track record. The bidding and selection processes are also affected by a number of factors, including factors which may be beyond
our control, such as market conditions or government incentive programs. If we misjudge our competitiveness when submitting our bids or if we fail to lower our
costs to submit competitive bids, we may not acquire the rights on new solar projects. Furthermore, we have expected prices for system components to decline as
part of our bidding process, and if that does not occur, our project economics may be harmed, and we may not remain economically viable.

In addition, rules of the auction process may change. Each state in India has its own regulatory framework and several states have their own renewable
energy policy. The rules governing the various regional power markets may change from time to time, in some cases, in a way that is contrary to our interests and
adverse to our financial returns. For example, most national auctions currently use the reverse auction structure, in which several winners take part in the same
project. There can be no assurance that the central and state governments will continue to allow us to utilize such bidding structures and any shift away from the
current structures, such as to a Dutch auction, could increase the competition and adversely affect our business, results of operations and cash flows.

For information on the risk of not executing PPAs in respect of our 4GW manufacturing linked tender, see “We may not be able to sign PPAs in respect of
the 4 GWs manufacturing linked tender for which a letter of award has been received.”
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We face significant competition from traditional and renewable energy companies.

We face significant competition in the markets in which we operate. Our primary competitors are local and international developers and operators of solar
projects and other renewable energy sources. We also compete with utilities generating power from conventional fossil fuels. Recent deregulation of the Indian
power sector and increased private sector investment have intensified the competition we face. The Electricity Act, 2003, or the Electricity Act, removed certain
licensing requirements for power generation companies, provided for open access to transmission and distribution networks and also facilitated additional capacity
through captive power projects. These reforms provide opportunities for increased private sector participation in power generation. Specifically, the open access
reform enables private power generators to sell power directly to distribution companies and, ultimately, to the end consumers, enhancing the financial viability of
private investment in power generation. Competitive bidding for power procurement further increases competition among power generators and there have been
bids that were less than INR 2.00 per kWh, almost 20% lower than our lowest PPA. Furthermore, given the decline in electricity demand in India including due to
COVID-19, there could potentially be surplus power capacity. We cannot assure you that we will be able to compete effectively, and our failure to do so could
result in an adverse effect on our business, results of operations and cash flows.

Furthermore, our competitors may have greater operational, financial, technical, management or other resources than we do and may be able to achieve
better economies of scale and lower cost of capital, allowing them to bid in the same auction at more competitive rates. Our competitors may also have a more
effective or established localized business presence or a greater willingness or ability to operate with little or no operating margins for sustained periods of time.
Our market position depends on our financing, development and operation capabilities, reputation and track record. Any increase in competition during the bidding
process or reduction in our competitive capabilities could have a significant adverse impact on our market share and on the margins, we generate from our projects.

Our competitors may also enter into strategic alliances or form affiliates with other competitors to our detriment. As our competitors grow in scale, they
may establish in-house engineering, procurement and construction (“EPC”), and O&M capabilities, which may offset a current advantage we may have over them.
Moreover, suppliers or contractors may merge with our competitors which may limit our choices of suppliers or contractors and hence the flexibility of our overall
project execution capabilities. For example, some of our competitors may have their own internal solar panel manufacturing capabilities. As the renewable energy
industry grows and evolves, we may also face new competitors who are not currently in the market. There can be no assurance that our current or potential
competitors will not win bids for projects or offer services comparable or superior to those that we offer at the same or lower prices or adapt to market demand
more quickly than we do. Increased competition may result in price reductions, reduced profit margins and loss of market share.

In addition, we face competition from developers of other renewable energy facilities, including biomass and nuclear , as well as other forms of renewable
electricity generation. Competition from such producers may increase if the technology used to generate electricity from these other renewable energy sources
becomes more sophisticated, or if the Indian government elects to further strengthen its support of such renewable energy sources. As we also compete with
utilities generating power from conventional fossil fuels, a reduction in the price of coal or diesel would make the development of solar energy less economically
attractive and we would be at a competitive disadvantage. Hence, we cannot guarantee that some of our competitors do not or will not have advantages over us in
terms of larger size, internal access to solar panels and greater operational, financial, technical, management, lower cost of capital or other resources. For example,
French state-controlled energy group, Electricité de France (EDF) has made a binding offer to build six third-generation European Pressurised Reactor (EPR)
nuclear reactors at Jaitapur in Maharashtra, which will be “world’s most powerful” nuclear plant in India. On April 22, 2021, EDF submitted to the Nuclear Power
Corporation of India (NPCIL), the offer to supply engineering studies and equipment for the construction of six, third-generation EPR reactors at the Jaitapur in
Maharashtra. The project once completed will produce 10 gigawatts (GW) of electricity enough to power 70 million Indian households. Considering, the Indian
Government’s commitment to grow India’s nuclear power capacity as part of its infrastructure development programme a shift of
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focus to other sources of renewable energy in future years may adversely impact our ability to achieve our intended business objectives.

We face significant risk of curtailment/refusal to take electricity by DISCOMs.

Certain DISCOMs have been curtailing/refusing to take electricity from renewable electricity generation companies on the pretext of grid security whereas
during the same duration they are buying cheap electricity from conventional sources. In this regard, we have experienced such curtailments in our Andhra Pradesh
projects. We have challenged these curtailments and have filed a petition in Andhra Pradesh Electricity Regulatory Commission which is currently pending
adjudication. We have also filed a contempt petition on illegal curtailment in the Andhra Pradesh High Court since the single judge had in its order dated
September 24, 2019 stated that curtailment should happen only upon prior notice and only for reasons strong and germane. Our contempt petition is pending
adjudication.

Further, in respect of our 222 MWs capacity projects in Punjab, our offtaker Punjab State Power Corporation Limited (PSPCL) had refused to accept
power generated from these projects in the first week of April 2020 on account of COVID-19. Further, PSPCL had also deducted 5% of billed amount relating to
the months of April-June 2020. We filed a petition before Punjab State Electricity Regulatory Commission (PSERC) through the Solar Power Developer
Association against the same. The matter is currently pending with the appellant authority. However, we cannot provide assurances that such proceedings will
ultimately be decided in our favor.

Any constraints in the availability of the electricity grid, including our inability to obtain access to transmission lines in a timely and cost-efficient manner
could adversely affect our business, results of operations and cash flows.

Delivering power to our power purchasing customer is our responsibility. We generally rely on transmission lines and other transmission and distribution
facilities that are owned and operated by transmission or distribution utilities. Where we do not have access to available transmission and distribution networks, we
may engage contractors to build transmission lines and other related infrastructure. In such a case, we will be exposed to additional costs and risks associated with
developing transmission lines and other related infrastructure, such as the ability to obtain right of way from land owners for the construction of our transmission
lines, which may delay and increase the costs of our projects. We may not be able to secure access to the available transmission and distribution networks at
reasonable prices, in a timely manner or at all.

In addition, India’s physical infrastructure, including its electricity grid, is less developed than that of many developed countries. As a result of grid
constraints, such as grid congestion and restrictions on transmission capacity of the grid, the transmission and dispatch of the full output of our projects may be
curtailed. We may have to stop producing electricity during the period when electricity cannot be transmitted. Such events could reduce the net power generation of
our projects. If construction of renewable energy projects outpaces transmission capacity of electricity grids, we may be dependent on the construction and upgrade
of grid infrastructure by the transmission utilities. We cannot assure you that the relevant Transmission utilities will do so in a timely manner, or at all. The
curtailment of our power projects’ output levels will reduce our electricity output and limit operational efficiencies, which in turn could have an adverse effect on
our business, results of operations and cash flows.

There are a limited number of strong credit purchasers of utility scale quantities of electricity which exposes us, and our utility scale projects to risk.

In fiscal year 2020 and 2021, we derived 72.2% and 71.5%, respectively, of our revenue from our top five customers. Since the transmission and
distribution of electricity are either monopolized or highly concentrated in most jurisdictions, there are a limited number of possible purchasers for utility scale
quantities of electricity in a given geographic location, including transmission grid operators and central and state-run utilities. For instance, for projects established
pursuant to the NSM, solar project developers are required to enter into PPAs with specified implementation agencies/DISCOMs. As a result, there is a
concentrated pool of potential buyers for electricity generated by our plants and projects, which may restrict our ability to negotiate favorable terms under new
PPAs and could impact our ability to find new customers for the electricity generated by our generation facilities should this become necessary.
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Furthermore, if the financial condition of these utilities and/or power purchasers deteriorate or the NSM or other solar policy to which they are currently
subject and that compel them to source renewable energy supplies change, demand for electricity produced by our plants could be negatively impacted.

Land title in India can be uncertain and we may not be able to identify or correct defects or irregularities in title of the landowner in respect of the land which
we own, lease or intend to acquire in connection with the development or acquisition of our power projects. Additionally, certain land on which our power
projects are located may be subject to onerous conditions which may adversely affect its use.

There is no central title registry for real property in India and the documentation of land records in India has not been fully computerized. Property records
in India are generally maintained at the state and district level and in local languages and are updated manually through physical records. Therefore, property
records may not be available online for inspection or updated in a timely manner, may be illegible, untraceable, incomplete or inaccurate in certain respects, or may
have been kept in poor condition, which may impede title investigations or our ability to rely on such property records. In addition, there may be a discrepancy
between the duration of the principal lease under different orders issued by state governments in respect of a particular parcel of revenue land. Furthermore, title to
land in India is often fragmented, and in many cases, land may have multiple owners. Title may also suffer from irregularities, such as non-execution or non-
registration of conveyance deeds and inadequate stamping and may be subjected to encumbrances of which we are unaware. Any defects in, or irregularities of, title
may result in a loss of development or operating rights over the land, which may prejudice the success of our power projects and require us to write off substantial
expenditures in respect of our power projects.

A portion of land leased from the government of Rajasthan for our projects in Nagaur, Rajasthan, is presently disputed by third parties claiming mining
rights through the Mining Department of the State of Rajasthan. We had filed a petition with the High Court of Rajasthan to disallow the renewal of such mining
lease and the High Court of Rajasthan had issued an injunction over the alleged claims on this land for mining. Further, the lease for our Andhra Pradesh 3 project
is pending completion of formalities for development of the land. Currently, we are also facing multiple land related civil disputes in our Assam project, although
procurement of land under the same has been made entirely as per the set procedures of law by registered title deeds in our favor and there is no restraining order
from any court on completion of the project.

In addition, in March 2021, a civil suit was filed against us in relation to certain land parcels admeasuring around 8 acres of undivided land parcel of 47
acres (the entire land of 47 acres is referred to as “Suit land”) out of around 3,300 acres of land for our SECI 600MW solar project in Rajasthan (the “Rajasthan
600MW Project”). We have partially commissioned the project and are in the final stages of commissioning the remaining MWs. An Indian district court had
issued a temporary restraining order in the civil suit requiring that status quo be maintained on the entire Suit Land. In the appeal filed by us against the said order,
the high court has permitted us to undertake work on the land and has set aside the finding of the district court prohibiting undertaking work on the entire Suit
Land, however, has asked us to maintain status quo only on 7.80 acres of land. If this order is further contested and we are unsuccessful in any subsequent appeal, it
may adversely affect our business and results of operations. Further, in June 2021, a report was filed with a local police department making allegations against
certain members of our management for trespass on the Suit Land. The said members of the management had taken appropriate legal actions to contest this report
before the High Court. The High Court has disposed of the matter by taking on record the statement of the public prosecutor that a case closure report has been
filed.

In addition, improperly executed, unregistered or insufficiently stamped conveyance instruments in a property’s chain of title, unregistered encumbrances
in favor of third parties, rights of adverse possessors, ownership claims of family members of prior owners or third parties, or other defects that a purchaser may not
be aware of can affect title to a property. As a result, potential disputes or claims over title to the land on which our power projects are or will be constructed may
arise. However, an adverse decision from a court or the absence of an agreement with such third parties may result in additional costs and delays in the construction
and operating phases of any solar projects situated on such land. Also, such disputes, whether resolved in our favor or not, may divert management’s attention,
incur extra-legal cost, harm our reputation or otherwise disrupt our business. For instance, we have filed civil suits in UP and Gujarat seeking directions from the
court to the counterparty to execute Sale Deeds in our favor.
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Further, some properties used for our solar projects are subject to other third-party rights such as right of passage and rights to place cables and other
equipment on the properties, which may result in certain interferences with our use of the properties. Our rights to the properties used for our solar projects may be
challenged by property owners and other third parties for various other reasons as well. Any such challenge, if successful, could impair the development or
operations of our solar projects on such properties.

In the case of land acquired from private parties, which may be agricultural land, the transfer of such land from agricultural to non-agricultural and the use
of such land for non-agricultural purposes may require an order from the concerned state or revenue authority allowing such transfer or use. For instance, for our
Gujarat 2 projects, we are awaiting approval for use of land for industrial/non-agricultural purposes. Similarly, for revenue land, we obtain a lease from the relevant
government authority with some restrictions with it.

Additionally, the power projects that we may develop or acquire in the future may be located on land that may be subject to onerous conditions under the
lease agreements through which we acquire rights to use such land and rights of way. Furthermore, the government may exercise its rights of eminent domain, or
compulsory acquisition in respect of land on which our projects are or will be located. Any of this may adversely affect our business, results of operations and cash
flows in the future.

A certain portion of the land on which our renewable energy projects are or will be located, are not owned by us. In the event we are unable to purchase the
land, or enter into or renew lease agreements, our business, results of operations, cash flows and financial condition could be adversely affected.

Some of our solar projects are located, or will be located, on land that is owned by the state governments or on land acquired/leased or to be
acquired/leased from private parties. The timeline for transfer of title in the land is dependent on the type of land on which the power projects are, or will be,
located, and the policies of the relevant state government in which such land is located.

We cannot assure you that the outstanding approvals would be received, or that lease or sub-lease deeds would be executed in a timely manner, such that
the operation of our solar projects will continue unaffected. Further, the terms of lease and sub-lease agreements may also not be co-terminus with the lifetime of
the power projects, taken together with the period of time required for construction and commissioning of the project. Accordingly, we will have to obtain
extensions of the terms of such leases and sub-leases for the remainder of the terms of the corresponding PPAs. In the event, that the relevant state authorities/
private parties do not wish to renew the lease or sub-lease agreements, we may be forced to remove our equipment at the end of the lease, and we may not be able
to find an alternative location in the short term or at all. Any of the foregoing factors could lead to a material adverse effect on our business, results of operations,
cash flows and financial condition.
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If we are unsuccessful in our efforts to establish and/or maintain our compliance with the local content requirements in certain states, our financial results
could be adversely affected.

In some cases, we are required by the central government in national auctions to procure solar panels solely from Indian manufacturers. Certain states or
others may, in the future, require us to procure a defined portion of our solar system components from their designated geographical locales. Such requirements are
commonly referred to as “local content requirements.” In order to satisfy these local content requirements, we may need to undertake localization initiatives in such
geographical locale. Some of our competitors with more significant capital resources may implement or expedite their own localization efforts in these
geographical locales, and those efforts may result in competitive advantages for them. We may be faced with shortages or quality issues if projects we bid on
impose local content requirements. Our costs may also be higher as a result of these requirements. Our failure to successfully implement appropriate localization
initiatives, or otherwise acquire and maintain the capability to satisfy applicable local content requirements, could result in our losing business to our competitors
and/or our breaching the terms of agreements, potentially resulting in damages, including monetary penalties. Depending on the value to us of lost business or the
amounts of any contractual penalties, these consequences could have a material adverse effect on our results of operations and cash flows.

Construction and operation of power generation facilities involves significant environmental risks and hazards that could be materially adverse to our business,
financial condition, results of operations and cash flows. We may not have adequate insurance to cover these risks and hazards.

Construction and generation of power from solar power generation facilities and plants involves the use of large tracts of land. Although the Company
undertakes to comply with all applicable laws including environmental laws, construction and generation of solar power risks contamination of, or damage to the
environment. In addition, power generation involves hazardous activities, including delivering electricity to transmission and distribution systems. Natural risks
such as earthquake, flood, lightning, hurricane and wind, other hazards, such as fire, structural collapse and machinery failure are inherent risks in our operations.
These and other hazards can cause significant personal injury or loss of life, severe damage to and destruction of property, plant and equipment and contamination
of, or damage to, the environment and suspension of operations. The occurrence of any one of these events may result in our being named as a defendant in
lawsuits asserting claims for substantial damages, including for environmental cleanup costs, personal injury and property damage and fines and/or penalties. We
maintain an amount of insurance protection that we consider adequate, but we cannot provide any assurance that our insurance will be sufficient or effective under
all circumstances and against all hazards or liabilities to which we may be subject. Furthermore, our insurance coverage is subject to deductibles, caps, exclusions
and other limitations. A loss for which we are not fully insured could be materially adverse to our business, financial condition, results of operations or cash flows.
Further, due to rising insurance costs and changes in the insurance markets, we cannot provide any assurance that our insurance coverage will continue to be
available at all or at rates or on terms similar to those presently available. Any losses not covered by insurance could have a material adverse effect on our business,
financial condition, results of operations and cash flows.

Maintenance and expansion of power generation facilities involve significant risks that could result in reduced power generation and financial results.

Our facilities may require periodic upgrading and improvement. Any unexpected operational or mechanical failure, including failure associated with
breakdowns and forced outages, and any decreased operational or management performance, could reduce our facilities’ generating capacity below expected levels
and reduce our revenues as a result of generating and selling less power. Degradation of the performance of our projects above levels provided for in the related
PPAs may also reduce our revenues. Unanticipated capital expenditures associated with maintaining, upgrading or repairing our facilities may also reduce
profitability, especially because our costs are fixed in the PPAs and we may not be able to pass through any unexpected costs in relation to the projects to our
customers. Furthermore, we are not able to mitigate such project risks by shifting some or all of the risk to a third-party EPC or O&M contractor since we provide
most of these services in-house. A global crisis such as the recent COVID-19 pandemic has caused the lock downs ordered by the Ministry of Home Affairs, which
had impacted the free movement
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of goods and services. This had impacted some of our O&M activities, and adversely affected our revenues. For example, in case of our rooftop business, we were
unable to get the access of various sites and in several cases, we faced delays in getting approval for site access. Due to this, our maintenance and power generation
facilities were negatively which resulted in reduced power generation and adverse impact on financial results. This impact we may not be able to recover through
insurance. If the situation worsens there could be a further adverse impact on our revenues.

Changes in technology may require us to make additional capital expenditures to upgrade our facilities. The development and implementation of such
technology entails technical and business risks and significant costs of employee implementation.

Our ability to implement our strategy and our future success depend significantly on the continued service of our senior management team and our ability to
attract, train and retain qualified personnel.

Our future success depends on the continued services and performances of the members of our management in our business for project implementations,
management and running of our daily operations and the planning and execution of our business strategy. We depend on our experienced management team, and
the loss of one or more key executives could have a negative impact on our business. We also depend on our ability to retain and motivate key employees and
attract qualified new employees. Other than our Chief Executive Officer (“CEO”) and Chief Operating Officer (“COO”), none of our executive officers nor our key
employees are bound by employment agreements for any specific term, and we may be unable to replace key members of our management team and key employees
in the event we lose their services. There is intense competition for experienced management personnel with technical and industry expertise in the renewable
energy business and if we lose the services of any of these individuals and are unable to find suitable replacements in a timely manner, our ability to realize our
strategic objectives could be impaired. Integrating new employees into our management team could prove disruptive to our operations, require substantial resources
and management attention and ultimately prove unsuccessful. An inability to attract and retain sufficient managerial personnel who have critical industry
experience and relationships could limit or delay our strategic efforts, which could have a material adverse effect on our business, financial condition, results of
operations and cash flows.

Fluctuations in foreign currency exchange rates may negatively affect our revenue, cost of sales and gross margins and could result in exchange losses.

As the functional currency of our Indian subsidiaries is the Indian rupee, our operating expenses are denominated primarily in Indian rupees. However,
some of our capital expenditures, and particularly those for equipment imported from international suppliers, such as solar panels, are denominated in foreign
currencies. To the extent that we are unable to match revenue received in our functional currency with costs paid in foreign currencies, exchange rate fluctuations in
any such currency could have an adverse effect on our profitability. Substantially all of our cash flows are generated in Indian rupees and, therefore, significant
changes in the value of the Indian rupee relative to the other foreign currencies could have a material adverse effect on our financial condition and our ability to
meet interest and principal payments on debts. In addition to currency translation risks, we incur currency transaction risks whenever we or one of our projects
enter into a purchase or sales transaction using a currency other than the Indian rupee. We expect our future capital expenditures in connection with our proposed
expansion plans to include significant expenditures in foreign currencies for imported equipment and machinery.

A significant fluctuation in the Indian rupee to U.S. dollar or other foreign currency exchange rates therefore could have a significant impact on our results
of operations. The exchange rate between the Indian rupee and these currencies, primarily the U.S. dollar, has fluctuated in the past and any appreciation or
depreciation of the Indian rupee against these currencies can impact our profitability and results of operations. Our results of operations have been impacted by
such fluctuations in the past and may be impacted by such fluctuations in the future. For example, the Indian rupee had depreciated against the U.S. dollar in four of
the last five years, which may impact our results of operations in future periods. Such depreciation impacts the value of your investment. Furthermore, we have
borrowings denominated in U.S. dollars and, as such, an annual decline in the Indian rupee against the U.S. dollar effectively adds to the functional interest rate of
our borrowings and the INR equivalent needed to repay the
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borrowings, when they fall due. Any amounts we spend in order to hedge the risks to our business due to fluctuations in currencies may not adequately hedge
against any losses we incur due to such fluctuations. Further, depreciation of the Indian rupee to the U.S. dollar, could result an increase in foreign currency related
transaction and translation losses.

The accounting treatment for many aspects of our solar projects is complex and any changes to the accounting interpretations or accounting rules governing
our solar projects could have a material adverse effect on our U.S. GAAP reported results of operations and financial condition.

The accounting treatment for many aspects of our solar projects is complex, and our future results could be adversely affected by changes in the accounting
treatment applicable to our solar projects. In particular, any changes to the accounting rules regarding the following matters may require us to change the manner in
which we operate, finance and account for our solar projects:

« foreign loans accounting;

¢ derivative contracts;

* asset retirement obligations;

* share based compensation including ESOPs, SARs and RSs;
+ revenue recognition and related timing;

« accounting for convertible debt and equity instruments;
* income taxes;

« foreign holding company tax treatment;

« useful lives of project assets;

+ government grants;

* leases;

 estimated credit losses; and

* investment in joint ventures/subsidiaries.

Our international corporate structure and operations require us to comply with anti-corruption laws and regulations of the United States government and
various non-U.S. jurisdictions. If we are not in compliance with applicable legal requirements, we may be subject to civil or criminal penalties and other
remedial measures.

We are subject to the U.S. Foreign Corrupt Practices Act, or the FCPA, which prohibits, in relevant part, U.S. nationals, companies that have securities
registered in the U.S. and any officer, director, employee, or agent of such issuer or any shareholder thereof acting on behalf of such issuer from bribing foreign
officials for the purpose of obtaining or keeping business or otherwise obtaining favorable treatment and imposes obligations to keep accurate books and records
and maintain appropriate internal controls. We have been and will continue to be subject to anti-corruption, anti-bribery and anti-facilitation payment legislation in
other jurisdictions, which in certain circumstances go beyond the scope of the FCPA rules and regulations, including in India.

The current and future jurisdictions in which we operate our business may have experienced governmental corruption to some degree, and in certain
circumstances, strict compliance with anti-bribery and anti-facilitation payment laws may conflict with local customs and practices, which is likely to negatively
impact our results of operations. We have developed and implemented formal controls and procedures to ensure that we are in compliance with the FCPA as well
as anti-corruption, anti-bribery and anti-facilitation payment laws. However, compliance with
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these new controls and procedures could make it more difficult for us to obtain timely permits or otherwise complete our projects on schedule in jurisdictions where
strict compliance with anti-corruption and anti-bribery laws may conflict with local customs and practices.

Any historic or future violations of these laws, regulations and procedures by our employees, independent contractors, subcontractors and agents could be
costly and time-consuming to investigate and expose us to administrative, civil or criminal penalties or fines (including under U.S. and Indian laws and regulations
as well as foreign laws). If we were to be investigated for, charged with, or convicted of, violating these laws and regulations, our reputation could be harmed and it
could cause some of our investors to sell their interests in our company to be consistent with their internal investment policies or to avoid reputational damage, and
some investors might forego the purchase of our equity shares, all of which may negatively impact the trading prices of our equity shares. In addition, any
administrative, civil or criminal penalties or fines could have a material adverse effect on our business results of operations and cash flows.

We may become involved in costly and time-consuming litigation and other regulatory proceedings, which require significant attention from our management.

We may, in the ordinary course of our business, become involved in litigation, administrative or arbitral proceedings. For example, we are, and may
become subject to additional demands from Indian governmental or tax authorities, including, but not limited to, on account of differing interpretations of central
and state tax statutes in India, which are extensive and subject to change from time to time. Changes in regulations or tax policies, or adoption of differing
interpretations of existing provisions, and enforcement thereof by governmental, taxation or judicial authorities in India may become the subject of legal
proceedings involving us from time to time.

Additionally, claims may be brought against or by us from time to time regarding, for example, defective or incomplete work, defective products, personal
injuries or deaths, damage to or destruction of property, breach of warranty, late completion of work, delayed payments, breach of module supply contracts,
intellectual property rights or regulatory compliance labor issues, environmental issues and ownership rights. These claims may subject us to litigation, arbitration
and other legal proceedings, which may be expensive, lengthy, disruptive to normal business operations and require significant attention from our management.

If we were found to be liable on any of the claims against us, we would incur a charge against earnings to the extent a reserve had not been established for
coverage. If amounts ultimately realized from the claims by us were materially lower than the balances included in our financial statements, we would incur a
charge against earnings to the extent profit had already been accrued. Charges and write-downs associated with such legal proceedings could have a material
adverse effect on our financial condition, results of operations and cash flow. Moreover, legal proceedings, particularly those resulting in judgments or findings
against us, may harm our reputation and competitiveness in the market.

For example, Gujarat Urja Vikas Nigam Limited had filed a petition with the Gujarat Electricity Regulatory Commission, seeking recalculation of the tariff
under the PPA on the basis of actual cash flow required for development of solar projects and consequent revision of the tariff payable by it, in relation to certain
solar power projects including our 10 MWs Gujarat 1 project. While the Gujarat Electricity Regulatory Commission and the Appellate Tribunal for Electricity
dismissed the claims made by Gujarat Urja Vikas Nigam Limited, an appeal filed by Gujarat Urja Vikas Nigam Limited is pending before the Supreme Court of
India. An unfavorable outcome in this appeal will result in significant cost to us.

Further, in Andhra Pradesh, on July 7, 2019, the Government of Andhra Pradesh vide an order set up a High-Level Negotiation Committee to revisit and
review PPAs for solar and wind projects in the state of Andhra Pradesh with a view to reduce tariffs in these PPAs. A letter dated July 12, 2019, was issued by
Andhra Pradesh Distribution Company to developers to reduce tariffs to INR 2.43 per unit for wind projects, and INR 2.44 per unit for solar projects from the date
of commissioning and threatened termination of the PPA in the case of the refusal of the developers to accede to the reduction.
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The developers challenged both the order and the letter in the High Court at Vijayawada. The High Court vide order dated September 24, 2019, set aside
both the order and the letter and as an interim measure until the issue is decided by the APERC, directed the Andhra Pradesh Distribution Company to honor
outstanding and future bills of the developers and pay at an interim rate of INR 2.43 and INR 2.44 per unit for wind and solar projects respectively. This above-
mentioned Court order of single judge had been challenged in an appeal filed by the developers including Azure Power. The matter is listed for further hearing in
the court and the matter adjourned in APERC till disposal of writ appeals before High Court at Vijayawada. An unfavorable outcome could potentially result in a
significant expense to us. Further, other states might also violate binding contractual PPA tariffs following the unfavorable outcome.

Rising employee costs may harm our business and increase our operation costs.

As of March 31, 2021, we employed 471 persons to perform a variety of functions in our daily operations. Failure to obtain stable and dedicated employee
support may cause disruption to our business that harms our operations. Furthermore, employee costs have increased in India in recent years and may continue to
increase in the near future. To remain competitive, we may need to increase the salaries of our employees to attract and retain them. Our employee payroll and
related costs (excluding SAR expense) amounted to INR 871 million, INR 864 million and INR 652 million (US$ 8.9 million) for the years ended March 31, 2019,
2020 and 2021, respectively. The SAR expense for the years ended March 31, 2020 and 2021 was 170 million and INR 1,319 million (US$ 18.0 million). Any
abnormal increase in employee costs may harm our operating results, cash flows and financial condition. During fiscal 2021, there has been significant fluctuations
to the trading price of our Company’s shares which impacted our Stock Appreciation Rights (SARs) expense. Any significant volatility in share price of our
Company in future years may have impact on SARs expense, which could have an adverse impact on our financial condition, results of operations, and cash flows.

The COVID-19 pandemic and associated lockdowns and stay-at-home orders may impact the availability of skilled labor at a reasonable cost, as there have
been mass movements of labor during the period. For a full discussion of the risks to our business associated with the COVID-19 pandemic, see “Risks to our
Business related to the COVID-19 pandemic”.

Any damages caused by fraud or other misconduct by our employees could adversely affect our business, results of operations and financial condition.

We are exposed to operational risk arising from inadequacy or failure of internal processes or systems. In addition, we are exposed from risk associated
with fraud or misconduct of our employees. In the past five fiscal years we have not experienced any fraud or misconduct by employees which has materially
affected our business, results of operations or financial condition. However, we may not be safeguarded against all fraud or misconduct by employees or outsiders,
unauthorized transactions by employees and operational errors. Employee or executive misconduct could also involve the improper use or disclosure of confidential
information, data breach or other illegal acts, which could result in regulatory sanctions and reputational or financial harm, including harm to our brand. Our
management information systems and internal control procedures are designed to monitor our operations and overall compliance. However, they may not be able to
identify non-compliance and/or suspicious transactions in a timely manner or at all. In addition, certain internal control processes are carried out manually, which
may increase the risk that human error, tampering or manipulation will result in losses that may be difficult to detect. For example, the Company has recently
received complaints and several anonymous whistleblower reports, which made various claims against certain of the Company’s Key Managerial Personnel, related
to their and the Company’s actions in relation to the acquisition of and use of land in Rajasthan, Assam, and Uttar Pradesh, as well as certain other corporate
actions. The Company, through its Audit Committee, and with the assistance of external counsel and forensic auditors, has undertaken an investigation to determine
whether the allegations made in the complaints or contained in the whistleblower reports are substantive. The investigation did not substantiate the allegations made
in the complaints or contained in the whistleblower reports. Nevertheless, the Company has determined that a review of certain of its processes is required to ensure
continued compliance with its internal policies and procedures.
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Were our employees, including Key Managerial Personnel, to commit fraud or other misconduct, we may suffer monetary losses, including contractual
liabilities and penalties, which may not be covered by our insurance and may thereby adversely affect our business, results of operations and financial condition.

Weaknesses, disruptions, failures of cyber security events in our IT systems could adversely impact our business.

We rely on IT systems in connection with financial controls, risk management and transaction processing. We may be subject to disruptions of our IT
systems, arising from events that are wholly or partially beyond our control (for example, damage or incapacitation by human error, natural disasters, electrical or
telecommunication outages, sabotage, computer viruses, or loss of support services from third parties such as internet backbone providers). We may also be subject
to attempted hacking or phishing incidents. In the past five fiscal years, we have not had incidents of system failures, cyber-attacks and frauds, hacking, phishing,
trojans and theft of data with a material adverse effect on our business, results of operations or financial condition. In the event we experience systems
interruptions, errors, downtime, incidents of hacking, phishing, or breaches of our data security systems, this may give rise to deterioration in customer service and
loss or liability to us and it may materially and adversely affect our reputation, business, results of operations and financial condition.

Further, we are dependent on various external vendors for certain elements of our operations and are exposed to the risk that external vendors or service
providers may be unable to fulfil their contractual obligations to us (or will be subject to the same risk of operational errors by their respective employees) and the
risk that their (or their vendors) business continuity and data security systems prove to be inadequate. If our external vendors or service providers fail to perform
any of these functions, it could materially and adversely affect our business and results of operations.

We rely on the security of such platforms for the secure processing, storage and transmission of confidential information. Examples of significant cyber
security events are unauthorized access, computer viruses, deceptive communications (phishing), ransom ware, malware or other malicious code or cyber-attack,
catastrophic events, system failures and disruptions and other events that could have security consequences (each, a “Cyber Security Event”). A Cyber Security
Event could materially impact our ability to adequately manage and value our loan portfolio, provide efficient and secure services to our customers, and regulators,
and to timely and accurately report our financial results. Although we have implemented controls and have taken protective measures to reduce the risk of Cyber
Security Events, we cannot reasonably anticipate or prevent rapidly evolving types of cyber-attacks and such measures may be insufficient to prevent a Cyber
Security Event. Cyber Security Events could expose us to a risk of loss or misuse of our information, litigation, reputational damage, violations of applicable
privacy and other laws, fines, penalties or losses that are either not insured against or not fully covered by insurance maintained. We may be required to expend
significant additional resources to modify our protective measures or to investigate and remediate vulnerabilities. Further, in response to COVID-19, we had to
modify our business practices with several of employees of the Company work remotely from their homes. Moreover, technology in employees’ homes may not be
as robust as in our offices and could cause additional operational risk, especially including increased cybersecurity risk. For a full discussion of the risks to our
business associated with the COVID-19 pandemic, see “Risks to our Business related to the COVID-19 pandemic”.
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The global economy may be adversely affected by economic developments and major events in some markets.

The global financial and securities markets, and also the global economy, are influenced by economic and market conditions in some markets worldwide.
The global economy may be influenced by shocks from some markets. Although economic conditions vary from country to country, investors’ reactions to events
occurring in one country sometimes demonstrate a “contagion” effect in which an entire region or class of investment is avoided by international investors.
Consequently, there can be no assurance that the global and India’s financial system and securities markets will not continue to be adversely affected by events in
developed countries’ economies or events in other emerging markets, which could in turn, adversely affect the global and India’s economy and, indirectly, our
business, financial condition and results of operations, and the market value of our equity shares. Furthermore, global events like the COVID-19 pandemic can
materially impact the global economic conditions and reduce the flow of funds through equity or debt in India. For a full discussion of the risks to our business
associated with the COVID-19 pandemic, see “Risks to our Business related to the COVID-19 pandemic”.

Our Company largest shareholder owns 50.36% of our Company, as of March 31, 2021 and may exercise control of our Company.

As of March 31, 2021, our Company’s largest shareholder CDPQ Infrastructures Asia Pte Ltd. (“CDPQ Infrastructures”), owned 50.36% of our
Company’s equity shares. CDPQ Infrastructures is a company organized and existing under the laws of Singapore and is a wholly owned subsidiary of the Caisse
de dépot et placement du Québec, a body constituted by the Act Respecting the Caisse De Dépot Et Placement Du Québec. Consequently, CDPQ Infrastructures
has the ability to exercise control over our Company and may have the power to elect and remove the Directors and may determine the outcome proposals for
corporate action requiring ordinary resolution of our Company’s equity shareholders. The interests of CDPQ Infrastructures, may be different from our interests or
the interests of other shareholders of our Company. As a result, CDPQ Infrastructures, may delay or defer or initiate a change of control of our Company or a
change in our capital structure, delay or defer a merger, sale of assets, or consolidation, or delay or defer the payment of dividends, or delay or defer fresh capital
raise, or seek to determine or direct the price at which new capital is raised. At present, CDPQ Infrastructures has three nominee Directors on our Company’s Board
of Directors.

We are subject to claims, arbitration claims and other legal proceedings pertaining to executive compensation or other stock-related matters in addition to other
litigation in the ordinary course of business.

As further discussed under Item 8 of this Annual Report, we are involved in two arbitration proceedings concerning matters of executive compensation and
stock purchase with former chief executive officer. Our Company and our subsidiary, Azure Power India Private Limited, are respondents in arbitration
proceedings initiated by our former Chairman, CEO and Managing Director of our Company, Mr. Inderpreet Singh Wadhwa (“IW”) and erstwhile COO Mr. H.S
Wadhwa (“HSW?”), in relation to the purchase price of the shares of IW’s and HSW’s in Azure Power India Private Limited before Singapore International
Arbitration Centre (SIAC). The arbitration has been concluded and the award is awaited. We believe in the merits of our case; however, an unfavorable outcome in
these proceedings could potentially have a material adverse effect on our results of operations, cash flows and financial condition.

In addition, our Company and our subsidiary Azure Power India Private Limited are respondents to arbitration proceedings initiated by IW in relation to
his transition agreement before the Mumbai Centre for International Arbitration (“MCIA”). The arbitration has been concluded and the award is awaited. We
believe in the merits of our case; however, we cannot ensure the outcome of the proceedings. The claim could have an adverse impact on our results however, the
amount is not material to our financial position.

In addition to the arbitration proceedings pertaining to executive compensation and the stock purchase, we are regularly involved in other litigation matters
in the ordinary course of business. While we believe that these litigation matters should not have a material adverse impact on our business, financial condition,

results of operations or future prospects, we may be unable to successfully defend or resolve any current or future litigation matters.
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Risks Related to Operations in India
Substantially all of our business and operations are located in India and we are subject to regulatory, economic, social and political uncertainties in India.

Substantially all of our business and employees are located in India, and we intend to continue to develop and expand our business in India. Consequently,
our financial performance will be affected by changes in exchange rates and controls, interest rates, changes in government policies, including taxation policies,
social and civil unrest and other political, social and economic developments in or affecting India.

The Indian government has exercised and continues to exercise significant influence over many aspects of the Indian economy. The Indian governments
have generally pursued policies of economic liberalization and financial sector reforms, including by significantly relaxing restrictions on the private sector.
Nevertheless, the role of the Indian central and state governments in the Indian economy as producers, consumers and regulators has remained significant and we
cannot assure you that such liberalization policies will continue. The rate of economic liberalization could change, and specific laws and policies affecting solar
power producers, foreign investments, currency exchange rates and other matters affecting investments in India could change as well, including exposure to
possible expropriation, nationalization or other governmental actions.

A significant change in India’s policy of economic liberalization and deregulation or any social or political uncertainties could significantly harm business
and economic conditions in India generally and our business and prospects. Recently there have been ongoing mass protest by farmers, against three farm acts
which were passed by the Parliament of India in September 2020. The introduction of the law caused protests in several parts of the country like Delhi, Haryana
and Punjab. In case there are mass protests leading to civil unrest, such incidents could impact both our construction as well as operations and maintenance
activities.

The extent and reliability of Indian infrastructure could significantly harm our results of operations, cash flows and financial conditions.

India’s physical infrastructure is less developed than that of many developed nations. Any congestion or disruption with respect to communication systems
or any public facility, including transportation infrastructure, could disrupt our normal business activity. Any deterioration of India’s physical infrastructure would
harm the national economy, disrupt the transportation of people, goods and supplies, and add costs to doing business in India. These disruptions could interrupt our
business operations and significantly harm our results of operations, cash flows and financial condition. For the risk of congestion or disruption with respect to
India’s electricity grid and transmission lines, see “— Risks Relating to Us and Our Industry — Any constraints in the availability of the electricity grid, including
our inability to obtain access to transmission lines in a timely and cost-efficient manner, could adversely affect our business, results of operations and cash flows.”
Further, on account of COVID-19, a number of Government and state government offices have not been operating at full capacity. Due to the COVID-19 crisis,
there also may be a delay in the receipt of cash from the Government or state governments, which could potentially impact our operations and cash flows.
Although, we have been successful in collecting a large part of our receivables so far, there can be no assurance that we will continue to successfully collect the
receivables in the future. For a full discussion of the risks to our business associated with the COVID-19 pandemic, see “Risks to our Business related to the
COVID-19 pandemic”.

A decline in India’s foreign exchange reserves may adversely affect liquidity and interest rates in the Indian economy.

According to the weekly statistical supplement of the Reserve Bank of India Bulletin, India’s foreign exchange reserves totalled US$ 579.3 billion as of
March 26, 2021. A sharp decline in these reserves could result in reduced liquidity and higher interest rates in the Indian economy. Reduced liquidity or an increase
in interest rates in the economy following a decline in foreign exchange reserves could have a material adverse effect on our financial performance and ability to
obtain financing to fund our growth on favorable terms or at all.
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A slowdown in economic growth in India could cause our business to suffer.

Since inception, all of our revenue has been derived directly from sales in India. The performance and growth of our business are necessarily dependent on
economic conditions prevalent in India, which may be significantly harmed by political instability or regional conflicts, a general rise in interest rates, inflation and
economic slowdown including due to COVID-19 elsewhere in the world or otherwise. The Indian economy also remains largely driven by the performance of the
agriculture sector which depends on the quality of monsoon, which is difficult to predict. Although the Indian economy has continued to grow in the past few years,
any future slowdown in the Indian economy or a further increase in inflation could have a material adverse effect on the demand for power and, as a result, on our
financial condition, results of operations and cash flows.

India’s trade relationships with other countries and its trade deficit may significantly harm Indian economic conditions. If trade deficits increase or are no
longer manageable, the Indian economy, and therefore our business and our financial performance could be significantly harmed.

India also faces major challenges in sustaining its growth, which include the need for substantial infrastructure development and improving access to
healthcare and education. If India’s economic growth cannot be sustained or otherwise slows down significantly, our business and prospects could be significantly
harmed.

Stringent labor laws may harm our ability to have flexible human resource policies and labor union problems could negatively affect our processing capacity,
construction schedules, cash flows and overall profitability.

India has stringent labor legislation that protects the interests of workers, including legislation that sets forth detailed procedures for dispute resolution and
employee removal, imposes financial obligations on employers upon employee layoffs and regulates contract labor. These laws may restrict our ability to have
human resource policies that would allow us to react swiftly to the needs of our business, discharge employees or downsize. We may also experience labor unrest
in the future, which may delay our construction schedules or disrupt our operations. If such delays or disruptions occur or continue for a prolonged period of time,
our processing capacity and overall profitability could be negatively affected. We also depend on third party contract labor. It is possible under Indian law that we
may be held responsible for wage payments to these laborers if their contractors’ default on payment. We may be held liable for any non-payment by contractors
and any such order or direction from a court or any other regulatory authority may harm our business, results of our operations and cash flows.

Further during the current year, the Social Security Code, 2020 (“SS Code”) has been passed by the Parliament of India and also received Presidential
assent on September 28, 2020. The SS Code has been enacted to amend and consolidate the laws relating to social security with the goal of extending social
security to all employees and workers. However, due to second wave of COVID-19 pandemic, implementation of these labour reforms has been delayed and now
are expected to be implemented in fiscal 2022. We are awaiting the issuance of final guidelines by central and state governments on the new SS code, we are under
process of evaluating related impacts of these codes.

Foreign investment laws in India include certain restrictions, which may affect our future assets sales, acquisitions or investments in India.

India regulates ownership of Indian companies by non-residents, and although some restrictions on foreign investment have been relaxed in recent years
others, such as investments from countries bordering India, have been subject to more regulation. Pursuant to the Consolidated Foreign Direct Investment Policy,
2020 (the “FDI Policy”), investments can be made by non-residents in Indian companies to the extent of the percentage of the total capital of the Indian company
specified in the FDI Policy. At present, the FDI Policy permits 100% foreign direct investment in Indian companies engaged in the power sector. Under current
Indian regulations, transfers of shares between non-residents and residents are permitted (subject to certain exceptions) if they comply with, among other things, the
Foreign Exchange Management (Non-debt Instruments) Rules, 2019, as amended from time to time, in relation to pricing and valuation of such shares and certain
reporting requirements for such transactions specified by the Reserve Bank of India. If the transfer of shares is not in compliance with such pricing guidelines or
reporting requirements or falls under any of the exceptions specified by the Reserve Bank of India, the prior approval of the Reserve Bank of India will be required
before any such transfer may be consummated. We may not be able to obtain any required approval from the Reserve Bank of India or any other Indian regulatory
authority on any particular terms or at all.
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For example, under the FDI policy, the Indian government provides additional requirements for foreign investments in India, including requirements with
respect to downstream investments by Indian companies owned or controlled by non-resident entities and the transfer of ownership or control, from resident Indian
persons or entities to non-residents, of Indian companies in sectors with limits on foreign investment. As substantially all of AZI’s and AZR’s equity shares are
directly held by Azure Power Global Limited, it would be considered an entity owned and controlled by non-residents under applicable Indian laws. Accordingly,
any downstream investment by AZI or AZR into another Indian company will have to be in compliance with conditions applicable to such Indian entity, in
accordance with the FDI policy. In addition, there may be investors who may not be able to buy assets we wish to sell in future. There are guidelines in relation to
pricing and valuation of shares and restrictions on sources of funding for such investments. While these guidelines currently do not materially limit our planned
investments or asset sales in our Indian subsidiaries, to the extent they become more restrictive, they may restrict our ability to make further equity investments in
India, including through Azure Power Global Limited.

Further, India’s Foreign Exchange Management Act, 1999, as amended, and the rules and regulations promulgated thereunder (“FEMA”) prohibit us from
borrowing from our Indian subsidiaries. We are permitted to lend to our Indian subsidiaries subject to compliance with India’s policy on external commercial
borrowings as notified by the Reserve Bank of India from time to time, which specifies certain conditions, including in relation to eligible lenders and borrowers,
permitted end use and limits on the all-in-cost.

Our ability to raise foreign capital may be constrained by Indian law.

Our Indian subsidiaries are subject to exchange controls that regulate borrowing in foreign currencies. Such regulatory restrictions limit our financing
sources and hence could constrain our ability to obtain financings on competitive terms and refinance existing indebtedness. In addition, we cannot assure you that
the required approvals will be granted to us without onerous conditions, or at all. Limitations on raising foreign debt may have an adverse impact on our business
growth, financial condition, results of operations and cash flows.

Imposition of anti-dumping, safeguard duties or basic custom duties on solar equipment imports may increase our costs and adversely impact our margins.

The Ministry of Finance of the Indian government imposed a 25% safeguard duty on import of solar panels from July 30, 2018 to July 29, 2019, which has
been gradually lowered to 14.5% up to July 29, 2021 and nil after July 29, 2021. While certain solar power producers approached the High Court of Orissa and
obtained an interim stay in July 2018, the Supreme Court of India overturned the stay order on September 11, 2018. Although the issue on the validity of the
imposition of this safeguard duty is pending in Supreme Court of India, the safeguard duty continues to be in effect. The Ministry of Commerce and Industry issued
a notification dated March 3, 2020, whereby the Director General, initiated a review investigation, for examining the need for continued imposition of safeguard
duty on solar cells whether or not assembled in modules or panels. Further, vide notification dated July 29, 2020, the designated authority in its final findings has
recommended continued imposition of the safeguard duty on imports of the subject goods, in order to remove injury to the domestic industry.

The Finance Act, 2020, enacted by the parliament of India, implemented a Basic Custom Duty on imports of solar cells and modules as a replacement for
the safeguard duty. The Finance Act, 2020, levied a tax of 20% on the import of Solar Modules, which had been exempted for Solar Modules through till March 31,
2021. The MNRE post approval from Ministry of Finance, through its notification dated March 9, 2021, extended the exemption for Basic Custom Duty on solar
cells and modules further up to March 31, 2022. Effective April 1, 2022, the Basic Custom Duty shall be levied on import of solar modules at the rate 40% and on
solar cells at the rate of 25%. Further, the MNRE vide its notification, dated February 25, 2021, discontinued the benefit of concessional custom duty in respect of
items imported for initial setting up of solar power projects with effect from February 2, 2021. Our PPAs typically contain change-in-law provisions which permit
us to pass on such increases to our offtakers with an upward revision of tariff by obtaining an order to this effect from the relevant electricity regulatory
commissions. We are in process of filing change-in-law petitions before relevant electricity regulatory commissions. However, we cannot assure you that the
offtaker/ electricity regulatory commissions will revise relevant tariffs or allow lump sum payment along with late payment surcharge, sufficiently to cover our
increased expenses from the tariffs. To the extent we are unable to pass on
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the impact of the imposition of safeguard duty to our offtakers in part or in whole under any of our PPAs, our increased costs of purchase of solar panels could
adversely affect our operating results, cash flows and financial condition.

Further, with the objective of building energy security for the country and ensuring reliability of Solar PV Cells and Modules, the MNRE had issued Order
dated January 2, 2020, regarding an approved list of Models & Manufacturers (ALMM) for Solar PV cells & modules, providing for enlistment of models and
manufacturers of solar PV cells and modules, complying with the BIS Standards. The ALMM Order stipulates that after effective date, all Solar PV Power Projects
which are Government owned/Government assisted/bid out as per Central Govt’s Standard Bidding Guidelines, shall mandatorily procurer solar PV cells and
modules for such projects from the manufacturers approved and included in the ALMM Lists after effective date. Considering the recommendations of a committee
constituted to review the implementation of ALMM order and inspections reports submitted by National Institute of Solar Energy (NISE), the Minister for Power
and New & Renewable Energy (NRE) has approved the ALMM list for Solar PV Modules and Manufacturers for Solar PV Modules. Accordingly, ALMM order in
respect of Listed Modules shall be applicable on all such bids whose last date of bid submission is on or after April 10, 2021. Since most of our purchases are made
from import vendors and because several of our existing module manufacturers may not be empaneled under ALMM, we may not be able to procure modules from
foreign vendors for new project. Considering the same, we may not be able to procure modules of desired quality from Indian suppliers at competitive prices. This
may have a consequential impact on increase in project cost and higher tariffs, which may reduce attractiveness of solar power.

Investors may not be able to enforce a judgment of a foreign court against our Indian subsidiaries, certain of our Company’s directors, or our key
management, except by way of a suit in India on such judgment.

All of our operating subsidiaries are incorporated under the laws of India. In addition, certain of our Company’s directors and substantially all of our key
management personnel reside in India, and all or a substantial portion of our assets and such persons are located in India. As a result, it may not be possible for
investors to effect service of process upon such persons outside India, or to enforce judgments obtained against such parties outside India. In India, recognition and
enforcement of foreign judgments are provided for under Section 13 and Section 44A of the Civil Procedure Code, 1908 (the “Civil Code™) on a statutory basis.
Section 13 of the Civil Code provides that a foreign judgment shall be conclusive regarding any matter directly adjudicated upon, except: (i) where the judgment
has not been pronounced by a court of competent jurisdiction; (ii) where the judgment has not been given on the merits of the case; (iii) where it appears on the face
of the proceedings that the judgment is founded on an incorrect view of international law or a refusal to recognize the law of India in cases to which such law is
applicable; (iv) where the proceedings in which the judgment was obtained were opposed to natural justice; (v) where the judgment has been obtained by fraud; and
(vi) where the judgment sustains a claim founded on a breach of any law then in force in India.

Under the Civil Code, a court in India shall, upon the production of any document purporting to be a certified copy of a foreign judgment, presume that the
judgment was pronounced by a court of competent jurisdiction unless the contrary appears on record.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign judgments. Section 44A of the Civil Code provides
that where a foreign judgment has been rendered by a superior court, within the meaning of such section, in any country or territory outside India, which the Indian
government has by notification declared to be a reciprocating territory, it may be enforced in India by proceedings in execution as if the judgment had been
rendered by the relevant court in India. However, Section 44A of the Civil Code is applicable only to monetary decrees not being in the nature of any amounts
payable in respect of taxes, other charges of a like nature or in respect of a fine or other penalty and does not apply to arbitration awards. Further, the execution of
the foreign decree under Section 44A of the Civil Code is also subject to the exceptions under Section 13 of the Civil Code.

The United Kingdom, Singapore and Hong Kong (among others) have been declared by the Indian government to be reciprocating territories for the
purposes of Section 44A. However, the United States has not been declared by the Indian government to be a reciprocating territory for the purposes of
Section 44A of the Civil Code. Accordingly, a judgment of a court in a country which is not a reciprocating territory may be enforced in India only by a fresh
proceeding suit instituted in a court of India and not by proceedings in execution. Such a suit has to be filed in India within three years from the date of the
judgment in the same manner as any other suit filed in India to enforce a civil
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liability in India. It is unlikely that a court in India would award damages on the same basis as a foreign court would, if an action were brought in India. Further, it
is unlikely that an Indian court would enforce foreign judgments if that court were of the view that the amount of damages awarded was excessive or inconsistent
with Indian public policy. A party seeking to enforce a foreign judgment in India is required to obtain approval from the RBI to repatriate outside India any amount
recovered pursuant to the execution of such judgment and such amount may be subject to income tax in accordance with applicable laws. In addition, any judgment
awarding damages in a foreign currency would be converted into Indian Rupees on the date of the judgment and not the date of payment. We cannot predict
whether a suit instituted in an Indian court will be disposed of in a timely manner or be subject to considerable delay.
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Changing laws, rules and regulations and legal uncertainties, including adverse application of corporate and tax laws, may adversely affect our business,
financial condition, results of operations, cash flows and prospects.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes, including the instances mentioned below,
may adversely affect our business, financial condition, results of operations, cash flows and prospects, to the extent that we are unable to suitably respond to and
comply with any such changes in applicable law and policy.

* A comprehensive national goods and services tax (“GST”) regime that combines taxes and levies by the central and state governments into a unified
rate structure has been in effect since July 1, 2017, unifying and replacing various indirect taxes applicable earlier. The GST rules were amended
multiple times since the effective date. The GST led to an increase in the cost of operations of the Indian subsidiaries part of the Green Bond
(“Restricted Subsidiaries”) at increased rates of GST ranging from 5% to 18%. Under the earlier value added tax (“VAT”) regime, the VAT rate on
major items like modules and invertors was Nil and the VAT rate on various other items like mounting structure, transmission lines, AC cable, DC
cable, AC electrical materials, DC electrical materials, combiner boxes, connectors and Balance of System (“BOS”) was 2%. However, under the
current GST regime, the GST rate on these items was increased to 5%. We have filed change-in-law petitions before relevant electricity regulatory
commissions, and we have also received favorable orders allowing our change in law petitions from some of the electricity regulatory commissions.
We have incurred incremental costs due to the introduction of GST in connection with our Telangana 100 MW project and started receiving
monthly annuities for the projects Andhra Pradesh 3 (50 MW) and Uttar Pradesh 3 (40 MW). We, however, can make no assurances that our offtakers
and the electricity regulatory commissions will revise relevant tariffs or allow lump sum payment along with late payment surcharge, sufficiently to
cover our increased expenses from GST. To the extent we are unable to pass on the impact of the imposition of GST to our offtakers in part or in
whole under any of our PPAs, our increased costs of purchase of products and services due to GST could adversely affect our operating results, cash
flows and financial condition.

While electricity regulatory commissions have allowed pass through on projects under construction, it rejected claims on O&M contracts except for
Chbhattisgarh 1.1, 1.2 and 1.3 (30 MW) projects in which we have received favorable order. While the impact of GST on O&M is minor and going
forward, we have eliminated margins on O&M operations by shifting O&M operations to project SPVs, we have also filed appeals before APTEL.

On December 31, 2018, the Ministry of Finance issued a notice that 70% of the gross consideration of the supplies under a Composite EPC Contract
will be taxed at 5% (GST rate applicable on the supply of specified renewable energy goods) and 30% of the gross consideration of the supplies under
the Composite EPC Contract will be taxed at 18%, (GST rate applicable on the supply of construction, engineering, installation, or other technical
services in relation to renewable power generating devices), an increase from the earlier tax rate of 5%. The notification resulted in an increase in the
effective tax rates under the GST laws from 5% to 8.9% (on gross consideration) on the Composite EPC Contracts with effect from January 1, 2019.
While our change in law petitions are pending before electricity regulatory commissions seeking pass through of the additional tax under the
Composite EPC Contracts, the Maharashtra Electricity Regulatory Commission has rejected our claim, and hence there can be no assurances that we
will get favorable orders in other cases.
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* The Indian government also amended the Income Tax Act, 1961 in respect of the manner of determining the ‘tax residency’ of a company in India
with effect from April 1, 2017. Previously, a foreign company could be a tax resident of India only if its control and management was situated wholly
in India. Under the amended rules, a company will be treated as tax resident of India if (i) it is an Indian company; or (ii) its place of effective
management (“POEM?) is in India. POEM is defined in the Income Tax Act, 1961, to mean a place where key management and commercial decisions
that are necessary for the conduct of the business of an entity as a whole are, in substance, made. The Indian government also issued the final
guidelines for determining the POEM of a company on January 24, 2017. The applicability of the amended provisions and

the treatment of our subsidiaries under such provisions is uncertain.

» The provisions of the General Anti-Avoidance Rules (“GAAR”) came into effect on April 1, 2017. The GAAR provisions can be invoked once an
arrangement is regarded as an “impermissible avoidance arrangement”, which is any arrangement, or a part of it, the main purpose of which is to
obtain a tax benefit and which satisfies at least one of the following tests: (i) creates rights, or obligations, which are not ordinarily created between
persons dealing at arm’s length; (ii) results, directly or indirectly, in misuse, or abuse, of the provisions of the Income Tax Act, 1961; (iii) lacks
commercial substance or is deemed to lack commercial substance, in whole or in part; or (iv) is entered into, or carried out, by means, or in a manner,
which is not ordinarily employed for bona fide purposes. The onus to prove that the transaction is not an “impermissible avoidance agreement” is on
the assessee, i.e. an arrangement shall be presumed, unless it is proved to the contrary by the assessee. If GAAR provisions are invoked, then the tax
authorities have wide powers, including denial of tax benefit or a benefit under a tax treaty the consequences and effects of which are not determinable
at present. Such effects could materially and adversely affect our business, prospects, cash flows, financial condition and results of operations.

* The Indian Government has proposed to replace the existing Income Tax Act, 1961 with a new Direct Tax Code. A draft report on the Direct Tax
Code, which is currently not in the public domain, was placed before the Indian Finance Minister for her consideration. The consequences and effects
of changes in India’s income tax policy and law on this account are not determinable at present.

Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in, governing law, regulation or policy in the
jurisdictions in which we operate, including by reason of an absence, or a limited body, of administrative or judicial precedent may be time consuming as well as
costly for us to resolve and may impact the viability of our current business or restrict our ability to grow our business in the future.

Natural calamities could have a negative impact on the Indian economy and adversely affect our business and project operations.

India experienced natural calamities such as earthquakes, tsunamis, floods and drought in the past few years. In May 2020, massive forest fires broke out in
Srinagar of Pauri Garhwal district in Uttarakhand, India and during August 2020, heavy rainfalls in the monsoon season caused severe floods that affected several
areas in Kerala, India. The extent and severity of these natural disasters determines their impact on the Indian economy. If climatic conditions or natural disasters
occur in areas where our projects and project teams are located, project development, connectivity to the power grid and the provision of O&M services may be
adversely affected. In particular, materials may not be delivered as scheduled and labor may not be available. Substantially all of our operations and employees are
located in India and there can be no assurance that we will not be adversely affected by natural disasters in the future. Furthermore, the COVID-19 pandemic has
significantly impaired the Indian and world economy. For a full discussion of the risks to our business associated with the COVID-19 pandemic, see “Risks to our
Business related to the COVID-19 pandemic”.

War, terrorist acts and other acts of violence involving India or other neighboring countries could significantly harm our operations directly or may result in a
move general loss of customer confidence and reduced investment in these countries that causes significant harm to our business, results of operations, cash
flows and financial condition.

Terrorist attacks and other acts of violence or war involving India or other neighbouring countries may significantly harm the Indian markets and the
worldwide financial markets. The occurrence of any of these events may result in a loss of business confidence, which could potentially lead to economic recession
and generally cause significant harm to our business, results of operations, cash flows and financial condition. In addition, any deterioration in international
relations may result in investor concern regarding regional stability, which could decrease the price of our equity shares.
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South Asia has also experienced instances of civil unrest and hostilities among neighbouring countries from time to time. There have also been incidents in
and near India such as terrorist attacks in Kashmir, troop mobilizations along the Pakistan and Chinese borders and an aggravated geopolitical situation in the
region. Such military activity or terrorist attacks in the future could significantly harm the Indian economy by disrupting communications and making travel more
difficult. Resulting political tensions could create a greater perception that investments in Indian companies involve a high degree of risk. Furthermore, if India
were to become engaged in armed hostilities, particularly hostilities that were protracted or involved the threat or use of nuclear weapons, we might not be able to
continue our operations. Our insurance policies for a certain part of our business do not cover terrorist attacks or business interruptions from terrorist attacks or for
other reasons.

Risks Related to Investments in Mauritian Companies
As a shareholder in our Company, you may have greater difficulties in protecting your interests than as a shareholder of a United States corporation.

Our Company is incorporated under the laws of Mauritius. The laws generally applicable to United States corporations and their shareholders may provide
shareholders of United States corporations with rights and protection for which there may be no corresponding or similar provisions under the Companies Act 2001
of Mauritius, as amended, or the Mauritius Companies Act. As such, being shareholder of our Company’s equity shares, you may or may not be accorded the same
level of shareholder rights and protection that a shareholder of a United States corporation may be accorded under the laws generally applicable to United States
corporations and their shareholders. Taken together with the provisions of our Company’s constitution, which our Company adopted with effect upon completion
of its public offering in October 2016, or Constitution, some of these differences may result in you having greater difficulties in protecting your interests as our
Company’s shareholder than you would have as a sharcholder of a United States corporation. This affects, among other things, the circumstances under which
transactions involving an interested director are voidable, whether an interested director can be held accountable for any benefit realized in a transaction with us,
what rights you may have as a shareholder to enforce specified provisions of the Mauritius Companies Act or our Company’s Constitution, and the circumstances
under which we may indemnify our Company’s directors and officers.

Our Company may become subject to unanticipated tax liabilities that may have a material adverse effect on our Company’s results of operations.
Our Company is structured as a Global Business Company (“GBC”) in Mauritius. A GBC must at all times:

(i) Carry out its core income generating activities in or from Mauritius by:

- employing either directly or indirectly a reasonable number of qualified persons to carry out the core activities, and

- having a minimum level of expenditure, which is proportionate to its level of activities

(i) Be managed and controlled from Mauritius; and

(iii) Be administered by a Management Company.
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In a circular addressed to Management Companies dated October 12, 2018, the Financial Services Commission in Mauritius have advised that going
forward, in assessing the exact substance requirements to be met by a GBC, they shall consider the nature and level of core income generating activities conducted
(including the use of technology) by the GBC and taking into account the circumstances of each GBC, based on the following indicative guidelines:

Minimum
Non-financial services activities expenditure Employment in Mauritius (direct or indirect)
(U.S. dollar)
Investment holding (excluding IP rights) 12,000 No minimum employment specified
If annual turnover is:
-Less than US$100 million — minimum of one
Non-investment holding 15,000 -More than US$100 million — minimum of two

After 30 June 2021, the Deemed Tax Credit will not be applicable to our Company and will be replaced with a new tax regime. The income tax rate for
GBCs is at 15%, but subject to meeting certain prescribed conditions, and meeting the substance requirements issued by the Financial Services Commission for a
GBC, our Company may benefit from a partial exemption of 80% on certain types of income such as foreign source dividend and interest. Where our Company
derives income, which is subject to foreign tax, and where the said partial exemption has not been applied, the amount of foreign tax paid may be allowed as a
credit against income tax payable in Mauritius in respect of that income.

Anti-takeover provisions in our Company’s constitutional documents and under Mauritius law could make an acquisition of us, which may be beneficial to our
Company’s shareholders, more difficult and may prevent attempts by our Company’s shareholders to replace or remove our Company’s current management
and limit the market price of our Company’s equity shares.

Provisions in our Company’s Constitution may have the effect of delaying or preventing a change in control or changes in our management. Our
Company’s Constitution includes the following provisions which may be regarded as defensive measures:

» astaggered Board of Directors;
« the ability to issue additional equity shares (including “blank check” preferred stock);
« granting directors, the absolute discretion to decline to register a transfer of any shares;

* requiring that amendments to our Company’s Constitution be approved by a special resolution of the
shareholders of our Company; and

« limiting the liability of, and providing indemnification to, our Company’s directors and officers.

These provisions may restrict or prevent any attempts by our Company’s shareholders to replace or remove our Company’s current management by
making it more difficult for shareholders to replace members of our Company’s Board of Directors, which is responsible for appointing the members of our
Company’s management team. The provisions could also deprive our shareholders of the opportunity to sell their shares at a premium over the prevailing market
price by discouraging third parties from seeking to obtain control of our Company in a tender offer or similar transactions.
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Risks Related to Our Company’s Equity Shares
An active or liquid trading market for our Company’s equity shares may not be maintained.

Our Company’s shares historically had low trading volumes and an active liquid trading market for our Company’s equity shares may not be maintained in
the long term and we cannot be certain that any trading market for our Company’s equity shares will be sustained or that the present price will correspond to the
future price at which our Company’s equity shares will trade. Loss of liquidity could increase the price volatility of our Company’s equity shares.

Any additional issuance of equity shares or other equity-related securities would dilute the positions of existing investors in the equity shares and could
adversely affect the market price of our Company’s equity shares. We cannot assure you that our Company’s equity shares will not decline below their prevailing
market price. You may be unable to sell your equity shares at a price that is attractive to you.

The market price of our Company’s equity shares has been and may continue to be volatile, and you could lose all or part of your investment.

The trading price of our Company’s equity shares has been volatile since our Company’s initial public offering and is likely to continue to be volatile.
Factors that could cause fluctuations in the market price of our Company’s equity shares include — trading volume, prices of other securities, market trends,
growth of other comparable companies, changes in operating performance, sale of additional shares in the market by us or by other investors, coverage by security
analysts, changes in financial estimates, failure to meet analyst or market expectations, press releases by us or our competitors, market speculations, changes in tax
and other incentives, regulatory and policy changes, litigations, business acquisitions, changes in accounting standards and economic conditions.

Further, in recent years the stock markets have experienced extreme price and volume fluctuations that have affected and continue to affect the market
prices of equity securities of many companies. These fluctuations often have been unrelated or disproportionate to the operating performance of those companies.
In addition, the stock prices of many renewable energy companies have experienced wide fluctuations that have often been unrelated to the operating performance
of those companies. These broad market and industry fluctuations, as well as general economic, political and market conditions such as recessions, government
shutdowns, interest rate changes, or international currency fluctuations, may cause the market price of our Company’s equity shares to decline. Furthermore, the
COVID-19 crisis has resulted in frequent share market price fluctuations and price volatility in all parts of the world and may also impact the share price of our
Company. Any such crisis in future can also significantly impair the share price of our Company.

Sales of a substantial number of our Company’s equity shares in the public market, including by our Company’s existing shareholders, could cause our
Company’s share price to fall.

Sales of a substantial number of our equity shares in the public market, or the perception that the sales might occur, could depress the market price of our
Company’s equity shares and could impair our ability to raise capital through the issuance of additional equity securities of our Company. We are unable to predict
the effect that these sales and others may have on the prevailing market price of our Company’s equity shares.

In addition, certain of our Company’s shareholders can require us to register shares owned by them for public sale in the United States. Our Company also
has filed a registration statement to register our Company’s equity shares reserved for future issuance under our Company’s equity compensation plans. Subject to
the satisfaction of applicable exercise periods and applicable volume and restrictions that apply to affiliates, our Company’s equity shares issued upon exercise of
outstanding options will become available for immediate resale in the public market upon issuance.
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Future sales of our Company’s equity shares may make it more difficult for us to sell equity securities in the future at a time and at a price that we deem
appropriate. These sales also could cause the market price of our Company’s equity shares to decline and make it more difficult for you to sell our Company’s
equity shares.

You may have difficulty enforcing judgments against our Company, our Company’s directors and management.

Our Company is incorporated under the laws of Mauritius. Further, we conduct substantially all of our operations in India through our key operating
subsidiaries in India. The majority of our Company’s directors and officers reside outside the United States, and a majority of our assets and some or all of the
assets of such persons are located outside the United States. As a result, it may be difficult or impossible to effect service of process within the United States upon
our Company or those persons, or to recover against our Company or them on judgments of United States courts, including judgments predicated upon the civil
liability provisions of the United States federal securities laws. An award of punitive damages under a United States court judgment based upon United States
federal securities laws is likely to be construed by Mauritian and Indian courts to be penal in nature and therefore unenforceable in both Mauritius and India.
Further, no claim may be brought in Mauritius or India against our Company or our Company’s directors and officers in the first instance for violation of United
States federal securities laws because these laws have no extraterritorial application under Mauritian or Indian law and do not have force of law in Mauritius or
India. However, a Mauritian or Indian court may impose civil liability, including the possibility of monetary damages, on our Company or our Company’s directors
and officers if the facts alleged in a complaint constitute or give rise to a cause of action under Mauritian or Indian law. Moreover, it is unlikely that a court in
Mauritius or India would award damages on the same basis as a foreign court if an action were brought in Mauritius or India or that a Mauritian or Indian court
would enforce foreign judgments if it viewed the amount of damages as excessive or inconsistent with Mauritius or Indian practice or public policy.

The courts of Mauritius or India would not automatically enforce judgments of United States courts obtained in actions against our Company or our
Company’s directors and officers, predicated upon the civil liability provisions of the United States federal securities laws, or entertain actions brought in Mauritius
or India against our Company or such persons predicated solely upon United States federal securities laws. Further, there is no treaty in effect between the United
States and Mauritius providing for the enforcement of judgments of United States courts in civil and commercial matters and the United States has not been
declared by the Indian government to be a reciprocating territory for the purposes of enforcement of foreign judgments, and there are grounds upon which
Mauritian or Indian courts may decline to enforce the judgments of United States courts. Some remedies available under the laws of United States jurisdictions,
including remedies available under the United States federal securities laws, may not be allowed in Mauritian or Indian courts if contrary to public policy in
Mauritius or India. Because judgments of United States courts are not automatically enforceable in Mauritius or India, it may be difficult for you to recover against
us or our Company’s directors and officers based upon such judgments. In India, prior approval of the Reserve Bank of India is required in order to repatriate any
amount recovered pursuant to such judgments.

Our Company does not expect to pay any cash dividends on our Company’s equity shares.

Our Company has not paid dividends on any of our Company’s equity shares to date and our Company currently intends to retain our future earnings, if
any, to fund the development and growth of our Company’s business. As a result, capital appreciation, if any, of our Company’s equity shares are likely to be your
sole source of gain for the foreseeable future. Consequently, you will likely only experience a gain from your investment in our Company’s equity shares if the
price of our Company’s equity shares increases.

In addition, our Company’s ability and decisions whether to pay dividends in the future will depend on our earnings, financial condition and capital
requirements. Dividends to U.S. holders may be negatively affected by foreign currency fluctuations. We may not generate sufficient income to cover our operating
expenses and pay dividends to our Company’s shareholders, or at all. Our Company’s ability to pay dividends also could be restricted under financing
arrangements that our Company may enter into in the future and our Company may be required to obtain the approval of lenders in the event it is in default of its
repayment obligations. Our Company may be unable to
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pay dividends in the near or medium term, and our Company’s future dividend policy will depend on our capital requirements, financing arrangements, results of
operations and financial condition. As per Amendment in Finance Act, 2020 during previous year, Indian Companies are required to deduct tax at source in respect
of dividend paid at rates applicable from time to time. Considering the same from Fiscal year 2020-21 onwards, dividend payments to its shareholders by
companies are taxable in the hands of shareholders.

Our Company will have to rely principally on dividends and other distributions on equity paid by its operating subsidiaries and limitations on their ability to pay
dividends to our Company could adversely impact your ability to receive dividends on our Company’s equity shares.

Since our Company cannot borrow from our Indian subsidiaries, dividends and other distributions on equity paid by our operating subsidiaries will be our
Company’s principal source for cash in order for it to fund its operations including corporate expenses. Accordingly, our Company may need to issue additional
equity or borrow funds, either of which may be unavailable on attractive terms, if at all.

If our Company’s operating subsidiaries incur debt on their own behalf in the future, the instruments governing the debt may restrict their ability to pay
dividends or make other distributions to our Company. As our key operating subsidiary is established in India, it is also subject to certain limitations with respect to
dividend payments. As of the date of this annual report, AZI has not paid any cash dividends on its equity shares and does not intend to pay dividends to its equity
shareholders, including our Company, in the foreseeable future. Moreover, as our Company does not own 100% of AZI, any dividend payment made by AZI to our
Company will also involve a payment to the other shareholders of AZI.

As a foreign private issuer, our Company is permitted to, and it will, follow certain home country corporate governance practices in lieu of certain
requirements applicable to U.S. issuers. This may afford less protection to holders of our Company’s equity shares.

As a foreign private issuer listed on the New York Stock Exchange, or NYSE, our Company permitted to follow certain home country corporate
governance practices in lieu of certain NYSE requirements. A foreign private issuer must disclose in its annual reports filed with the SEC, each NYSE requirement
with which it does not comply followed by a description of its applicable home country practice. As a company incorporated in Mauritius and which is listed on the
NYSE, our Company may follow its home country practice with respect to the composition of its Board of Directors and executive sessions and composition of our
compensation committee and our nominating and corporate governance committee. Unlike the requirements of the NYSE, the corporate governance practice and
requirements in Mauritius do not require our Company to have the majority of its Board of Directors be independent or to hold regular executive sessions where
only independent directors shall be present. In addition, Mauritius law does not require our compensation committee or our nominating and corporate governance
committee to be comprised of only independent directors. Such Mauritian home country practices may afford less protection to holders of our Company’s equity
shares than would be available to the shareholders of a U.S. corporation.

If our Company ceases to qualify as a foreign private issuer, our Company would be required to comply fully with the reporting requirements of the Exchange
Act applicable to U.S. domestic issuers, and our Company could incur additional legal, accounting and other expenses that our Company would not incur as a
foreign private issuer.

As a foreign private issuer, our Company is exempt from a number of rules and regulations under the Securities Exchange Act of 1934, or the Exchange
Act, applicable to U.S. domestic issuers, including the furnishing and content of proxy statements, compliance with the reporting and short-swing profit recovery
provisions contained in Section 16 of the Exchange Act applicable to executive officers, directors and principal shareholders. Our Company is not required under
the Exchange Act to file periodic reports and financial statements with the SEC as frequently or as promptly as U.S. domestic issuers, and we are not required to
disclose in our periodic reports all of the information that U.S. domestic issuers are required to disclose. If our Company does not qualify as a foreign private issuer,
our Company will be required to comply fully with the reporting requirements of the Exchange Act applicable to U.S.
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domestic issuers, and our Company will incur significant additional legal, accounting and other expenses that our Company would not incur as a foreign private
issuer.

For as long as our Company is an “emerging growth company,” our Company will not be required to comply with certain reporting requirements that apply to
other public companies.

Our Company is an “emerging growth company,” as defined in the JOBS Act, enacted on April 5, 2012. For as long as our Company continues to be an
emerging growth company, our Company may choose to take advantage of certain exemptions from reporting requirements applicable to other public companies
that are not emerging growth companies. These include: (1) not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-
Oxley Act, (2) not being required to comply with any new requirements adopted by the Public Company Accounting Oversight Board, or the PCAOB, requiring
mandatory audit firm rotation or a supplement to the auditor’s report in which the auditor would be required to provide additional information about the audit and
the financial statements of the issuer, (3) not being required to comply with any new audit rules adopted by the PCAOB after April 5, 2012 unless the SEC
determines otherwise, and (4) not being required to provide certain disclosure regarding executive compensation required of larger public companies. Our
Company could be an emerging growth company for up to five years from the end of fiscal year 2017, although, if the market value of our common equity shares
that is held by non-affiliates (referred as “Public Float”) exceeds US$ 700.0 million as of any September 30 before the end of that five-year period, our Company
would cease to be an emerging growth company as of the following April 1, 2021. During the previous year, our Company has early adopted certain new
accounting pronouncements that were applicable for public companies and irrevocably elected to follow the public company accounting requirements. This will
result in adoption of Financial Accounting Standards Board (“FASB”)’s Accounting Standard Updates (“ASU”), as it would be applicable for other public
companies. We cannot predict if investors will find our equity shares less attractive if we choose to rely on these exemptions. If some investors find our equity
shares less attractive as a result of any choices to reduce future disclosure, there may be a less active trading market for our equity shares and our share price may
be more volatile. Further, as a result of these scaled regulatory requirements, our disclosure may be more limited than that of other public companies and you may
not have the same protections afforded to shareholders of such companies. The Company completes its fifth anniversary from the first sale of common equity
shares during the fiscal year ended March 31, 2022 and the exemptions available for the Emerging Growth Company will no longer be available effective March
31, 2022. From that date, the Company will be required to comply with all reporting requirements as applicable to other public companies including the
requirement to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act.

You may be subject to Indian taxes on income arising through the sale of our equity shares.

Pursuant to recent amendments to the Indian Income Tax Act, 1961, as amended, income arising directly or indirectly through the sale of a capital asset,
including any share or interest in a company or entity registered or incorporated outside of India, will be liable to tax in India, if such share or interest derives,
directly or indirectly, its value substantially from assets (whether tangible or intangible) located in India and whether or not the seller of such share or interest has a
residence, place of business, business connection, or any other presence in India. The share or interest of the company or entity registered or incorporated outside of
India is deemed to derive its value substantially from the assets located in India if the value of such Indian assets exceeds INR 100 million and represents at least
50% of the value of all the assets owned by the company or entity registered or incorporated outside of India. Substantially all of our assets are located in India.

However, if the transferor of share or interest in a company or entity registered or incorporated outside of India (along with its associated enterprises),
neither holds the right of management or control in the company or entity registered or incorporated outside of India nor holds voting power or share capital or
interest exceeding 5% of the total voting power or total share capital or interest in the company or entity registered or incorporated outside of India, at any time
during the twelve months preceding the date of transfer, such small shareholders are exempt from the indirect transfer provisions mentioned above. The
amendments also do not deal with the interplay between the amendments to the Indian Income Tax Act, 1961, as amended, and the existing Double Taxation
Avoidance Agreements that India has
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entered into with countries such as the United States in case of an indirect transfer. Accordingly, the implications of the recent amendments are presently unclear. If
it is determined that these amendments apply to a holder of our equity shares, such holder could be liable to pay taxes in India on such income.

If securities or industry analysts do not publish or cease publishing research or reports about us, our business or our market, or if they change their
recommendations regarding our equity shares adversely, our stock price and trading volume could decline.

The trading market for our equity shares is influenced by the research and reports that industry or securities analysts publish about us, our business, our
market or our competitors. If any of the analysts who cover us or may cover us in the future change their recommendation regarding our stock adversely, or provide
more favorable relative recommendations about our competitors, our stock price would likely decline. If any analyst who covers us or may cover us in the future
were to cease coverage of our company or fail to regularly publish reports on us, we could lose visibility in the financial markets, which in turn could cause our
stock price or trading volume to decline.

Future issuances of any equity securities may cause a dilution in your shareholding, decrease the trading price of our equity shares, and restrictions agreed to
as part of debt financing arrangements may place restrictions on our operations.

Any issuance of equity securities after our initial offering could dilute the interests of our shareholders and could substantially decrease the trading price of
our equity shares. our Company may issue equity or equity-linked securities in the future for a number of reasons, including to finance our operations and business
strategy (including in connection with acquisitions and other transactions), to adjust our ratio of debt to equity, to satisfy our obligations upon the exercise of then-
outstanding options or other equity-linked securities, if any, or for other reasons. Issuance of such additional securities may significantly dilute the equity interests
of investors, since initial offering who will not have pre-emptive rights with respect to such an issuance, subordinate the rights of holders of equity shares if
preferred shares are issued with rights senior to those afforded to our Company’s equity shares, or harm prevailing market prices for our Company’s equity shares.

Our Company may be classified as a passive foreign investment company, which could result in adverse U.S. federal income tax consequences to certain U.S.
investors of our Company'’s equity shares.

Our Company believes that it was not a passive foreign investment company (“PFIC”) for our taxable year ending March 31, 2021 and that, based on the
present composition of its income and assets and the manner in which it conducts its business, our Company will not be a PFIC in our Company’s current taxable
year or in the foreseeable future. Whether our Company is a PFIC is a factual determination made annually, and our Company’s status could change depending,
among other things, upon changes in the composition and amount of our gross income and the relative quarterly average value of its assets. In particular, if our
Company generate a small amount of gross income that is attributable to passive income in a taxable year, then there is a risk that our Company may be a PFIC for
that year. If our Company was a PFIC for any taxable year in which you hold our Company’s equity shares, you generally would be subject to additional taxes on
certain distributions and any gain realized from the sale or other taxable disposition of our equity shares regardless of whether our Company continued to be a PFIC
in any subsequent year, unless you mark your equity shares to market for tax purposes on an annual basis. You are encouraged to consult your own tax advisor as to
our Company’s status as a PFIC and the tax consequences to you of such status. A U.S. Holder will not be able to elect to treat us as a qualified electing fund
(“QEF”) because we do not intend to prepare the information needed to make a QEF election. See “Item 10. Additional Information — E. Taxation — U.S. Federal
Income Taxation — Passive Foreign Investment Company Status.”

If a United States person is treated as owning at least 10% of our equity shares, the holder may be required to include amounts in its U.S. taxable income even
if our Company does not make distributions to its shareholders.
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If a United States person is treated as owning (directly, indirectly, or constructively) at least 10% of the value or voting power of our Company's equity
shares, that person may be required to include certain amounts in its U.S. taxable income even if our Company make no distributions to our Company’s
shareholders. A United States person that is treated as owning (directly, indirectly, or constructively) at least 10% of the value or voting power of our Company’s
equity shares will be treated as a “United States shareholder” with respect to each “controlled foreign corporation” in our Group. As a result of tax legislation
enacted in 2017, it is not certain under what circumstances our non-U.S. subsidiaries will be treated as controlled foreign corporations. However, because our
Group includes U.S. subsidiaries, our non-U.S. subsidiaries could be treated as controlled foreign corporations with respect to any United States shareholders
(regardless of whether or not our Company are treated as a controlled foreign corporation). A United States shareholder of a controlled foreign corporation in our
Group would be required to report annually and include in its U.S. taxable income its pro rata share of “Subpart F income”, “global intangible low-taxed income,”
and investments in United States property, if any, related to that controlled foreign corporation, regardless of whether our Company make any distributions. Failure
to comply with these reporting obligations may subject a United States shareholder to significant monetary penalties and may prevent the statute of limitations with
respect to such shareholder’s U.S. federal income tax return for the year for which reporting was due from starting. An individual that is a United States shareholder
with respect to a controlled foreign corporation generally would not be allowed certain tax deductions or foreign tax credits that would be allowed to a United
States shareholder that is a U.S. corporation. Because our Company does not maintain U.S. tax books and records, our Company does not expect to be able to
furnish to any United States shareholders the information that may be necessary to comply with the shareholder’s reporting and taxpaying obligations under these
rules. A U.S. investor should consult its advisors regarding the potential application of these rules to an investment in our Company’s equity shares, including the
possibility that the investor may be treated as a “United States shareholder” as a result of direct, indirect or constructive ownership of our Company’s equity shares.

ITEM 4. INFORMATION ON THE COMPANY
A. History and Development of the Company

Our Company’s legal and commercial name is Azure Power Global Limited. Our Company is a public company limited by shares incorporated in
Mauritius on January 30, 2015. Our Company’s registered office is located at c/o AAA Global Services Ltd., 1st Floor, The Exchange 18 Cybercity, Ebene,
Mauritius. Our Company’s principal executive offices are located at: 5th Floor, Southern Park, D-II, Saket Place, Saket, New Delhi - 110017, India, and our
Company’s telephone number at this location is (91-11) 49409800. Our principal website address is www.azurepower.com. The SEC also maintains an internet site
at www.sec.gov that contains reports, proxy and information statements, and other information regarding registrants that make electronic filings with the SEC. Our
Company’s agent for service of process in the United States is CT Corporation System, located at 28 Liberty Street, New York, NY 10005.

Our Group was founded in 2008, and we developed India’s first utility scale solar project in 2009. As of March 31, 2021, we operated 45 utility scale
projects with a combined rated capacity of 1,990 MWs as of March 31, 2021 which represents a compound annual growth rate or CAGR, of 78%, since March
2009. As of March 31, 2021, we were also constructing a combined rated capacity of 965 MWs comprising of utility scale projects of 65 MWs of Assam 1 and 300
MWs of Rajasthan 6, 300 MWs of Rajasthan 8 and 300 MWs of Rajasthan 9. We also had an additional 4,000 MWs Contracted & Awarded, bringing our total
Operating, Contracted & Awarded capacity to 6,955 MWs. Contracted & Awarded megawatts include 4,000 MWs for which we have received Letters of Award
(“LOA”) but the Power Purchase Agreements (“PPAs”) have not yet been signed. Our portfolio currently comprises of solar assets, however, we are exploring
opportunities across other renewable assets as well.

B. Business Overview

We sell renewable power in India on long-term fixed price contracts to our customers, at prices which in many cases are at or below prevailing alternatives
for these customers.
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According to the Central Electricity Authority, Indian renewable capacity installed reached 95 GW at the end of April 30, 2021 with a target to achieve 175
GW of installed solar capacity by 2022. Keeping in view India’s commitment for a healthy planet with a less carbon intensive economy, in 2015 the Government of
India (the “Government” or “GOI”) decided that 175 GW of renewable energy capacity will be installed by the year 2022. This includes 100 GW from solar, 60
GW from wind, 10 GW from biomass and 5 GW from small hydro power. In 2020, Prime Minister of India announced that India’s renewable energy capacity will
seek to achieve a target of 450 GWs by year 2030. The substantial higher capacity target will ensure greater energy security, improved energy access and enhanced
employment opportunities. With the accomplishment of these ambitious targets, India will become one of the largest Green Energy producers in the world,
surpassing several developed countries.

The renewable sources of power are a cleaner, faster-to-build and cost-effective alternative energy solution to most traditional sources of power, the
economic and climate costs of which continue to increase every year. Through our use of renewable power, we estimate that we may have avoided 3.0 million tons
of CO2 in current fiscal, and 9.5 million ton equivalents since inception.

Our current portfolio comprises of utility scale solar projects that are typically awarded through government auctions. We believe this strong presence in
India’s competitive renewable energy market is a result of the following:

¢ Low levelized cost of energy. Our in-house EPC expertise, advanced in-house O&M capability and efficient financial strategy allow us to offer low-
cost solutions of energy.

*  Our integrated profile supports growth. Our integrated profile affords us greater control over project development, construction and operation, which
provides us with greater insight and certainty on our construction costs and timeline.

* Strong value proposition for our customers. We manage the entire development and operation process, providing customers with long term fixed
price PPAs in addition to high levels of availability and service. This helps us win customer confidence and repeat business.

* Strong community partnerships. We hire from local communities and generally lease land with few alternative uses, providing local communities
with a stream of discretionary cash flow without displacing alternative business. As a result, we are able to build long term community relationships,
which allows us to improve our time of completion, further reducing project development risk.

We generate revenue largely from a mix of leading Indian central and state government utilities. Because we have our own EPC and O&M capabilities, we
can be more competitive than those that need to pay an EPC and O&M margin to third-party providers.

Market Opportunity

India is one of the most populous democracy in the world with a population of around 1.4 billion. India’s real GDP contracted by 8.7% in 2020 on the back
of a COVID-19 induced economic crisis. The Indian economy recorded growth in the six months ended March 31, 2021, following negative growth in the six
months ended September 30, 2020. According to the revised estimates of Reserve Bank of India, India’s projected GDP grew 0.4% in the third quarter of fiscal
year 2021. (Source: https://rbidocs.rbi.org.in/rdocs/Publications/PDFs/MPRA202113A99DAD95344334BF6145CCBB26A744.PDF). The Indian economy is
expected to contract in the three months ended June 30, 2021 due to the impact of the second wave of the COVID-19 pandemic and related state lockdowns and
healthcare crisis.
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An efficient, resilient, and financially robust power sector is essential for the growth of the Indian economy. A series of reforms in the 1990s and the
Electricity Act 2003 have moved the Indian power sector towards being a competitive market with multiple buyers and sellers supported by regulatory and
oversight bodies. India’s annual per capita electricity consumption reached 1.2 MWh in fiscal year 2019 -2020. (Source: https:/cea.nic.in/wp-
content/uploads/executive/2021/02/exe_summary.pdf). Although the annual per capita power consumption of India has grown significantly from 0.8 MWh in fiscal
year 2010-11 to 1.2 MWh in 2019-20, it is among the lowest in the world. (Source: https://cea.nic.in/wp-content/uploads/executive/2021/02/exe_summary.pdf).
According to the International Energy Agency, the annual per capita electricity consumption of India was 1.0 MWh in fiscal year 2018, whereas countries like
China and the United States had a per capita electricity consumption of 4.9 MWh and 1 3.1 MWh, respectively, in fiscal year 201 8. (Source:
http://energyatlas.iea.org/#!/tellmap/-1118783123). There are various factors such as electrification rates, purchasing power, market saturation and electrical
heating or cooling requirements, which impacts the per capita consumption levels globally. The electricity consumption and peak demand have grown at a CAGR
of 50% and 4.6%, respectively, in the last 10 years (February 2011 to February 2021). (Source : https://cea.nic.in/wp-
content/uploads/executive/2021/02/exe_summary.pdf)

Electricity demand is expected to rise in the future due to increased electrification. Major efforts are being taken by the Government to meet the targets of
renewable energy in the country, including:

e permitting Foreign Direct Investment up to 100 percent under the automatic route;

» strengthening the terms of PPAs; introduction of guidelines on power curtailments, policies on tariff adoption, force majeure event guidelines;

* mandating the requirement of Letter of Credit (“LC”) as payment security mechanism by distribution licensees for ensuring timely payments to
renewable energy generators;

» setting up of Ultra Mega Renewable Energy Parks to provide land and transmission on plug and play basis to investors;

» waiver of Inter State Transmission System (“ISTS”) charges and losses for inter-state sale of solar and wind power for projects to be commissioned by
June 30, 2023;

» notification of standard bidding guidelines to enable distribution licensee to procure solar and wind power at competitive rates in cost effective manner;

* declaration of trajectory of Renewable Purchase Obligation (“RPO”) for Solar as well as Non-solar, uniformly for all States/ Union Territories, reaching
21% of RPO by 2022 with 10.5% for solar based electricity;

» laying of transmission lines under the Green Energy Corridor Scheme for evacuation of Power in renewable rich states;

¢ launching of new schemes, such as, Pradhan Mantri Kisan Urja Suraksha evem Utthan Mahabhiyan (“PM-KUSUM?”), for farmers to install solar pumps
and grid connected solar and other renewable power plants in the country;

e setting up 12,000 MWs of grid connected solar photovoltaic (“PV”) power projects for use by the Government and Government entities as part of the
Central Public Sector Undertaking (“CPSU”) Scheme Phase II to facilitate national energy security and environment sustainability for Government
purposes;

e setting up scheme for procurement of blended wind power from 2500 MW ISTS connected projects;
* renewable energy projects with priority sector lending status for loans up to a limit of Rs 30 crore.

* launching of Production linked Incentive Scheme— ‘National Programme on Advanced Chemistry Cell (ACC) Battery Storage’ for achieving
manufacturing capacity of 50 Giga Watt Hour (GWh) of ACC and 5 GWh of "Niche" ACC with an outlay of INR 18,100 crores;

» launching of Production linked Incentive Scheme- ‘National Programme on High Efficiency Solar PV Modules’, aiming to build self sufficiency in
Solar Modules.
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Climate change has become a major concern for the world. India has committed to the global climate change initiative and has ratified the Paris Agreement
on Climate Change in October 2016. As part of the Nationally Determined Contributions (“NDC”), India has made a pledge that by 2030, 40% of its installed
power generation capacity shall be from non-fossil fuel sources and will reduce its carbon emission intensity of GDP by 33-35 % considering 2005 levels.

During the last 6 years, India has witnessed the fastest rate of growth in renewable energy capacity addition among all large economies, with renewable
energy capacity growing by 2.5 times and solar energy expanding by over 13 times. (Source: https:/pib.gov.in/PressReleasePage.aspx?PRID=1685046). RE
installed capacity increased by 165% from 35.5 GW in March 2014 to 95 GW in April 2021, excluding large hydro above 25 MWs. (Source:
https://mnre.gov.in/the-ministry/physical-progress). During the same period, the share of RE capacity in the overall generation capacity mix increased from 14% to
25%. (Source: https://cea.nic.in/wp-content/uploads/installed/2021/02/installed_capacity 02.pdf) to bolster the renewable energy supply in the entire energy mix,
the MNRE has issued a National Wind-Solar Hybrid Policy. The Policy seeks to promote new hybrid projects as well as hybridization of existing wind and solar
projects. Due to its favorable location in the solar belt, India has one of the best irradiation rates of any large economy. About 5,000 trillion kWh per year energy is
incident over India's land area with most parts receiving 4-7 kWh per square meter per day. The solar power potential of India remains largely underutilized with
only 39 GW of installed power compared with 749 GW of potential power (Source: https://mnre.gov.in/the-ministry/physical-progress). The MNRE has suggested
that the highest solar energy potential is in Rajasthan at 142 GW followed by Jammu and Kashmir with 111 GW (Source: https://mnre.gov.in/solar/current-status/).

As per Central Electricity Authority’s National Electricity Plan, contribution of renewable energy sources is estimated to be around 21% of the total
electricity demand of the country in the year 2021-22 and 24% by 2026-27. (Source: https://pib.gov.in/PressReleseDetailm.aspx?PRID=1602274). The share of
solar energy of overall RE installed capacity has increased from 7.5% in 2014 to around 42% in 2021. (Source: https://mnre.gov.in/the-ministry/physical-progress).
The sector is supported by a well-established institutional framework with specific roles and responsibilities assigned to various stakeholders. For example, the
MNRE devises key policies in the solar sector. Power from solar projects can be sold to DISCOMs under central or state schemes or to end consumers through
open access or captive route. Further, large scale adoption of RE capacity additions in India is primarily driven by various fiscal and regulatory incentives provided
by the Government of India. Some of these measures are:

* National Solar Mission (“NSM”). A major initiative of the Indian government is to promote ecologically sustainable growth while addressing India’s
energy security challenge. NSM was introduced as part of India’s National Action Plan on Climate Change (“NAPCC”) in 2010 with a view to deploy
20 GWs of solar capacity by fiscal year 2022. The targets were subsequently revised to 100 GW by 2022 in June 2015.

* Renewable Purchase Obligation (“RPO”). RPO was one of the important instruments of the MOP to achieve the goal of installing 175 GW of
renewable energy by fiscal year 2022. The MNRE, Government of India, along with all the State Nodal Agencies (SNAs) have taken appropriate policy
initiatives for achieving the target of 175 GW of renewable energy by 2022. SERCs are required to fix a minimum percentage of the total consumption
of electricity in the area of a distribution licensee for purchase of energy from renewable energy sources. With the amendment of Tariff Policy in
January 2016, the SERCs are required to reserve a minimum percentage for purchase of solar energy which shall be such that it reaches 8% of total
consumption of energy, excluding hydro power, by March 2022 or as notified by the Central Government from time to time. The Government of India
in July 2018 notified the Long-Term growth trajectory of RPOs for Solar as well as Non-solar, uniformly for all States/ Union Territories, reaching
~21% of RPO by 2022 with ~10.5% for solar based electricity.

*  Waiver of interstates transmission system charges and losses for solar and wind energy projects: There are no interstate charges and losses for the
sale of solar and wind power for projects commissioned by June 30, 2023. The waiver will apply for a period of 25 years from the date of
commissioning. The waiver is applicable for only those projects awarded through competitive bidding under the guidelines issued by the Government
and projects entering into PPAs with entities for compliance of their RPO.
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Ultra Mega Renewable Energy Power Parks (“UMREPPS”). The Ministry has undertaken a scheme to develop Ultra Mega Renewable Energy
Power Parks (UMREPPs) under the existing Solar Park Scheme. The objective of the UMREPP is to provide land upfront to the project developer and
facilitate transmission infrastructure for developing renewable energy based UMREPPs with solar/wind/hybrid and also with storage systems, if
required. This scheme aims to set up 25 solar parks and ultra-mega solar power projects targeting 40,000MW of solar power installed capacity by
March 2022. So far, 40 solar parks have been sanctioned with a cumulative capacity of 26.3 GW in 15 states. Solar power projects of an aggregate
capacity of around 8 GW have already been commissioned in these parks. (Source: MNRE, Year-end Review 2020).

Standard Bidding Guidelines. MNRE has issued Guidelines for Tariff Based Competitive Bidding Process for Procurement of Power from Grid
Connected Solar & Wind Power Projects with an objective to provide a framework for procurement of solar & wind power through a transparent
process of bidding including standardization of the process and defining of roles and responsibilities of various stakeholders.

Dispute Resolution Mechanism. The MNRE has set up a Dispute Resolution Mechanism for wind and solar projects to consider the unforeseen
disputes between solar and wind power developers and SECI/NTPC, beyond contractual agreement. This mechanism will help in the smooth
implementation of solar/wind energy projects in India by expeditiously resolving unforeseen disputes that may arise beyond the scope of contractual
agreements.

Retirement of old polluting coal-based power plants. In order to become self-reliant in power generation and achieving energy transition towards
clean energy, the ministry of power has planned a phase-wise retirement of old polluting coal based power plants.

The Green Energy Corridor. Power Grid Corporation of India is establishing a Green Energy transmission corridor for evacuation of renewable
power from renewable energy rich states to load centres. The eight renewable rich states (including Tamil Nadu, Karnataka, Andhra Pradesh,
Mabharashtra, Gujarat, Rajasthan, Himachal Pradesh and Jammu and Kashmir). With the implementation of the Green Corridor, the pockets of the
renewable energy generation would become grid interactive and thereby the restrictions on renewable energy evacuation, losses would reduce. The first
component of the scheme, Inter-state GEC with target capacity of 3200 circuit kilometer (ckm) transmission lines and 17,000 MVA capacity sub-
stations, was completed in March 2020.

Production linked incentive (PLI) scheme. The PLI scheme was announced in the budget 2021-22. The Finance Minister announced capital
Augmentation of Solar Energy Corporation of India Limited (SECI) and Indian Renewable Energy Development Agency Limited (IREDA). To give a
further boost to the non-conventional energy sector, additional capital infusion of INR1,000 crores to Solar Energy Corporation of India and INR 1,500
crores to Indian Renewable Energy Development Agency will be provided.

RE Equipment Manufacturing Parks. MNRE has initiated action towards setting up new hubs for manufacturing renewable energy equipment in the
country to meet both domestic and also cater to global demand. With this objective in view, the MNRE has written to various State Governments and
various Port Authorities to identify land parcels of 50-500 acres for setting up such Parks. Tuticorin Port Trust, States of Madhya Pradesh and Odisha
have already expressed their keen interest in setting up RE Manufacturing Parks.

E-Invoicing w.r.t. Renewable Energy (RE) supplied by Renewable Energy Generating Stations. The Ministry provided for a waiver on submission
of hard copy of invoice/bill for monthly energy supplied by RE power projects being implemented through MNRE designated implementing agencies
from 1st April 2021, considering the then prevailing lockdown due to COVID-19. This arrangement shall continue for a period to be decided in due
course depending on the COVID-19 related developments that take place in the coming weeks.

Central Public Sector Undertaking (CPSU) Scheme Phase-II. The Cabinet Committee on Economic Affairs (CCEA) has approved the MNRE's
proposal for implementation of the Central Public Sector Undertaking (CPSU) Scheme Phase-II for setting up 12,000 MW grid-connected solar
photovoltaic (PV) power projects with Viability Gap Funding (VGF) support of INR858 million for self-use or use by Government or Government
entities, of both Central and State Governments. The scheme mandates the use of both solar photovoltaic (SPV) cells and modules manufactured
domestically as per specifications and testing requirements fixed by MNRE.
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* Phase-II of Grid Connected Rooftop Solar Programme. The Gol has approved Phase-II of the Grid Connected Rooftop Solar Programme for
achieving cumulative capacity of 40,000 MW from rooftop solar projects by Fiscal 2022. This scheme is expected to act as catalyst for adding solar cell
and module manufacturing capacity in India. So far, a cumulative 4.4 GW solar roof top projects have been set up in the country. (Source: MNRE,
Year-end Review 2020).

¢ Pradham Mantri Kisan Urja Suraksha evam Utthaan Mahabhiyan (“PM-KUSUM”). The PM-KUSUM Scheme is an ambitious scheme for
providing water and energy security to farmers and enhancing their income. The proposed scheme consists of three components: (i) 10,000 MW of
decentralized ground mounted grid connected renewable power plants; (ii) installation of standalone solar powered agriculture pumps; and (iii)
solarization of grid-connected solar powered agriculture pumps.

The energy sector has also benefited from tariffs that are the lowest cost source of new electricity capacity driven by continued declines in PV module
costs, improvement in efficiency due to greater scale of projects, access to long tenure financing and a drop in interest rates to finance solar projects.

Our Business Strategy and Approach

We sell energy to central and state government utilities at predictable fixed prices. Since our energy generation does not rely on fossil fuels, our electricity
prices are insulated from the volatility of commodity pricing. We also provide delivery commitments for the electricity production of our power plants to our
customers.

The typical project plan timeline for our projects is approximately eighteen months. The major stages of project life cycle are bidding, land acquisition,
financing, material delivery and installation, as well as monitoring and maintenance. Once a bid is won, a LOA is issued and all of our departments initiate their
activities. After that, the PPA is signed, which determines the scheduled commercial operation date before which a plant should be commissioned. Generally, once
the LOA is received, we obtain the relevant land permits depending on whether the land is government-owned or private. Once land is obtained, our Engineering,
Procurement and Construction teams works closely to construct and deliver the plant in the most efficient manner. Once commissioned, our O&M team monitors
performance of all the projects in real time. We finance our projects with a mix of equity and project debt.

We utilize our integrated project development, EPC, financing and O&M services without involving multiple third-party services. This approach has
allowed us to generate efficiencies of scale that further drive down system costs and improve our returns.

As the first developer and operator of utility scale solar assets in India, we believe that we are a well-established brand that has grown alongside the
burgeoning Indian renewable energy market since 2009. We have proven to be a reliable developer that successfully and expediently executes on our development
pipeline and wins repeat business. As a result, we believe we have become one of the largest renewable energy operators in the space, which affords us greater
negotiating power with original equipment manufacturers and project finance lenders. This in turn improves our cost and capital structure, which benefits our bid
win rate.

Attractive and

sustainable
IRR
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Power Yield Improvement. We also utilize our in-house operational capabilities maximize project yield and performance through analytics platform. We
expect to innovate further to reduce the cost of energy for our customers and compete with local alternatives in the utility market.

Project Cost Reduction. Our in-house EPC capabilities enhance our ability to be flexible with our choice of technology, which allows us to choose high
quality equipment while optimizing the combination of total system cost and yield. In the past fiscal year, we have evaluated and implemented superior technology
and taken several engineering optimization initiatives that led to BOS cost reduction and yield improvements.

We lower the levelized project cost of energy through our three-pronged approach as follows:

¢ Value engineering. Our in-house EPC allows us to enhance our system design expertise with each successive project, be flexible with our choice of
technology while ensuring sourcing from top-tier suppliers that optimizes both the system cost and power yield of the total solar block. We are able to
negotiate pricing as we have significant economies of scale, built a well-recognized brand, and strong supplier relationships. As a result of our value
engineering, we have seen a significant reduction in balance of system costs.

* Operational performance monitoring. We operate a system that allows us to monitor project performance in real-time and allows us to respond
rapidly to potential generation anomalies. Feedback from our operating projects also serves to further enhance our project designs, resulting in
enhancements for current and new plants.

« Financial strategy. We are able to access international capital markets, in addition to domestic lenders to enhance access to and lower the cost of
capital leading to enhanced economics for our customers and shareholders.

Capital Cost Reduction. Our long-standing global relationships and strategic partnership has enabled us to diversify our capital sources. We have raised
capital from various sources including export credits institutions, development finance institutions, domestic and international lenders, and public equity. We also
issued two Green Bonds, one of which was India’s first ever that allowed us to access international bond markets at attractive financing rates. In addition, we are
pursuing project equity and mezzanine as a way to lower our cost of capital, enhance returns and to optimize the efficiency of our capital.

Our Competitive Strengths
We believe we differentiate ourselves from the competition in a number of key ways.

* Capital discipline. We are focused on delivering returns above our cost of capital and all new projects are expected to deliver returns that are above our
cost of capital before we begin committing capital. During earlier years, we determined that several of our projects that we had bid for and won in
auctions did not satisfy our minimum return thresholds and we exited these projects.

* Local expertise and scale. We have 1,990 MWs operational which is one of the largest operational solar portfolios pan India, and with which we
operate using a highly experienced and dedicated team. At present, our operational portfolio is primarily located in the highest irradiation zones and are
well diversified with no state making up more than 32% of the operational portfolio.

We believe in empowering the community we work with. We hire from local communities and generally lease land with few alternative uses,
providing local communities with a stream of discretionary cash flow without displacing alternative businesses. As a result, we build long-term
community relationships, which allows us to improve our time of completion, further reducing project development risk. Altogether, these efforts and
experiences have enabled us to have a better understanding of the market and develop good relationships with our stakeholders.

Portfolio with customers that have strong credit ratings. We have a strong track record in project development across utility scale and commercial
rooftop. We have rapidly grown our project portfolio with high credit rating offtakers, which has enabled us to be competitive in the market with higher
returns. We have a strong off-taker mix with 95% of the total operational portfolio rated investment grade and 85% of the portfolio are with customers
owner or controlled by Government of India.
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Superior technical and execution capabilities. We have developed proprietary systems that significantly reduce the time it takes to design, finance,
commission, operate and maintain projects. Our lean and efficient execution expertise facilitates completion of our plants, enables us to easily scale our
operations without significant increases to headcount, and allows us to construct several projects in parallel without compromising on efficiency.
Because of our operational capabilities, we have been able to increase our operational capacity from 55 MWs as of March 31, 2014 to 1,990 MWs as of
March 31, 2021.

Strong Track Record of Execution Completion. Integrated in-house teams for development, engineering, finance and operations have also played a
vital role in making us competitive. We estimate that we have commissioned more than 420 kms of transmission, with interconnects at various voltage
levels and land holdings by Azure for its project (commissioned and under constructions) is over 16,500 acres.

Access to international capital. The majority of our equity and debt funding is from international investors which we believe provides a larger and
financially attractive pool of capital to access.

Strong Governance and Disclosure. We have strong corporate governance generally in line with NYSE and SGX-ST standards, which includes
decision-making through various committees and an experienced Board of Directors. We are governed by key policies including our anti-bribery and
corruption policy, whistle blower policy, code of business conduct and ethics and corporate social responsibility.

Strong management. Our senior leadership team and Board of Directors are experienced experts in renewable energy, finance and energy policy, with
strong track records. Our Board of Directors also includes Arno Harris, Barney S. Rush, Cyril Cabanes, Deepak Malhotra, Supriya Prakash Sen, M.S.
Unnikrishnana, Muhammad Khalid Peyrye and Yung Oy Pin (Jane) Lun Leung who are well-respected global authorities in energy, finance and public
policy.

Project Development

Typical Project Plan Timeline is Approximately 18 Months
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Finance
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date

We participate in central- and state-level renewable energy auctions to build our utility scale portfolio and expects to focus primarily on renewable energy
auctions with central government counterparties going forward.

The major stages of project sourcing, development and operation:

Bidding. We have a well-organized process to effectively track all the policies and bid updates in the market. Once a tender is tracked, relevant
information sourced from the Request for Proposal (RfP) document is discussed with the finance and technical teams and approved by the relevant
committees before a strategic decision is made to participate in the bid. All new projects are planned such that they deliver returns above our cost of
capital before we participate in an auction. We also have an in-house project development information database which help us predict and bid the most
effective tariff in the market. Once the bid is won, a Letter of Award (LoA) is issued. Afterwards, the PPA is signed, which reflects the terms of sale of
power to the Buyer and the commercial operation date by which a plant should be commissioned.
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Land acquisition. Generally, once the letter of award is received, we obtain the relevant land permits depending on whether the land is government-
owned or private. When the land is privately owned, we identify the appropriate parcels of land and due diligence is conducted by a local legal counsel.
We also undertake certain compliance measures, including technical diligence, soil testing, local advertisement, stakeholder consultation and land
registration after which acquisition is complete. When the land is government-owned, we identify the suitable parcels of land from the responsible
agency and obtain approval from the relevant authority. Given that land is one of the most critical resource to be able to build a project successfully,
Azure’s land acquisition experience is a key differentiator

Financing. To enable rapid execution of our projects, we sometimes use short term credit facilities that are refinanced with long term project finance
facilities. We invest equity from internal cash generation, new capital raise and sale of assets to help growth and lower financing costs.

Material delivery and installation. Our engineering, procurement and construction teams work closely to construct and deliver the plant in the most
efficient manner. A detailed project plan is made and the progress tracker on the delivery and construction is reviewed continually.

Monitoring and maintenance. Our operations team monitors performance of all the projects in real time through our analytics platform, which allow
us to respond rapidly to potential generation anomalies and to repair any failures that might happen. They also perform scheduled preventive
maintenance tasks on daily, weekly, monthly, and annual intervals to ensure our plants run smoothly and at high efficiency levels. Currently, we are
able to monitor the performance of our solar power generation plants spread over 90 cities remotely

New business area development opportunities: Other renewable sources

During the year, we have participated in hybrid and wind bids and believe that wind as well as perhaps other sources of renewable energy could also
provide projects which have good returns. Even at a macro level there is an increased demand for consistent power supply and hence, the importance of hybrid
tenders (wind and solar) is becoming more popular. Wind-Solar hybrid projects are also getting popular due to the issues such as grid balancing, matching India’s
demand curve, Grid integrity and stabilisation, limited transmission resources and significant backdown of traditional sources such as thermal.

Wind-Solar hybrid projects can help mitigate a lot of challenges which are there at grid level:

Improved PLF (“or CUF”) of plants, due to consistent power supply;

Efficient power transmission due to round the clock supply;

Stable and predictable generation curves as wind and solar complement each other;

Bundling of power with other sources such as thermal power, which provides dispatchable RTC power, reducing grid balancing requirements;
Catering to peak demands loads: Solar generation during afternoon and wind during evening;

Reduce demand for storage as Wind-solar provide the right balance of consistent power.

While about 7.5 GW of Solar (auctioned in the last 1-1.5 years and to be commissioned in the next couple of years) is still awaiting PSA, PPA consents

from end procurers (DISCOMs), close to 3.5 GW of Wind/ Hybrid capacities auctioned in the last 1 year have already been mapped to interested DISCOMs. In line
with the above, MNRE & SECI have been increasing Hybrid, Firm/Dispatchable & RTC power tenders. All such ‘new’ categories of tenders, require IPPs to be
competitive in Solar as well Wind, now.
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In the Solar/Wind Hybrid projects, Solar is supposed to be about 65% of the contracted capacity. However, in other structures, like the ‘RTC’ tender, our
assessment suggested that Wind may have a higher % of installed capacity. For example, in last year’s “RTC” tender (which was a high CUF tender, requiring 80%
annual CUF & 70% monthly CUF), its envisaged that Wind would be approx. 65% of the installed capacity. A plain wind-solar hybrid/ wind power project is
hence a good starting point, since it prepares us for the likely upcoming tender categories and cater to the evolving demands of the grid. Moreover, this foray into
wind is aligned to Azure’s vision and mission, which is to provide affordable renewable power for generations, and to be the lowest cost producer of power. We
shall continue to be primarily a solar focused IPP, but capable of catering to the evolving demands of the grid.

Our Management’s experience with wind

Azure has a strong leadership team, having significant experience of Wind, Hydro, as well as Thermal power projects, including on-ground country wide
RE execution experience. Prior to joining Azure, our CEO & COO co-founded Ostro Energy, where they financed, developed and executed a 1100 MW Wind
heavy renewable energy platform. With strong in-house EPC & O&M teams, Azure is well positioned to take the opportunity and be competitive in all the
emerging tender categories.

Sale of Assets

To optimize cost and to enhance returns on invested capital, in Fiscal 2021, we had decided to sell off certain subsidiaries on a going concern basis, which
currently form part of our Rooftop business. Out of this identified portfolio, subsequent to March 2021, we entered the Rooftop Sale Agreement with Radiance to
sell the “Rooftop Subsidiaries” having an operating capacity of 153 MW, for INR 5,350 million (US$ 73.1 million), subject to certain purchase price adjustments.
Pursuant to the Rooftop Sale Agreement, Radiance will acquire 100% of the equity ownership of the Rooftop Subsidiaries owned by the Company’s subsidiaries
Azure Power India Pvt. Ltd. and Azure Power Rooftop Pvt. Ltd, as more fully described below.

The sale of Rooftop Subsidiaries having 94.4 MWs operating capacity is expected to be consummated within the next 12 months and accordingly the
assets and related liabilities of these subsidiaries are shown as “Assets classified as held for sale” in our consolidated balance sheet as of March 31, 2021. We
recognized an impairment loss of INR 2,498 million (US$ 34.1 million) in our Consolidated Statement of Operations in this regard.

Further, under the terms of our Rooftop Sale Agreement with Radiance, 48.6% of the equity ownership in the 43.2 MWs operating capacity will be
transferred to Radiance within next 12 months, and pursuant to the terms of the Green Bond Indentures, the remaining 51.4% may only be transferred to Radiance
after our obligations under our Green Bonds are satisfied or such Green Bonds are refinanced. All of the cash flows related to such 43.2 MWs will continue to
service our Green Bond obligations until the remaining 51.4% equity ownership in the 43.2 MWs is transferred to Radiance. As the refinancing of our Green Bonds
is not anticipated to occur within 12 months, the assets and liabilities of these subsidiaries are not presented as “Assets classified as held for sale” and instead
continue to be classified within the respective balance sheet captions as of March 31, 2021. In the event transference does not occur, we must reimburse Radiance
the equity value of the assets not transferred along with an 10.5% per annum equity return. Based on management’s assessment the above sale transactions are
probable over the period defined in the agreement.

There is also a restriction on transfer of equity ownership relating to the 16 MW project with Delhi Jal Board (DJB), wherein 49% of the equity ownership
will be transferred to Radiance by the closing date with in next 12 months, and the remaining 51% will be transferred on or after March 31, 2024. Accordingly, the
related assets and liabilities of the DJB 16 MW project are not presented as “Assets classified as held for sale” and instead continue to be classified within the
respective balance sheet captions as of March 31, 2021.

We determined that the decision to sell the Rooftop Subsidiaries and the subsequent execution of the Rooftop Sale Agreement are indicators of
impairment, and therefore, we undertook an impairment assessment for the Rooftop Subsidiaries. Management used the sale price in the Rooftop Sale Agreement

as its best estimate of the recoverable
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value of the Rooftop Subsidiaries. The impairment loss recorded in relation to the Property, Plant and Equipment of the Rooftop Subsidiaries not shown as “Assets
classified as held for sale” was INR 657 (US$ 9.0 million).

The Company has further identified a subsidiary for sale, on a going concern basis at expected consideration of INR 123 million (US$ 1.7 million).
Subsequent to year end, Company has entered into a sale agreement with buyer and pursuant there to, 100% of the ownership of this subsidiary was transferred to
the buyer on receipt of consideration. The Company has recognized an impairment loss of INR 100 million (US$ 1.4 million) in the Consolidated Statement of
Operations in this respect”

We recognized an impairment loss in relation to the rooftop subsidiaries aggregating to INR 3,255 million (US$ 44.5 million) during the fiscal year ended
March 31, 2021 on account of above transactions.

Suppliers and Service Providers

We purchase major components such as solar panels and inverters directly from multiple manufacturers with industry standard warranty and guarantee
terms. As of April 30, 2021, we had made over US$1.4 billion in purchases from our suppliers since inception. There are several suppliers in the market, and we
select our suppliers based on quality, technology provided, expected cost, reliability, warranty coverage, ease of installation and other ancillary costs. As of the date
of this annual report, our primary solar panel suppliers were Jinko Solar, First Solar FE Holdings PTE Ltd., Canadian Solar, Suntech, JA Solar, Waaree Energies
Pvt. Ltd., Hanwha Q CELLS Co. Ltd, Risen Energy Co Ltd., GCL System Integration Technology Co Ltd., and our primary inverter suppliers were SMA Solar
Technology AG, Huawei, Schneider Electric India Pvt. Ltd., Sungrow Power Supply Company, Solis Inverters, ABB India Limited. We also engage the
engineering services of Lahmeyer Group, TUV Rheinland, Black & Veatch, L&T SNL, Sgurr Energy and Fichtner Consulting Engineers. We typically enter into
master contractual arrangements with our major suppliers that define the general terms and conditions of our purchases, including warranties, product
specifications, indemnities, delivery and other customary terms. We normally purchase solar panels and the balance of system components on an as-needed basis
from our suppliers at then-prevailing prices pursuant to purchase orders issued under our master contractual arrangements. We generally do not have any supplier
arrangements that contain long-term pricing or volume commitments, although at times in the past we have made limited purchase commitments to ensure
sufficient supply of components. The prices of components for our solar power plants have declined over longer time horizon as the manufacturers have lowered
their cost of production. However, there was a shortage and price increase for certain raw materials in last two quarters of fiscal year ended March 31, 2021
including poly silicon, glass and ethylene-vinyl acetate (EVA).

We source lender technical due diligence and supplier third party certification from TUV and equivalent agencies.

Seasonality

The energy output performance of our plants is dependent in part on the amount of sunlight. As a result, there is a slight variation in quarterly revenues
based on seasonality. Typically, any given fiscal year, which for us ends on March 31, our plant load factor (“PLF”) is lower in the second and third fiscal quarter
due to monsoon and winters and higher in the first and fourth quarter due to clear sky and high irradiation.

61



Competition

We believe our primary competitors are other renewable energy developers such as ReNew Power Limited, Tata Power Solar Systems Limited, Adani
Green Energy Limited, Softbank Energy, O2 Power private Limited and ACME Cleantech Solutions Private Limited. Competition to acquire new projects occurs at
the development stage as we bid for long term PPAs in central and state renewable energy auctions. We compete with other renewable energy developers based on
a number of factors, including the sourcing of equipment for renewable energy projects, reputation and track record, relationship with government authorities,
access to capital, access to project land, efficiency and reliability in project development and ability to execute large projects. Our reputation, track record,
shareholder base, governance framework help in securing the best financing terms and aid our relationship with government authorities while developing,
constructing and operating renewable energy projects. Based on these factors, we believe that we compete favorably with our competitors in the regions we service.
Approximately 95% of the counterparties of our total portfolio is rated investment grade, which we believe is a leading position among utility scale project
developers with installed capacity of over 1 GW.

We also compete with utilities generating power from conventional fossil fuels. Utilities generating conventional energy face rising costs as the constraints
on domestic fuel supply continue and these energy sources do not benefit from various governmental incentives available to renewable energy producers. As we
reduce our levelized cost and achieve parity with conventional energy suppliers, we expect to compete favorably with these suppliers on the basis of cost and
reliability.

Research and Development

Our intellectual property is an essential element of our business, and our success depends, at least in part, on our ability to protect our core technology and
intellectual property. To accomplish this, we rely on a combination of patent, trade secret, trademark and other intellectual property laws, confidentiality
agreements and license agreements to establish and protect our intellectual property rights.

Insurance

We maintain adequate insurance coverage to mitigate various business risks. Our insurance policies include, but are not limited to, erection all risk
insurance, industrial all risk insurance, burglary insurance, fire and special perils insurance and directors and officer’s liability insurance. We acknowledge that
adequate insurance is a very important part of risk mitigation and we follow industry best practices while securing insurance for our projects.

Regulation

Due to the industry and geographic diversity of our projects, our operations are subject to a variety of rules and regulations. If we are not in compliance
with applicable legal requirements, we may be subject to civil or criminal penalties and other remedial measures. Set forth below is a brief overview of the
principal laws and regulations currently governing the businesses of our Indian subsidiaries. The laws and regulations set out below are not exhaustive and are
only intended to provide general information to the investors and are neither designed nor intended to be a substitute for professional legal advice.

The Electricity Act, 2003

The Electricity Act, 2003, as amended, (the “Electricity Act”) is a central unified legislation relating to generation, transmission, distribution, trading and
use of electricity. The Electricity Act governs the establishment, operation and maintenance of any generating company and prescribes technical standards in
relation to its connectivity with the grid. Further, in accordance with Section 7 of the Electricity Act, a generatingcompany may establish, operate and maintain a
generating station without obtaining a license under the Electricity Act in the event it complies with the technical standards relating to connectivity with the grid
prescribed under clause (b) of Section 73 of the Electricity Act.

Under the Electricity Act, the State Electricity Regulatory Commissions, or “SERCs,” are required to promote
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co-generation and generation of electricity from renewable sources of energy and sale of electricity to any person from sources other than the incumbent
distribution licensee under the provisions of open access. The Electricity Act further requires the SERCs to specify, for the purchase of electricity from renewable
sources, a percentage of the total consumption of electricity within the area of a distribution licensee, which has been implemented in the form of renewable
purchase obligations, or “RPOs.”

Further, we may supply electricity to any licensee or even directly to consumers, subject to availing open access to the transmission and distribution
systems and payment of transmission charges, including wheeling charges and open access charges, as may be determined by the relevant electricity regulatory
commission. In terms of the Electricity Act, open access means the non-discriminatory provision for the use of transmission linesor distribution system or
associated facilities with such lines or system, by any licensee or consumer or a person engaged in generation in accordance with the regulations specified by the
relevant electricity regulatory commission.

Broadly, tariffs may be determined in the following ways:

(i) In terms of Section 62(1) of the Electricity Act, the Central Electricity Regulatory Commission (“CERC”) is empowered to determine the tariff for the
supply of electricity by a generating companyto a distribution licensee. The appropriate electricity regulatory commission is guided by certain principles
while determining the tariff applicable to power generating companies which include amongst other things, principles and methodologies specified by the
CERC for tariff determination, safeguarding consumer interest and other multiyear tariff principles and the implementation of the NEP, Tariff Policy and
NTP 2016;

(i) Under Section 63 of the Electricity Act, tariff may be determined through the process of bidding inaccordance with the guidelines issued by the
Government of India and the appropriate regulatory commission shall adopt tariffs in accordance with the provisions of the Electricity Act; and

(iii) The tariff that shall be determined through competitive bidding under section 63 of the Electricity Act or by the appropriate state electricity regulatory
commission under section 62 of the Electricity Act shall reflect under a PPA executed between the State Government owned distribution licensee and the
generating company which shall be approved by the appropriate regulatory commission.

Additionally, the Electricity Rules, 2005 (the “Electricity Rules”) also prescribe a regulatory framework for developing captive generating plants.
Pursuant to the Electricity Rules, a power plant shall qualify as a captive power plant only if not less than 26% of the ownership is held by captive users and not
less than 51% ofthe aggregate electricity generated in such plant, determined on an annual basis, is consumed for captive use. Further, in case of association of
persons, captive users are required to hold not less than 26% of the ownershipof the plant in aggregate and consume not less than 51% of the electricity generated,
determined on an annual basis, in proportion to their share ownership in the power plant within a variation not exceeding 10%.

In case of a generating station owned by a company formed as a special purpose vehicle forsuch generating station, the electricity required to be consumed
by captive users is to be determined with reference to such unit or units identified for captive use and not with reference to the generating station as a whole, and
equity shares to be held by the captive users must not be less than 26% of the proportionate equityinterest of the company related to the generating unit or units
identified as the captive generating plant.

The Ministry of Power introduced the Electricity Act (Amendment) Bill, 2020 (“Amendment Bill”) to amend the Electricity Act to promote the generation
of electricity from renewable sources of energy. The Ministry of Power also introduced Electricity (Rights to Consumers) Rules, 2020 (“2020 Electricity Rules”) to
empower consumers of electricity and confer rights upon the consumers to be entitled to reliable services and quality electricity. The 2020 Electricity Rules
proposes to introduce, inter alia, installation of smart or pre-payment meter. Further, the Rules intend to ensure availability of 24x7 power to all the consumers with
some exceptions for lower hours that the relevant State Electricity Regulatory Commission may specify for certain categories of consumers and introduces robust
grievance redressal mechanism to be introduced by the distribution licensees.
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The National Electricity Policy, 2005

The Government of India notified the National Electricity Policy on February 12, 2005 (“NEP”), under Section 3 of the Electricity Act, further amended in
2008 and 2011. The key objectives of the NEP, amongst other things are, stipulating guidelines for accelerated development of the power sector, providing supply
of electricity to all areas and protecting interests of consumers and other stakeholders, keeping in view availability of energy resources, technology available to
exploit these resources, economics of generation using different resources and energy security issues. The NEP provides that the network expansion be planned and
implemented keeping in view anticipated transmission needs that would be incident on the system in the open access regime. The NEP encourages private
investment in the transmission sector, and states that prior agreement with beneficiaries would not be a pre-condition for network expansion and the central
transmission utility and the state transmission utility should undertake network expansion after identifying requirements in consultation with stakeholders and
obtaining due regulatory approvals.

Further, NEP emphasizes the need to promote generation of electricity based on non-conventional sources of energy. The NEP provides that State
Electricity Regulatory Commissions (“SERCs”) should specify appropriate tariffs in order to promote renewable energy (until renewable energy power producers
(“REPPs”) relying on non-conventional technologies can compete within the competitive bidding system). SERCs are required to specify percentages of the total
consumption of electricity in the area of a distribution licensee that progressively increase the share of electricity generated from renewable sources. Furthermore,
the NEP provides that such purchase of electricity by distribution companies should be through competitive bidding.

The National Tariff Policy 2016

The Government of India notified the Tariff Policy on January 6, 2006, or the “Tariff Policy 2006,” under Section 3 of the Electricity Act, to ensure
availability of electricity to consumers at reasonable and competitive rates, financial viability of the sector and to attract investment, promote transparency,
consistency and predictability in regulatory approaches across jurisdictions, minimize perceptions of regulatory risks and promote competition and to guide CERC
and the SERCs in discharging their functions.

In exercise of the powers conferred under Section 3 of the Electricity Act, the Government of India has notified the revised tariff policy to be applicable
from January 28, 2016 (“NTP 2016”). NTP 2016 specifies thatany action taken under the provisions of Tariff Policy, shall, in so far as it is not inconsistent with
NTP 2016, bedeemed to have been done or taken under the provisions of this NTP 2016. NTP 2016 has introduced several measures of reform and has an increased
focus on renewable energy, sourcing power through competitive bidding and the need for ‘reasonable rates’ The objective of NTP 2016 inter alia, include:

(a) Ensure availability of electricity to consumers at reasonable and competitive rates;

(b) Ensure financial viability of the sector and attract investments;

(c) Promote transparency, consistency and predictability in regulatory approaches across jurisdictionsand minimise perceptions of regulatory risks;

(d) Promote competition, efficiency in operations and improvement in quality of supply;

(e) Promote generation of electricity from renewable sources;

(§3) Evolve a dynamic and robust electricity infrastructure for better consumer services;

(g) Facilitate supply of adequate and uninterrupted power to all categories of consumers; and

(h) Ensure creation of adequate capacity including reserves in generation, transmission, and distributionin advance, for reliability of supply of electricity to
consumers.

The NTP 2016 has removed the ambiguity on applicability of the RPOs on co-generation as it has been clarified that co-generation from sources other
than renewable sources shall not be excluded from the applicability of the RPO.NTP 2016 specifies that the renewable energy produced by each generator may be
bundled with its thermal generation for the purpose of sale. In case an obligated entity procures such bundled power, then the SERCs will
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consider the obligated entity to have met the RPO to the extent of power bought from such renewable energy generating stations.

Given the focus that NTP 2016 has on renewable power and competitive tariffs, the states have been mandated to make necessary endeavors to procure
power from renewable energy through competitive bidding to keep the tariff low. The state governments can notify a policy to encourage investment in the state by
allowingsetting up of generating plants, including from renewable energy sources out of which a maximum of 35% of the installed capacity can be procured by
distribution licensees of that state for which the tariff may be determined under pursuant to the Electricity Act. The tariff for such 35% of the installed capacity
shall be determined by SERC.

Further, to encourage the renewable power sector, the Ministry of Power (“MoP”), vide order dated August 5, 2020, has waived the inter-state
transmission charges and losses on transmission of electricity generated from the power plants for a period of 25 years from the date of commissioning of such
power plants, which meet the following criteria: (a) Power plants using solar sources of energy with or without storage commissioned till June 30, 2023 for sale to
entities having a RPO, irrespective of whether this power is within RPO or not, provided that in case of distribution licensees, the power has been procured
competitively under the guidelines issued by the Central Government; (b) Solar PV power plants commissioned under “MNRE’s Central Public Sector Undertaking
(CPSU) Scheme Phase-1I (Government Producer Scheme) dated March 5, 2019”; and (c) Solar PV power plants commissioned under SECI Tender for
manufacturing linked capacity scheme (RFS No. SECI/C&P/RfS/2GW Manufacturing/P-3/R1/062019 dated June 25, 2019) for sale to entities having RPO,
irrespective of whether this power is within RPO or not. This waiver on ISTS charges has been further extended to June 30, 2025 vide MoP order June 21, 2021.

Further, to provide the required impetus to the renewable power sector, in accordance with suggestions madeby NTP 2016, the MoP, vide notification
bearing no. 23/12/2016/R&R, dated February 13, 2018, exempts solar projects from the applicability of charges and losses for use of inter-state transmission
system for a period of 25 years from the date of commissioning of such solar projects, subject to fulfilment of certain conditions.

Award of contracts for supply of equipment and construction of the project, either through a turnkey or through well-defined packages, shall be done on
the basis of international competitive bidding. NTP 2016 inter alia takes into account the following factors in determining the tariff:

(a) Return on Investment;
(b) Equity norm of 70:30 debt to equity ratio;
(c) Depreciation;

(d) Cost of debt;
(e) Cost of management of foreign exchange risk i.e., the costs incurred on account of hedging andswapping to take care of foreign exchange variations; and

) Operating norms (to be evolved based on the incentives and disincentives along with appropriatearrangement for sharing the gains of efficient operations
with the consumers).

NTP 2016 also discusses the implementation of Multi-Year Tariff Framework, this framework is likely tominimize the risks for utilities and consumers, promoter
efficiency and appropriate reduction of system losses and attract investments.

Guidelines for Tariff Based Competitive Bidding Process for Procurement of Solar Power

The Ministry of Power has issued guidelines on August 3, 2017, as amended on September 25, 2020, for procurement of solar power through tariff based
competitive bidding process (“Competitive Bidding Guidelines’). The Competitive Bidding Guidelines aim to enable the distribution licensees to procure solar
power at competitive rates in a cost-effective manner.

These Guidelines have been issued under the provisions of Section 63 of the Electricity Act for long term procurement of electricity, determined
through the competitive bidding process, by the procurers, the distribution licensees, or the authorized representatives(s), or an intermediary procurer from grid-
connected Solar PV Power
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Projects having size of 5 MW and above or 50 MW and above, respectively. New Guidelines for Tariff Based Competitive Bidding Process will help to reduce risk,
enhance transparency, and increase affordability of Solar Power.

Guidelines for Tariff Based Competitive Bidding Process for Procurement of Round-The-Clock Powerfrom Grid Connected Renewable Energy
Power Projects, complemented with Power from any other source or storage

The Ministry of Power has issued guidelines on July 22, 2020, as amended on November 3, 2020, and February 5, 2021, for procurement of round-the-
clock power by DISCOMs from grid-connected renewable energy sources, complemented with firm power from any other source (“Round-The-Clock
Guidelines”). The Round-The-Clock Guidelines mandate supply of at least 85% energy annually and 85% availability during peakhours, of which at least 51% of
the annual energy offered corresponds to renewable energy power and the rest isfrom other sources. The obligation to supply energy during peak hours provides
flexibility to DISCOMs and drives the need to integrate renewable energy with other sources.

Central Electricity Regulatory Commission (Terms and Conditions for Tariff Determination from Renewable Energy Sources) Regulations, 2020

CERC notified the Central Electricity Regulatory Commission (Terms and Conditions of Tariff Determination from Renewable Energy Sources)
Regulations, 2020 (the “Tariff Regulations 2020”") on June 23,2020. These regulations came into force from July 1, 2020, and shall remain effective till March 31,
2023, unless reviewed earlier or extended by CERC. The Tariff Regulations 2020 superseded the Central Electricity Regulatory Commission (Terms and
Conditions for Tariff Determination from Renewable Energy Sources) Regulations, 2017 with effect from July 1, 2020. Under the Tariff Regulations 2020, CERC
has specified certain parameters for determination of tariff for new sources of renewable energy such as floating solar project, renewable hybrid energy project and
renewable energy project with storage in addition to those covered in past tariff regulations. In case of renewable energy projects for which generic tariff has to be
determined as per these regulations, it will be done through a tariff order at least one month before the commencement of the year for each year of the control
period, which is from July 2020 to March 2023. The other tariff, which is project specific,shall be determined by the CERC on a case-to-case basis for, amongst
others, solar PV power projects, floating solar projects, solar thermal power projects, renewable hybrid energy projects and renewable energy with storage projects.

Central Electricity Regulatory Commission (Indian Electricity Grid Code) Regulations, 2010

The CERC in terms of the abovementioned regulations, as amended from time to time, has laid down therules, guidelines and standards to be followed for
planning, developing, maintaining and operating the power systems, in the most secure, reliable, economic and efficient manner. These regulations have been
amended to require solar power generators to forecast and schedule their power generation on a day ahead basis. Further, the Grid Code provides a ‘must-run’
status to all solar power plants and exempts such power plants from ‘merit order dispatch’ principles. The schedule by solar generators which are regional entities
may be revised by giving advance notice to the relevant Regional Load Despatch Centre.

Central Electricity Regulatory Commission (Open Access in Inter-State Transmission) Regulations, 2008(the “CERC Open Access Regulations™)

The CERC Open Access Regulations, as amended from time to time, for inter-state transmission provide for a framework which not only facilitates
traditional bilateral transactions (negotiated directly or through electricity traders), but also caters to collective transactions discovered in a power exchange through
anonymous, simultaneous competitive bidding bysellers and buyers. Applicable to short-term open access transactions up to one month at a time, the emphasis of
the CERC Open Access Regulations is on scheduling rather than reservation to ensure that the request of an open access customer is included in the dispatch
schedules released by RLDCs. Further, certain types of transmission services by payment of transmission charges (to be levied in Rupees per MWh) shall be
available to open accesscustomers based on the type of transactions, i.e., bilateral or collective. In addition to transmission charges,
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certain operating charges shall also be levied. The CERC Open Access Regulations enable entities connected to inter-state transmission as well as intra-state
transmission and distribution systems to purchase power from a source other than the incumbent distribution licensee situated outside the relevant state. Further, the
CERC Open AccessRegulations also lay down the procedure for scheduling of transactions in Real-time market.

Central Electricity Regulatory Commission (Grant of Connectivity, Long term Access and Medium-term Open Access in inter State Transmission
and related matters) Regulations, 2009 (“CERC Connectivity & Access Regulations”)

The CERC Connectivity & Access Regulations, as amended from time to time, provide a framework for granting connectivity, medium and long-term
access to the inter-state transmission system (“ISTS”) Any power generating station, including a captive generating plant or a bulk consumer, is authorized to seek
connectivity, medium and long-term access to the ISTS in accordance with the provisions made under these Regulations. CERC Connectivity & Access
Regulations identifies Central Transmission Utility (“CTU”) as the nodal agency for grant of connectivity. With respect to medium and long-term access to ISTS,
CTU is mandated to frame procedures concurrent to the CERC Connectivity & Access Regulations covering all the aspects as envisaged in the CERC Connectivity
& Access Regulations in detail.

Central Electricity Regulatory Commission (Sharing of Inter State Transmission Charges and Losses) Regulations, 2020 (“CERC Transmission
Charges Regulations 2020”)

The CERC, pursuant to the notification dated May 4, 2020, has announced the CERC Transmission Charges Regulations 2020. As per the CERC
Transmission Charges Regulations 2020, transmission charges and losses for the use of ISTS are not payable for solar power-based projects whose useful life has
been commissioned during the period from July 1, 2011, to June 30, 2017. The CERC Transmission Charges Regulations 2020 has come into force from November
1, 2020 and has superseded the CERC Transmission Charges Regulations 2010. On June 21, 2021, while superseding its notifications dated January 15, 2021,
November 6, 2019 and August 5, 2020, the Ministry of Power, inter alia, exempted solar based generating projects commissioned until June 30, 2025 which were
selling power to distribution licensees, whether under RPO or not, from the applicability of ISTS transmission charges for a period of 25 years from the date of
commissioning of the power plants, provided the power has been competitively procured under the guidelines issued by the Central Government.

Central Electricity Regulatory Commission (Deviation settlement Mechanism and related matters) Regulations, 2014 (“F&S Regulations”)

The CERC in these regulations has laid down rules, guidelines, and standards for maintaining grid discipline and grid security as envisaged under the Grid
Code through the commercial mechanism for Deviation Settlement through withdrawal and injection of electricity by the users of the grid including solar based
plants connected to an interstate transmission network. The solar generators connected to interstate transmission networks are required to provide a daily 15
minutes time block wise generation schedule. The schedule may be revised by giving advance notice to the relevant Regional Load Despatch Centre. Any
deviations between actual generation with respect to the schedule generation in the 15 minute time block is liable to attract commercial charges as per the formula
prescribed in the F&S Regulations.

Central Electricity Regulatory Commission (Terms and Conditions for Recognition and Issuance of Renewable Energy Certificate for Renewable
Energy Generation) Regulations, 2010 (“REC Regulations”

The CERC notified the REC Regulations on January 14, 2010 and the same was amended on March 28, 2016. The REC Regulations aim at the
development of markets for power from non-conventional energy sources by issuance of transferable and saleable credit certificates. The REC Regulations
facilitate fungibility and inter-state transaction of renewable energy with least cost and technicality involved. The CERC has nominated the National Load
Despatch Centre as the central agency to perform the functions, including, inter alia, registration of eligible entities, issuance of certificates, maintaining and
settling accounts in respect of certificates, acting as repository of transactions
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in certificates and such other functions incidental to the implementation of REC mechanism as may be assigned by the CERC. The REC mechanism provides a
market-based instrument which can be traded freely and provides means for fulfilment of RPOs by the distribution utilities/consumers.

The Ministry of New and Renewable Energy

The Ministry of New and Renewable Energy (the “MNRE”) is the nodal ministry of the Government of India at the national level for all matters relating to
non-conventional sources of energy and renewable energy. The mandate of MNRE includes research, development, commercialization and deployment of
renewable energy systems/devices for various applications in rural, urban, industrial and commercial sector.

Jawaharlal Nehru National Solar Mission

The National Solar Mission (“NSM”) was approved by the Gol on November 19, 2009 and launched on January 11, 2010. The NSM has set a target of
20,000 MW of solar power in India by 2022 and seeks to implement and achieve the target in three phases (Phase I from 2012 to 2013, Phase II from 2013 to 2017
and Phase III from 2017 to 2022). NSM aims at creating conditions for rapid scale up of capacity and technological innovation to drive down costs towards grid
parity. The first phase (up to 2013) focused on promoting scale-up ingrid-connected solar power capacity addition of 1,000 MW through scheme of bundling with
thermal power operated through National Thermal Power Corporation’s Vidyut Vyapar Nigam Limited, to minimize the financial burden on the Gol, and a small
component of 100 MW with generation-based incentive support through IREDA. The Gol has, in July 2015, enhanced the target to 100 GW solar capacity to be set
up by 2021 — 22. Out of this, 60 GW will come through large and medium scale grid connected solar power projects and 40 GW through grid connected solar
rooftops.

Viability Gap Funding Support from National Clean Energy Fund

Under the Jawaharlal Nehru National Solar Mission Phase II, MNRE had issued the state specific Viability Gap Funding (“VGF”) Scheme which
envisages VGF through Solar Energy Corporation of India (“SECI”) to the bidders selected through a transparent bidding process to procure solar power at a pre-
determined fixed tariff, so as to enable the provision of solar power at a reduced price. The VGF will be released in six tranches, 50% on successful commissioning
of full capacity of the project (COD) and the balance 50% progressively over next five years subject to the project meeting generation requirements. If the project
fails to generate any power continuously for any one-year within 25 years or its major assets (components) are sold or the project is dismantled during this tenure,
SECI will have a right to refund VGF on a pro-rata basis and if not paid by the developer, then a claim on assets equal to the value of VGF released on pro-rata
basis as specified in the Scheme.

National Institute of Solar Energy (“NISE”)

NISE is an autonomous research and development institution under the MNRE, Government of India, established to facilitate the research and
development, testing, certification and skill development activities in thefield of solar energy. NISE also supports the MNRE in the implementation of NSM.

Indian Renewable Energy Development Agency Limited

In 1987, MNRE established the Indian Renewable Energy Development Agency Limited (“IREDA”), a financial institution to complement the role of
MNRE and make finance available to renewable energy projects.IREDA functions under the administrative control of MNRE. IREDA is involved in extending
financial assistance and related services to promote deployment of renewable energy systems in India.

Renewable Purchase Obligations

The Electricity Act promotes the development of renewable sources of energy by requiring the SERCs to ensure grid connectivity and the sale of electricity
generated from renewable sources. In addition, the Electricity Act and the
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Tariff Policy require the SERCs to specify, for the purchase of electricity from renewable sources, a percentage of the total consumption of electricity within the
area of a distribution licensee, which are known as RPOs. RPOs are required to be met by obligated entities (distribution licensees, captive power plants and open
access consumers) by purchasing renewable energy, either by renewable energy power producers such as the Group, or by purchasing renewable energy certificates
(“RECs”). The RPO regulations require the obligated entities to purchase power from renewable energy power producers such as our company. In the event of
default by an obligated entity in any financial year, the SERC may direct the obligated entity to pay a penalty or to deposit an amount determined by the relevant
SERC, into a fund to be utilized for, among others, the purchase of RECs.

In May 2015, the Supreme Court of India upheld a regulation that made it compulsory for captive power plants and open access customers to purchase
electricity to fulfill their RPOs. This landmark judgment is expected to boost the demand for renewable energy by captive players and improve the marketability of
REC:s in India.

Ujjwal Discom Assurance Yojana (“UDAY”)

UDAY is a scheme formulated by the Ministry of Power, Government of India, vide Office Memorandum dated November 20, 2015. It provides for the
financial turnaround of turnaround and revival of Power Distribution companies (“DISCOMSs”) with an objective to improve theoperational and financial efficiency
of state-owned DISCOMs. The scheme is applicable only to state-owned DISCOMs including combined generation, transmission, and distribution undertakings.

Various state governments, their respective DISCOMs and the Government of India will enter into agreements which stipulate responsibilities of the entities
towards achieving the operational and financial milestones under the scheme. One of the features of this scheme is that the states shall take over 75% of the debt of
the DISCOM s as on September 30, 2015, over a period of 2 years — 50% of the DISCOM debt in 2015-16 and 25% in 2016-17 as per the mechanism provide for
in the scheme.

Integrated Power Development Scheme

The Integrated Power Development Scheme (IPD Scheme) was launched pursuant to the Office Memorandum of the Ministry of Power, Government of
India, dated December 3, 2014, by the Prime Minister of India on June 28, 2015, for urban areas, to ensure 24/7 power for all. The objective of the IPD Scheme is
to (i) strengthen sub transmission and distribution network in the urban areas; (ii) meter distribution transformers/feeders/consumers in urban areas; and (iii) enable
IT of the distribution sector and to strengthen the distribution network as per CCEA approval dated June 21, 2013 for completion of targets laid down under the
Restructured Accelerated Power Development and Reforms Programme (RAPDRP) for the 12th and 13th Five Year Plans by carrying forward the approved outlay
for RAPDRP to IPD Scheme. It aims to help in the reduction of AT&C losses, the establishment of IT enabled energy accounting/auditing system, improvement in
billed energy based on metered consumption and improvement in collection efficiency. Central Electricity Regulatory Commission (Terms and Conditions for
Recognition and Issuance ofRenewable Energy Certificate for Renewable Energy Generation) Regulations, 2010.

The CERC notified the Central Electricity Regulatory Commission (Terms and Conditions for Recognitionand Issuance of Renewable Energy Certificate
for Renewable Energy Generation) Regulations, 2010 (the “REC Regulations”) on January 14, 2010 and was most recently amended on March 28, 2016. The
REC Regulations aim at the development of market for power from non-conventional energy sources by issuance of transferable and saleable credit certificates.
The REC Regulations facilitate fungibility and inter-state transaction of renewable energy with least cost and technicality involved. The CERC has nominated the
National Load Despatch Centre as the central agency to perform the functions, including, inter alia registration of eligible entities, issuance of certificates,
maintaining and settling accounts in respect of certificates, acting as repository of transactions in certificates and such other functions incidental to the
implementation of the REC mechanism asmay be assigned by the CERC. The REC mechanism provides a market-based instrument which can be traded freely and
provides means for fulfilment of renewable purchase obligations by the distribution utilities/ consumers.

Integrated Day Ahead Market
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Pursuant to a notification dated March 24, 2021, the Ministry of Power, India, an integrated day-ahead market (“Integrated DAM”) is expected to be
launched at the power exchanges with separate price formation for power generated from renewable energy and conventional power. According to this notification,
the proposed market structure should allow the buyer to meet the RPO target by directly buying green power from the exchange. The notification is proposed to be
implemented by June 30, 2021.

Green Term Ahead Market

Indian Power Market commenced trading in Green Term Ahead Market (GTAM) on August 21, 2020. GTAM contracts will allow additional avenues to
the RE generators for sale of renewable energy; enable Obligated entities to procure renewable power at competitive prices to meet their Renewable Purchase
Obligations (RPO). Transactions through GTAM will be bilateral in nature with clear identification of corresponding buyers and sellers, there will not be any
difficulty in accounting for RPO. GTAM contracts will be segregated into Solar RPO & Non-Solar RPO as RPO targets are also segregated. Energy scheduled
through GTAM contract shall be considered as deemed RPO compliance of the buyer. This will also allow renewable energy rich states to trade the surplus power
into the power exchange and RE deficit states would buy to balance their RPO targets.

Safety and Environmental Laws

We are governed by certain safety and environmental legislations, including the Hazardous Wastes and Other (Management and Transboundary
Movement) Rules, 2016. The failure to comply with the Hazardous and Other Waste (Management and Transboundary Movement) Rules, 2016 may attract
monetary penalties as levied by the State Pollution Control Board and a liability for any damage to the environment or third parties.

The three major statutes in India which seek to regulate and protect the environment against pollution and related activities in India are the Water
(Prevention and Control of Pollution) Act 1974, the Air (Prevention and Control of Pollution) Act, 1981 and the Environment (Protection) Act, 1986. The basic
purpose of these statutes is to control, abate and prevent pollution. In order to achieve these objectives, Pollution Control Boards (“PCB”) which are vested with
diverse powers to deal with water and air pollution, have been set up in each state. The PCBs are responsible for setting the standards for maintenance of clean air
and water, directing the installation of pollution control devices in industries and undertaking investigations to ensure that industries are functioning in compliance
with the standards prescribed. These authorities also have the power of search, seizure, and investigation if the authorities are aware of or suspect pollution.

The Environment (Protection) Act, 1986 (“EPA”) vests the Government of India with the power to take any measure it deems necessary or expedient for
protecting and improving the quality of the environment and preventing and controlling environmental pollution, including the power to prescribe standards for
emission of environmental pollutants or handling of hazardous substances, inspection of any premises, plant, equipment or machinery, and examination of
manufacturing processes and materials likely to cause pollution. In addition, there are obligations to furnish information to the authorities in certain cases,
establishment of environment laboratories and appointment of Government analysts. The Ministry of Environment and Forest and Climate Change (“MoEF”) has
issued notifications under the EPA in 1994, 1999 and 2006 (collectively, the “EIA Notifications”), prescribing the procedure with respect to environmental impact
assessment for the commencement, expansion or modernization of industrial or mining operations.

Penalties for violation of the EPA includes fine up to Rs. 0.10 million or imprisonment of up to five years or both. Further, in case operations involve
acquisition of forest land, prior clearance of the Indian government, through the MoEF shall be required in accordance with the provisions of the Forest
(Conservation) Act, 1980, as amended (“Forest Conservation Act”). The penalties for non-compliance under the EPA and the Forest Conservation Act range from
closure or prohibition of operations as well as monetary penalties on and imprisonment of the persons in charge of the conduct of the business of the company.
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MOoEF notification dated February 5, 2013, under the Scheduled Tribes and Other Traditional Forest Dwellers (Recognition of Forest Rights) Act, 2006,
exempts companies from obtaining a resolution from Gram Sabhas for transmission projects using the forest land for non-forest purposes, in the interest of people
living on the forest land, provided that it recognized rights of primitive tribal groups and pre-agricultural communities are not affected.

The Central Pollution Control Board of India (“CPCB”), a statutory organization established in 1974 under MoEF&CC is responsible for setting the
standards for maintenance of clean air and water and providing technical services to the MoOEF&CC. CPCB has classified industrial sectors under the red, orange
and green categories.

The CPCB, vide notification dated March 7, 2016, released a new categorization of industries based on its pollution load (“Exemption Notification™). The
Exemption Notification has introduced a new category of ‘White’ category industries which are generally are non-polluting, and therefore should not require
consent to operate. The “White’ category of industries inter alia includes solar power projects generating power through photovoltaic cell. The White category of
industries need not obtain a ‘Consent to Operate’ but should intimate the concerned State Pollution Control Board or the Pollution Control Committee. Each state is
required to give effect to this notification of the Central Pollution Control Board and notify the category of industries in the state, which fall under the White List.
The state pollution control boards of Gujarat, Andhra Pradesh, Karnataka, Telangana, Uttar Pradesh and Rajasthan have notified the categories of industries (which
includes white category) following the order of the Central Pollution Control Board.

National Action Plan on Climate Change

The National Action Plan on Climate Change (the “NAPCC”) issued by the Government of India in 2008 has recommended that the national renewable
energy generation standard be set at 5% of total grid purchase and that it be increased by 1% each year for ten (10) years, with the option for the SERCs to set
higher minimum percentages than 5%, to ensure that by 2020, 15% of the total power capacity is generated from renewable energy sources. NAPCC also
recommends imposition of penalty under the Electricity Act in case of utilities falling short to meet their RPOs.

Labor Laws

We are required to comply with certain labor and industrial laws, which include the Factories Act, 1948, the Industrial Disputes Act, 1947, the Employees
State Insurance Act, 1948, the Employees’ Provident Funds and Miscellaneous Provisions Act, 1952, the Minimum Wages Act, 1948, the Payment of Bonus Act,
1965, the Workmen’s Compensation Act, 1923, the Payment of Gratuity Act, 1972, the Contract Labor (Regulation and Abolition) Act, 1970 and the Payment of
Wages Act, 1936.

The Code on Wages, 2019 (“Wage Code”) regulates and amalgamates wage and bonus payments and subsumes four existing legislations, namely, the
Payment of Wages Act, 1936, the Minimum Wages Act, 1948, the Payment of Bonus Act, 1965, and the Equal Remuneration Act, 1976. The Wage Code received
assent from the President of India on August 8, 2019, however, is yet to be notified in the official gazette. The Wage Code provides for a minimum national wage
rate fixed by the central governments. The appropriate governments are required to fix the minimum wage rate for their respective states above the floor wage set
by the central government. In the event that the existing minimum wage rate of the appropriate governments is more than the floor wage set by the central
government, such wage rates cannot be reduced. Further, the central government may fix different floor wages for different geographical areas and the appropriate
governments shall fix the minimum rate of wages either on the basis of duration or piece of work. The Wage Code also prohibits gender discrimination in matters
related to wages and recruitment in relation to same work of similar nature. The Wage Code further provides that all employees whose wages do not exceed a
specific monthly amount, notified by the central or state government, will be entitled to an annual bonus. Under the Wage Code, in the event that any dispute arises
between employer and employees with respect to fixation of or eligibility for payment of bonus under the Wage Code, such dispute shall be deemed to be an
industrial dispute within the meaning of the Industrial Disputes Act, 1947.
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Key policy notifications

ALMM List I notification, Notification dated March 10, 2021 - The Govt. has notified its first list of approved Solar PV modules (List I) under the Approved
List of Models and Manufacturers (ALMM) order. This has been a long awaited step for the domestic solar manufacturing industry and is considered to be
equivalent to a non-tariff import barrier. Foreign solar PV manufacturers are absent from the first list.

Basic custom duty imposition on solar cells & modules, Notification dated March 9, 2021 — The Government has notified its approval and decision to impose a
basic customs duty (“BCD”) of 40% on solar modules, and 25% on solar cells, with effect from April 1, 2022, to curb imports and promote domestic
manufacturing. The Government further clarified that solar developers need to take this into account for bidding going forward, and that this BCD imposition shall
no longer be considered to be a change in law event, for future bids.

Inter-state transmission system waiver expiration— The Ministry of Power, in August 2020, waived inter-state transmission system (“ISTS)” charges and losses
on all solar and wind projects commissioned before June 30, 2023. In January 2021, the Ministry of Power announced that it will not deprive renewable power
projects of a waiver on charges and losses if they are commissioned after June 20, 2023, due to delays caused by the transmission provider or the government
agency or due to force majeure.

State Regulations

Various states in India have from time to time, announced administrative policies and regulations in relation to solar power projects and related matters.
These state-specific policies and regulations have material effects on our business because PPAs between project developers and state offtakers are entered into in
accordance with the relevant state policies and regulations. Accordingly, these PPAs are standard form contracts and the project developers have no flexibility in
negotiating the terms of the PPAs. The majority of our solar power plant generation occurs in Rajasthan, Gujarat, Punjab and Karnataka.

For instance, for the projects of the Restricted Subsidiaries in the states of Punjab, Karnataka, Maharashtra, Delhi, Odisha, Andhra Pradesh, Gujarat, Uttar
Pradesh, Assam and Telangana, these projects are subject to certain state policies as discussed below.

In respect of rooftop projects of the Restricted Subsidiaries in the states of Maharashtra, Delhi and Odisha, we are required to comply with prudent utility
practices and other specifications as provided in the power purchase agreements.
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Rajasthan
Rajasthan Solar Energy Policy, 2019

The Rajasthan Renewable Energy Corporation Limited is the nodal agency responsible for promoting and developing renewable energy in the state of
Rajasthan. The Government of Rajasthan has formulated the Rajasthan Solar Energy Policy, 2019 which has come into effect on December 18, 2019, and will
remain in force until superseded or modified by another policy. The Rajasthan Solar Energy Policy, 2019 aims for the state of Rajasthan to be a major contributor
for achieving the national target of 100 GW capacity of solar energy as a part of global commitment. All such power projects have been considered to be eligible
industry unit by Industries Department of Government of Rajasthan.

Rajasthan Electricity Regulatory Commission (Forecasting, Scheduling, Deviation Settlement and Related Matters of Solar and Wind Generation Sources),
2017.

The Rajasthan Electricity Regulatory Commission (Forecasting, Scheduling, Deviation Settlement and Related Matters of Solar and Wind Generation
Sources) 2017 (“RERC Forecasting Regulations™) were notified with an aim to facilitate large scale grid integration of solar projects while maintaining the grid
security, reliability and security as envisaged under the grid code through forecasting, scheduling and commercial mechanism for settlement of deviations for solar
projects.

Karnataka
Draft Karnataka Renewable Energy Policy 2021-2026

The Karnataka Renewable Energy Development Limited (“KREDL”) is the agency responsible for promoting and developing renewable energy in the state
of Karnataka. KREDL has issued the draft Karnataka Renewable Energy Policy 2021-2026 (“Karnataka RE Policy”). Upon coming into force, the Karnataka RE
Policy will be valid for a period of five years and will supersede all other solar and renewable energy policies in Karnataka, including the Karnataka Solar Policy
2014-2021 summarized below. The Karnataka RE Policy aims at developing 20GW of renewable energy projects with the option of adding energy storage systems.
As per the policy, a target of 2GW has been set for rooftop solar installations over the next five years. Additionally, the policy focuses on the development and
promotion of grid connected MW scale solar power projects, rooftop solar PV power projects, distributed solar generation, rooftop solar PV power projects for
charging electric vehicles and battery swap stations and floating solar projects. In terms of policy incentives, KREDL aims to improve the ease of developing
projects, through easier access to land, grid connectivity, project allotment, clearances, energy storage and metering and connectivity. The Karnataka RE Policy
also aims to encourage private sector investment and public-private partnerships to develop transmission networks and green energy corridors. Further, solar
projects with a minimum 1MW capacity shall be considered to be MW scale grid connected projects.

Karnataka Solar Policy 2014-2021

The Government of Karnataka has formulated the Karnataka Solar Policy 2014-2021 (“Karnataka Solar Policy”), which will remain in effect until 2021 or
until notified. The Karnataka Solar Policy as amended aims to harness a minimum of 6,000 MW by 2021 in multiple phases. The Karnataka Solar Policy provides
incentives such as tax concessions under the Karnataka Industrial Policy, 2014-2019 and central excise duty and customs duty exemptions. Solar energy projects
below the capacity of 5 MW are further exempt from obtaining consent from the Karnataka Pollution Control Board, which is otherwise required under the
pollution control laws of the state of Karnataka.

Karnataka Electricity Regulatory Commission (Terms and Conditions for Open Access) Regulations 2004 (“KERC Open Access Regulations”)

The KERC Open Access Regulations apply to open access customers for use of the intra state transmission systems and distribution systems of licensees in
the State of Karnataka. The KERC Open Access Regulations, inter
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alia, set out the procedure for grant of open access by the nodal agency, the priority for allowing open access and the charges payable for the use of such open
access.

The Karnataka Electricity Regulatory Commission (Power Procurement from Renewable Sources by Distribution Licensee and Renewable Energy
Certificate Framework) Regulations 2011 (“KERC Regulations”)

The KERC Regulations, as amended, apply to distribution licensees and any consumer consuming electricity generated from captive generating plant(s) or
with a contract demand procured by open access, having a total installed capacity exceeding 5.0 MW within the state of Karnataka, and using fuel sources other
than renewable sources. The KERC Regulations specify that every distribution licensee is required to purchase a minimum quantity of electricity from renewable
sources of energy expressed as a percentage of its total procurement during a year.

The KERC Regulations grant power to the Karnataka Electricity Regulatory Commission to determine tariff for renewable sources of energy including
biomass, which is subject to review every five years.

Punjab

In the Indian state of Punjab, the Punjab Energy Development Agency is the agency responsible for promotion and development of renewable energy
development projects and energy conservation schemes. The government of Punjab has formulated the New and Renewable Sources of Energy Policy- 2012,
(Punjab Solar Policy, 2012) and aims to harness 1,000 MWs of solar power generation capacity by 2022. All solar power projects developed under the Punjab Solar
Policy, 2012 are treated as an industry in terms of industrial policy of Punjab and all the industrial incentives available to new industrial units will be applicable to
solar power plants subject to the approval of Department of Industries and Commerce, government of Punjab. The Punjab State Power Corporation Limited
reserves the right of first refusal on the power generated from renewable energy certificate based solar power projects and in case of refusal, the developer is
permitted to sell the power under open access.

The predecessor of the Punjab Solar Policy, 2012 is the Punjab Solar Policy of 2006, which was operative up to 2012 and provided similar incentives to
solar power developers, including in relation to land rent concessions, tax exemptions, exemptions from electricity duty, and single window mechanisms for
government approvals.

Andhra Pradesh
APERC-Renewable Purchase Obligation (Compliance by purchase of Renewable Energy/ Renewable EnergyCertificates) Regulation, 2017

The APERC-Renewable Purchase Obligation (Compliance by purchase of Renewable Energy/ Renewable Energy Certificates) Regulation, 2017 (“RPO
Regulation 2017”) regulates the renewable purchase obligations ofthe distribution companies, captive consumers and third party. The RPO Regulation 2017
requires every distribution licensee and open access consumer to purchase such percentage of its total consumption of energy asspecified separately for solar and
non-solar sources as mentioned in the RPO Regulation 2017 during each of financial years from 2017-2018 to 2021-2022. This obligation will be on total
consumption of electricity by an obligated entity. Purchase of RECs issued under the CERC (Terms and Conditions of Recognition and Issuance Renewable
Energy Certificates for Renewable Energy Generation) Regulation, 2010 is also treated as fulfillmentof RPO. A distribution licensee can also purchase renewable
energy from another distribution licensee in the state to fulfill their RPO.

Andhra Pradesh Solar Power Policy, 2018

The New and Renewable Energy Development Corporation of Andhra Pradesh Limited is the nodal agency responsible for the development and promotion
of renewable energy in the state of Andhra Pradesh. The Government of Andhra Pradesh has issued the Andhra Pradesh Solar Power Policy, 2018 (“AP Solar
Policy 2018”) with a view to achieve total solar power capacity addition of 5,000 MW in the forthcoming five years, develop solar parks with the requisite
infrastructure to encourage developers to set up solar power projects in Andhra Pradesh and to promote distributed generation to avoid upstream network cost and
achieve loss reduction. All registered companies, government entities, partnership firms, individuals and all consumers of distribution companies located in Andhra
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Pradesh will be eligible for setting up of solar power projects within forthe sale of electricity or for captive use.

Andhra Pradesh Electricity Regulatory Commission Regulatory Commission Forecasting, Scheduling andDeviation Settlement of Solar and Wind
Generation Regulations, 2017

The Andhra Pradesh Electricity Regulatory Commission Forecasting, Scheduling and Deviation Settlementof Solar and Wind Generation Regulations,
2017 (the “AP Forecasting Regulations™) apply to every solar energy generator in Andhra Pradesh connected to the transmission network of the Transmission
Corporation of Andhra Pradesh and/or the distribution network of the DISCOMs (including those connected through pooling stations) and supplying power to
DISCOMs or to third parties through open access or for captiveconsumption through open access, and selling power within or outside the state.

Andhra Pradesh Renewable Energy Export Policy, 2020

The Andhra Pradesh Renewable Energy Export Policy, 2020 (the “AP RE Export Policy”) is applicable to solar projects in the state of Andhra Pradesh
and will remain in force for five years from July 17, 2020. It aims at developing and promoting renewable energy projects for the purpose of export of energy
outside Andhra Pradesh without any obligation on the state DISCOMs to procure power. The primary objectives of AP RE Export Policy are to facilitate 120GW of
renewable energy projects for export, lease five lakh acres of land for the production of renewable power, attract private investments in this sector and promote
renewable energy manufacturing facilities in the state.

Gujarat
Gujarat Solar Power Policy, 2021

The Gujarat Energy Development Agency is the nodal agency responsible for promoting and developing renewable energy in the state of Gujarat. The
State Government has announced Gujarat Solar Power Policy, 2021 on December 29, 2020, to align the solar power policy generation in the state with expansion of
India’s solar power generation goals. This policy shall remain effective until December 31, 2025, and all the solar power systems installed and commissioned
during the period of this policy are entitled to the incentives offered under this policy for a period of 25 years from the date of commissioning. The key incentives
offered under this policy include removal of restriction on installed capacity, offering of power at a pre-fixed prices by the self-owned systems, no banking charges
on solar power consumed by residential consumers from projects other than those for captive use, no transmission and wheeling charges and exemption from cross
subsidy and additional surcharges.

Gujarat Electricity Regulatory Commission (Forecasting, Scheduling, Deviation Settlement and Related Matters for Solar and Wind Generation
Sources) Regulations, 2019

The Gujarat Electricity Regulatory Commission (Forecasting, Scheduling, Deviation Settlement and Related Matters for Solar and Wind Generation
Sources) Regulations, 2019 apply to every solar power generator having combined installed capacity of 1 MW and above and connected to the state grid, whether
independently or through pooling substations, and generating power whether for self-consumption or for sale within or outside the state.

Uttar Pradesh
Uttar Pradesh Solar Energy Policy, 2017

Electricity generation from solar power projects is regulated by the Uttar Pradesh New and Renewable Energy Development Agency (“UPNREDA”) under
the Uttar Pradesh Solar Energy Policy, 2017 (“UP Solar Policy”). The key objectives of the UP Solar Policy are to achieve solar power generation target of
10.7GW, out of which 4.3GW will be from rooftop solar projects and 6.4GW from utility-scale PV projects, and to achieve the target of 8% solar renewable
purchase obligation by 2022. The UP Solar Policy introduces the net metering system with subsequent financial support and lowers the administrative burden for
smaller scale projects. Grid connected power plants with capacity up to 10kW re exempted from inspection by the State Electrical Inspector. Land ceiling of 5.058
hectares has been removed for setting up solar power plants. There is a 100% exemption from payment of stamp duties and electricity duties. Private solar power
generators have the freedom to sell the generated power inside or outside the state and are given a full waiver in transmission charges. Further, grid connected solar
PV projects are exempted from
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obtaining consents under pollution control laws from the U.P. State Pollution Control Board. UPNREDA will implement single window clearance systems for
obtaining government approvals.

Telangana

Telangana Solar Power Policy 2015 (“Telangana Solar Policy”)

The Telangana New and Renewable Energy Development Corporation Limited is the agency responsible for the promotion and development of renewable
energy in the state of Telangana. The Telangana Solar Policy, which became effective on June 1, 2015, aims at creating an enabling environmentfor prospective
solar power developers to harness substantial quantum of solar power in the best possible manner. Its objective includes promotion of solar powers, decentralized
and distributed generation, technologies of harnessing solar energy and public as well as private investment in solar power generation. It shall remain applicable for
a period of five years. All solar projects that are commissioned during the operative period shall beeligible for the incentives declared under this policy, for a period
of 10 years from the date of commissioning. The Telangana Solar Policy shall be applicable to the solar projects and solar roof-top projects set up within the state,
as further described therein.

The Telangana Solar Policy provides for a single window clearance to facilitate and expedite approvals required for setting up solar power projects. Land
acquired for grid-connected solar projects for sale to DISCOMs/captive use/group captive/third partysale or for solar parks shall be deemed to be converted to non-
agricultural land status, on payment of applicable conversion charges. Solar projects using photovoltaic or solar thermal technology would be given clearances
under the pollution control laws within a week by the Telangana State Pollution Control Board. Further, the ceiling limit as per the Land Ceiling Act will not be
applicable for any land acquisition for solar power projects and solar parks.

The Government of Telangana proposes to incentivize development of solar power projects by 100% refund ofstamp duty for land purchased for solar
power projects and solar parks, 100% refund of VAT/SGST for all the inputs required for solar power projects for five years, etc.

Assam

In the Indian state of Assam, electricity generation from solar power projects is regulated by the Assam Energy Development Agency (“AEDA”) under the
Assam Solar Energy Policy, 2017 (“Assam Solar Policy”). The Assam Solar Policy was issued by the government of Assam with effect from January 16, 2018 with
the aim of fulfill its commitment under sustainable development goals by promoting clean, accessible, affordable and equitable solar energy availability to its
citizens. To create an enabling environment for businesses and developers to participate and invest in the process of targeted solar power capacity expansion of 590
MWs by 2019-20 in the state of Assam by means of multiple models of solar power generation. MNRE has also allocated a target of 663 MWs of solar capacity to
Assam to be achieved by 2022. The incentives under the Assam Solar Policy includes, among others, exemption from wheeling charges and transmission charges,
exemption from electricity duty, exemption for a period of three years from the date of commissioning of a project and exemption of cross subsidy charges for
third-party sales for three years.

Maharashtra

In the Indian state of Maharashtra, the Maharashtra Energy Development Agency (“MEDA?”) is the nodal agency in renewable energy and state designated
agency in energy conservation sector. The government of Maharashtra has formulated the Comprehensive Policy for Grid-connected Power Projects based on New
and Renewable (Non-conventional) Energy Sources — 2015 to meet the target set by the Indian government for installation of solar power projects of 100GW
capacity in the country by 2022. The policy aims to develop a total of 7,500MWs capacity of solar projects of which 2,500MWs will be developed by
MAHAGENECO in public private partnership mode to fulfil the renewable energy generation obligation, while the remaining will be developed by other
developers. The policy grants certain benefits such as allocation of land on concessional rates to eligible projects.
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Bihar

Bihar Policy for Promotion of New and Renewable Energy Sources, 2017

The Bihar Renewable Energy Development Agency (“BREDA”) is the nodal agency responsible for the development of non-conventional sources of
energy in the state of Bihar. With the aim of promoting such power generation, the government of Bihar has implemented the Bihar Policy for Promotion of New
and Renewable Energy Sources, 2017 (“Bihar Policy”). The Bihar Policy will remain in effect for five years or until a new policy is notified. The primary aim is to
target 2969MW of solar power generation by 2022, of which 1000MW will be from grid-connected rooftop solar PV projects. The generated power may be sold
within the state to DISCOMs, through the renewable energy certificate mechanism or through open access mechanism to third parties or outside the state of Bihar.
Solar power projects will be treated as an eligible industry for incentives under the schemes administered by the Industries Department. Further, incentives under
the Bihar Industrial Investment Promotion Policy, 2016 will also be available to solar power producers, including stamp duty and tax related incentives. BREDA
will also create a single window mechanism for obtaining approvals.

C. Organizational Structure
The following diagram illustrates our corporate structure as of the date of this annual report.

e DOther Sharsngiders
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I Azure Power Global Limited 2
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* To optimize cost and to enhance returns on invested capital, in Fiscal 2021, we identified certain subsidiaries to sell off on a going concern basis, which currently
form part of our Rooftop business. Out of this identified portfolio, subsequent to March 2021, we entered a sales contract with Radiance Renewables Pvt. Ltd.
(“Radiance”) to sell certain subsidiaries having an operating capacity of 153 MW for INR 5,350 million (US$ 73.1 million), subject to certain purchase price
adjustments. For further information, see “Item 4. Information on the Company - B. Business Overview — Sale of Assets”.
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The following table sets out our Company’s significant subsidiaries on the basis of operating capacity during the fiscal year ended March 31, 2021:

Country of Percentage of

Name Incorporation Ownership
Azure Power India Private Limited (Multiple projects) India 99.99%#
Azure Power Pluto Private Limited (Punjab 4.1, 4.2 and 4.3) India 99.99%
Azure Power Thirty-Seven Private limited (Telangana 1) India 99.40%
Azure Power Thirty-Four Private Limited (Maharashtra 3) India 99.99%
Azure Power Thirty-Three Private Limited (Gujarat 2) India 99.99%
Azure Power Forty-Three Private Limited (Rajasthan 6) India 99.99%

# Azure Power Global Limited has exercised its option to buy the shares it did not hold in AZI. However, the transaction has not been completed as the purchase of
shares by Azure Power India from the Founder shareholders is under arbitration. For further details, please see “Item 3 Key Information - D. Risk Factors- we are
subject to claims, arbitration claims and other legal proceedings pertaining to executive compensation or other stock-related matters in addition to other litigation in
the ordinary course of business”.

D. Property, Plants and Equipment

Our Company’s principal executive offices are located at Sth Floor, Southern Park, D-II, Saket Place, Saket, New Delhi 110017, India which occupies
approximately 20,550 square feet of space. Our power projects are located primarily on land leased from the state governments and third parties and freehold land
purchased by us from private individuals and entities. Further, we source the land required for construction of plants under the land lease arrangement or procure at
the required locations of the plant. Our land lease arrangements range typically from 25 to 35 years, but our PPAs are generally for a term of 25 years. We believe
that our facilities are in good condition and generally suitable and adequate for our needs in the foreseeable future. However, we will continue to seek additional

space as needed to satisfy our growth.

ITEM 4A. UNRESOLVED STAFF COMMENTS

None

ITEM 5. OPERATING AND FINANCIAL REVIEW AND PROSPECTS

The following discussion of our business, financial condition and results of operations should be read in conjunction with “Item 3. Key Information — A.
Selected Consolidated Financial Data” and our consolidated financial statements and the related notes included elsewhere in this annual report. This discussion
contains forward-looking statements and involves numerous risks and uncertainties, including, but not limited to, those described in “Item 3. Key Information — D.
Risk Factors” and elsewhere in this annual report. Actual results could differ materially from those contained in any forward-looking statements.

Overview

Our mission is to be the lowest-cost renewable energy power producer. We sell renewable power in India on long term fixed price contracts to our
customers, at prices which in many cases are at or below prevailing alternatives for our customers.
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We generate revenue from a mix of leading government entities such as NTPC Limited, NTPC Vidyut Vyapar Nigam Limited, a subsidiary of NTPC
Limited, and the SECI as well as commercial establishments under our rooftop business. We typically enter into 25year power purchase agreements, or PPAs with
these customers who pay a fixed rate for electricity generated by our RE plants. Our financial strategy is to build our RE assets with the most efficient cost of
capital available to us. Because we have our own engineering, procurement and construction, or EPC, as well as O&M capabilities, we retain the profit margins
associated with those services that other project developers normally pay to third party providers. Through value engineering, operational performance monitoring
and efficient financial strategy, we are able to deliver cost-effective energy to our customers.

We recognize revenue from renewable energy sold to our customers on a per kilowatt hour basis based on the energy actually supplied by our renewable
power plant. The price at which we sell renewable energy depends on our bidding strategy, as most auctions award bids starting from the lowest bidder until the
total capacity is awarded.

We recognize revenue on a monthly basis from the solar energy kilowatt hours sold to our customers post the installation of the system and approval of the
energy grid connections. The energy output performance of our plants is dependent in part on the amount of sunlight. As a result, our revenue in the past has been
impacted by shorter daylight hours in winters. Typically, our PLF from operational solar power plants is lowest in the third quarter and highest in the first quarter of
any given fiscal year which ends on March 31.

A significant portion of the cost of our solar power plants consists of solar photovoltaic panels, inverters and other plant equipment. Other less significant
costs of our solar power plants include land or leasehold land costs, financing costs and installation costs. Our cost of operations primarily consists of expenses
pertaining to operations and maintenance of our solar power plants. These expenses include payroll and related costs for plant maintenance staff, plant
maintenance, insurance and, if applicable, lease costs.

Under U.S. GAAP, we depreciate the capital cost of solar power plants over the estimated useful life of 25-35 years. We typically fund our projects
through a mix of project finance and sponsor equity. Our project financing agreements typically restrict the ability of our project subsidiaries to distribute funds to
us unless specific financial thresholds are met on specified dates. Some of our project finance borrowings are denominated in U.S. dollars and therefore foreign
currency exchange rate fluctuations (which are not hedged) can adversely impact our profitability. Some of our borrowings have variable interest rates and changes
in such rates may lead to an adverse effect on our overall cost of capital.

79



Power Purchase Agreements

The material terms of the PPAs we have entered into and bids we have won as of March 31, 2021 are summarized in the following table.

Duration
Commercial PPA DC Tariff of
Operation Capacity Capacity (INR/ PPA in
Project Names Date (1) (MW) (MW) kWh) (6) Offtaker Years
Utility
Operational
Gujarat 1.1 Q22011 S S 15.00 ) Gujarat Urja Vikas Nigam Limited 25
Gujarat 1.2 Q42011 5 S 15.00 @) Gujarat Urja Vikas Nigam Limited 25
Punjab 1 Q42009 2 2 17.91 NTPC Vidyut Vyapar Nigam Limited 25
Rajasthan 1 Q42011 5 5 11.94 NTPC Vidyut Vyapar Nigam Limited 25
Rajasthan 2.1 Q12013 20 22 8.21 NTPC Vidyut Vyapar Nigam Limited 25
Rajasthan 2.2 Q12013 15 18 8.21 NTPC Vidyut Vyapar Nigam Limited 25
Punjab 2.1 Q32014 15 15 7.67 Punjab State Power Corporation Limited 25
Punjab 2.2 Q42014 15 15 7.97 Punjab State Power Corporation Limited 25
Punjab 2.3 Q42014 4 4 8.28 Punjab State Power Corporation Limited 25
Karnataka 1 Q12015 10 10 7.47 Bangalore Electricity Supply Company Limited 25
Uttar Pradesh 1 Q12015 10 12 8.99 Uttar Pradesh Power Corporation Limited 12
Rajasthan 3.1 Q22015 20 23 545 (3 Solar Energy Corporation of India Limited 25
Rajasthan 3.2 Q22015 40 43 545 3 Solar Energy Corporation of India Limited 25
Rajasthan 3.3 Q22015 40 41 545 3 Solar Energy Corporation of India Limited 25
Chhattisgarh 1.1 Q22015 10 10 6.44 Chhattisgarh State Power Distribution Company Limited 25
Chhattisgarh 1.2 Q22015 10 10 6.45 Chhattisgarh State Power Distribution Company Limited 25
Chhattisgarh 1.3 Q32015 10 10 6.46 Chhattisgarh State Power Distribution Company Limited 25
Rajasthan 4 Q42015 5 6 545 3 Solar Energy Corporation of India Limited 25
Delhi 1.1 Q42015 2 2 543 ) Solar Energy Corporation of India Limited 25
Karnataka 2 Q12016 10 12 6.66 Bangalore Electricity Supply Company Limited 25
@ Southern Power Distribution Company

Andhra Pradesh 1 (4) Q12016 50 54 6.63 of Andhra Pradesh Limited 25
Punjab 3.1 Q12016 24 25 7.19 Punjab State Power Corporation Limited 25
Punjab 3.2 Q12016 4 4 7.33 Punjab State Power Corporation Limited 25
Bihar 1 Q32016 10 11 8.39 North & South Bihar Power Distribution Company Limited 25
Punjab 4.1 Q42016 50 52 5.62 Punjab State Power Corporation Limited 25
Punjab 4.2 Q42016 50 52 5.63 Punjab State Power Corporation Limited 25
Punjab 4.3 Q42016 50 52 5.64 Punjab State Power Corporation Limited 25
Karnataka 3.1 Q12017 50 54 6.51 Chamundeshwari Electricity Supply Company Limited 25
Karnataka 3.2 Q12017 40 42 6.51 Hubli Electricity Supply Company Limited 25
Karnataka 3.3 Q12017 40 42 6.51 Gulbarga Electricity Supply Company Limited 25
Mabharashtra 1.1 Q12017 2 2 550 Ordinance Factory, Bhandara 25
Maharashtra 1.2 Q12017 5 6 5.31 Ordinance Factory, Ambajhari 25
Andhra Pradesh 2 (5) Q22017 100 130 5.12 NTPC Limited 25
Uttar Pradesh 2 Q2-Q3 2017 50 59 4.78 NTPC Limited 25
Telangana 1 Q12018 100 128 4.67 NTPC Limited 25
Uttar Pradesh 3 Q22018 40 51 443 Q) Solar Energy Corporation of India Limited 25
Andhra Pradesh 3 Q22018 50 59 443 Q) Solar Energy Corporation of India Limited 25
Gujarat 2 Q42018 -Q1 2019 260 363 2.67 Gujarat Urja Vikas Nigam Limited 25
Karnataka 4.1 Q12019 50 75 2.93 Bangalore Electricity Supply Company 25
Karnataka 4.2 Q12019 50 75 2.93 Hubli Electricity Supply Company Limited 25
Rajasthan 5 Q2-Q3 2019 200 262 2.48 Solar Energy Corporation of India Limited 25
Mabharashtra 3 Q32019 130 195 2.72 Maharashtra State Electricity Distribution Company Limited 25
Assam 1 Q32020 25 37 3.34 Assam Power Distribution Company 25
Rajasthan 6 Q4 2020- Q1 2021 300 448 2.53 Solar Energy Corporation of India Limited 25
Others (8) Q1 2018-Q4 2019 7 10 336 @ Various 25
Total Operational Capacity 1,990 2,558

Under Construction

Assam 1# Q1-Q4 2021 65 3.34 Assam Power Distribution Company 25
Rajasthan 6# Q1-Q3 2021 300 2.53 Solar Energy Corporation of India Limited 25
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Rajasthan 8# Q42021 300 2.58 Solar Energy Corporation of India Limited 25

Rajasthan 9% Q12022 300 2.54 Solar Energy Corporation of India Limited 25
Total Under Construction- Utility 965

2 GW Project 1 2,000 (7) 2.92 Solar Energy Corporation of India Limited 25
2 GW Project 2 2,000 (7) 2.92 Solar Energy Corporation of India Limited 25
Total Contracted & Awarded Capacity —

Utility 4,000

Total Portfolio* 6,955

Notes:

(1) Refers to the applicable quarter of the calendar year in which commercial operations commenced or are scheduled to commence based on AC capacity. There
can be no assurance that our projects under construction and our Contracted projects will be completed on time or at all.

(2)  Current tariff, subject to escalation. Please also see “—Tariff structure”

(3) Projects are supported by VGF, in addition to the tariff. Please also see “—VGF for projects”

(4) Levelized tariff; includes capital incentive.

(5) Projects under accelerated depreciation per the Indian Income tax regulation.

(6) Inthe case of projects with more than one PPA, tariff is calculated as the weighted average of the PPAs for such project.

(7) LOA received. PPA yet to be signed.

(8)  Others include projects with Hindustan Aeronautics Limited (HAL), Decathlon and other offtakers.

# Due to the COVID-19 pandemic, there is uncertainty around the timing of construction of projects and this is our best estimate of completion.

* In Fiscal 2021, we identified certain subsidiaries to sell off on a going concern basis, which currently form part of our Rooftop business. Out of this identified
portfolio, subsequent to March 2021, we entered a sales contract with Radiance to sell certain subsidiaries having an operating capacity of 153 MW for INR
5,350 million (US$ 73.1 million), subject to certain purchase price adjustments. Hence, the Company has not considered these rooftop portfolios for reporting
under its total portfolio as at year end.

Our PPA’s typically require certain conditions are met including, among others, that we have obtained all necessary consents and permits, financing
arrangements have been made and an agreement has been entered into to provide for the transmission of power. Furthermore, the PPAs contain customary
termination provisions and negative and affirmative covenants, including the provision of performance bank guarantees and minimum guarantees of power to be
sold and restrictions on changing the controlling shareholder of the project subsidiaries.

Megawatts Allotted or Won at Auction

During fiscal year 2020, we won a bid for 2,000 MWs manufacturing linked project with SECI and also elected to exercise a greenshoe option for an
additional 2,000 MWs as per auction guidelines. During fiscal 2020, we received a Letter of Award (“LOA”) for the 2,000 MWs project and also received a LOA
for the greenshoe option for 2,000 MWs, during Fiscal 2021. We continue to work towards signing PPAs for these 4,000 MWs projects. SECI has informed us that
so far there has not been adequate response from the DISCOMs for SECI to be able to sign the PSAs at this stage even though LOAs have been received. SECI has
mentioned that they will be unable to sign PPAs until PSAs have been signed, and they have committed to inform us of developments in their efforts with the
DISCOMS. Capital costs, interest rates and foreign exchange rates have improved since we won the 4 GWs auction in fiscal year 2020 which have resulted in
lower tariffs in other recent SECI auctions. We expect these savings likely will be passed on to the DISCOMs. We expect a tariff markdown from the price
achieved in the auction, which will facilitate signing of PSAs. We will continue our discussions with SECI towards signing PPAs in respect of the 4,000 MWs
projects and expect the PPAs to be signed in tranches over a period of time. For information on the risk of not executing PPAs in respect of our 4 GWs
manufacturing linked tender, see “Item 3 Key Information — D. Risk Factors - We may not be able to sign PPAs in respect of the 4GW manufacturing linked tender
for which a letter of award has been received.”
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Tariff structure

The tariff for Gujarat 1.1 and Gujarat 1.2 is INR 15.0 per kilowatt hour for the first 12 years and INR 5.0 per kilowatt hour for remainder of the contract
term. The tariff for Andhra Pradesh 1 is INR 5.89 per kilowatt hour for first year, increasing by 3% each year from the second year to the tenth year and thereafter
with the same tariff as that in year ten for the remainder of the 25-year term. For the other projects we have a fixed rate structure.

VGF for projects

The VGF for Rajasthan 3.1 project is INR 23.0 million per MW, for Rajasthan 3.2 it is INR 22.0 million per MW, for Rajasthan 3.3 it is INR 13.0 million
per MW and Rajasthan 4 it is INR 12.9 million per MW. The VGF for Andhra Pradesh 3 project is INR 7.4 million per MW. The VGF for Maharashtra 1 project is
INR 0.9 million per MW. The VGF for Uttar Pradesh 3 is INR 8.0 million per MW. The VGF for Delhi 1 is INR 4.6 million per MW.

Key Operating and Financial Metrics
Use of certain Non-US GAAP measures

We use certain financial and non-financial, non- GAAP measures to provide a comparison of our performances. The non-financial metrices include
electricity generation, Plant load factor, MW operating, MW contracted & awarded and MW Operating, Contracted & Awarded. We also use certain non-USGAAP
financial metrices such as Cost per MW operating, nominal contracted payments, portfolio revenue run-rate, Adjusted EBITDA and Cash Flow to Equity to provide
a comparison of our financial results. We also provide non-financial metrices, which are commonly used in the industry to help users compare us with our peers
and better demonstrate growth in terms of our current capacity, as well as our future capacity. The use of non-U.S.GAAP measures help the users in comparing our
performance period over period and see how we have improved its productivity in reducing the cost of building a plant through cost per megawatt as well as
measure the output of the plants through Plant Load Factors. The non-financial metrices are used by analysts and investors in arriving at the fair valuation of the
company through projecting future revenue as well as predicting the results of the company. We have been using and providing the metrices consistently over a
period of time and believe that our investors not only find the metrices useful but also understand the methodology of computation.

The metrices are detailed below:

Summary of key metrices

We regularly review a number of specific metrics, including the following key operating and financial metrics, to evaluate our business performance,
identify trends affecting our business and make strategic decisions.

Fiscal Year Fiscal Year Fiscal Year

Key metrics Unit of Measurement 2019 2020 2021
Revenue (1) INR in millions 9,926 12,958 15,236
Revenue (2) US$ in millions 143.5 171.9 208.3
Electricity generation (3) kWh in millions 1,733 2,870 3,495
Plant load factor % 18.6 19.5 20.9
Cost per MW Operating (4) INR in millions 40.7 35.5 28.8
MW Operating MW 1,441 1,808 1,990
MW Contracted & Awarded MW 1,915 5,307 4,965
MW Operating, Contracted & Awarded MW 3,356 7,115 6,955 ©)

(1) Revenue consists of revenue from the sale of power, including other revenue items related to generation from renewable power.
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(2)  Translation of balances in the key operating and financial matrices from INR into USS$, as of and for the fiscal year ended March 31, 2021 are solely for the
convenience of the readers and were calculated at the rate of US$1.00 = INR 73.14, the noon buying rate in New York City for cable transfers in non U.S.
currencies, as certified for customs purposes by the Federal Reserve Bank of New York on March 31, 2021. No representation is made that the INR amounts
could have been, or could be, converted, realized or settled into US$ at that rate on March 31, 2021, or at any other rate.

(3)  Electricity generation represents the actual amount of power generated by our solar power plants over the reporting period and is the product of plant load
factor during the reporting period and the average megawatts operating.

(4) Installation per MW of DC capacity and includes INR 2.7 million (US$0.04 million) per MW operating of safe-guard duties which we expect to recover.

(5) InFiscal 2021, we identified certain subsidiaries to sell off on a going concern basis, which currently form part of our Rooftop business. Out of this identified
portfolio, subsequent to March 2021, we entered a sales contract with Radiance to sell certain subsidiaries having an operating capacity of 153 MW for INR
5,350 million (US$ 73.1 million), subject to certain purchase price adjustments. Hence, we have not considered these rooftop portfolios for reporting under
its total portfolio as at year end.

Operating Metrics
Megawatts Operating and Megawatts Contracted & Awarded

We measure the rated capacity of our plants in megawatts. Rated capacity is the expected maximum output that a solar power plant can produce without
exceeding its design limits. We believe that tracking the growth in aggregate megawatt rated capacity is a measure of the growth rate of our business.

Megawatts Operating represents the aggregate cumulative megawatt rated capacity of solar power plants that are commissioned and operational as of the
reporting date.

Megawatts Contracted & Awarded represents the aggregate megawatt rated capacity of solar power plants pursuant to customer PPAs signed, allotted or
won in an auction but not commissioned and operational as of the reporting date.

The following table represents the megawatts Operating and megawatts Contracted & Awarded as of the end of the respective periods presented:

As of March 31,

2019 2020 2021%
Megawatts Operating 1,441 1,808 1,990
Megawatts Contracted & Awarded 1,915 5,307 4,965
Megawatts Operating, Contracted & Awarded 3,356 7,115 6,955

* The decrease in Megawatts Operating, Contracted & Awarded from March 31, 2020 to March 31, 2021 reflects the agreement to sell our non-core
rooftop portfolio of assets.

We target having 2,750 MWs to 2,955 MWs (excluding the rooftop portfolio, for which we have entered into an agreement to sell subsequent to the year-
end) operating by March 31, 2022, but this is subject to risks related to the current COVID-19 situation. Our ability to achieve this guidance will depend on, among
other things, our ability to acquire the required land for the new capacity (on lease or direct purchase), raising adequate project financing and working capital, our
ability to further strengthen our operations team to execute the increased capacity, and our ability to further strengthen our systems and processes to manage the
ensuing growth opportunities, as well as the other risks and challenges discussed in “Item 3. Key Information—D. Risk Factors.”
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Plant Load Factor

The plant load factor is the ratio of the actual output of all our solar power plants over the reporting period to their potential output if it were possible for
them to operate at full rated capacity. The plant load factor is not the same as the availability factor. Our solar power plants have high availability, that is, when the
sun is shining our plants are almost always able to produce electricity. The variability in our plant load factor is a result of seasonality, cloud covers, air pollution,
the daily rotation of the earth, equipment efficiency losses, breakdown of our transmission system and grid availability. We compute PLF on the basis of PPA
capacity (or AC), which may be lower than the actual installed (DC) capacity.

We track plant load factor as a measure of the performance of our power plants. It indicates effective utilization of resources and also validates our value
engineering and operation research. Higher plant load factor at a plant indicates increased electricity generation. Monitoring plant load factor on real time allows us
to respond rapidly to potential generation anomalies. Plant load factor (AC) was 19.5% for the fiscal year 2020 compared with 20.9% for the fiscal year 2021,
primarily due to greater optimization of new facilities by adding additional DC capacity to our existing facilities.

Fiscal Year Ended
March 31,
2019 2020 2021
Plant Load Factor (AC) (%) 18.6 19.5 20.9

Electricity Generation

Electricity generation represents the actual amount of power generated by our solar power plants over the reporting period and is the product of reporting
period plant load factor and the average megawatts operating. This is a measure of the periodic performance of our solar power plants.

Fiscal Year Ended
March 31,
2019 2020 2021
Electricity Generation (kilowatt hours in millions) 1,733 2,870 3,495

Financial Metrics
Adjusted EBITDA

Adjusted EBITDA is a non-U.S. GAAP financial measure. We classify a financial measure as being a non-U.S. GAAP financial measure if that financial
measure excludes or includes amounts, or is subject to adjustments that have the effect of excluding or including amounts, that are not included or excluded in the
most directly comparable measure calculated and presented in accordance with GAAP as in effect from time to time in the United States in our statements of
operations, balance sheets or statements of cash flows. The non-GAAP financial measures are supplemental measures that are not required by, or are not presented
in accordance with, U.S. GAAP. Non-GAAP financial measures do not include operating, other statistical measures or ratios calculated using exclusively financial
measures calculated in accordance with GAAP. We present Adjusted EBITDA as a supplemental measure of our performance. This measurement is not recognized
in accordance with U.S. GAAP and should not be viewed as an alternative to U.S. GAAP measures of performance. Moreover, the way we calculate the non-
GAAP financial measures may differ from that of other companies reporting measures with similar names, which may limit these measures’ usefulness as a
comparative measure. The presentation of Adjusted EBITDA should not be construed as an inference that our future results will be unaffected by unusual or non-
recurring items.

We define Adjusted EBITDA as net loss/(income) plus (a) income tax expense/(benefit), (b) interest expense, net, (c) depreciation and amortization (d)
loss/(gain) on foreign currency exchange (net) (e) other expense/(income) and (f) Impairment loss. We believe Adjusted EBITDA is useful to investors in assessing
our ongoing financial performance and provides improved comparability between periods through the exclusion of certain items that management believes are not
indicative of our operational profitability and that may obscure underlying business results and trends. However, this measure should not be considered in isolation
or viewed as a substitute for net
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income or other measures of performance determined in accordance with U.S. GAAP. Moreover, Adjusted EBITDA as used herein is not necessarily comparable to
other similarly titled measures of other companies due to potential inconsistencies in the methods of calculation.

Our management believes this measure is useful to compare general operating performance from period to period and to make certain related management
decisions. Adjusted EBITDA is also used by securities analysts, lenders and others in their evaluation of different companies because it excludes certain items that
can vary widely across different industries or among companies within the same industry. For example, interest expense can be highly dependent on a company’s
capital structure, debt levels and credit ratings. Therefore, the impact of interest expense on earnings can vary significantly among companies. In addition, the tax
positions of companies can vary because of their differing abilities to take advantage of tax benefits and because of the tax policies of the various jurisdictions in
which they operate. As a result, effective tax rates and tax expense can vary considerably among companies.

Adjusted EBITDA has limitations as an analytical tool, and you should not consider it in isolation or as a substitute for analysis of our results as reported
under U.S. GAAP. Some of these limitations include:

» it does not reflect our cash expenditures or future requirements for capital expenditures or contractual commitments or foreign exchange gain/loss;
o it does not reflect changes in, or cash requirements for, working capital;

« it does not reflect significant interest expense or the cash requirements necessary to service interest or principal payments on our outstanding debt;
« it does not reflect payments made or future requirements for income taxes; and

o although depreciation, amortization and impairment are non-cash charges, the assets being depreciated and amortized will often have to be replaced or
paid in the future and Adjusted EBITDA does not reflect cash requirements for such replacements or payments.

Investors are encouraged to evaluate each adjustment and the reasons we consider it appropriate for supplemental analysis.

The following table presents a reconciliation of net (loss)/profit to Adjusted EBITDA:

Fiscal Year Ended March 31,

2019 2020 2021
INR INR INR US$
(In millions)
Net profit / (loss) 138 (2,337) (4,201) (57.2)
Income tax expense 153 489 296 4.0
Interest expense, net 5,022 7,962 8,410 114.8
Other (income)/expense, net (148) (96) 18 0.2
Depreciation and amortization 2,137 2,860 3,202 43.8
Impairment loss — — 3,255 44.5
Loss on foreign currency exchange (net) 441 512 7 0.1
Adjusted EBITDA 7,743 9,390 10,987 150.2
Note:
1) Translation of balances in the financial information table above from INR into USS$, as of and for fiscal year ended March 31, 2021 are solely for the

convenience of the readers and were calculated at the rate of US$1.00 = INR 73.14, the noon buying rate in New York City for cable transfers in non U.S.
currencies, as certified for customs purposes by the Federal Reserve Bank of New York on March 31, 2021. No representation is made that the INR
amounts could have been, or could be, converted, realized or settled into USS$ at that rate on March 31, 2021, or at any other rate.
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Project Cost per Megawatt Operating

Project cost per megawatt operating consists of solar photovoltaic panels, inverters, balance of plant equipment, freechold land or leasehold land,
capitalizable financing costs, and installation costs incurred for installing one megawatt of DC capacity during the reporting period. It is an indicator of our strong
engineering, procurement and construction capabilities, market cost of material and our ability to procure such material at competitive prices. A reduction in project
cost per megawatt helps reduce the cost of power and thereby improves our ability to win new projects. The project cost per megawatt (DC) operating for the year
ended March 31, 2021 decreased by INR 6.7 million (US$ 0.09 million), or 19%, to INR 28.8 million (US$ 0.39 million) primarily due to lower costs on account of
the reduction in solar module prices for the projects commissioned during the period. The project cost per megawatt (AC) operating for the year ended March 31,
2021 was INR 42.9 million (US$ 0.59 million), compared to INR 48.9 million, for the year ended March 31, 2020, on account of a reduction in solar module prices.
Excluding the impact of safeguard duties, the DC and the AC costs per megawatt for the year ended March 31, 2021 would have been lower by approximately INR
2.7 million (US$ 0.04 million) and INR 2.8 million (US$ 0.04 million), respectively, and for the prior year ended March 31, 2020, the DC and the AC costs per
megawatt would have been lower by approximately INR 2.9 million and INR 4.9 million, respectively.

Nominal Contracted Payments

Our PPAs create long-term recurring customer payments. Nominal contracted payments equal the sum of the estimated payments that the customer is
likely to make, subject to discounts or rebates, over the remaining term of the PPAs. When calculating nominal contracted payments, we include those PPAs for
projects that are operating or contracted or awarded. To calculate the nominal contracted payments, we multiply the contract price per kilowatt hour as per the
respective PPA by the estimated annual energy output for the remaining life of the PPA period. In estimating the nominal contracted payments, we multiply the
PPA contract price per kilowatt hour by the estimated annual energy output for all solar projects Operating, Contracted & Awarded and operating as of the
reporting date. The estimated annual energy output of our solar projects is calculated using power generation simulation software and validated by independent
engineering firms. The main assumption used in the calculation is the project location, which enables the software to derive the estimated annual energy output
from certain meteorological data, including the temperature and solar radiation based on the project location. Our power generation simulation software calculates
the estimated annual energy output by using the following formula:

E=A*r*H*PR

E = Energy (kWh)

A = Total solar panel Area (m?)

r = Solar panel efficiency (%)

H = Annual global radiation at collector plane

PR = Performance ratio, coefficient for losses (range between 0.50 and 0.95)

Performance ratio is a quantity which represents the ratio of the effectively produced (used) energy to the energy which would be produced by a “perfect”
system continuously operating at standard test condition under the same radiation, taking into account losses such as array losses (shadings, incident angle modifier,

photovoltaic conversion, module quality, mismatch and wiring) and system losses (inverter efficiency, transformer efficiency and transmission losses).
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The calculation of the estimated annual energy output also takes into account the total rated capacity of all the solar panels to be installed for the remaining
life of the PPA, net of the annual estimated decrease in rated capacity based on technology installed. The decrease in rated capacity includes various losses caused
by soiling, temperature changes, inverter and transformer inefficiency, incidence angle, wire, shading and mismatch losses. The technology used for each project is
assessed based on geographical conditions of the project, cost economics and the availability of such technology for construction. We assume an annual decrease in
rated capacity ranging from 0.5% to 0.7% depending on the technology used, which is based on the specifications given by the manufacturer of the solar panels.

To calculate nominal contracted payments for operating, contracted & awarded projects, we assume a 50% probability of achieving the generation numbers
projected by the power generation software, which is net of the annual estimated decrease in rated capacity based on the technology installed. For operating
projects, instead of the formula described above, we use the actual full year energy generated net of the annual estimated decrease in rated capacity based on the
technology installed. We have used this method of calculation since the inception of all projects, including scheduled price changes where applicable.

If we were to receive government grants under any PPA, such grants would be included as nominal contracted payments in the period when received. We
account for VGF as an income-type government grant. The proceeds received from VGF grants upon fulfilment of certain conditions are initially recorded as
deferred revenue. This deferred VGF revenue is recognized as sale of power in proportion to (x) the actual sale of solar energy kilowatts during the period to (y) the
total estimated sale of solar energy kilowatts during the tenure of the applicable PPA (as described in Note 2(q) to our consolidated financial statements) pursuant
to our revenue recognition policy.

Nominal contracted payments are a forward-looking number and we use judgment in developing the assumptions used to calculate it. Those assumptions
may not prove to be accurate over time. Underperformance of the solar power plants, payment defaults by our customers or other factors described under the
heading “Item 3. Key Information—D. Risk Factors” could cause our actual results to differ materially from our calculation of nominal contracted payments.

The following table sets forth, with respect to our PPAs, the aggregate nominal contracted payments and total estimated energy output as of the reporting
dates. These nominal contracted payments have not been discounted to arrive at the present value.

As of March 31,
2019 2020 2021
INR INR INR US$
Nominal contracted payments for projects with PPAs (in millions)* 584,196 513,690 486,729 6,654.8
As of March 31,
2019 2020 2021
Total estimated energy output (kilowatt hours in millions)* 170,718 149,384 144,195

* Nominal contracted payments for projects with PPAs does not include 4 GWs project, since the PPAs have not been signed.

The decrease in Nominal contracted payments as of March 31, 2021 as compared to March 31, 2020 is due to exclusion of rooftop business of 160 MWs
(read with explanations given under “Summary of key matrices” above) and current year revenue generation. Over time, we have seen a trend towards a decline in
the Central Electricity Regulatory Commission benchmark tariff for solar power procurement. For fiscal year 2011, the Central Electricity Regulatory Commission
benchmark tariff for solar power procurement was INR 17.91 per kilowatt hour. It was reduced to INR 10.39 per kilowatt hour for fiscal year 2013, which was
further reduced to INR 7.72 per kilowatt hour for fiscal year 2015 and to INR 3.53 per kilowatt hour for fiscal year 2019. The overall trend of solar power tariffs is
that the tariffs are declining in line with solar module prices.
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Our nominal contracted payments are not impacted from delays in construction related to COVID-19 as revenues from PPAs start after the date of
commissioning of the project.

Portfolio Revenue Run-Rate

Portfolio revenue run-rate equals our annualized payments from customers extrapolated based on the operating, contracted & awarded capacity as of the
reporting date. In estimating the portfolio revenue run-rate, we multiply the PPA contract price per kilowatt hour by the estimated annual energy output for all
operating, contracted & awarded solar projects as of the reporting date. The estimated annual energy output of our solar projects is calculated using power
generation simulation software and validated by independent engineering firms. The main assumption used in the calculation is the project location, which enables
the software to derive the estimated annual energy output from certain metrological data, including the temperature, wind speed and solar radiation based on the
project location. Our power generation simulation software calculates the estimated annual energy output by using the formula described above.

The calculation of the estimated annual energy output also takes into account the total rated capacity of all the solar panels to be installed for the remaining
life of the PPA, net of the annual estimated decrease in rated capacity based on technology installed. The decrease in rated capacity includes various losses caused
by soiling, temperature changes, inverter and transformer inefficiency, incidence angle, wire, shading and mismatch losses.

To calculate portfolio revenue run-rate for operating, contracted & awarded projects, we assume a 50% probability of achieving the generation numbers
projected by the power generation software, which is net of the annual estimated decrease in rated capacity based on the technology installed. For operating
projects, instead of the formula described above, we use the actual full year energy generated net of the annual estimated decrease in rated capacity based on the
technology installed. We have used this method of calculation since the inception of all projects, including scheduled price changes where applicable.

Portfolio revenue run-rate is a forward-looking number, and we use judgment in developing the assumptions used to calculate it. Those assumptions may
not prove to be accurate over time. Underperformance of the solar power plants or other factors described under the heading “Item 3. Key Information—D. Risk
Factors” could cause our actual results to differ materially from our calculation of portfolio revenue run-rate.

The following table sets forth, with respect to our PPAs, the aggregate portfolio revenue run-rate and estimated annual energy output as of the reporting
dates. The portfolio revenue run-rate has not been discounted to arrive at the present value.

As of March 31,
2019 2020 2021
INR INR INR US$
Portfolio Revenue run-rate for projects with PPAs (in millions)* 25,940 23,817 22,656 309.8

As of March 31,
2019 2020 2021
Estimated annual energy output (kilowatt hours in millions)* 7,468 6,772 6,528

* Portfolio revenue run-rate for projects with PPAs does not include the revenue for 4 GWs project as the PPAs have not been signed.

The decrease in portfolio revenue run-rate as of March 31, 2021 as compared to March 31, 2020 is due to exclusion of rooftop business of 160 MWs (read
with explanations given under “Summary of key matrices” above).
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Cash Flow to Equity (CFe)

Cash Flows to Equity is a Non-GAAP financial measure. We present CFe as a supplemental measure of our performance. This measurement is not
recognized in accordance with U.S. GAAP and should not be viewed as an alternative to U.S. GAAP measures of performance. The presentation of CFe should not
be construed as an inference that our future results will be unaffected by unusual or non-recurring items.

We believe GAAP metrics, such as net income (loss) and cash from operating activities, do not provide the same level of visibility into the performance
and prospects of our operating business as a result of the long-term capital-intensive nature of our businesses, non-cash depreciation and amortization cash used for
debt servicing as well as investments and costs related to the growth of our business.

Our business owns high-value, long-lived assets capable of generating substantial Cash Flows to Equity over time. We define CFe as profit before tax (the
most comparable GAAP metric), adjusted for net cash provided for used/in operating activities, other than changes in operating assets and liabilities, income and
deferred taxes and amortization of hedging costs; less: cash paid for income taxes, debt amortization and maintenance capital expenditure.

We believe that changes in operating assets and liabilities is cyclical for cash flow generation of our assets, due to high growth environment. Furthermore,
to reflect the actual cash outflows for income tax, we deduct income and deferred taxes computed under US GAAP presented in our consolidated financial
statements and instead include the actual cash tax outflow during the period, are considered as part of tax expense.

We believe that external consumers of our financial statements, including investors and research analysts, use CFe both to assess Azure Power’s
performance and as an indicator of its success in generating an attractive risk-adjusted total return, assess the value of the business and the platform. This has been a
widely used metric by analysts to value our business, and hence we believe this will help potential investors in analyzing the cash generation from our operating
assets.

We have disclosed CFe for our operational assets on a consolidated basis, which is not the cash from operations on a consolidated basis. We believe CFe
supplements GAAP results to provide a more complete understanding of the financial and operating performance of our businesses than would not otherwise be
achieved using GAAP results alone. CFe should be used as a supplemental measure and not in lieu of our financial results reported under GAAP.

We have also bifurcated the CFe into “Operational Assets” and “Others”, as defined below, so that users of our financial statements are able to understand
the Cash generation from our operational assets.

We define our “Operational Assets”, as the projects which had commenced operations on or before March 31, 2021, (as provided in Item 5: operating and
financial review and prospects - Power Purchase Agreement summary in this form 20F). The operational assets represent the MWs operating as on the date.

We define “Others” as (i) the project SPV’s which are under construction, or under development - as provided in the Power Purchase Agreement table in
this Form 20-F, (ii) “corporate” which includes our three Mauritius entities, (iii) other projects not covered under operational assets, (iv) a company incorporated in
the United States and (v) other entities under the group which are newly incorporated.

We define “debt amortization” as the current portion of long-term debt which has been repaid during the period as part of debt repayment obligations,
excluding the debt which has been repaid before maturity or refinanced. It does not include the amortization of debt financing costs or interest paid during the
period.

Other items from the Statement of Cash Flows include most of the items that reconcile “Net (loss) gain” and “Changes in operating assets and liabilities”
from the Statement of Cash Flows, other than deferred taxes, non-cash employee benefit and amortization of hedging costs.
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Following is the CFe computation for the current periods:

For the year ended For the year ended
March 31, 2020 March 31, 2021
Total Other Operating Total Other Operating Operating
INR INR INR INR INR INR US$

Revenue from customers 12,958 — 12,958 15,236 — 15,236 208.3

Cost of operations 1,146 — 1,146 1,261 — 1,261 17.2

General and administrative 2,422 1,280 1,142 2,988 2,159 829 11.3

Depreciation and amortization 2,860 52 2,808 3,202 36 3,166 43.3

Impairment loss — — — 3,255 — 3,255 44.5

Operating income/(loss) 6,530 (1,332) 7,862 4,530 (2,195) 6,725 92.0

Interest expense, net 7,962 453 7,509 8,410 1,024 7,386 101.0

Other (income)/expense (96) (57) (39) 18 — 18 0.2

Loss on foreign currency exchange, net 512 96 416 7 3 4 0.1

Loss before Income Tax (1,848) (1,824) (24) (3.905) (3,222) (683) 93)

Add: Depreciation and amortization 2,860 52 2,808 3,202 36 3,166 43.3

Add: Impairment loss — — — 3,255 — 3,255 44.5

Add: Loss on foreign currency exchange, net 512 96 416 7 3 4 0.1

Add: Amortization of debt financing costs 709 319 390 369 74 295 4.0

Add: Other items from Statement of Cash Flows (1) 944 188 756 1,840 1,062 778 10.6

Less: Cash paid for income taxes (697) (208) (489) (488) (43) (445) 6.1)

Less: Debt amortization (2) (620) — (620) (698) — (698) 9.5)

Less: Maintenance capital expenditure (3) — — — — — — —

CFe 1,860 4 (1,377) 3,237 3,582 4) (2,090) 5,672 77.6

(1)  Other items from the Statement of Cash Flows. For the year ended March 31, 2020 and March 31, 2021, respectively, other items include: loss on disposal of
property plant and equipment of INR 52 million and INR 32 million, share based compensation of INR 186 million and INR 1,001 million, realized gain on
investment of INR 108 million and INR Nil, non-cash rent expense of INR 193 million and INR 169 million, allowance for doubtful debts of INR 303
million and INR 294 million, employee benefit expense of INR Nil, and INR 45 million, loan prepayment charges of INR 282 million and INR 257 million
and ARO accretion of INR 36 million and INR 42 million.

(2) Debt Amortization: Repayments of term and other loans during the year ended March 31, 2021, was INR 10,563 million (refer to the Statement of Cash
Flows) which includes INR 9,865 million related to refinancing of loans or early repayment of debt before maturity and have been excluded to determine
debt amortization of INR 698 million (US$ 9.5 million). Repayments of term and other loans during the year ended March 31, 2020, was INR 32,827 million
(refer to the Statement of Cash Flows) which includes INR 32,207 million related to refinancing of loans or early prepayment of debt before maturity and has
been excluded to determine debt amortization of INR 620 million.

(3)  Classification of Maintenance capital expenditures and Growth capital expenditures

All our capital expenditures are considered Growth Capital Expenditures. In broad terms, we expense all expenditures in the current period that would
primarily maintain our businesses at current levels of operations, capability, profitability or cash flow in operations and maintenance and therefore there are
no Maintenance Capital Expenditures. Growth capital expenditures primarily provide new or enhanced levels of operations, capability, profitability or cash
flows.

90



(4)  Reconciliation of total CFe to GAAP cash from Operating Activities:

For the year For the year
ended ended
March 31, 2020 March 31, 2021
CFe (Non-GAAP) 1,860 3,582
Items included in GAAP Cash from Operating Activities but not considered
in CFe
Change in current assets and liabilities as per statement of cash flows 39) (838)
Current income taxes (340) (625)
Prepaid lease payments and employee benefits (548) (246)
Amortization of hedging costs 1,428 1,918
Items included in CFe but not considered in GAAP Cash Flow from
Operating Activities:
Debt amortization 620 698
Cash taxes paid 697 488
Cash from Operating Activities (GAAP) 3,678 4,977

Components of Results of Operations
Operating Revenue

Operating revenue consists of solar energy sold to customers under long term PPAs, which generally have a term of 25 years. We have one customer for
each solar power plant. Our customers are Government of India, power distribution companies and, to a lesser extent, commercial and industrial enterprises.

We recognize revenue on PPAs when the solar power plant generates power, and it is supplied to the customer in accordance with the respective PPA.
Revenue is recognized in each period based on the volume of solar energy supplied to the customer at the price stated in the PPA, once the solar energy kilowatts
are supplied and collectability is reasonably assured. The solar energy kilowatts we supplied are validated by the customer prior to billing and recognition of
revenue.

Where PPAs include scheduled price changes, revenue is recognized by applying the average rate to the energy output estimated over the term of the PPA.
We estimate the total kilowatt hour units expected to be generated annually during the tenure of PPA using budgeted plant load factors, rated capacity of the project
and annual estimated decrease in rated capability of solar panels. The contractual rates are applied to this annual estimate to determine the total estimated revenue
over the term of the PPA. We then use the total estimated revenue and the total estimated kilowatt hours to compute the average rate used to record revenue on the
actual energy output supplied. We compare the actual energy supplied to the estimate of the energy expected to be generated over the remaining term of the PPA on
a periodic basis, but at least annually. Based on this evaluation, we reassess the energy output estimated over the remaining term of the PPA and adjust the revenue
recognized and deferred to date. Through March 31, 2021, the adjustments have not been significant, and the difference between the actual billing and revenue
recognized is recorded as deferred revenue.

Cost of Operations (Exclusive of Depreciation and Amortization)

Our cost of operations primarily consists of expenses pertaining to operations and maintenance of our solar power plants. These expenses include payroll
and related costs for maintenance staff, plant maintenance, insurance, and, if applicable, lease costs.

General and Administrative Expenses

Our general and administrative expenses include payroll and related costs for corporate, finance and other support staff, including bonus and share based
compensation expense, professional fees and other corporate expenses. We anticipate that we will incur additional general and administrative costs, including
headcount and expansion related costs, to support the growth in our business as well as additional costs of being a public reporting company.
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Depreciation and Amortization

Depreciation and Amortization expense are recognized using the straight-line method over the estimated useful life of our solar power plants and other
assets. Leasehold improvements related to solar power plants are amortized over the shorter of the lease term or the underlying period of the PPA for that particular
solar power plant. Leasehold improvements related to office facilities are amortized over the shorter of the lease period or the estimated useful life. Freehold land is
not depreciated. Construction in progress is not depreciated until such projects are commissioned.

Impairment loss

Impairment loss relates to our non-core solar rooftop portfolio, for which we entered into a sales agreement post March 31, 2021. For further information,
please see “Item 4. Information on the Company - B. Business Overview — Sale of Assets”.

Interest Expense, Net

Interest expense, net consists of interest incurred on term loans for projects under our fixed and variable rate financing arrangements including interest
expense on the Green Bonds, cost of hedging the foreign currency risk on the solar green bond transactions, and interest expense on non-convertible debentures.
Interest cost also includes the cost of swaps and option contracts entered to mitigate the foreign exchange risk for solar green bond transactions. We have
designated the swaps and option contracts as a cash flow hedge and are tested for effectiveness on a quarterly basis or as determined at the time of designation of
hedge. Interest expense also includes bank fees and other borrowing costs, which are typically amortized over the life of the loan using the effective interest rate
method. Interest expense is presented net of capitalized financing costs and interest income earned from bank deposits. Interest incurred in connection with a
project that has been commissioned is expensed while interest incurred prior to commissioning is capitalized.

Other expense/ (income)

Other expense/ (income) primarily consists of mutual fund income net of certain expense.

Gain/Loss on Foreign Currency Exchange (Net)

We are exposed to movements in currency exchange rates, particularly to changes in exchange rates between U.S. dollars and Indian rupees. While our
functional currency is the U.S. dollar, the functional currency of AZI is Indian rupees and a portion of AZI’s borrowings from financial institutions are
denominated in U.S. dollars. Foreign exchange gain/loss includes the unrealized and realized loss from foreign currency fluctuations on our non-functional
currency denominated borrowings.

We also enter into foreign currency option contracts to mitigate and manage the risk of changes in foreign exchange rates on our borrowings denominated
in currencies other than our functional currency. Some of these hedges do not qualify as cash flow hedges under Accounting Standards Codification, or “ASC”,
Topic 815, “Derivatives and Hedging.” Changes in the fair value of these option contracts are recognized in the consolidated statements of operations and are
included in loss on foreign currency exchange.

Income Tax Expense/ (Income)

Our income tax expense/ (income) consists of current and deferred income tax as per applicable jurisdictions in Mauritius, India and the United States.
Income tax for our current and prior periods is measured at the amount expected to be recovered from or paid to taxation authorities based on our taxable income or
loss for that period.

Deferred income taxes and changes in related valuation allowance, if any, reflect the net tax effects of temporary differences between the carrying amounts
of assets and liabilities for financial reporting purposes and the amounts used for income tax purposes.
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Internal Control over Financial Reporting

We qualify as an emerging growth company pursuant to the Jumpstart Our Business Startups Act of 2012, or the JOBS Act for the fiscal year ended March
31, 2021. An emerging growth company may take advantage of specified reduced reporting and other requirements that are otherwise applicable generally to public
companies. These provisions include exemption from the auditor attestation requirement under Section 404 of the Sarbanes-Oxley Act of 2002 in the assessment of
the emerging growth company’s internal control over financial reporting. The JOBS Act also provides that an emerging growth company does not need to comply
with any new or revised financial accounting standards until such date that a private company is otherwise required to comply with such new or revised accounting
standards. We may adopt new or revised accounting standards on the relevant dates on which adoption of such standard is required. Our Company completes its
fifth anniversary from the first sale of common equity shares during the fiscal year ended March 31, 2022 and the exemptions available for the Emerging Growth
Company will no longer be available effective March 31, 2022. From that date, we will be required to comply with all reporting requirements as applicable to other
public companies.

Critical Accounting Policies and Estimates

Our consolidated financial statements are prepared in accordance with U.S. GAAP. We have identified certain accounting policies that we believe are the
most critical to the presentation of our consolidated financial information over a period of time. These accounting policies may require our management to take
decisions on subjective and/or complex matters relating to reported amounts of assets, liabilities, revenue, costs, expenses and related disclosures. These would
further lead us to estimate the effect of matters that may inherently be uncertain.

The judgment on such estimates and underlying assumptions is based on our experience, historical trends, understanding of the business, industry and
various other factors that we believe are reasonable under the circumstances. These form the basis of our judgment on matters that may not be apparent from other
available sources of information. In many instances changes in the accounting estimates are likely to occur from period-to-period. Actual results may differ from
the estimates. The future financial statement presentation, financial condition, results of operations and cash flows may be affected to the extent that the actual
results differ materially from our estimates.

Our significant accounting policies are summarized in Note 2—Summary of Significant Accounting Policies to our consolidated financial statements
included in this annual report. Our various critical accounting policies and estimates are discussed in the following paragraphs.

Income Taxes

Income tax expense/ (income) consists of (i) current income tax expense arising from income from operations (ii) deferred income tax expense/(benefit)
arising from temporary differences and (iii) income tax expense as a result of certain intercompany transactions.

We use the asset and liability method in accounting for income taxes. Under this method, deferred income tax assets and liabilities are determined based on
the difference between financial reporting and tax bases of assets and liabilities and are measured using the enacted tax rates and laws that will be in effect when
the differences are expected to reverse.

The tax rates on reversal of temporary differences might be different from the tax rates used for creation of the respective deferred tax assets/liabilities.

As of March 31, 2020, and 2021, we had net deferred tax assets of INR 2,205 million and INR 1,748 million (US$ 23.9 million), respectively, and net
deferred tax liabilities of INR 2,622 million and INR 2,046 million (US$ 28.0 million), respectively.
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We apply a two-step approach to recognize and measure uncertainty in income taxes in accordance with ASC Topic 740. The first step is to evaluate the
tax position for recognition by determining if the weight of available evidence indicates that it is more likely than not that the position will be sustained on audit,
including resolution of related appeals or litigation processes, if any. The second step is to measure the tax benefit as the largest amount, which is more than 50%
likely of being realized upon ultimate settlement. We re-evaluate these uncertain tax positions on an annual basis. This evaluation is based on factors including
changes in facts or circumstances, changes in tax law and effectively settled issues under tax-audit. Such a change in recognition or measurement could result in the
recognition of a tax benefit or an additional charge to the tax provision in the relevant period. As of March 31, 2020, and 2021, we did not have any material
uncertain tax positions.

We establish valuation allowances against our deferred tax assets when it is more likely than not that all or a portion of a deferred tax asset will not be
realized. The valuation allowance as on March 31, 2020 and 2021 were INR 217 million and INR 1,088 million (US$ 14.9 million), respectively.

A portion of our Indian operations qualifies for tax holiday related to their operating income attributable to undertakings, as defined, in operating solar
power plants under section 80-IA of the Indian Income Tax Act, 1961. This holiday is available for a period of ten consecutive years out of fifteen years beginning
from the year in which the undertaking first generates power (referred to as the Tax Holiday period), however, the exemption is available only to the projects
completed on or before March 31, 2017. We assess the election of the Tax Holiday period on an annual basis for each of our undertakings. We believe these
undertakings will generate higher taxable profits due to lower interest cost as debt balances are paid down in the later years of operations and therefore, we plan to
defer the Tax Holiday election to later years in order to maximize the benefits. As of March 31, 2021, we are claiming tax holiday benefits for ten of our
subsidiaries. Deferred tax assets are recognized to the extent probable of realization outside the anticipated Tax Holiday period. For example, if we choose years six
through 15 as the tax holiday period, we recognize deferred tax assets only to the extent that they will be realized either in years one through five or from year 16
onwards. As a result, all temporary differences do not result in creation of a deferred tax asset or liability.

During the previous year, The Taxation Laws (Amendment) Act, 2019 received the assent of the President on December 11, 2019 and published in the
Gazette of India on December 12, 2019. The amendment provided an option for the companies to opt for a reduced corporate tax rate of 22% provided they do not
claim certain tax benefits under the Income Tax Act. We had opted for the reduced tax rate for the subsidiaries which are not eligible for deduction under section
80IA of the Income Tax Act. Further, new domestic Companies incorporated on or after October 1, 2019 making fresh investment in manufacturing can opt for an
option to pay income-tax at the rate of 15%. This benefit is available to companies which do not avail any exemption/incentive and commences their production on
or before March 31, 2023. Also, such companies shall not be required to pay Minimum Alternate Tax.

AZI and AZR provide EPC and related support services to other group subsidiaries and as a result incur income taxes on profits from the services provided.
The services provided to the group subsidiaries are in the nature of capitalizable costs and are therefore capitalized as part of property, plant and equipment in the
standalone financial statements of such subsidiaries. However, these capitalized costs are eliminated for the purposes of the consolidated financial statements. The
costs capitalized in the standalone financial statements are however eligible for income tax deductions in the tax records of the respective group subsidiaries. We
started recording Deferred Tax Asset on the intra-entity transfer of assets pursuant to ASU 2016-16, from April 1, 2017. We assess that the probability of realizing
the benefit on an annual basis and its recognition is limited to the extent probable of realization outside of the anticipated Tax Holiday period. Our estimate is that
such benefit is limited to approximately 30% to 55% of the tax expense incurred by AZI and the subsidiary. As a result, while all the profits on inter-company
transactions are eliminated during consolidation, it does not result in a complete reversal of tax expense on such inter-company transactions. Accordingly, while we
may not be profitable, we report income tax expense / benefit that may fluctuate from period to period. Further, EPC services by AZI to other group subsidiaries
were provided up-till previous year ended March 31, 2020 only. Now all subsidiaries are managing these EPC services by themselves with dedicated team of field-
service engineers, technicians and other employees. However, for the rooftop business, we are continuing with the earlier model of EPC services.
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Contracts Designated as Cashflow Hedges for Solar Green Bonds

We have issued U.S. dollar denominated 5.65% Solar Green Bonds in September, 2019 and 5.5% Solar Green Bonds in August 2017 (collectively “Green
Bonds”), listed on the Singapore Exchange Limited (“SGX”). The proceeds were used for repayment of project level debt of certain projects in India and for
growth capital in certain projects under construction, in the form of intercompany Non-Convertible Debentures (“NCD”) and External Commercial Borrowings
(“ECB’s”) denominated in INR. The exchange rate risk on the proceeds invested from the Green Bonds are hedged through cross currency swap for payment of
coupons and through call spread option contracts for repayment of principal (collectively “option contracts”). We have designated these option contracts as a
cashflow hedge. These options contracts mitigate the exchange rate risk associated with the forecasted transaction for semi-annual repayment of coupon and for
repayment of the principal balance at the end of five years.

The cashflow from the underlying agreement match the terms of a hedge such as—notional amount, maturity of the option contracts, mitigation of
exchange rate risk, and there are no significant changes in the counter party risk, hence they are designated as a cashflow hedge in accordance with ASC Topic 815
— Derivatives and Hedging. Fair value of the hedge at the time of inception of the contract was nil and the cost of the hedge is recorded as an expense over the
period of the contract on a straight-line basis. Changes in fair value of the option contracts designated as cash flow hedge are recorded in Other Comprehensive
Income/(Loss), net of tax, until the hedge transactions occur. We evaluate hedge effectiveness of cash flow hedges at the time a contract is entered into as well as
on a quarterly basis. We test the effectiveness of the hedge relationship on a quarterly basis and the hedge was effective as of March 31, 2021.

In August 2017, the FASB issued ASU 2017-12, "Derivatives and Hedging (Topic 815): Targeted Improvements to Accounting for Hedging Activities",
including certain transitional guidance and subsequent amendments including amendments to presentation and disclosure guidance within ASU 2019-04
(collectively, "ASU 2017-12"). ASU 2017-12 permits a qualitative effectiveness assessment for certain hedges instead of a quantitative test after the initial
qualification, if we can reasonably support an expectation of high effectiveness throughout the term of the hedge. Also, for cash flow hedges, if the hedge is highly
effective, all changes in the fair value of the derivative hedging instrument are recorded in other comprehensive income. We early adopted the guidance under ASU
2017-12 during the year ended March 31, 2018 and designated certain option contracts entered during the period as cash flow hedges. We classify the option
contracts as cash flow hedge.

We used the derivatives option pricing model based on the principles of the Black-Scholes model to determine the fair value of the foreign exchange option
contracts. The inputs considered in this model include the theoretical value of a call option, the underlying spot exchange rate as of the balance sheet date, the
contracted price of the respective option contract, the term of the option contract, the implied volatility of the underlying foreign exchange rates and the risk-free
interest rate as of the balance sheet date. The techniques and models incorporate various inputs including the credit worthiness of counterparties, foreign exchange
spot and forward rates, interest rate yield curves, forward rate yield curves of the underlying. We classify the fair value of these foreign exchange option contracts
as Level 2 because the inputs used in the valuation model are observable in active markets over the term of the respective contracts. Fair value of the hypothetical
derivative is computed based on the above inputs from Bloomberg or other reputed banks.

As of March 31, 2020 (in millions)

Current Other Other
Notional Liabilities Assets Assets
Amount (Fair value) (Fair value) (Fair value)
(US$) (INR) (INR) US$)
Foreign currency option contracts 849.7 — 6,177 81.9

As of March 31, 2021 (in millions)

Current Other Other
Notional Liabilities Assets Assets
Amount (Fair value) (Fair value) (Fair value)
(US$) (INR) (INR) (US$)
Foreign currency option contracts 849.7 — 5,766 78.8
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A. Results of Operations

Azure Power Global Limited’s functional currency is the U.S. dollar and reporting currency is the Indian rupee. Solely for the convenience of the reader,
we have translated the financial information for the fiscal year ended March 31, 2021. The rate used for this translation is INR 73.14 to US$1.00, which is the noon
buying rate in New York City for cable transfer in non-U.S. dollar currencies as certified for customs purposes by the Federal Reserve Bank of New York as of
March 31, 2021, which is the last available rate in the period of reported financial statements. No representation is made that the Indian rupee amounts could have
been, or could be, converted, realized or settled into U.S. dollars at that rate.

Fiscal Year Ended March 31,
2019 2020 2021 2021
Consolidated Statement of Operations data: (INR) (INR) (INR) (USS)
(in million except for per share amounts)

Operating revenues:
Revenue from customers 9,926 12,958 15,236 208.3
Operating costs and expenses:

Cost of operations (exclusive of depreciation and amortization shown

separately below) 869 1,146 1,261 172
General and administrative 1,306 2,422 2,988 40.9
Depreciation and amortization 2,137 2,860 3,202 43.8
Impairment loss — — 3,255 44.5
Total operating costs and expenses: 4,312 6,428 10,706 146.4
Operating income 5,614 6,530 4,530 61.9
Other expense, net:

Interest expense, net 5,022 7,962 8,410 114.8
Other (income)/expenses (140) (96) 18 0.2
Loss on foreign currency exchange, net 441 512 7 0.1
Total other expenses, net 5,323 8,378 8,435 115.1
Profit / (loss) before income tax 291 (1,848) 3,905) (853.2)
Income tax expense (153) (489) (296) (4.0)
Net profit / (loss) 138 (2,337) (4,201) (57.2)
Less: Net profit/ (loss) attributable to non-controlling interest 60 (68) 5 0.1
Net profit / (loss) attributable to APGL equity shareholders 78 (2,269) (4,206) (57.3)
Net profit / (loss) per share attributable to APGL equity stockholders

Basic 2.37 (52.71) (87.66) (1.20)
Diluted 2.31 (52.71) (87.66) (1.20)
Shares used in computing basic and diluted per share amounts:

Weighted average shares

Basic 33,063,832 43,048,026 47,979,581 47,979,581
Diluted 33,968,127 43,048,026 47,979,581 47,979,581

Fiscal Year Ended March 31, 2021 Compared to Fiscal Year Ended March 31, 2020

Operating Revenue

Operating revenues during the fiscal year ended March 31, 2021 increased by INR 2,278 million, or 17.6%, to INR 15,236 million (US$ 208.3 million)
compared to fiscal year ended March 31, 2020. The principal reasons for the increase in revenue during the fiscal year ended March 31, 2021 was the incremental
revenue from projects that commenced operations at various dates during fiscal year ended March 31, 2020 and fiscal year ended March 31,
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2021. These include Rajasthan 5 and Maharashtra 3 solar power projects, which commenced operation during fiscal year 2020 and contributed incremental
operating revenue of INR 312 million, and INR 617 million, respectively, in fiscal year 2021. In addition, Rajasthan 6 and Assam 1 projects commenced their
operations during the fiscal year ended March 31, 2021 and contributed incremental operating revenue of INR 335 million and INR 63 million respectively.
Further, there was an additional revenue of INR 381 million for the recovery of Safe-Guard Duties and Goods and Service Tax under the change in law provision of
our PPAs for four of our projects. The remaining increase in revenue was from existing projects, including repowering.

Cost of Operations (Exclusive of Depreciation and Amortization)

Cost of operations during the fiscal year ended March 31, 2021 increased by INR 115 million, or 10.0%, to INR 1,261 million (US$ 17.2 million),
compared to the fiscal year ended March 31, 2020, and remained consistent at 8% - 9% of revenue recognized during the respective periods in both years.

The net increase was primarily due to an increase in plant maintenance cost related to newly operational projects and partial commissioned projects during
the previous fiscal year 2020, partially offset by lower module cleaning and other operation and maintenance activities due to COVID-19.

General and Administrative Expenses

General and administrative expenses during the fiscal year ended March 31, 2021 increased by INR 566 million, or 23.4%, to INR 2,988 million (US$
40.9 million) compared to the fiscal year ended March 31, 2020. The higher General and administrative expenses was primarily due to an increase in stock
appreciation rights (SARs) expense of INR 1,150 million compared to the year ended March 31, 2020, partially offset by absence of management transition
expense of INR 323 million, absence of interest charges on the safeguard duty on the import of modules of INR 125 million and lower other cost due to cost
reductions initiatives in travel, professional and other administrative expenses.

Depreciation and Amortization

Depreciation and amortization expenses during the fiscal year ended March 31, 2021 increased by INR 342 million, or 12.0%, to INR 3,202 million (US$
43.8 million) compared to the fiscal year ended March 31, 2020. The principal reason for the increase in depreciation was the full year effect of projects that
commenced operations on various dates during fiscal year 2020. Plants which were commissioned commercial operation during part of fiscal year 2020, which
primarily includes Rajasthan 5 and Maharashtra 3 solar power projects contributing an incremental depreciation expense of INR 41 million and INR 87 million,
respectively, in fiscal year 2021. Further, there is incremental depreciation on projects commissioned during fiscal year 2021, which includes the Rajasthan 6 and
Assam 1 amounting to INR 103 million and INR 19 million respectively.

Impairment loss

We have reported an impairment loss during the fiscal year ended March 31, 2021 of INR 3,255 million (US$ 44.5 million) primarily relating to the
planned disposal of our rooftop projects and other identified assets. For further information on the sale of our Rooftop assets, please see “Item 4. Information on the
Company - B. Business Overview — Sale of Assets”.

Interest Expense, Net

Net interest expense during the fiscal year ended March 31, 2021 increased by INR 448 million, or 5.6 %, to INR 8,410 million (US$ 114.8 million)
compared to the fiscal year ended March 31, 2020. The increase was primarily due to incremental interest expense (net) of INR 753 million on borrowing related to
new projects, refinancing of existing loans during current year causing an increase of INR 257 million, partially offset by prior year charges that did not repeat,
comprising INR 385 million of prepayment charges to settle existing loans from the proceeds from the
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issuance of a solar green bond, INR 124 million related to the extinguishment of a debt facility, and INR 96 million relating to the refinancing of a loan.

Other Expense/ (Income)

Other expenses/ (income) during the fiscal year ended March 31, 2021 increased by INR 114 million to INR 18 million (US$ 0.2 million) as compared to
the fiscal year ended March 31, 2020. The lower income is primarily on account of lower investment in mutual funds due to lower free cash available
during the year ended March 31, 2021.

Loss on Foreign Currency Exchange

The foreign exchange loss during the fiscal year ended March 31, 2021 decreased by INR 505 million to a loss of INR 7 million (US$ 0.1 million)
compared to the fiscal year ended March 31, 2020. During the current fiscal year, we refinanced a foreign currency loan of INR 3,099 million (US$ 42.4 million)
into an INR denominated loan, which had reduced the impact of Gain /Loss on Foreign Currency Exchange.

Income Tax Expense/ (benefit)

Income tax expense decreased during the fiscal year ended March 31, 2021 by INR 193 million to an income tax expense of INR 296 million (US$
4.0 million), compared to fiscal year ended March 31, 2020, the details of which are summarized below.

Year ended March 31, (in millions)

2019 2020 2021 2021

INR INR INR US$
Current tax expense 128 120 242 33 @
Withholding Tax on interest on restricted group debt 192 258 383 5.2
Deferred income tax (benefit)/expense (167) 111 (329) 4.5)
Total 153 489 296 4.0

* Current tax on profit before tax.

The total income tax expense for the fiscal year ended March 31, 2021 was INR 296 million, which decreased by INR 193 million compared to fiscal year
ended March 31, 2020.

The current tax expense for the fiscal year ended March 31, 2021 increased by INR 122 million compared to fiscal year ended March 31, 2020 primarily on
account of (i) increase in the taxable income of the entities that are outside Tax holiday period; and (i) increase in the Other Income (primarily interest income) of
entities utilizing the 80-IA exemption, as the benefit of the tax holiday period is not available for such other income items.

The Withholding tax on interest on restricted group debt relates to the tax on intercompany interest on Solar Green Bond entities for which the Tax credit is
not available under Mauritius tax laws. Amount for the fiscal year ended March 31, 2021 has increased by INR 125 million compared to fiscal year ended
March 31, 2020 primarily due to the reason that during the previous year withholding tax on the Company’s 5.65% Solar Green Bond was booked for part of the
year as these bonds were issued in September 2019, whereas in the current year withholding tax is recognized for the full year for these bonds.

During the fiscal year ended March 31, 2021, we recorded a deferred tax benefit of INR 329 million (after considering valuation allowance of INR 269
million relating to the impairment loss related to the rooftop entities we are disposing of), whereas for the fiscal year ended March 31, 2020, we recorded a deferred
tax expense of INR 111 million. The deferred tax benefit in the current year is primarily due to an increase in deferred tax asset of INR 280 million from the inter-
company margin on projects under capital work in progress (including, but not limited to Rajasthan 6, Rajasthan 8 and Rajasthan 9) and the remaining increase is
due to movement in other temporary timing
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difference between the book and tax basis of our assets and liabilities. We pay taxes on taxable profits at the individual entity level, in accordance with the tax rates
in the relevant jurisdictions. While at the consolidated level, we had only been profitable in fiscal year 2019, AZI and certain Indian and non-Indian subsidiaries at
the individual entity level have generated taxable profits, previously. These taxable profits result from services provided by these entities to other subsidiaries and
are taxed at the applicable tax rates in the jurisdiction of the entity providing the services. These inter-company transactions and profits are eliminated during
consolidation, while the related income tax expense is not eliminated. We started recording deferred tax asset on the intra-entity transfer of assets pursuant to ASU
2016-16, from April 1, 2017. Subsequent thereto, there is decrease in tax expense, which is primarily attributable to adoption of a new accounting standard on
“Intra-entity transfer of assets”, resulting in recognition of deferred tax asset on the income taxes paid on the intra entity transfer of assets to the extent these are
expected to be realized by the subsidiary outside of the tax holiday period. Furthermore, a portion of our Indian operations qualifies for a tax holiday related to their
operating income attributable to undertakings, as defined, in operating solar power plants under section 80-IA of the Indian Income Tax Act, 1961. This holiday is
available for a period of ten consecutive years out of 15 years beginning from the year in which the undertaking first generates power (referred to as the tax holiday
period); however, the exemption is available only to the projects completed on or before March 31, 2017. We anticipate that we will claim the aforesaid deduction
in the last ten years out of 15 years beginning with the year in which we generate power and when we have taxable income. Accordingly, our current operations are
taxable at the normally applicable tax rates. Due to the tax holiday period, a substantial portion of the temporary differences between the book and tax basis of our
assets and liabilities do not have any tax consequences as they are expected to reverse within the tax holiday period.

Our tax expenses are further described in Note 13—Income Taxes to our consolidated financial statements included in this annual report.

Fiscal Year Ended March 31, 2019 Compared to Fiscal Year Ended March 31, 2020
Operating Revenue

Operating revenues during the fiscal year ended March 31, 2020 increased by INR 3,032 million, or 30.5%, to INR 12,958 million (US$ 171.9 million)
compared to fiscal year ended March 31, 2019. The principal reasons for the increase in revenue during the fiscal year ended March 31, 2020 was the incremental
revenue from projects that commenced operations at various dates during fiscal year 2019 and 2020. These include Uttar Pradesh 3, Andhra Pradesh 3, Gujarat 2
and Karnataka 4.1 and 4.2 projects solar power projects, which commenced operation during fiscal year 2019 and contributed incremental operating revenue of
INR 43 million, INR 86 million, INR 1,012 million, and INR 607 million respectively, in fiscal year 2020. In addition, Rajasthan 5 and Maharashtra 3 projects
commenced their operations during the fiscal year ended March 31, 2020 and contributed incremental operating revenue of INR 773 million and INR 429 million
respectively. The balance of the increase in revenue was from the commencement of operations of certain rooftop projects.

Cost of Operations (Exclusive of Depreciation and Amortization)

Cost of operations during the fiscal year ended March 31, 2020 increased by INR 277 million, or 31.9%, to INR 1,146 million (US$ 15.2 million),
compared to the fiscal year ended March 31, 2019, and remained consistent at 8.8% of revenue recognized during the respective periods in both years.

The increase was primarily due to an increase in plant maintenance cost related to newly operational projects and partial commissioned projects during the
previous fiscal year 2019, by INR 140 million, an increase in land development charges of INR 90 million and an increase in payroll related expenses of INR 28
million.

General and Administrative Expenses

General and administrative expenses during the fiscal year ended March 31, 2020 increased by INR 1,108 million, or 84.3%, to INR 2,422 million (US$
32.1 million) compared to the fiscal year ended March 31, 2019. The higher general and administrative expenses included INR 273 million due to higher payroll
charges related to management transition (including remuneration to new management), INR 169 million related to the grant of stock appreciation rights to our
Company’s CEO and COO, INR 235 million on account of impact of additional leases, INR
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196 million on account of provision for doubtful receivables, INR 62 million on account of provision for doubtful advances and INR 125 million for interest
charges on safeguard duty on import of modules.

Depreciation and Amortization

Depreciation and amortization expenses during the fiscal year ended March 31, 2020 increased by INR 723 million, or 33.8%, to INR 2,860 million (US$
37.9 million) compared to the fiscal year ended March 31, 2019. The principal reason for the increase in depreciation was the full year effect of projects that
commenced operations on various dates during fiscal year 2020. These projects include the Rajasthan 5 project which contributed additional depreciation of INR
228 million. Further, plants which commissioned commercial operation in fiscal year 2019, contributed additional depreciation expense, which include Andhra
Pradesh 3, Gujarat 2 and Karnataka 4.1 and 4.2 solar power projects which contributed an incremental depreciation expense of INR 2 million, INR 270 million and
INR 131 million respectively, in fiscal year 2020.

Interest Expense, Net

Net interest expense during the fiscal year ended March 31, 2020 increased by INR 2,940 million, or 58.5%, to INR 7,962 million (US$ 105.6 million)
compared to the fiscal year ended March 31, 2019. The increase in net interest expense was primarily due to interest expense (net) of INR 1,988 million on
borrowing related to new projects, charges of INR 584 million related to settlement of existing loans from the proceeds of our issuance of Green Bonds issued and
refinancing of existing loans and lower interest income of INR 368 million on account of lower free cash available during the year ended March 31, 2020. The new
projects include the Uttar Pradesh 3, Andhra Pradesh 3, Karnataka 4 and Assam projects.

Other Expense/ (Income)

Other Income during the fiscal year ended March 31, 2020 decreased by INR 52 million (US$ 0.7 million) during the year ended March 31, 2020 to INR
96 million (US$ 1.3 million) as compared to the fiscal year ended March 31, 2019. The lower income is primarily on account of lower investment in mutual funds
due to lower free cash available during the year ended March 31, 2020.

Loss on Foreign Currency Exchange
The foreign exchange loss during the fiscal year ended March 31, 2020 increased by INR 71 million (US$ 0.9 million) to a loss of INR 512 million (US$
6.7 million) compared to the fiscal year ended March 31, 2019.

The Indian rupee depreciated against the U.S. dollar by INR 6.23 to US$ 1.00, or 9.0%, during the period from March 31, 2019 to March 31, 2020. This
depreciation during the period from March 31, 2019 to March 31, 2020 resulted in an increase in unrealized foreign exchange loss of INR 32 million (US$ 0.4
million) on foreign currency loans, an increase in loss of INR 104 million (US$ 1.4 million) on foreign currency option contracts used to hedge the foreign
currency exposure and a decrease in other foreign exchange loss of INR 65 million (US$ 0.9 million).

Income Tax Expense

Income tax expense increased during the fiscal year ended March 31, 2020 by INR 336 million to an income tax expense of INR 489 million (US$
6.5 million), compared to fiscal year ended March 31, 2019, the details of which are summarized below.
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Year ended March 31, (in millions)

2018 2019 2020 2020

INR INR INR US$
Current tax (benefit)/expense 117) 128 120 1.6 *
Withholding Tax on interest on restricted group debt 133 192 258 34
Deferred income tax (benefit)/expense (269) (167) 111 1.5
Total (253) 153 489 6.5

* Current tax on profit before tax.

The current income tax expense for the fiscal year ended March 31, 2020 was INR 378 million, which increased by INR 58 million compared to fiscal year
ended March 31, 2019. The effective income tax rate during the year ended March 31, 2020 was higher in the current period due to inclusion of withholding tax on
restricted group debt, which are a cheaper source of financing, (even after including withholding tax).

During the fiscal year ended March 31, 2020, we recorded a deferred tax expense of INR 111 million, whereas for the fiscal year ended March 31, 2019,
we recorded a deferred tax benefit of INR 167 million. This change was primarily attributable to reversal of temporary timing difference between the book and tax
basis of our assets and liabilities. We pay taxes on taxable profits at the individual entity level, in accordance with the tax rates in the relevant jurisdictions. While
at the consolidated level, we have only been profitable in fiscal year 2019, AZI and certain Indian and non-Indian subsidiaries at the individual entity level have
generated taxable profits. These taxable profits result from services provided by these entities to other subsidiaries and are taxed at the applicable tax rates in the
jurisdiction of the entity providing the services. These inter-company transactions and profits are eliminated during consolidation, while the related income tax
expense is not eliminated. We started recording deferred tax asset on the intra-entity transfer of assets pursuant to ASU 2016-16, from April 1, 2017. This decrease
was primarily attributable to adoption of a new accounting standard on “Intra-entity transfer of assets”, resulting in recognition of deferred tax asset on the income
taxes paid on the intra entity transfer of assets to the extent these are expected to be realized by the subsidiary outside of the tax holiday period. Furthermore, a
portion of our Indian operations qualifies for a tax holiday related to their operating income attributable to undertakings, as defined, in operating solar power plants
under section 80-IA of the Indian Income Tax Act, 1961. This holiday is available for a period of ten consecutive years out of 15 years beginning from the year in
which the undertaking first generates power (referred to as the tax holiday period); however, the exemption is available only to the projects completed on or before
March 31, 2017. We anticipate that we will claim the aforesaid deduction in the last ten years out of 15 years beginning with the year in which we generate power
and when we have taxable income. Accordingly, our current operations are taxable at the normally applicable tax rates. Due to the tax holiday period, a substantial
portion of the temporary differences between the book and tax basis of our assets and liabilities do not have any tax consequences as they are expected to reverse
within the tax holiday period.

Our tax expenses are further described in Note 13—Income Taxes to our consolidated financial statements included in this annual report.

B. Liquidity and Capital Resources

We do not generate cash from operations in order to fund its expenses. Restrictions on the ability of our subsidiaries to pay us cash dividends as a result of
certain regulatory and contractual restrictions may make it impracticable to use such dividends as a means of funding the expenses of Azure Power Global Limited.
For a further discussion on our ability to issue and receive dividends, see “Item 8. Financial Information — A. Consolidated Statements and Other Financial
Information”

Our principal liquidity requirements are to finance current operations, service our debt and support our growth in India. We will continue to use capital in
the future to finance the construction of solar power plants. Historically, our operations largely relied on project-level long term borrowings, proceeds from
issuance of compulsorily convertible preferred shares and compulsorily convertible debentures, and internally generated cash flows to meet capital expenditure
requirements. As a normal part of our business and depending on market conditions, we will from time to time consider opportunities to repay, redeem, repurchase
or refinance our indebtedness. Changes in our operating plans, lower than anticipated electricity sales, increased expenses or other events may cause us to seek
additional debt
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or financing in future periods. There can be no guarantee that financing will be available on acceptable terms or at all. Debt financing, if available, could impose
additional cash payment obligations, additional covenants and operating restrictions. Future financings could result in the dilution of our existing shareholding. In
addition, any of the items discussed in detail under “Risk Factors” elsewhere in this annual report may also significantly impact our liquidity.

Liquidity Position

As of March 31, 2021, our liquid assets totaled INR 11,107 million (US$ 151.8 million), which was comprised of cash and cash equivalents. In addition,
we have INR 4,881 million (US$ 66.7 million) of short-term restricted cash as of March 31, 2021 that we expect to be utilized primarily for capital expenditures
over the next twelve months. As of March 31, 2021, we carried cash and cash equivalent of INR 10,442 million (US$ 142.8 million) held by our foreign
subsidiaries, which are not readily available to Azure Power Global Limited.

We also have commitments from financial institutions that we can draw upon in the future upon the achievement of specific funding criteria. As of
March 31, 2021, we have such undrawn commitments excluding rooftop projects amounting to INR 19,055 million (US$ 260.5 million) under project-level
financing arrangements.

We are subject to business and operational risks that could adversely affect our cash flows. A material decrease in our cash flows would likely produce a
corresponding adverse effect on our borrowing capacity.

Sources of Liquidity

Our ability to meet our debt service obligations and other capital requirements will depend on our future operating performance which, in turn, will be
subject to general economic, financial, business, competitive, legislative, regulatory and other conditions, many of which are beyond our control. Our financing
arrangements as of March 31, 2021 consist of project- level financing arrangements and other borrowings. For a full discussion of the Liquidity risks to our
business associated with the COVID-19 pandemic, see “Risks to our Business related to the COVID-19 pandemic”.

102



Project-level Financing Arrangements

Our borrowings include project-specific financing arrangements collateralized by the underlying solar power plants. The table below summarizes certain
terms of our project-level financing arrangements as of March 31, 2021:

Outstanding principal
Amount (in millions)

Type of Maturity
Name of project INR US$ Interest Currency Date (D
Andhra Pradesh 1 2,508 343 Fixed INR 2022
Bihar 1 439 6.0 Fixed INR 2022
Gujarat 1 928 12.7 Fixed INR 2022
Karnataka 1 528 7.2 Fixed INR 2022
Karnataka 3.1 1,382 18.9 Fixed INR 2022
Karnataka 3.2 1,428 19.5 Fixed INR 2022
Karnataka 3.3 6,544 89.5 Fixed INR 2022
Punjab 1 174 2.4 Fixed INR 2022
Punjab 2 1,699 23.2 Fixed INR 2022
Punjab 4 5,810 79.4 Fixed INR 2022
Rajasthan 3.1 867 11.9 Fixed INR 2022
Rajasthan 3.2 1,700 23.2 Fixed INR 2022
Rajasthan 3.3 1,804 24.7 Fixed INR 2022
Rajasthan 4 236 3.2 Fixed INR 2022
Telangana 1 4,610 63.0 Fixed INR 2022
Uttar Pradesh 1 512 7.0 Fixed INR 2022
Gujarat 2 9,188 125.6 Fixed INR 2024
Mabharashtra 3 5,238 71.6 Fixed INR 2024
Karnataka 4 3,934 53.8 Fixed INR 2024
Maharashtra 1.1 & 1.2 325 44 Fixed INR 2024
Uttar Pradesh 3 1,778 243 Fixed INR 2024
Andhra Pradesh 3 2,179 29.8 Fixed INR 2024
Punjab 3.1 and 3.2 1219 16.7 Fixed INR 2024
Chhattisgarh 1.1,1.2 & 1.3 1215 16.6 Floating INR 2029
Rajasthan 1 443 6.1 Fixed INR 2031
Rajasthan 2 2,437 333 Fixed INR 2033
Karnataka 2 397 54 Floating INR 2034
Andhra Pradesh 2 5,125 70.1 Floating INR 2036
Uttar Pradesh 2 2,033 27.8 Floating INR 2037
Rajasthan 5 5,874 80.3 Mixed INR/USS 2022-2038
Assam 1 1,786 244 Floating INR 2039
Rajasthan 6 11,522 157.5 Floating INR/USS 2021-2040
Rooftop Projects (4), (5) 3,401 46.5 Mixed INR/US$ 2022-2032
Total Amount
89,262 (2), 3) 1,220.4
(1) This represents the last repayment period. These loans are repayable on a quarterly or semi-annual basis. For repayment by period of the above-mentioned loans, refer to
contractual obligation and commercial commitments.
2) This amount is presented in the financials as, net of ancillary cost of borrowing of INR 1,107 million (US$ 15.1 million).

3) Further, non-project level debt of INR 15,790 million (US$ 215.9 million) and working capital loans for INR 1,529 million (US$ 20.9 million), are excluded from the
above table. The non-project level debt balance includes INR 7,054 million (US$ 96.4 million) of foreign exchange impact on project debt against which the company
has taken a hedge.

4) Project level debt of INR 1,950 million (US$ 26.7 million) pertaining to rooftop entities under sale have been classified under liabilities directly associated with assets
classified as held for sale.

(5) Rooftop Projects includes Delhi Rooftop 4, Gujarat rooftop, Punjab Rooftop 2, Railway 1 and SECI 50.

Our outstanding project-level borrowings have been secured by certain movable and immovable properties, including property, plant and equipment, as
well as a pledge of the shares of the project-level SPVs.

The financing agreements governing our project-level borrowings contain financial and other restrictive covenants that limit our project subsidiaries’
ability to make distributions to us unless certain specific conditions are met, including the satisfaction of certain financial ratios. As of March 31, 2021, certain
subsidiaries of the Company were not in compliance with the financial covenants related to this borrowing and had obtained suitable waivers for the non-
compliance prior to the issuance of these financial statements. See also, Note 12 to the consolidated financial statements.
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Uses of Liquidity

Our principal requirements for liquidity and capital resources can be categorized into investment for developing solar power plants and debt service
obligations. Generally, once operational, our solar power generation assets do not require significant capital expenditures to maintain their operating performance
and the working capital is sufficient to meet the operations. For principal and interest payments on our debt outstanding as of March 31, 2021, refer to Contractual
Obligations and Commercial Commitments included elsewhere in this annual report.

Capital Expenditures

As of March 31, 2021, we operated 45 utility scale projects with a combined rated capacity of 1,990 MWs. As of such date, we were also constructing
projects with a combined rated capacity of 965 MWs.

All our capital expenditures are considered Growth Capital Expenditures. In broad terms, we expense all expenditures in the current period that would
primarily maintain our businesses at current levels of operations, capability, profitability or cash flow in operations and maintenance and therefore there are no
Maintenance Capital Expenditures. Growth capital expenditures primarily provide new or enhanced levels of operations, capability, profitability or cash flows.

Our capital expenditure requirements consist of:
1) Expansion capital expenditures for new projects; and
(i1) Working capital spent for building a pipeline of projects for the coming year(s).

Expansion capital expenditures also include interest expense associated with borrowings used to fund expansion during the construction phase of the
projects.

Our capital expenditure amounted to INR 18,909 million (US$ 258.8 million) for the fiscal year ended March 31, 2021, primarily for construction of
Assam 1 and Rajasthan 6.

Cash Flow Discussion

We also use traditional measures of cash flow, including net cash provided by operating activities, net cash used in investing activities and net cash
provided by financing activities, as well as cash available for distribution to evaluate our periodic cash flow results.

Cash and cash equivalents include cash on hand, demand deposits with banks, term deposits and all other highly liquid investments purchased with an
original maturity of three months or less at the date of acquisition and that are readily convertible to cash. It does not include restricted cash which consists of cash
balances restricted as to withdrawal or usage and relate to cash used to collateralize bank letters of credit supporting the purchase of equipment for solar power
plants, bank guarantees issued in relation to the construction of the solar power plants within the timelines stipulated in PPAs and for certain debt service reserves
required under our loan agreements.

Fiscal Year Ended March 31, 2021 Compared to Fiscal Year Ended March 31, 2020

The following table reflects the changes in cash flows for the comparative periods:

For fiscal year ended March 31,
2020 2021 Change
INR INR USS INR
(In millions)

Cash flow data

Net cash provided by operating activities 3,678 4,977 68.3 1,299
Net cash used in investing activities (18,256) (18,919) (258.9) (663)
Net cash provided by financing activities 16,146 15,092 206.2 (1,054)
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Operating Activities

During the fiscal year ended March 31, 2021, we generated INR 4,977 million (US$ 68.3 million) of cash from operating activities. This cash generated
from operating activities primarily resulted from a net loss during the fiscal year ended March 31, 2021 of INR 4,201 million increased by non-cash items including
a derivative instrument of INR 1,918 million, depreciation and amortization of INR 3,202 million, Impairment loss of INR 3,255 million, allowance for doubtful
accounts of INR 294 million and share based compensation of INR 1,001 million, offset by deferred income taxes of INR 329 million, in addition to changes in
working capital including, a INR 61 million decrease in other liabilities, an INR 224 million increase in deferred revenue, a INR 20 million decrease in prepaid
expenses and other current assets, a INR 112 million decrease in other assets primarily resulting from prepaid income taxes and interest receivable on term deposits
and INR 83 million decrease in interest payable offset by an INR 8§74 million increase in accounts receivable.

During the fiscal year ended March 31, 2020, we generated INR 3,678 million (US$ 49.2 million) of cash from operating activities. This cash generated
from operating activities primarily resulted from a net loss during the fiscal year ended March 31, 2020 of INR 2,337 million increased by non-cash items including
a derivative instrument of INR 1,428 million, depreciation and amortization of INR 2,860 million, allowance for doubtful accounts of INR 303 million and deferred
income taxes of INR 149 million, offset by realized gain on investments of INR 108 million, in addition to changes in working capital including, an
INR 164 million increase in other liabilities, an INR 340 million increase in deferred revenue, an INR 247 million decrease in prepaid expenses and other current
assets, an INR 335 million increase in other assets primarily resulting from prepaid income taxes and interest receivable on term deposits and INR 699 million
increase in interest payable offset by an INR 1,390 million increase in accounts receivable.

Investing Activities

During the fiscal year ended March 31, 2021, we utilized INR 18,919 million (US$ 258.9 million) in our investing activities. This cash outflow was
primarily due to INR 18,909 million (US$ 258.8 million) incurred to purchase property, plant and equipment primarily related to the construction of our following
projects Rajasthan 6 and Assam 1.

During the fiscal year ended March 31, 2020, we utilized INR 18,256 million (US$ 242.7 million) in our investing activities. This cash outflow was
primarily due to INR 18,321 million (US$ 243.0 million) incurred to purchase property, plant and equipment primarily related to the construction of our following
projects Assam 1, Rajasthan 6, Rajasthan 5, Maharashtra 3, Gujarat 2 and Karnataka 4.1 and 4.2, offset by a net sale of INR 108 million (US$ 1.4 million) of
available-for-sale current investments.

Financing Activities

During the fiscal year ended March 31, 2021, we generated INR 15,092 million (US$ 206.2 million) from financing activities. This cash inflow was
primarily due to new loan proceeds of INR 25,510 million (US$ 348.7 million) for our Assam 1, Rajasthan 6, Rajasthan 2, Rajasthan 5 and Karnataka 2 projects
and certain rooftop solar power plants, offset by repayment of term loan amounting to INR 10,563 million (US$ 144.5 million), which includes INR 2,279 million
(US$ 31.2 million) paid towards hedging costs for Green Bonds and import of goods and a INR 257 million (US$ 3.5 million) decrease due to loan prepayment
charges.

During the fiscal year ended March 31, 2020, we generated INR 16,146 million (US$ 214.3 million) from financing activities. This cash inflow was
primarily due to issuance of Green Bonds for INR 24,400 million (US$ 323.7 million), new loan proceeds of INR 19,538 million (US$ 259.2 million) for our Uttar
Pradesh 3, Andhra Pradesh 3 and Karnataka 4 projects and certain rooftop solar power plants and private placement for issuance of 6,493,506 equity shares at US$
11.55 per share to Caisse de depot et placement du Quebec, from which we raised INR 5,317 million (US$ 70.5 million) offset by repayment of term loan
amounting to INR 32,827 million (US$ 435.4 million), which includes INR 1,058 million (US$ 14.0 million) paid towards hedging costs for Green Bonds and an
INR 282 million (USS$ 3.7 million) decrease due to loan prepayment charges.
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Fiscal Year Ended March 31, 2020 Compared to Fiscal Year Ended March 31, 2019

The following table reflects the changes in cash flows for the comparative periods:

For fiscal year ended March 31,
2019 2020 Change
INR INR US$ INR
(In millions)

Cash flow data

Net cash provided by operating activities 2,138 3,678 49.2 1,540

Net cash used in investing activities (26,053) (18,256) (242.7) 7,197

Net cash provided by financing activities 26,887 16,146 214.3 (10,741)
Operating Activities

During the fiscal year ended March 31, 2020, we generated INR 3,678 million (US$ 49.2 million) of cash from operating activities. This cash generated
from operating activities primarily resulted from a net loss during the fiscal year ended March 31, 2020 of INR 2,337 million increased by non-cash items including
a derivative instrument of INR 1,428 million, depreciation and amortization of INR 2,860 million, allowance for doubtful accounts of INR 303 million and deferred
income taxes of INR 149 million, offset by realized gain on investments of INR 108 million, in addition to changes in working capital including, an
INR 164 million increase in other liabilities, an INR 340 million increase in deferred revenue, an INR 247 million decrease in prepaid expenses and other current
assets, an INR 335 million increase in other assets primarily resulting from prepaid income taxes and interest receivable on term deposits and INR 699 million
increase in interest payable offset by an INR 1,390 million increase in accounts receivable.

During the fiscal year ended March 31, 2019, we generated INR 2,138 million of cash from operating activities. This cash generated from operating
activities primarily resulted from a net profit during the fiscal year ended March 31, 2019 of INR 138 million increased by non-cash items including cashflow
hedge of INR 1,037 million and depreciation and amortization of INR 2,137 million, offset by deferred income taxes of INR 508 million, a realized gain on
investments of INR 148 million, in addition to changes in working capital including, a INR 532 million increase in other liabilities, an INR 399 million increase in
deferred revenue, offset by an INR 1,124 million increase in accounts receivable, and an INR 991 million increase in prepaid expenses and other current assets
primarily resulting from prepaid income taxes and debt financing cost and interest receivable on term deposits and INR 301 million decrease in interest payable.

Investing Activities

During the fiscal year ended March 31, 2020, we utilized INR 18,256 million (US$ 242.7 million) in our investing activities. This cash outflow was
primarily due to INR 18,321 million (US$ 243.0 million) incurred to purchase property, plant and equipment primarily related to the construction of our following
projects Assam 1, Rajasthan 6, Rajasthan 5, Maharashtra 3, Gujarat 2 and Karnataka 4.1 and 4.2, offset by a net sale of INR 108 million (US$ 1.4 million) of
available-for-sale current investments.

During the fiscal year ended March 31, 2019, we utilized INR 26,053 million in our investing activities. This cash outflow was primarily due to
INR 26,029 million incurred to purchase property, plant and equipment primarily related to the construction of our following projects Gujarat 2, Andhra Pradesh 3,
Uttar Pradesh 3, Karnataka 4 and Rajasthan 5, offset by a net sale of INR 1,497 million of available-for-sale non-current investments. Further, we paid INR 1,474
million, to purchase the 48.37% ownership interest in a subsidiary, with a 150 MWs Punjab project, which was not held by us previously.

Financing Activities

During the fiscal year ended March 31, 2020, we generated INR 16,146 million (US$ 214.3 million) from financing activities. This cash inflow was
primarily due to issuance of Green Bonds for INR 24,400 million (US$ 323.7 million), new loan proceeds of INR 19,538 million (US$ 259.2 million) for our Uttar
Pradesh 3, Andhra Pradesh 3 and Karnataka 4 projects and certain rooftop solar power plants and private placement for issuance of 6,493,506 equity shares at US$
11.55 per share to Caisse de depot et placement du Quebec, from which we raised INR 5,317 million
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(US$ 70.5 million) offset by repayment of term loan amounting to INR 32,827 million (USS$ 435.4 million), which includes INR 1,058 million (US$ 14.0 million) paid
towards hedging costs for Green Bonds and an INR 282 million (US$ 3.7 million) decrease due to loan prepayment charges.

During the fiscal year ended March 31, 2019, we generated INR 26,887 million from financing activities. This cash inflow was primarily due to issuance of
14,915,542 shares at US$ 12.50 per share, in a Follow-on Public Offering (“FPO”) from which we raised INR 13,637 million, issuance of Non-Convertible
Debentures for INR 1,478 million and new loan proceeds of INR 15,558 million for our Gujrat 2, Karnataka 4 and Rajasthan 5 projects offset by repayment of term
loan amounting to INR 3,786 million, which includes INR 1,305 million paid towards hedges for Green Bonds.

C. Research and Development, Patents and Licenses

Our intellectual property is an essential element of our business, and our success depends, at least in part, on our ability to protect our core technology and
intellectual property. To accomplish this, we rely on a combination of patent, trade secret, trademark and other intellectual property laws, confidentiality
agreements and license agreements to establish and protect our intellectual property rights.

D. Trend Information

Other than as disclosed elsewhere in this annual report, we are not aware of any trends, uncertainties, demands, commitments or events since March 31,
2021 that are reasonably likely to have a material adverse effect on our net revenues, income, profitability, liquidity or capital resources, or that caused the
disclosed financial information to be not necessarily indicative of future operating results or financial conditions.

The COVID-19 pandemic’s adverse impacts on our business, financial position, results of operations, and prospects could be significant.

The COVID-19 pandemic has created disruptions to the global economy and to the lives of individuals throughout the world. Governments, businesses, and
the public have taken unprecedented actions to contain the spread of COVID-19 and to mitigate its effects, including quarantines, travel bans, shelter-in-place
orders, closures of businesses and schools, fiscal stimulus, and other regulatory changes, even after a little over one year since COVID-19 virus first surfaced. The
Government of India imposed a nationwide lockdown in India on March 25, 2020 which continued until May 31, 2020, while gradually relaxing restriction during
the period. Due to this lockdown, construction work on our solar projects stopped for several weeks, which resulted in some impact to our construction timelines. A
second wave of COVID-19 infections have severely impacted India in April, May and June 2021. This second wave in India has seen new peaks in daily cases,
daily deaths, active cases and positivity rates. The second wave has resulted in significant strain on the health infrastructure in the country resulting in several states
announcing lockdown measures. Due to this second wave of infection in India, several state governments including Maharashtra, Rajasthan and the National
Capital Region announced partial lockdowns during the months of April, May and June 2021. These lock downs and the COVID-19 pandemic have impacted and
continue to impact construction work on our projects and the availability of labor, components and material till the supply chains are fully restored. Even after the
lockdowns are lifted or eased, we may continue to experience disruption in our construction activities and supply of components and materials. Several of our
employees have also been infected with the COVID-19 virus over in Fiscal 2021 and in Fiscal 2022 during the second wave. Accordingly, we may also lose key
management and employee hours due to COVID-19 related illness and related issues. Even though a number of governments and organizations have revised Gross
Domestic Product (“GDP”) growth for 2021 upward as against downward forecasts for 2020 in response to the economic slowdown caused by the spread of
COVID-19. However, considering second wave of COVID-19 and announcement of partial lockdowns during the month of April 2021 by several states, it is
possible that the COVID-19 outbreak may cause a prolonged economic crisis or recession. In spite of the vaccination drive being introduced in India, a large
portion of the population remains unvaccinated and vulnerable to the virus. While the scope, duration and full effects of the second wave of COVID-19 are rapidly
evolving and not fully known, the pandemic and related efforts to contain it have disrupted global and domestic economic activity, adversely affected the
functioning of financial markets, impacted interest rates, increased economic and market uncertainty, and disrupted trade and supply chains. While these impacts
continue, they will result in sustained economic stress or recession in India and many of the risk factors identified in in this Risk Factors section of our annual
report could be exacerbated
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and such effects could have a material adverse impact on us in a number of ways related to liquidity, operations, customer demand, interest rate risk, and human
capital.

For further information, see “Item 3 Key Information, D. Risk Factors - Risks to our Business related to the COVID-19 pandemic”.

E. Off-Balance Sheet Arrangements

The terms of our PPAs provide for the annual delivery of a minimum amount of electricity at fixed prices. Under the terms of the PPAs, we have issued
irrevocable performance bank guarantees.

We have issued irrevocable performance bank guarantees in relation to its obligation towards construction and transmission infrastructure of solar power
plants as required by the PPA such outstanding guarantees are INR 5,366 million (US$ 73.4 million).

Further, INR 516 million (US$ 7.1 million) is in relation to commissioned plants (including INR 388 million relating to rooftop projects) and INR 10
million (US$ 0.1 million) is a bank guarantee towards other commitments and bank guarantees amounting to INR 906 million (US$ 12.4 million) as of March 31,
2021 to meet Debt-Service Reserve Account (DSRA) requirements for outstanding loans. The funds released from maturity/settlement of existing bank guarantees
can be used for future operational activities.

We have obtained guarantees from financial institutions as a part of the bidding process for establishing solar projects amounting to INR 932 million (US$
12.7 million) as of March 31, 2021. We have given term deposits as collateral for those guarantees which are classified as restricted cash on the consolidated
balance sheet.

F. Tabular Disclosure of Contractual Obligations

We have contractual obligations and other commercial commitments that represent prospective cash requirements. The following table summarizes our
outstanding contractual obligations and commercial commitments as of March 31, 2021.

Payment due by Period
Under 1 1-3 3-5 Over 5
year Years Years years Total
(INR in millions)

Contractual cash obligations

Long-term debt (principal) (1) 4,731 44,812 31,221 14,855 95,619

Long-term debt (interest) (2) 6,521 9,081 4,702 8,234 28,538

Operating lease obligations 295 616 653 11,804 13,368

Purchase obligations (3) 12,931 — — — 12,931

Asset retirement obligations — — — 811 811
Total contractual obligations 24,478 54,509 36,576 35,704 151,267
Total contractual obligations (US$) 334.7 745.3 500.1 488.2 2,068.3

(1) The long-term debt includes project secured term loans and, other secured bank loans. The long-term debt (principal) obligations for foreign currency
denominated project borrowings have been converted to Indian rupees using the closing exchange rate as of March 31, 2021 as per Reserve Bank of India.

(2) Interest on long-term debt is calculated based on the outstanding balance of the debt at the prevailing interest rate for the corresponding periods.

(3) Consists of asset purchase commitment for construction of solar power plants.
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G. Safe Harbor

This information contains forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934 and the Private Securities
Litigation Reform Act of 1995, including statements regarding our future financial and operating guidance, operational and financial results such as estimates of
nominal contracted payments remaining and portfolio run rate, and the assumptions related to the calculation of the foregoing metrics. Forward-looking statements
are generally identifiable by use of forward-looking terminology such as “may”, “will”, “should”, “potential”, “intend”, “expect”, “seek”, “anticipate”, “estimate”,
“believe”, “could”, “plan”, “project”, “predict”, “continue”, “future”, “forecast”, “target”, “guideline” or other similar words or expressions. Our ability to predict
results or the actual effect of plans or strategies is inherently uncertain, particularly given the economic environment. Although we believe that the expectations
reflected in such forward-looking statements are based on reasonable assumptions, our actual results and performance could differ materially from those set forth in
the forward-looking statements and you should not unduly rely on these statements. These forward-looking statements involve risks, uncertainties and other factors

that may cause our actual results in future periods to differ materially from those forward-looking statements.

The risks and uncertainties that could cause our results to differ materially from those expressed or implied by such forward-looking statements include,
but not limited to:

the pace of government sponsored auctions;

changes in auction rules;

the Indian government’s willingness to enforce Renewable Purchase Obligations, or RPOs;

permitting, development and construction of our project pipeline according to schedule;

solar radiation in the regions in which we operate;

developments in, or changes to, laws, regulations, governmental policies, incentives and taxation affecting our
operations;

adverse changes or developments in the industry in which we operate;

our ability to maintain and enhance our market position;

our ability to enter new segments of the renewable energy market;

our ability to successfully implement any of our business strategies, including acquiring other companies and
sale of our assets;

our ability to enter into power purchasing agreements, or PPAs, on acceptable terms, the occurrence of any
event that may expose us to certain risks under our PPAs and the willingness and ability of counterparties to
our PPAs to fulfill their obligations;

our ability to borrow additional funds and access capital markets, as well as our substantial indebtedness and
the possibility that we may incur additional indebtedness going forward;

solar power curtailments by state electricity authorities;

our ability to establish and operate new renewable energy projects;

our ability to compete against traditional and renewable energy companies;

the loss of one or more members of our senior management or key employees;

impact of the COVID-19 pandemic and lockdowns in India and globally;

political and economic conditions in India;

material changes in the costs of solar panels and other equipment required for our operations;

fluctuations in inflation, interest rates and exchange rates;

global economic conditions;

disruptions in our supply chain; and

other risks and uncertainties, including those listed under the caption “Item 3. Key Information — D. Risk
Factors.”

All forward-looking statements in this press release are based on information available to us as of the date hereof, and we assume no obligation to update
these forward-looking statements.
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Recent Accounting Pronouncements

In December 2019, the FASB issued ASU 2019-12, Simplifying the Accounting for Income Taxes (“ASU 2019-12”). This ASU eliminates certain
exceptions to the general principles in ASC 740, Income Taxes and adds guidance to reduce complexity in accounting for income taxes. The ASU eliminates, inter
alia, the general methodology for calculating income taxes in an interim period when a year-to-date loss exceeds the anticipated loss for the year. The ASU requires
that an entity reflect the effect of an enacted change in tax laws or rates in the annual effective tax rate computation in the interim period that includes the
enactment date. ASU 2019-12 will be effective for the annual periods beginning after December 15, 2020, including interim periods within those fiscal years. Early
adoption is permitted. We have completed a preliminary assessment for evaluating the impact of the guidance and expects that its adoption will not have a material
impact on our future financial statements.

In March 2020, the FASB issued ASU 2020-04, "Reference Rate Reform (Topic 848) - Facilitation of the Effects of Reference Rate Reform on Financial
Reporting" which provides companies with optional financial reporting alternatives to reduce the cost and complexity associated with the accounting for contracts
and hedging relationships affected by reference rate reform. The guidance applies to contracts that:

— reference LIBOR or another rate that is expected to be discontinued as a result of rate reform; and
— have modified terms that affect, or have the potential to affect, the amount and timing of contractual cash flows resulting from the discontinuance of the
reference rate.
The amendments in this ASU are effective for all entities as of March 12, 2020 through December 31, 2022.
In addition, in January 2021, the FASB issued ASU 2021-01, “Reference Rate Reform — Scope,” which clarified the scope of ASC 848 relating to contract
modifications.

We are currently evaluating the impact of the guidance on our future financial statements.

Other recent accounting pronouncements issued by the FASB (including its Emerging Issues Task Force) and the United States Securities and Exchange
Commission did not or are not believed by management to have a material impact on our present or future financial statements.

ITEM 6. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES
A. Directors and Senior Management

The following discussion sets forth information regarding our Company’s directors and senior management as of the date of this annual report. Our
Company’s Board of Directors is authorized to appoint officers as it deems appropriate. Provided below is a brief description of our Company’s directors’ and
officers’ business experience.
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Mr. Barney S. Rush was nominated as a director by IFC GIF Investment Company, but his affiliation was closed with effect from August 31, 2019 and
now he is an independent director of our Company. Mr. Cyril Cabanes and Mr. Deepak Malhotra were nominated by CDPQ Infrastructures. Additionally, Mr. Arno
Harris and Mr. Muhammad Khalid Peyrye joined our Company’s Board of Directors on May 30, 2016 and January 30, 2015, respectively as independent directors.
Ms. Yung Oy Pin Lun Leung, joined as an independent director on the Board of Directors of our Company on November 08, 2019. Ms. Supriya Prakash Sen and
Mr. Panicker Unnikrishnan Mangalath Sukumara joined as director on the Board of Directors of our Company on August 5, 2020 and August 21, 2020,
respectively.

Name Age Position
Directors:

Ranjit Gupta 50 Chief Executive Officer/Managing Director
Barney S. Rush 69 Chairman of the Board of Directors
Armo Lockheart Harris 51 Director

Cyril Sebastien Dominique Cabanes 46 Director

Deepak Malhotra 41 Director

Supriya Prakash Sen 55 Director

Panicker Unnikrishnan Mangalath Sukumara 60 Director

Muhammad Khalid Peyrye 42 Director

Yung Oy Pin Lun Leung 54 Director

Senior Management:

Murali Subramanian 49 Chief Operating Officer

Pawan Kumar Agrawal 42 Chief Financial Officer

Vikas Bansal 36 Head Investor Relations

Kuldeep Jain 57 Head Construction

Kapil Kumar 38 Head Operation & Maintenance
Gaurang Sethi 35 Head Bidding

Samitla Subba 35 Head Policy

Akriti Gandotra 35 Head Legal

Sumit Barat 42 Chief Sustainability Officer
Sarvesh Kumar Singh 46 Head Supply Chain Management
Priya Chakrabarti 40 Head Human Resource

Directors

Ranjit Gupta joined our Company as Chief Executive Officer and Managing Director of our Company and AZI on July 2019. He has extensive
experience in Renewable Energy, Thermal Power and the Oil & Gas industry with specialties in Project Management, Business Development, Bidding, and Project
Finance.

Prior to Azure Power, Mr. Gupta co-founded and served as the Chief Executive Officer of Ostro Energy where he spearheaded growth through a prudent
renewable energy auction strategy with an equity investment of $280 million and debt of about $900 million to build a 1,100 MWs renewables platform. Prior to
Ostro, Mr. Gupta co-founded Orange Renewable where he steered a capital raise of $65 million of equity and executed renewable energy projects of 180 MWs and
developed a pipeline of another 350 MWs. He has also served as the founding CEO of Indiabulls Power, leading construction of over 5,000 MWs of Thermal
Power projects. Prior to this, Mr. Gupta worked at Schlumberger for 12 years in various field and management positions across various geographies. Mr. Gupta
holds a Bachelor’s in Mechanical Engineering from Indian Institute of Technology, Mumbai.

111



Barney S. Rush has been a member of our Company’s Board of Directors since January 2016. He has served on the board of ISO — New England, the
electric grid and wholesale market operator for six U.S. states, since October 2013. Since November 2015, he has also been the Senior Representative of Fieldstone
Africa, an investment bank raising capital for power projects in Africa. From July 2010 to December 2013, he served as an Operating Partner at Denham Capital
Management, L.P., and from July 2003 to November 2009, he served as the CEO of H2Gen Innovations, Inc., a venture capital backed start-up which developed
and manufactured skid-mounted hydrogen generators. In addition, Mr. Rush was Group CEO of Mirant Europe and Chairman of the Supervisory Board of Bewag,
the electric utility serving Berlin, Germany, from August 1999 to May 2002. Mr. Rush holds a Bachelor’s degree in Social Studies from Harvard College and a
Master’s degree in Public Affairs from Woodrow Wilson School of Princeton University.

Arno Harris has been a member of our Company’s Board of Directors since May 2016. He currently serves as chairman emeritus of the Solar Energy
Industry Association and as a board member of Advanced Energy Economy Institute. He founded Recurrent Energy, LLC, in 2006 and held the position of CEO
until March 30, 2015, growing it into one of North America’s largest solar project developers before selling the company to Sharp in 2010 and subsequently sold to
Canadian Solar in 2015. Prior to his work at Recurrent Energy, LLC, he was CEO of Prevalent Power, Inc. and El Solutions, Inc. (now Suntech Energy Solutions)
in addition to founding Novo Media Group. Mr. Harris holds a Bachelor’s degree in English Literature from the University of California, Berkeley.”.

Cyril Cabanes has been a member of our Company’s Board of Directors since December 2016. He is currently the Vice-President, Head of Infrastructure
Transactions, Asia-Pacific at CDPQ. He has over 20 years of experience across all facets of infrastructure transactions including acquisitions, financing and
fundraising. This includes his term at Marubeni Corp., where he led the Asian IPP investment team in Singapore. Previously, Mr. Cabanes was Director and
Portfolio Manager at Deutsche Bank, where he was responsible for acquisitions, capital raising and product development for Asia-Pacific. Prior to that, Mr.
Cabanes spent 10 years in investment banking and financial markets with RBS, BNP Paribas and UBS. Mr. Cabanes holds a Masters from ESCP-Europe and an
MBA from Drexel University.

Deepak Malhotra was appointed to our Company’s Board of Directors in November, 2019. Mr. Malhotra is Director, Infrastructure, South Asia at Caisse
de dépdt et placement du Québec (CDPQ). He has over 18 years of experience across all facets of infrastructure. Before joining CDPQ in 2018, Mr. Malhotra
worked with International Finance Corporation (IFC), World Bank Group, where he led many debt and equity investments in the infrastructure sector. Prior to IFC,
Mr. Malhotra worked with one of the leading credit rating agencies in India and in the Merchant Navy. Mr. Malhotra holds a Bachelor’s Degree from Delhi
University and an MBA from Vanderbilt University.

Supriya Prakash Sen joined as Board of Director of our Company from August 2020. Ms. Sen has over 30 years of experience in banking, private equity,
capital markets and multilateral funding and investment as well as significant involvement in sustainability initiatives globally and in India. Currently, a Senior
Advisor with Mckinsey & Co, Ms. Sen also serves as an independent director for firms and non-profit organizations in Asia where her emphasis has been on
strategy, governance and fund-raising. As a strategy consultant, Ms. Sen has advised clients in South East Asia, South Asia and China on innovative financing,
policy and strategy development in transport, energy, urban and sustainable finance projects. Ms. Sen has also worked on differentiated funding models for
enabling private investment in green infrastructure.

Previously, Ms. Sen worked as a private equity investor and project finance banker on climate- smart transactions in energy, mobility, telecom, urban &
water, social infrastructure, and banking sectors in India, China, South East Asia and Middle East. She also has been in advisory and investment roles within Public
Private Partnership (PPP) infrastructure projects for banks and financial institutions, such as Citigroup Global Markets, Asian Development Bank, and the World
Bank Group.

Ms. Sen holds an honours undergraduate degree in engineering from Bangalore University and an MBA from Indian Institute of Management Calcutta.
Over the years, she also completed various executive development programs in strategic innovation, public policy and governance at Kennedy School of
Government, Singapore Institute of Directors and Harvard Business School.
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M.S Unnikrishnan has over 30 years of experience in the energy and environmental sector. In his most recent role as Managing Director and CEO of
Thermax Ltd., he led the implementation of a strategy to accelerate Thermax's growth and position it as one of the leading suppliers of power systems and
equipment with a market capitalisation of over US$1 billion. Thermax Ltd has been recognized for having exemplary management, strong corporate governance,
excellent transparency and stringent ethical practices. Mr. Unnikrishnan has received numerous accolades for his leadership including Asia Innovator of the Year
by CNBC Asia, one of the best CEOs in India by Grant Thorton, and India Innovator of the Year by CNBC India. Mr. Unnikrishnan is also actively involved with
various industry bodies to help in policy making and technology development for India.

Mr. Unnikrishnan holds a Bachelor of Engineering (Mechanical) from Visveswaraiya National Institute of Technology, Nagpur and has completed an
Advanced Management Program from Harvard Business School.

Muhammad Khalid Peyrye has been a member of our Company’s Board of Directors since January 2015 and is one of our resident directors in Mauritius.
Mr. Peyrye heads the Corporate Secretarial and Administration cluster of AAA Global Services Ltd, having joined the organization in 2007. Prior to joining AAA
Global Services Ltd., Mr. Peyrye worked for several years with a leading financial services company and accountancy firm. Mr. Peyrye received his Bachelor’s
degree in Law and Management from the University of Mauritius and is a member of the Institute of Chartered Secretaries and Administrators of the United
Kingdom. He has been involved extensively on company formations, company administration, corporate secretarial services, cross-border investment activities and
corporate organizational transactions such as mergers and acquisitions, in addition to serving as director on the board of several companies in Mauritius. Mr.
Peyrye has, in his career, been involved as Money Laundering Reporting Officer and Compliance officer of various companies involved in the financial services
sector.

Yung Oy Pin (Jane) Lun Leung joined as Board of Director of our Company from November 2019, has extensive experience as a professional in the
financial services sector, particularly in accounting, auditing, taxation, corporate secretarial and administration, of the United Kingdom & Mauritius. Previously she
has worked with Ascough Ward Chartered Accountants, Kingston Marks Chartered Certified Accountants and Deloitte & Touche across various sectors including
financing, trading, manufacturing, property, construction, engineering & PPP projects, telecommunication, mining, gaming & hospitality. She also sits on the board
of several global business companies. Mrs. Lun Leung holds a Bachelor’s degree from South Bank University, London and is a Fellow Member of the Institute of
Chartered Accountants in England & Wales.

Executive Officers

Murali Subramanian joined as our Company’s President from July 18, 2019. He took over the role of Chief Operating Officer from April 04, 2020. Mr.
Subramanian comes with leadership experience in both structured and entrepreneurial environments in managing operations and building businesses in Energy,
Power, Renewables and Infrastructure space.

Prior to Azure Power, Mr. Subramanian, co-founded and served as the Chief Operating Officer (COO) of Ostro Energy and oversaw the deployment of
US$280 million of equity capital raised from the global private equity firm Actis for the development and execution of 1,100 MWs of renewable energy capacity.
Prior to Ostro, Mr. Subramanian also co-founded Orange Renewable where he steered the enterprise from a start-up stage into a profitable company, together with
developing and executing projects of 180 MWs of capacity. Earlier, Mr. Subramanian worked with Indiabulls Power as COO where he executed the Group’s vision
and strategy to become a large IPP in the India power sector. Prior to this, Mr. Subramanian worked in Schlumberger in various field and management positions.

Mr. Subramanian holds a Bachelor’s in Electrical Engineering from Indian Institute of Technology, Mumbai and a Master’s degree in Business
Administration from INSEAD, Fontainebleau, France.
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Pawan Kumar Agrawal is our Company’s chief financial officer and leads our capital, investor relations, finance and accounts functions. Mr. Agrawal has
experience in corporate and structured finance, portfolio monitoring, financial analysis, credit rating, business development and relationship management in the
infrastructure sector with a special focus on renewable energy. Previously, he was the Chief Investment Officer of the Company and overlooked the capital and
investment portfolios for our Company. Prior to joining our Company, Mr. Agrawal served as Group President II & Dy. Head — Corporate Finance Infrastructure
Banking and National Head Renewable Energy at YES Bank Limited. Mr. Agrawal was instrumental in the issuance of India’s first Green Bond as well as India’s
first IFCL/ADB braced Partial Credit Enhanced Bond in the Indian Solar Sector. Mr. Agrawal has also worked with CRISIL, Indian-Oil and Ernst & Young.

Mr. Agrawal is a Rank holder Chartered Accountant and Cost Accountant. He holds a Master’s degree in Business Administration from Faculty of
Management Studies, Delhi University, and is a Chartered Financial Analyst (CFA, USA).

Vikas Bansal is our Company’s Head of Investor Relations. He brings 14 years of experience in structured and project finance, risk management in
infrastructure sectors with focus on renewable energy during the last decade. He has been a part of the Capital team at Azure Power during last 2 years, managing
foreign debt providers and M&A transactions. Prior to Azure Power, Mr. Bansal served as Group Executive Vice President, Corporate Finance at YES Bank. Mr.
Bansal was instrumental in YES BANK’s leadership in Renewable Energy finance and Policy Advocacy. He also worked with ICICI Bank in the credit risk
management team.

Mr. Bansal holds a Bachelor’s degree in Commerce (Hons) from Sri Ram College of Commerce, Delhi University and an MBA in International Business
from Dept. of Commerce, Delhi University.

Kuldeep Jain is our Company’s Senior Vice President of Project Development and Construction at the Company. He brings 34+ years of rich
experience in the power sector. Most recently he was associated with Vikram Solar, and prior to this he has completed successful stints at Sangam Renewables,
Astonfield, Lanco Solar, and Wartsila. He has handled various Solar PV projects and 3rd party EPC projects. Mr. Jain holds a degree in Electrical Engineering and
has completed his Executive MBA from SP Jain Institute of Management.

Kapil Kumar is our Company’s Senior General Manager of Operations & Maintenance at the Company. Kapil brings with him 14+ years of rich
experience in the energy sector. Prior to joining Azure Power, he was associated with Fortum Solar India Private Limited. Earlier he had worked with ETA
Engineering and Platinum Sustainable Development International. Kapil holds a B. Tech (Mech) degree from IIT, Bombay and he is a Certified Expert for Solar
Simulation from PVSyst SA, Switzerland.

Gaurang Sethi is our Company’s Vice President of Bidding and heads the bidding function at the Company. Mr. Sethi has cross functional experience
across the power and renewables sector, which covers bidding strategy, sustainability and energy markets. Under his leadership at the Company, the Company’s
portfolio has grown by over 5,000 MWs. Prior to joining the Company, Mr. Sethi worked with Vestas Wind India, Caterpillar Inc., and other clean energy start-ups.

Mr. Sethi holds a Bachelor’s degree in Mechanical Engineering from Vellore Institute of Technology. He also holds a Master’s degree in Business
Administration with a specialization in Finance & Strategy and another Master’s degree in Energy & Sustainability, from University of Michigan, Ann Arbor.

Samitla Subba is our Company’s Vice President of Corporate Affairs—Policy and communications and heads the corporate affairs — policy and
communications functions. Mrs. Subba has experience in marketing strategy, public relations and communications. She was a key member in taking the Company
to its initial public offering on the NYSE in 2016 and in building relationships with the Company’s key stakeholders, including investors, customers and the media.
Prior to joining the Company, Mrs. Subba worked with Northern Trust as a financial analyst.

Mrs. Subba holds a Bachelor’s degree from Bangalore University and a Master’s degree in Business Administration with a specialization in Marketing
from Indian Institute of Management, Lucknow.
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Akriti Gandotra is our Head of Legal. Ms. Gandotra has rich and diverse experience in undertaking complex legal and regulatory issues. She has been
involved in several crucial projects in diverse areas of law including Power and Energy, Corporate and Commercial Laws, Intellectual Property, and Alternative
Dispute Resolution. At the Company, Ms. Gandotra has been instrumental in strategizing and driving litigations and non-adversarial tariff claims before various
Electricity Regulatory Commissions, negotiating complex documentation, providing cross-functional strategic support by advancing business interest within the
legal parameters. Prior to joining Azure Power, Akriti has worked with S&R Associates, A&M Law offices and at Chambers of Senior Advocate, Mr. Ritin Rai.
She has also represented the Government of India before Delhi High Court and the Supreme Court of India in Service, Tax and Constitutional matters.

Ms. Gandotra holds a Bachelor’s degree in Political Science (Hons) from Lady Shri Ram College, Delhi University, and a Bachelor’s degree in Law from
Faculty of Law, Delhi University. She is registered with the Bar Council of India.

Sumit Baratis our Chief Sustainability Officer and leads our - CSR Strategy and SHES. Mr. Barat has a strong track record of improving ESG
performance of large-scale infrastructure projects. At the Company, he leads the sustainability initiative of the company. He frequently interacts with lenders,
consultants and other key stakeholders on ways to enhance sustainability and improving ESG performance of the company and leads implementation of such
sustainability initiatives. He also heads the Health and Safety department and plays active role in CSR activities of the Company.

Prior to joining the Company, Mr. Barat was the Associate Director of Arcadis India, and advised more than 5 GW renewable energy projects on meeting
and exceeding their ESG targets. He also acted as the project director of Resettlement Action Plan and Social Impact Assessment including land acquisition support
for implementation of the first High Speed Rail (Mumbai Ahmedabad) project in India.

Mr. Barat holds a Bachelor in Planning from School of Planning and Architecture, New Delhi and holds a M.B.A from K.J. Somaiya Institute of
Management Studies and Research, Mumbai. In addition, he has undertaken number of diploma / certification course on health, safety, environment and social
aspect.

Sarvesh Kumar Singh is our Head of Procurement. Mr. Singh brings with him 24 years of techno-commercial experience in the power sector, including
10+ years of experience as head of contracts, commercial, and business development. Prior to joining the Company, he was associated with Sarkun Solar Private
Limited where he was instrumental in developing a 290 MW solar business for the group and leading the business development for a 1,320 MW thermal project.
Earlier he had worked with Hindalco, Reliance Energy, Bajaj Energy, and Indiabulls Power Limited in various management roles across procurement, project
management, and O&M of solar power.

Mr. Singh holds a B.E. degree from Motilal Nehru Institute of Technology and has completed his Post Graduate Diploma in Business Management from
MDI, Gurugram.

Priya Chakrabarti is our Company’s Head of Human Resources and comes with a rich experience across multiple domains of HR having worked with
market leading organizations in the FMCG and Technology sectors such as GSK, Alcatel Lucent, AkzoNobel. A trained coach and facilitator, she has partnered
with CXOs and business heads at regional and global levels to drive people agenda, across handling integration arising out of a global acquisition, setting up
business verticals to designing right sized org structures. Prior to joining our company, she served as Vice President HR at Oyo to head Human Resources
functional for their growth businesses and was instrumental in setting up their real estate fund in India and US.

Priya is an IIT, XLRI alumnus having completed Masters in Physics from IIT Roorkee and MBA in Human Resources from XLRI Jamshedpur.
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B. Compensation
Directors and Officers Compensation

For the fiscal year 2021, the aggregate compensation (excluding grants of stock options) to our executive officers included in the list herein was INR 128
million (US$1.7 million), and INR 21 million (US$ 0.3 million) towards fee paid to our Directors. Our agreements with each of the members of senior management
are listed herein under “— Employment Agreement.” Except as otherwise disclosed, the above cash compensation does not include stock compensation and
employee benefits to our directors and senior management.

During the previous year, our Company’s Board of Directors approved the Amended Directors Compensation Plan 2019 which was effective from
September 1, 2019 for non-executive Directors not drawing salaries before and the policy is as follows:
A. Annual Retainer for board membership - US$ 40,000 per director

B. Annual Retainer for committee membership - US$ 5,000 per committee for Audit, Compensation and Capital Committees. None for Nomination &
Governance and CSR Committees.

C. Annual Retainer for board and committee chairs —
a) Chairman of the Board (non-executive): US$ 20,000
b) Audit: US$ 15,000
¢) Compensation and Capital: US$ 10,000
d) Nomination & Governance and CSR: None at this time.
D. Meeting Fees — None
E. Restricted Stock (“RS”) will be granted to directors in accordance with the following schedule:
a. A scale of the RS grants as follows:
1. Year 1: from October 1 (the beginning of the first full year of the board service) to September 30 of the next year: USD 15,000.
2 Year 2 at the outset of the second full year on October 1: USD 30,000.
3. Year 3 at the outset of the third full year on October 1: USD 45,000.
4 Year 4 and beyond at the outset of the fourth full year on October 1: USD 60,000.

b.  The amount of the RS granted will be valued as of October 1 of the year in question, with the RS equal to the corresponding USD value, divided
by the FMV of the stock price on October 1 (or the next business day) of that year, determined as set out in the Equity Incentive Plan 2016, as
amended from time to time.

c. RS grants will be administered as per the Equity Incentive Plan 2016, as amended.

d.  The RS grants will be subject to a Period of Restriction of 18 months from the day of grant provided the director remains on the Azure board;
and provided further that:

1. if the director voluntarily resigns (or leave the board for other reasons other than for Cause) from the board during a year of service,
the Period of Restriction on RS granted for that year will lapse immediately on a pro-rata basis determined as a percentage of days
served for that year, and further, the Period of Restriction on the prior year’s award will also lapse if it has not lapsed already;

2. if a director is removed for Cause, all RS for which the Period of Restriction has not lapsed, regardless of when granted, will be
forfeit; and
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e. The RS under Period of Restriction will not have voting rights or rights to any dividends or any other distribution from the Company.

f. It is hereby clarified that the granting of RS will be in the form of a letter of grant and RS shall only be transferable to the name of the director
when they are earned by the director, which shall be deemed to occur at the end of the Period of Restriction (provided the director remains on the
Azure Board) or upon the lapsing of the Period of Restriction as evoked in paragraph d1 above. On account of the possibility (albeit remote) that
RS may have to be forfeited (as evoked in paragraph d2), the director shall be deemed not to be owed any RS or any other form of emoluments
in lieu of the RS until the end of the Period of Restriction / lapsing of the Period of Restriction as stated above.

As part of the Directors Remuneration Plan set out above, we granted 4,273 Restricted Stock, to three of our directors, during the year to be vested in 18
months from grant date but accelerated for retirement at the end of a term or involuntary retirement if not for cause. On exercise of these RSs, equivalent number of
common equity shares will be issued by our Company subject to adjustments as to Mauritius withholding tax.

Remuneration payable under the Directors Remuneration Plan are subject to following respective conditions:

a)

b)
©)

Mr. Arno Harris has agreed that, in regard to any compensation received through this program for the period up to May 2, 2020, such amount will be
deducted from what he would receive upon exercising the stock options that he has been granted for the 4 years of service that began May 2, 2016.

CDPQ Infrastructures nominated Directors have not opted for remuneration

RSU awards granted before October 1, 2020 will be replaced with RS and shall be treated in accordance with terms stated in Section (E) as above.

Our CEO and COO, appointed on July 18, 2019, have entered into an employment contracts (refer exhibit 4.28 and 4.29) with the Company, which was
later amended as on July 20, 2020. As part of their compensation, they shall be entitled to long term incentive compensation as set forth below. All such
compensation shall be in the form of Stock Appreciation Rights (“SARSs”), as defined in our Company’s 2016 Equity Incentive Plan, as amended in 2020. The
SARs shall not have any voting rights:

a.

s

Tranche 1 SARs. On the Joining Date i.e. July 18, 2019 (such date, the "Grant Date"), our Company shall grant to the Executive a one-time
nonrecurring grant of 100,000 SARs. The exercise price per SAR for Tranche 1 SARs will be US$ 10.48. The 100,000 Tranche 1 SARs will vest upon
the occurrence of the “Restructuring Event” and may be exercised, at the Executive’s option, either within sixty (60) days from the occurrence of the
Restructuring Event (the “Restructuring Event Exercise”) or, if there is no Restructuring Event, Exercise after the occurrence of the Restructuring
Event in accordance with the terms of this Section 2 (iii) provided that if the Restructuring Event does not occur by December 31, 2020, then (i) 25,000
Tranche 1 SARs will vest on March 31, 2021 and 12,500 Tranche 1 SARs will vest on March 31 of each of the six (6) years subsequent to March 31,
2021, and (ii) vested Tranche 1 SARs may be exercised after March 31, 2024.

Tranche 2 SARs. On the Grant Date, our Company shall grant to the Executive a one-time nonrecurring grant of 800,000 SARs. The exercise price per
SAR for Tranche 2 SARs will be the Initial Exercise Price. 75,000 Tranche 2 SARs will vest on March 31, 2020, 100,000 Tranche 2 SARs will vest on
March 31, 2021, 100,000 Tranche 2 SARs will vest on March 31 of each of the six (6) years subsequent to March 31, 2021, and the final 25,000
Tranche 2 SARs will vest on July 31, 2027. Vested Tranche 2 SARs may be exercised after March 31, 2024; provided however, that if (i) a Change of
Control (as defined in APGL’s Change of Control Policy dated February 5, 2018, as may be amended from time to time (“Change of Control Policy”))
occurs prior to March 31, 2024, (ii) Caisse de dépét et placement du Québec (CDPQ) no longer has a nominee on the APGL Board, and (iii) the
Executive is not entitled to any Change of Control Severance Benefits (as defined in the Change of Control Policy), then vested Tranche 2 SARs may be
exercised upon the earlier of March 31, 2024 and the one year anniversary of such Change of Control. For the avoidance of doubt, nothing herein changes
the vesting schedule of Tranche 2 SARs as set forth above.
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c. Tranche 3 SARs. Our Company shall grant to the Executive (i) a minimum of 70,000* SARs on March 31, 2020 and (ii) a minimum of 40,000 SARs on
March 31 of each subsequent year. The number of SARs granted each year may be increased by the Board taking into consideration our Company,
APGL and the Executive’s performance. The exercise price per SAR for Tranche 3 SARs will be the Fair Market Value# per share as of the date of the
grant of the subject SAR. Tranche 3 SARs will vest over a period of four (4) years beginning twelve months after the date of grant in the proportion of
25% of such SARs per year and may be exercised upon vesting.

* For the year ended March 31, 2020, our Company granted additional 15,000 SAR’s each to the CEO and COO.
Further, during the previous year the Tranche 1 SAR fully vested as the vesting conditions got triggered due to acquisition of more than 50% stake by
CDPQ Infrastructures. During current year, CEO and COO exercised part of the SARs out of Tranche 1 vested in previous year.

# Fair Market Value definition was amended vide amendment in Employment Agreement dated 20 July, 2020 and as approved by Compensation
Committee vide resolution dated 02 July, 2020 and provides as under:

For the purposes of determining the exercise price for Tranche 3 SARs, the Fair Market Value per share means:

i. If APGL’s shares (the “Shares™) are listed and traded on any stock exchange as of the exercise date, its Fair Market Value per share will be the 10-Day
Volume Weighted Closing Price Average for the 10 trading days up to and including the day being the exercise date. For avoidance of doubt “10-Day
Volume Weighted Closing Price Average” shall mean the number mathematically computed by (A) multiplying (i) the closing price of the Common
Stock, as reported in The Wall Street Journal or such other source as the Administrator deems reliable, for each of the ten (10) Trading Days, including
date of determination by, (ii) the trading volume of the Common Stock, as reported in The Wall Street Journal or such other source as the administrator
deems reliable, for each such Trading Day; (B) determining the sum of the product of (A) above for such 10-day period; and (C) dividing such sum by
the cumulative trading volume, which is the sum of the trading volume of the Common Stock for each Trading day in such 10-day period as defined in
Section (ii) herein.

If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair Market Value of a Share will be
the mean between the high bid and low asked prices for the Common Stock on the day of determination (or, if no bids and asks were reported on that
date, as applicable, on the last trading date such bids and asks were reported), as reported in The Wall Street Journal or such other source as the
Administrator deems reliable; or

ii. If the Shares are not listed and publicly traded on any stock exchange as of the exercise date, the fair market value per Share determined by the
“Appraiser” (as defined below) using generally recognized methodologies, including discounted cash flow and multiples of earnings or EBITDA of
comparable companies, and also considering any recent fund raising or liquidity event undertaken by APGL. The Board shall retain the Appraiser to
prepare the fair market valuation report (the “FMV Report”) for each fiscal year after the audited full year financial statements for the subject fiscal
year of APGL are finalized and approved by the APGL Board of Directors.”

Employee Benefit Plans

For the fiscal year 2021, the aggregate compensation, including directors’ fees but excluding grants of stock option to our directors and executive officers
included in the list herein, was INR 21 million (US$ 0.3 million). Our agreements with each of the members of senior management are listed herein under “—
Employment Agreement.” Except as otherwise disclosed, the above cash compensation does not include stock compensation and employee benefits to our directors
and senior management.
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Provident Fund

In accordance with Indian law, all of our employees in India are entitled to receive benefits under the Employees’ Provident Fund Scheme, 1952, as
amended, a retirement benefit scheme under which an equal amount as required under the Employees’ Provident Funds and Miscellaneous Provisions Act, 1952, of
the base salary of an employee is contributed both by employer and employee in a fund with government/trust with company.

Gratuity

In accordance with Indian law, we pay gratuity to our eligible employees in India. Under our gratuity plan, an employee is entitled to receive a gratuity
payment on his superannuation or on his retirement or on the termination of his or her employment if the employee has rendered continuous service to our
Company for not less than five years, or if the termination of employment is due to death or disability due to accident or disease. The amount of gratuity payable to
an eligible employee is equal to 15 days’ salary based on the last drawn salary for every completed year of employment (or any portion of a year exceeding six
months).

Leave Encashment Policy

Under our leave encashment policy, an employee is entitled to accumulate upto 45 days of leave Employees are encouraged to avail of the leave and hence,
any balance over 45 days lapses of April 1 of each fiscal year. In the event of resignation, termination of employment or retirement, an employee is entitled to a
payment for the accrued leave of absence up to a maximum of 45 days if the employee has spent at least 240 working days. The amount of payment to be made for
each day of such accrued leave of absence shall be calculated by dividing the last drawn monthly base salary by 30 days.

Employment Agreements

Most of our executive officers have entered into an employment agreement with our Company. Aside from the employee benefit plans, our employment
agreements do not provide for any special termination benefits, nor do we have any other arrangements with our directors for special termination benefits.

Each executive officer has acknowledged that ownership of any intellectual property created by him for our Company shall remain at our Company.
Additionally, the founder of the Company had also agreed to transfer and assign to the Company all rights, title and interest in and to all the trademarks, trade
names, brand names, patents, designs, domain names and other intellectual property rights created by them for our Company.

In addition, each executive officer has agreed to be bound by the non-competition and non-solicit restrictions set forth in his employment agreement.
Specifically, each executive officer has agreed, while employed by us and for a period of one year after termination of his employment, not to:

e directly or indirectly, enter into the employment of, tender consulting or other services to, acquire any interest in, or otherwise participate in any
business that competes, directly or indirectly, with any of the companies or entities in the same lines of business that our Company is engaged in at the
time the employment is terminated; nor

¢ solicit, encourage, or induce or attempt to solicit, encourage, or induce any employee or customer, or prospective employees and customers with whom
our Company has had discussions or negotiations within the last six months of the termination of his employment not to establish a relationship with
our Company.
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Equity-Based Compensation

Our Company, during Fiscal Year 2017, adopted the amended Equity Incentive Plan “2016 Equity Incentive Plan (as amended in 2017)” with due approval
of the shareholders of the Company obtained at the Annual General Meeting held on September 25, 2017. The Company increased the pool size of the existing
Stock Option pool by one million shares which took the total pool size to 2,023,744 shares. On April 30, 2020, Company further adopted the amended Equity
Incentive Plan “2016 by Equity Incentive Plan (as amended on March 31, 2020). The amendment will require that the fair market value of the Grants to be based on
the 10-day daily volume weighted closing price average up to and including the date of determination and some minimal drafting corrections of the Plan.

Our 2016 Equity Incentive Plan (as amended on March 31, 2020) is a comprehensive incentive compensation plan under which we can grant equity-based
and other incentive awards to our officers, employees and directors.

The objective of the plan is (i) to provide means to enable us to attract and retain high quality human resources in our employment; (ii) to make the
compensations and rewards competitive in the market; and (iii) to achieve sustained growth and create shareholder value by aligning the interests of the employees
with our long term interests.

Pursuant to the U.S. securities laws and regulations, we have filed Form S-8 for registration of equity shares issuable upon exercise of ESOP grants under
our 2016 Equity Incentive Plan (as amended in 2017) with the SEC.

As of March 31, 2021, we had 703,708 equity shares issuable pursuant to the exercise of any outstanding options granted under the ESOP plans, the 2016
Equity Incentive Plan and the 2016 Equity Incentive Plan (as amended on March 31, 2020).

The following paragraphs further describe the principal terms of the 2016 Equity Incentive Plan (as amended on March 31, 2020).

Administration

The Compensation Committee of the Company is the sole administrator for the administration of options, including the ESOPs. Computershare Trust
Company, N.A. has been appointed as plan partial administrator. Company has total 2,280,527 shares which are Authorized for Grant as of March 31, 2021.

Under the terms of the 2016 Equity Incentive Plan (as amended on March 31, 2020), which may be amended from time to time, the sum of all grants made
under the equity incentive plan shall not exceed 10% of our total issued and subscribed equity capital.

Eligibility
Our compensation committee may grant options to all eligible employees on the basis of the following criteria: position, role and performance of the
employee, tenure in organization and such other factors as the compensation committee may decide from time to time.

Vesting Schedule

The grants made to any individual shall be vested in the following manner:
*  25% on the expiry of 12 months from the date of grant;

e 25% on the expiry of 24 months from the date of grant;

e 25% on the expiry of 36 months from the date of grant; and

*  25% on the expiry of 48 months from the date of grant.
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Option Exercise

There shall be no lock-in period after the options have vested and the options must be exercised by the employees before the end of the tenure of the plan.
In case of termination of services other than not for cause as per the Plan, employees can exercise the options vested as on the last day of employment, as per the
respective Post Termination Exercise Period Policy as stated in their letter of awards.

Stock Appreciation Rights and Restricted Stock Unit

As per the Executive Employment Agreement of the CEO and COO of the Company, they both are entitled to Stock Appreciation Rights (as provided
above) each as part of long-term incentive compensation, which is to be vested by and before July 31, 2027. The value of SARs payable to the Executive in cash
upon exercise of vested SARs will be the fair market value per share as of the exercise date less the exercise price/grant price multiplied by the number of SARs
being exercised. For a full disclosure of the terms and conditions relating to Stock Appreciation Rights, see section above “B. Compensation, (Directors and
Officers Compensation)”.

Also, as part of the Directors Remuneration Plan our Company also granted shadow Restricted Stock Units (as provided above) during the fiscal year
ended March 31, 2020 to be vested in 18 months from grant date but accelerated for retirement at the end of a term or involuntary retirement if not for cause. On
exercise of these RSUs, amount payable by our Company will be the number of shadow RSUs awarded multiplied by the price of the common stock on the date the
shadow RSU’s are exercised. See section above “B. Compensation, (Directors and Officers Compensation)”.

Amendment or Termination

Our Company’s Board of Directors may in its absolute discretion amend, alter or terminate the 2016 Equity Incentive Plan (as amended on March 31,
2020) from time to time, provided that no amendment, alteration or termination in any grant would impair or prejudice the rights of the employee without the
consent of the employee, and provided further that the Board of Directors may not, without the approval of the shareholders, amend the 2016 Equity Incentive Plan
(as amended on March 31, 2020) (1) to increase the aggregate number of shares which may be issued pursuant to the provisions of the equity incentive plan on
exercise, surrender of options or upon grants; (2) to change the option exercise price; or (3) to extend the maximum period during which the grants may be made
under the plan.

121



Outstanding options for directors and senior management

Outstanding options as of March 31, 2021 under our ESOP/RS plans are as follows:

Equity Shares
Underlying Exercise Price per
Outstanding share (USS$ per

Name Options share) Date of expiration (1)
Arno Harris 10,292 11.90 July 20, 2025
1,899 31.61 March 31, 2022
Barney Sheppard Rush 1,899 31.61 March 31, 2022
Supriya Prakash Sen 475 31.61 March 31, 2022
Pawan Kumar Agrawal 51,794 10.73 August 30, 2027
99,000 14.19 August 30, 2027
10,000 27.98 August 30, 2027
Kapil Kumar 12,000 14.40 August 30, 2027
3,000 27.98 August 30, 2027
Kuldeep Jain 20,000 14.19 August 30, 2027
Akriti Gandotra 1,563 11.27 August 30, 2027
9,917 14.19 August 30, 2027
5,000 27.98 August 30, 2027
Samitla Subba 944 11.90 August 30, 2027
6,175 11.27 August 30, 2027
Gaurang Sethi 7,536 11.27 August 30, 2027
1,102 11.90 August 30, 2027
3,000 27.98 August 30, 2027
Sarvesh Kumar Singh 12,000 14.19 August 30, 2027
3,000 27.98 August 30, 2027
Sumit Barat 10,000 27.98 August 30, 2027
Others July 20, 2025 -
433,112 10.73 to 27.98 August 30, 2027

Total 703,708
Note:

(1) For all the grants issued prior to March 31, 2020, in the event that a participant of our ESOP plan terminates their service with our Company, the Post

Termination Exercise Period shall be: i) 90 days if they served for less than 3 years; ii) 2 years if the service period was more than 3 years but less than 4
years; or iii) an incremental year will be added to the exercise period for each year of service beyond 4 years up to a maximum period co-terminus with the
Equity Incentive Plan 2016 (as amended on March 31, 2020). However, for all the grants issued post March 31, 2020, the Post Termination Stock Option
Exercise Periods (“PTEP”) policy was amended to six-month expiration on all new grants awarded.

As per the Executive Employment Agreement of CEO and COO of our Company including the subsequent Amendment Agreement entered into as of July
20, 2020, they both shall be entitled to Stock Appreciation Rights (as provided above) each as part long term incentive compensation, which is to be vested
by and before July 31, 2027. The value of SARs payable to the Executive in cash upon exercise of vested SARs will be (i) the “Fair Market Value per share”
as of the exercise date less the “Exercise Price” (as defined in the Amended Agreement) multiplied by (ii) the number of SARs being exercised. All cash
payments related to the SARs shall be in INR and the SAR value shall be calculated from USD to INR at the noon buying rate in New York City for cable
transfer in non-U.S. currencies as certified for customs purposes by the Federal Reserve Bank of New York on the exercise date of the SARs.
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For purposes of SAR Value, Fair Market Value per share means:

i If APGL’s shares are listed and traded on any stock exchange as of the exercise date, the closing price per share (or the closing bid, if no sales were reported)
on the stock exchange where the Shares are traded during the regular trading session (and excluding premarket and after-hours trading) on the day the subject
SARs are exercised; provided that for the Restructuring Event Exercise, it will be the per share price at which the Restructuring Event is undertaken.

ii.  If the Shares are not listed and publicly traded on any stock exchange as of the exercise date, the fair market value per Share determined by the “Appraiser”
using generally recognized methodologies, including discounted cash flow and multiples of earnings or EBITDA of comparable companies, and also
considering any recent fund raising or liquidity event undertaken by APGL. The Board shall retain the Appraiser to prepare the fair market valuation report
for each fiscal year after the audited full year financial statements for the subject fiscal year of APGL are finalized and approved by the APGL Board of
Directors.

Also, as part of the Amended Directors Remuneration Plan 2019, the Company also granted 4,273 Restricted Stock during the fiscal year ended March 31,
2021 to be vested in 18 months from grant date but accelerated for retirement at the end of a term or involuntary retirement if not for Cause. On exercise of
these RSUs, equivalent number of common equity shares will be issued by cash payment payable by our Company subject to adjustments as to Mauritius
withholding tax.

Indemnification Agreements

We have obtained Directors’ and Officers’ liability Insurance to indemnify the Directors and executive officers of our Company against certain liabilities
and expenses arising from their being a director or officers.

C. Board Practices
Board of Directors

Our Company is managed and controlled by its Board of Directors. Our Company’s Board of Directors consists of nine directors. Our Company’s Board of
Directors has a majority of independent directors. As a foreign private issuer, we are permitted to follow home country corporate governance practices. Certain
corporate practice in Mauritius, which is our home country, may differ significantly from the NYSE corporate governance listing standards. Unlike the
requirements of the NYSE, the corporate governance practice and requirements in Mauritius do not require us as a GBC to have the majority of our Board of
Directors be independent; not mandatory to have all our members of our compensation committee or our nominating and corporate governance committee to be
independent directors, not mandatory to have a nominations committee; and not mandatory to hold regular executive sessions where only independent directors
shall be present.

Terms of Directors and Executive Officers

In accordance with our Company’s Constitution, one-third of our Company’s directors (or, if their number is not a multiple of three, the number nearest to
but not greater than one-third) shall be up for re-election by rotation at each annual meeting of our company. The Chairman of the Board and/or the managing
director during the tenure shall not be subject to retirement by rotation or be taken into account in determining the number of directors to retire in each year. The
directors up for re-election in each year shall be those who have been in office longest since their last re-election or appointment and as between persons who
became or were last re-elected directors on the same day, those up for re-election shall (unless they otherwise agree among themselves) be determined by lot. Any
director may be removed by either an ordinary resolution of our shareholders or by the majority vote of the Board of Directors in the following circumstances: for
cause, which refers to wilful misconduct, fraud, conviction of a felony, gross negligence or breach of a written policy of the company; or if the director becomes
mentally unsound or bankrupt or becomes disqualified from being a director under Mauritius law.

Under Mauritius law, the office of a director of our company is required to become vacant at the conclusion of the annual meeting of our company
commencing next after the director attains the age of 70 years. However, a person
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of or over the age of 70 years may, by ordinary resolution of which no shorter notice is given than that required to be given for the holding of a meeting of
shareholders, be appointed or re-appointed or authorized to continue to hold office as a director until the next annual meeting at which such director’s class is up
for re-election.

A vacancy on the Board of Directors must be filled by a majority vote of our Board of Directors or by ordinary resolution of the shareholders.

Executive officers are selected by and serve at the discretion of the Board of Directors.

Duties of Directors

Under Mauritius law, our Company’s directors have a duty to our Company to exercise their powers honestly in good faith in the best interests of our
Company. Our Company’s directors also have a duty to our Company to exercise the degree of care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances. Where a director of a public company also holds office as an executive, the director is required under Mauritius law to
exercise that degree of care, diligence and skill which a reasonably prudent and competent executive in that position would exercise. In fulfilling their duty of care
to our Company, our Company’s directors must ensure compliance with the Mauritius Companies Act and our Company’s Constitution, as amended from time to
time. A shareholder has the right to seek damages against our directors if a duty owed by our directors to him as a shareholder is breached.

The functions and powers of our Company’s Board of Directors include, among others:

Convening shareholders’ annual meetings and reporting its work to shareholders at such meetings;
Authorizing dividends and distributions;
Appointing officers and determining the term of office of officers;

Exercising the borrowing powers of our Company and mortgaging the property of our Company, provided that shareholders’ approval shall be required
if any transaction is a major transaction for our Company under section 130 of the Mauritius Companies Act, which includes, among others,
acquisitions and dispositions worth more than 75% of the value of our Company’s assets; and

Approving the issuance and transfer of shares of our Company, including the recording of such shares in our share register.

Subject to the Mauritius Companies Act, our Company’s Board of Directors may delegate to a committee of directors, a director or employee of the
Company, or any other person, any one or more of its powers.

Additional Restrictions

For so long as International Finance Corporation and IFC GIF Investment Company I together hold at least 5% (five percent) of the share capital of our
Company, the decisions on the following matters shall not be taken and/ or implemented by our Company unless approved by way of a special resolution of
shareholders:

@

(b)

amendment to the articles of association or memorandum of association of Azure Power India Private Limited and its subsidiaries, provided that any
amendment to the articles of association or memorandum of association of our Company’s subsidiaries (other than Azure Power India Private Limited)
shall not require approval of the shareholders of our Company if such amendment is carried out pursuant to a project finance, working capital limits,
non-fund based facilities, mezzanine financing (if the amount raised is less than 20% of the paid-up share capital of our Company) or any other
financing arrangements (if the amount raised is less than 20% of the paid-up share capital of our Company) raised for our Company’s subsidiaries
(other than Azure Power India Private Limited) that have been approved by the Board or Board delegated committee of the Company;

disposal or sale, in a single transaction or a series of related transactions, of more than 50% of our Company’s assets (on a consolidated basis), or entry
into a single transaction or a series of related transactions where the
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Company will incur obligations or liabilities (on a consolidated basis) the value of which is more than 50% of our Company’s assets (on a consolidated
basis) before such transaction or series of related transactions;

(c) any change in the business of our Company or its subsidiaries, such business being understood to mean and include the activities that Azure Power
India Private Limited is authorized to carry out under the Main Objects clause of the memorandum of association of Azure Power India Private Limited
in effect on 22 July 2015; and

(d) any amendment to the ESOP plan approved by the Board, except as would not be a “material revision” as such term is defined in Section 303A.08 of

the New York Stock Exchange Listed Company Manual.

For so long as International Finance Corporation and/or IFC GIF Investment Company I hold any equity shares of our Company, our Company shall not, in
a single transaction, issue equity shares or share equivalents that are more than 10% (ten percent) of the share capital of the Company, unless approved by the
shareholders of our Company by way of an ordinary resolution.

Committees

Our Company’s Board of Directors has established the following committees: audit committee, nominating and corporate governance committee,
compensation committee and corporate social responsibility committee. Each committee’s members and functions are described below.

Audit Committee

Our audit committee consists of Mr. Barney Sheppard Rush, Mr. Arno Lockheart Harris and Ms. Supriya Prakash Sen. Ms. Sen has been appointed as a
new member of the Committee with effect from October 1, 2020. Mr. Rush was appointed as a member of the Committee and Mr. Harris was appointed as
Chairman of the Committee with effect from August 8, 2019. Each of these individuals satisfies the independence requirements set forth in the New York Stock
Exchange’s Listed Company Manual. They also satisfy the independence requirements of Rule 10A-3 under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). Our audit committee oversees our accounting and financial reporting processes and the audits of the financial statements of our company. Our
audit committee is responsible for, among other things:

Selecting our independent auditors and pre-approving all auditing and non-auditing services permitted to be performed by our independent auditors;

¢ Reviewing with the independent auditors any audit problems or difficulties and management’s response;
¢ Regularly reviewing the independence of our independent auditors;

* Reviewing and approving all related party transactions on an ongoing basis;

* Discussing the annual audited financial statements with management and our independent auditors;

¢ Reviewing the adequacy and effectiveness of our accounting and internal control policies and procedures and any steps taken to monitor and control
major financial risk exposures;

¢ Monitoring compliance with our code of business conduct and ethics, including reviewing the adequacy and effectiveness of our procedures to ensure
proper compliance;

* Meeting separately and periodically with management and our internal and independent auditors;
¢ Reporting regularly to our full Board of Directors; and

¢ Such other matters that are specifically delegated to our audit committee by our Board of Directors from time to time.
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Compensation Committee

Our compensation committee consists of Mr. Barney Sheppard Rush, Mr. Cyril Sebastien Dominique Cabanes, Ms. Supriya Sen and Mr. Panicker
Unnikrishnan Mangalath Sukumara. Mr. Barney S. Rush is the Chairman of the Committee. We rely upon the home country exemption of the New York Stock
Exchange Listed Company Manual and Rulel0C-1(b)(1) (iii) (A) (4) under the Exchange Act in respect of the composition of the compensation committee as
Mauritius law does not require all members of the committee to be independent. Each of our compensation committee members qualify as a “non-employee
director” within the meaning of Rule 16b-3 of the Exchange Act and qualify as an “outside director” under the regulations promulgated under Section 162(m) of
the Internal Revenue Code of 1986, as amended.

Our compensation committee assists our Board of Directors in reviewing and approving the compensation structure of our directors and executive officers,
including all forms of compensation to be provided to our directors and executive officers. Members of the compensation committee are not prohibited from direct
involvement in determining their own compensation.

Our Company’s chief executive officer may not be present at any committee meeting during which his compensation is deliberated. The compensation
committee is responsible for, among other things:

* Reviewing and approving the compensation package for our executive officers;

¢ Reviewing the compensation of our executive officers and directors and making recommendations to the board with respect to the compensation;

¢ Reviewing and approving corporate goals and objectives relevant to the compensation of our chief executive officer, other executive officers and
directors evaluating the performance of our chief executive officer, other executive officers and directors in light of those goals and objectives, and
setting the compensation level of our chief executive officer, other executive officers and directors based on such evaluation; and

¢ Reviewing periodically and making recommendations to the board regarding any long-term incentive compensation or equity plans, programs or
similar arrangements, annual bonuses, employee pension and welfare benefit plans.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee consists of Mr. Barney Sheppard Rush, Mr. Cyril Sebastien Dominique Cabanes and Ms. Supriya
Prakash Sen. Mr. Rush is the Chairman of the Nominating and Corporate Governance Committee. We rely upon the home country exemption of the New York
Stock Exchange Listed Company Manual in respect of the composition of have Nominating and Corporate Governance committee as Mauritius law does not
require all members of the committee to be independent. The purpose of the Nominating and Corporate Governance Committee is to assist the Board by fulfilling
the following responsibilities:

¢ Reviewing and making recommendations to the Board of Directors with respect to corporate governance guidelines and issues;

¢ Identifying qualified candidates as consistent with the criteria approved by the Board for director nominees and recommending such candidates to the
Board for selection for all directorships to be filled by the Board, in conjunction with the Chairman of the Board;

¢ Nominating the chairs and members of the Board committees, in conjunction with the Chairman of the Board; and
* Conducting annual reviews of the Board’s independence, qualifications and experiences in light of the availability of potential Board members; and

oversee the evaluation of the Board of Directors.

Corporate Social Responsibility Committee

The Corporate Social Responsibility (CSR) Committee consists of Mr. Panicker Unnikrishnan Mangalath Sukumara, Ms. Supriya Prakash Sen and Mr.
Deepak Malhotra. Mr. Mangalath Sukumara is the Chairman of the
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Committee. The purpose of the Corporate Social Responsibility Committee is to assist the Board by fulfilling the following responsibilities:
¢ Formulate and recommend a CSR policy to the Board for approval;
* Approve projects and geographical locations of CSR activities;
¢ Take note of impact evaluation report;
¢ Ensure that the CSR projects are not undertaken in the normal course of business; and

¢ Perform such other functions as may be delegated and/or assigned by the Board from time to time with respect to CSR.

Code of Business Conduct and Ethics

Our Company’s Code of Business Conduct and Ethics provides that our directors, officers and employees are expected to avoid any action, position or
interest that conflicts with the interests of our company or gives the appearance of a conflict. Directors, officers and employees have an obligation under our Code
of Business Conduct and Ethics to advance our Company’s interests when the opportunity to do so arises.

D. Employees
As of March 31, 2021, we had 471 full time employees. We consider our relations with our employees to be amicable. The following table sets forth the
number of our employees for each of the major functions as of March 31, 2021:

Number of

Employees
Infrastructure 121
Bidding and land strategy 13
Operations and maintenance 248
F&A, Capital, Legal and HRM 89
471

Total
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E. Share Ownership
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The following table sets forth information with respect to the beneficial ownership of our Company’s equity shares as of March 31, 2021 by each of our
directors and all our directors and executive officers as a group and by each person known to us to own beneficially more than 5% of the equity shares. As used in
this table, beneficial ownership means the sole or shared power to vote or direct the voting or to dispose of or direct the sale of any security. A person is deemed to
be the beneficial owner of securities that can be acquired within 60 days upon the exercise of any option, warrant or right as on March 31, 2021. Equity Shares
subject to options, warrants or rights that are currently exercisable or exercisable within 60 days are deemed outstanding for computing the ownership percentage of
the person holding the options, warrants or rights, but are not deemed outstanding for computing the ownership percentage of any other person. The amounts and
percentages as of March 31, 2021 is based on 48,195,962 equity shares outstanding as of this date:

Number
shares
beneficially
Name owned (%)
Directors and Officers:
Ranjit Gupta — *
Murali Subramanian — ©
Pawan Kumar Agrawal 9,939 0.02 %
Akriti Gandotra 3,000 *
Kapil Kumar 3,000 *
Gaurang Sethi 2,943 *
Samitla Subba 2,421 *
Sarvesh K Singh 3,000 o
Barney S. Rush (1) 4,603 *
Arno Harris (2) 14,895 0.03 %
Cyril Sebastien Dominique Cabanes — —
Yung Oy Pin (Jane) Lun Leung (3) — —
Deepak Malhotra — —
Muhammad Khalid Peyrye (4) — —
Vikas Bansal — —
Kuldeep Jain 5,000 0.01 %
All Directors and Officers as a Group 195,165 0.40 %
5% or Greater Shareholders:
International Finance Corporation (5) 2,640,344 5.48 %
IFC GIF Investment Company I (6) 7,005,656 14.54 %
CDPQ Infrastructures Asia Pte Ltd. (7) 24,259,272 50.36 %

Less than 0.01%

Mr. Rush’s business address is 6917 Maple Avenue, Chevy Chase, Maryland 20815. 4,603 shares were allotted pursuant to vesting of Restricted Stocks on

March 01, 2021.

Mr. Harris’ business address is 135 Main Street, Suite 1320, San Francisco, California 94105. 4,603 shares were allotted pursuant to vesting of Restricted

Stocks on March 01, 2021 and the rest 10,292 are vested and outstanding Stock Options.

Ms. Lun Leung’s business address is c/o AAA Global Services Ltd., 1st Floor, The Exchange 18 Cybercity, Ebene, Mauritius.
Mr. Peyrye’s business address is c/o AAA Global Services Ltd., 1st Floor, The Exchange 18 Cybercity, Ebene, Mauritius.
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(5) International Finance Corporation is an international organization established by Articles of Agreements among its member countries. Its principal address is
2121, Pennsylvania Avenue, NW, Washington, District of Columbia 20433, United States.

(6) IFC Global Infrastructure Fund, LP is the beneficial owner of all equity interests of IFC GIF Investment Company I, while IFC Global Infrastructure (GP)
LLC and IFC Global Infrastructure (Alternate GP) LLP control the management and operations of with IFC Global Infrastructure Fund, LP. The principal
address of IFC GIF Investment Company I is ¢/o Cim Fund Services Ltd., 33 Edith Cavell Street, Port Louis, Mauritius.

(7) CDPQ Infrastructures Asia Pte Ltd., a company organized and existing under the laws of Singapore, is a wholly-owned subsidiary of the Caisse de dépot et
placement du Québec, a body constituted by the Act Respecting the Caisse De Dép6t Et Placement Du Québec. The principal address of the Caisse de dépot
et placement du Québec is 1000, Place Jean-Paul-Riopelle, Montréal, Québec, H2Z 2B3.

ITEM 7. MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS
A. Major Shareholders

Please refer to “Item 6. Directors, Senior Management and Employees—E. Share Ownership”

B. Related Party Transactions

We believe that the terms of our related party transactions are comparable to the terms we could obtain from independent third parties. Our Company’s
related party transactions are subject to the review and approval of the audit committee of our Company’s Board of Directors. Our Company’s audit committee will
consider whether the transaction is to be conducted on an arms-length basis and whether the services can be procured from an independent third party. The charter
of our audit committee as adopted by our Company’s Board of Directors provides that we may not enter into any related-party transaction unless and until it has
been approved by the audit committee. Refer “Note 20. Related Party Disclosures” of F pages section in 20-F for details of transactions with related parties.

Lease Agreement

During the earlier years, AZI terminated the lease agreement for our registered office and for the guest house and the security deposits were returned back
to AZI. During the current year, no such transaction has been entered into by our Company.

Shareholders Agreements

Our Company did not have any changes to its shareholders agreement.

C. Interest of Experts and Counsel

Not applicable
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ITEM 8. FINANCI AL INFORMATION
A. Consolidated Statements and Other Financial Information

See “Item 18. Financial Statements” for a list of the financial statements filed as part of this annual report.

Legal Proceedings

We are currently involved in and may from time to time, become involved in legal, arbitration or governmental proceedings or be subject to claims arising
in the ordinary course of our business. We are not presently party to any legal proceedings that, in the opinion of our management, would reasonably be expected to
have a material adverse effect on our business, financial condition, operating results or cash flows if determined adversely to us. Regardless of the outcome,
litigation can have an adverse impact on us because of defense and settlement costs, diversion of management resources and other factors.

Our Company and our subsidiary, Azure Power India Private Limited, are respondents in arbitration proceedings initiated by our former Chairman, CEO
and Managing Director of the Company, Mr. Inderpreet Singh Wadhwa (“IW?”) and erstwhile COO Mr. H.S Wadhwa (“HSW?), in relation to the purchase price of
the shares of IW’s and HSW’s in Azure Power India Private Limited before the Singapore International Arbitration Centre (SIAC). The arbitration has been
concluded and the award is awaited. We believe in the merits of our case; however, an unfavorable outcome in these proceedings could potentially have a material
adverse effect on our results of operations, cash flows and financial condition.

In addition, our Company and our subsidiary Azure Power India Private Limited are respondents to arbitration proceedings initiated by IW in relation to
his transition agreement before the Mumbai Centre for International Arbitration (“MCIA”). The arbitration has been concluded and the award is awaited. We
believe in the merits of our case; however, we cannot ensure the outcome of the proceedings. The claim could have an adverse impact on our results however, the
amount is not material to our financial position.

Dividend Policy and Dividend Distribution

Our Company has never declared or paid dividends, nor does our Company have any present plan to pay any cash dividends on our equity shares in the
foreseeable future. Our Company currently intend to retain our available funds and any future earnings to operate and expand our business.

B. Significant Changes

Except as disclosed elsewhere in this annual report, we have not experienced any significant changes since the date of the annual financial statement
included in this annual report.

ITEM 9. THE OFFER AND LISTING
A. Offer and Listing Details
Our Company’s equity shares are listed on the New York Stock Exchange since October 12, 2016 under the symbol “AZRE.”

B. Plan of Distribution

Not Applicable

C. Markets

Our Company’s equity shares are listed on the New York Stock Exchange under the symbol “AZRE”.
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D. Selling Shareholders

Not applicable

E. Dilution

Not applicable

F. Expenses of the Issue

Not applicable

ITEM 10. ADDITIONAL INFORMATION
A. Share Capital

Not applicable

B. Constitution

We incorporate by reference into this annual report on Form 20-F the description of our Amended and Restated Constitution contained in our Form F-1
registration statement on Form F-1 (Registration No. 333-208584), as amended, initially filed with the SEC on December 16, 2015.

C. Material Contracts

We have not entered into any material contracts other than those in the ordinary course of business and other than those described in “Item 4. Information
on the Company” or elsewhere in this annual report.

D. Exchange Controls
Foreign Direct Investment

Foreign investments in Indian are primarily governed by the Foreign Exchange Management Act, 1999, as amended, the rules, regulations and notifications
made thereunder, including the Foreign Exchange Management (Transfer or issue of security by a person resident outside India) Regulations, 2000, as amended,
and the consolidated foreign direct investment policy (effective as of June 7, 2016) (the “FDI Policy”) issued by the Department of Industrial Policy and
Promotion, Ministry of Commerce and Industry, Government of India.

Pursuant to the FDI Policy, investments can be made by non-residents in Indian companies to the extent of the percentage of the total capital of the Indian
company specified in the FDI Policy. The FDI Policy currently allows 100% foreign direct investment in Indian companies engaged in the solar power sector. The
FDI Policy also prescribes certain pricing and reporting requirements in respect of issue and transfer of shares of an Indian company to a non-resident person and
vice-versa and regulates downstream investments by Indian companies that are not owned or controlled by Indian resident persons. The Government of India
amended the method of calculating foreign investment in an Indian company pursuant to Press Note No. 2 (2009 Series) dated February 13, 2009, Press Note No. 4
(2009 Series) dated February 25, 2009 and Foreign Exchange Management (Non-Debt Instrument) Rules, 2019 vide notification dated 17 October 2019.

131



A person residing outside India (other than the beneficial owner of an investment into India who is situated in or is a citizen of country which shares land
border with India) or any entity incorporated outside India (other than an entity incorporated in a country which shares land border with India and an Overseas
Corporate Body as defined in FEMA) has general permission to purchase shares, convertible debentures or preference shares of an Indian company, subject to
certain terms and conditions.

Currently, subject to certain exceptions, FDI and investment by Non-Resident Indians, or NRIs (as such term is defined in FEMA), in Indian companies do
not require the prior approval of the FIPB or the RBI. The Government of India has indicated that in all cases where FDI is allowed on an automatic basis without
FIPB approval, the RBI would continue to be the primary agency for the purposes of monitoring and regulating foreign investment.

E. Taxation
Mauritius Taxation

Our Company is a company holding a Global Business Company License issued by the Financial Services Commission and is a tax resident in Mauritius.
The Income Tax Act 1995 of Mauritius imposes a tax in Mauritius on our chargeable income at the rate of 15%. However, under the Income Tax (Foreign Tax
Credit) Regulations 1996 of Mauritius, subject to the Income Tax Act 1995 and the regulations under the Income Tax (Foreign Tax Credit) Regulations 1996, credit
is allowed for foreign tax on the foreign source income of a resident of Mauritius against Mauritius tax computed by reference to the same income, and where
credit is allowed against Mauritius tax chargeable in respect of any income, the amount of Mauritius tax so chargeable shall be reduced by the amount of the credit.

Under the Income Tax (Foreign Tax Credit) Regulations 1996, “foreign source income” means income which is not derived from Mauritius and includes in
the case of a corporation holding a GBC, income derived in the course of a global business. Subject to the provisions of the Income Tax (Foreign Tax Credit)
Regulations 1996, no credit is allowed in respect of foreign tax unless written evidence is presented to the Mauritius Revenue Authority showing the amount of
foreign tax which has been charged and for this purpose, “written evidence” includes a receipt of the relevant authorities of the foreign country for the foreign tax
or any other evidence that the foreign tax has been deducted or paid to the relevant authorities of that country. However, pursuant to regulation 8 of the Income Tax
(Foreign Tax Credit) Regulations 1996, if written evidence is not presented to the Mauritius Revenue Authority showing the amount of foreign tax charged on our
company’s foreign source income, the amount of foreign tax shall nevertheless be conclusively presumed to be equal to 80% of the Mauritius tax chargeable with
respect to that income and in such circumstance, the effective tax rate in Mauritius on our chargeable income would be 3% (“Deemed Tax Credit”).

GBC are permitted to conduct business both in and outside Mauritius (instead of outside Mauritius only). The operations of a GBC Company in Mauritius
will be subject to tax on chargeable income at the rate of 15% in Mauritius.

Following amendments to the Financial Services Act 2007 of Mauritius pursuant to the Finance Act 2018, the existing regulatory regime applicable to a
GBC incorporated prior to October 16, 2017 has been grandfathered until 30 June 2021 and therefore the above tax regime and the Deemed Tax Credit will
continue to apply to the Company until 30 June 2021, being incorporated on 30 January 2015.

Pursuant to the amendments to the Financial Services Act 2007 of Mauritius under the Finance Act 2018, the Company will as from 1 July 2021 be
governed by the new regulatory regime applicable to Global Business Companies. Generally, income tax rate for GBCs is at 15%, but subject to meeting certain
prescribed conditions, a partial exemption of 80% may be allowed against certain types of income such as foreign source dividend and interest. Where the GBC
derives income which is subject to foreign tax, and where the said partial exemption has not been applied, the amount of foreign tax paid may be allowed as a credit
against income tax payable in Mauritius in respect of that income.

Our Company holds tax residence certificates issued by the Mauritius Revenue Authority. These certificates are required for the avoidance of double
taxation under the Agreements for the Avoidance of Double Taxation signed between Mauritius and other jurisdictions, including India.
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Mauritius has no capital gains tax and has no withholding tax on the payment of dividends.

Prospective investors are urged to consult their own tax advisers in order to fully understand the tax consequences of an investment in the equity shares.

US Federal Income Taxation

The following is a summary of certain U.S. federal income tax considerations that may be relevant to the purchase, ownership and disposition of our equity
shares by a U.S. Holder (as defined below).

This summary is based on provisions of the Internal Revenue Code of 1986, as amended (the “Code”), and published regulations, rulings and judicial
interpretations thereof, in force as of the date hereof. Those authorities may be changed at any time, perhaps retroactively, so as to result in U.S. federal income tax
consequences different from those summarized below.

This summary is not a comprehensive discussion of all of the tax considerations that may be relevant to a particular investor’s decision to purchase, hold,
or dispose of equity shares. In particular, this summary is directed only to U.S. Holders that hold equity shares as capital assets (generally, property held for
investment). This summary does not address tax consequences to U.S. Holders who may be subject to special tax rules, such as banks, brokers or dealers in
securities or currencies, traders in securities electing to mark to market, financial institutions, life insurance companies, regulated investment companies, real estate
investment trusts, tax exempt entities, qualified retirement plans, individual retirement accounts or other tax-deferred accounts entities that are treated as
partnerships for U.S. federal income tax purposes (or partners therein), U.S. Holders that acquired equity shares through the exercise of employee stock options or
otherwise as compensation for services, U.S. Holders that own or are treated as owning 10% or more of our equity shares by vote or value, persons holding equity
shares as part of a hedging or conversion transaction or a straddle, or persons whose functional currency is not the U.S. dollar. Moreover, this summary does not
address state, local or non-U.S. taxes, the U.S. federal estate and gift taxes, or the Medicare contribution tax applicable to net investment income of certain non-
corporate U.S. Holders, or alternative minimum tax consequences of acquiring, holding or disposing of equity shares. For purposes of this summary, a “U.S.
Holder” is a beneficial owner of equity shares that , for U.S. federal income tax purposes, is a citizen or resident of the United States, a U.S. domestic corporation ,
a trust if a U.S. court is able to exercise primary supervision over its administration and one or more U.S. persons have the authority to control all of its substantial
decisions, a trust that has a valid election is in effect to be treated as a U.S. person, or an estate the income of which is subject to U.S. federal income taxation
regardless of its sources.

U.S. Holders should consult their own tax advisors about the consequences of the acquisition, ownership, and disposition of the equity shares,
including the relevance to their particular situation of the considerations discussed below and any consequences arising under foreign, state, local or other
tax laws.

Taxation of Dividends

Subject to the discussion below under “—Passive Foreign Investment Company Status,” the gross amount of any distribution of cash or property with
respect to our equity shares that is paid out of our current or accumulated earnings and profits (as determined for U.S. federal income tax purposes) will generally
be includible in a U.S. Holder’s taxable income as ordinary dividend income on the day on which the dividend is received and will not be eligible for the dividends-
received deduction allowed to corporations under the Code.

Our Company does not expect to maintain calculations of its earnings and profits in accordance with U.S. federal income tax principles. U.S. Holders
therefore should expect that distributions generally will be treated as dividends for U.S. federal income tax purposes.

Subject to certain exceptions for short-term positions, the U.S. dollar amount of dividends received by an individual with respect to the equity shares will
be subject to taxation at a preferential rate if the dividends are “qualified dividends.” Dividends paid on the equity shares will be treated as qualified dividends if:
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* the equity shares are readily tradable on an established securities market in the United States or we are eligible for the benefits of a comprehensive tax
treaty with the United States that the U.S. Treasury
determines is satisfactory for purposes of this provision and that includes an exchange of information program; and

*  Our Company was not, in the year prior to the year in which the dividend was paid, and are not, in the year in which the dividend is paid, a passive
foreign investment company (a “PFIC”).

Our Company’s equity shares are listed on the New York Stock Exchange and will qualify as readily tradable on an established securities market in the
United States so long as they are so listed. Non-corporate U.S. Holders that elect to treat the dividend income as “investment income” pursuant to Section 163(d)(4)
of the Code will not be eligible for the reduced rates of taxation for qualified dividends. In addition, the rate reduction will not apply to dividends if the recipient of
a dividend is obligated to make related payments with respect to positions in substantially similar or related property. As discussed below, our Company does not
believe it was a PFIC for the taxable year ended March 31, 2020 and does not anticipate becoming a PFIC for its current taxable year or in the foreseeable future.
U.S. Holders should consult their own tax advisers regarding the availability of the reduced dividend tax rate in light of their own particular circumstances.

Dividend distributions with respect to our Company’s equity shares generally will be treated as “passive category” income from sources outside the United
States for purposes of determining a U.S. Holder’s U.S. foreign tax credit limitation.

Dividends paid in a currency other than U.S. dollars will be includable in income in a U.S. dollar amount based on the exchange rate in effect on the date
of receipt whether or not the payment is converted into U.S. dollars at that time. A U.S. Holder’s tax basis in the non-U.S. currency will equal the U.S. dollar
amount included in income. Any gain or loss on a subsequent conversion of the non-U.S. currency into U.S. dollars for a different amount generally will be U.S.
source ordinary income or loss.

Taxation of Dispositions of Equity Shares

Subject to the discussion below under “—Passive Foreign Investment Company Status,” if a U.S. Holder realizes gain or loss on the sale, exchange or
other disposition of equity shares, that gain or loss will be capital gain or loss and generally will be long-term capital gain or loss if the equity shares have been held
for more than one year. Long-term capital gain realized by a U.S. Holder that is an individual generally is subject to taxation at a preferential rate. The deductibility
of capital losses is subject to limitations. The amount of gain or loss will be equal to the difference, if any, between the amount realized and the U.S. Holder’s
adjusted tax basis in shares. A U.S. Holder’s initial tax basis in shares generally will equal the cost of such shares.

Gain, if any, realized by a U.S. Holder on the sale or other disposition of the equity shares generally will be treated as U.S. source income for U.S. foreign
tax credit purposes. Consequently, if an Indian withholding tax is imposed on the sale or disposition of the shares, a U.S. Holder that does not receive significant
foreign source income from other sources may not be able to derive effective U.S. foreign tax credit benefits in respect of such Indian taxes. U.S. Holders should
consult their own tax advisors regarding the application of the foreign tax credit rules to their investment in, and disposition of, the equity shares.

Passive Foreign Investment Company Status

Special U.S. tax rules apply to companies that are considered to be PFIC. Our Company will be classified as a PFIC in a particular taxable year if, taking
into account our proportionate share of the income and assets of its subsidiaries under applicable “look-through” rules, either

* 75 percent or more of our Company’s gross income for the taxable year is passive income; or

» the average percentage of the value of our assets that produce or are held for the production of passive income is at least 50 percent.

For this purpose, passive income generally includes dividends, interest, gains from certain commodities transactions, rents, royalties and the excess of
gains over losses from the disposition of assets that produce passive income. Our Company believes, and the other paragraphs in this disclosure generally assume,

that our Company was not a PFIC for our taxable year ending March 31, 2020 and that, based on the present composition of our Company’s
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income and assets and the manner in which our Company conducts its business, our Company will not be a PFIC in its current taxable year or in the foreseeable

future. Whether our Company is a PFIC is a factual determination made annually, and our Company’s status could change depending, among other things, upon
changes in the composition and amount of its gross income and the relative quarterly average value of its assets. In particular, if our Company generates a small
amount of gross income that is attributable to passive income in a taxable year, then there is a risk that our Company may be a PFIC for that taxable year. If our
Company was a PFIC for any taxable year in which a U.S. Holder hold our Company’s equity shares, the U.S. Holder generally would be subject to additional
taxes on certain distributions and any gain realized from the sale or other taxable disposition of our Company’s equity shares regardless of whether our Company
continued to be a PFIC in any subsequent year, unless the U.S. Holder mark its equity shares to market for tax purposes on an annual basis. A U.S. Holder will not
be able to elect to treat us as a qualified electing fund (“QEF”) because we do not intend to prepare the information needed to make a QEF election. U.S. Holders
are encouraged to consult their own tax advisor as to our Company’s status as a PFIC and the tax consequences to them of such status.

Foreign Financial Asset Reporting

Certain U.S. Holders that own “specified foreign financial assets” with an aggregate value in excess of the applicable reporting threshold (generally,
US$50,000 for unmarried individuals) are generally required to file an information statement along with their tax returns, currently on IRS Form 8938, with respect
to such assets. “Specified foreign financial assets” include any financial accounts held at a non-U.S. financial institution, as well as securities issued by a non-U.S.
issuer that are not held in accounts maintained by financial institutions. The understatement of income attributable to “specified foreign financial assets” in excess
of U.S.$5,000 extends the statute of limitations with respect to the tax return to six years after the return was filed. U.S. Holders who fail to report the required
information could be subject to substantial penalties. Prospective investors are encouraged to consult with their own tax advisors regarding the possible application
of these rules.

Backup Withholding and Information Reporting

Dividends paid on, and proceeds from the sale or other disposition of, the equity shares to a U.S. Holder generally may be subject to the information
reporting requirements of the Code and may be subject to backup withholding unless the U.S. Holder provides an accurate taxpayer identification number and
makes any other required certification or otherwise establishes an exemption. Backup withholding is not an additional tax. The amount of any backup withholding
from a payment to a U.S. Holder will be allowed as a refund or credit against the U.S. Holder’s U.S. federal income tax liability, provided the required information
is furnished to the U.S. Internal Revenue Service in a timely manner.

Indian Taxation

The discussion contained herein is based on the applicable tax laws of India as in effect on the date hereof and is subject to possible changes in Indian law
that may come into effect after such date. Prospective investors should consult their own tax advisers as to the consequences of purchasing the equity shares,
including, without limitation, the consequences of the receipt of dividend and the sale, transfer or disposition of the equity shares.

Before Amendment in Finance Act, 2020 i.e. up to March 31, 2020, dividend payments by companies to its shareholders, were subject to dividend
distribution tax in India payable by companies at a rate of 17.47% (effective rate of TDS after grossing up is 21.17%) on the total amount distributed as a dividend
as grossed up by the amount of such dividend distribution tax.

Pursuant to the amendment, Dividend Distribution tax (“DDT”) payable by Indian Companies has been abolished and dividend income is taxable in the
hands of shareholders as per income tax rates applicable on them. However, Indian Companies are required to deduct tax at source in respect of dividend paid.
Considering the same from Fiscal year 2020-21 onwards, dividend payments to its shareholders by companies are taxable in the hands of shareholders. However,
withholding tax shall be deducted at source by companies at the applicable rate under Indian tax law pursuant to amendments to the Indian Income Tax Act, 1961,
as amended, income arising directly or indirectly through the transfer of a capital asset, including any share or interest in a company or entity registered or
incorporated outside India, will be liable to tax in India, if such share or interest derives, directly or indirectly, its value substantially from assets (whether tangible
or intangible) located in India and whether or not the seller of such share or interest has a residence, place of business, business connection, or any other presence in
India. The share or interest of the company or entity registered or incorporated outside of India, shall be deemed to derive its value substantially from the assets
located in India, if the value of such Indian assets exceeds INR 100 million, and represents at least 50% of the
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value of all the assets owned by the company or entity registered or incorporated outside of India. Substantially all of our assets are located in India. However, if
the transferor of share or interest in a company or entity registered or incorporated outside of India (along with its associated enterprises), neither holds the right of
management or control in the company or entity registered or incorporated outside of India nor holds voting power or share capital or interest exceeding 5% of the
total voting power or total share capital or interest in the company or entity registered or incorporated outside of India, at any time during the twelve months
preceding the date of transfer, such small shareholders are exempt from the indirect transfer provisions mentioned above.

The amendments also do not deal with the interplay between the Indian Income Tax Act, 1961, as amended, and the double taxation avoidance agreements
that India has entered into with countries such as the United States, in case of an indirect transfer. Accordingly, the implications of these amendments are presently
unclear. If it is determined that these amendments apply to a holder of our equity shares, such holder could be liable to pay tax in India on such income.

The Taxation Laws (Amendment) Act, 2019 received the assent of the President on December 11, 2019 and published in the Gazette of India on December
12, 2019. The amendment provides an option for the companies to opt for reduced corporate tax rate of 22% provided they do not claim certain tax benefits under
the Income Tax Act. The Company has opted for the reduced tax rate for the subsidiaries which are not eligible for deduction under section 80IA of the Income Tax
Act. Further, New domestic Companies incorporated on or after October 1, 2019 making fresh investment in manufacturing can opt an option to pay income-tax at
the rate of 15%. This benefit is available to companies which do not avail any exemption/incentive and commences their production on or before March 31, 2023.
Also, such companies shall not be required to pay Minimum Alternate Tax.

F. Dividends and Paying Agents
Not applicable

G. Statements by Experts
Not applicable

H. Documents on Display

All information filed with the SEC can be inspected and copied at the public reference facilities maintained by the SEC at 100 F Street, N.E., Washington,
D.C. 20549. You can request copies of these documents upon payment of a duplicating fee, by writing to the SEC. Please call the SEC at 1-800-SEC-0330 for
further information on the operation of the public reference rooms. The SEC maintains a website at www.sec.gov that contains reports, proxy and information
statements and other information regarding registrants that make electronic filings through its Electronic Data Gathering, Analysis, and Retrieval, or EDGAR,
system. All our Exchange Act reports and other SEC filings will be available through the EDGAR system.

I. Subsidiary Information

Not applicable

ITEM 11. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Quantitative and Qualitative Disclosures about Market Risk

We are exposed to several market risks in our normal business activities. Market risk is the potential loss that may result from market changes associated
with our business or with an existing or forecasted financial or commodity transaction. The types of market risks we are exposed to include interest rate risk and
foreign currency risk.
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Interest Rate Risk

As of March 31, 2021, our long-term debt was both fixed and variable interest rates. Exposure to interest rate fluctuations will depend on the amount of
debt that bears interest at variable rates, the time at which the interest rate is adjusted and the quantum of fluctuation in the interest rate.

Our results of operations are subject to interest rate fluctuations on our variable rate borrowings. The sensitivity analysis below has been determined based
on the exposure to interest rates for non-derivative financial instruments at the balance sheet date. For floating rate liabilities, the analysis is prepared assuming the
amount of liability outstanding at the balance sheet date was outstanding for the whole period.

A hypothetical increase or decrease in our variable interest rates by 1% would not have had a significant increase or decrease in interest cost for the
Company, for the fiscal year ended March 31, 2021.

We intend to use hedging strategies to mitigate our exposure to interest rate fluctuations, we may not hedge all of our interest rate risk and, to the extent we
enter into interest rate hedges, our hedges may not necessarily have the same duration as the associated indebtedness. Our exposure to interest rate fluctuations will
depend on the amount of indebtedness that bears interest at variable rates, the time at which the interest rate is adjusted, the amount of the adjustment, our ability to
prepay or refinance variable rate indebtedness when fixed rate debt matures and needs to be refinanced and hedging strategies we may use to reduce the impact of
any increases in rates.

Foreign Currency Risk

The functional currency of Indian subsidiaries is Indian rupees, where we have long term debts denominated in U.S. dollars and Indian rupees. We are
hedged against exchange rate risk for both of our Green Bonds and other foreign currency exposures. The fluctuations in the exchange rates between U.S. dollars
and Indian rupees may result in higher fair value adjustments on our outstanding foreign currency loans or payables.

Our Company and its three international subsidiaries have a functional currency which is the U.S. dollar and consequently, we are exposed to foreign
exchange risk on routine transactions entered locally by these subsidiaries. The exchange rate between Indian rupees and U.S. dollars has fluctuated significantly in
recent years and may continue to fluctuate in the future. Depreciation of the Indian rupee against the U.S. dollar may result in translation loss in the Consolidated
financial statements.

We have hedged against exchange rate risk for both of our Green Bonds so as to minimize the effect of any adverse movement in the exchange rates.
Further, we have partially hedged against debts denominated in U.S. dollars in Indian subsidiaries, in order to minimize the adverse impact of a large currency
movement. These hedges are for a period of up to 5.5 years. We have taken foreign currency loans for our Rajasthan 1, Rajasthan 2 and Oberoi Rooftop projects.

Fair Value hedges with notional amounts of US$ 189.6 million and US$ 265.1 million were outstanding as of March 31, 2020 and 2021, respectively,
with the balance maturity period ranging from 0.5 months to 1 year as of March 31, 2021. Changes in the fair value of derivatives designated and qualifying as fair
value hedges, together with any changes in the fair value of the hedged firm commitments attributable to the hedged risk, are recorded in in the consolidated
balance sheet and consolidated statements of operations. Further, Cash flow hedges with notional amounts of US$ 923.1 million and US$ 1,103.0 million were
outstanding as of March 31, 2020 and 2021, respectively, with the balance maturity period ranging from 0. 5 months to 4.5 years as of March 31, 2021. The fair
value of these cash flow hedges as of March 31, 2020 and 2021 were US$ 83.0 million and US$ 74.2 million of net assets, respectively, and are included in
accumulated other comprehensive loss on our consolidated balance sheets. The changes in the fair value of these option contracts are recognized in the
Consolidated Statements of Operations and are included in interest expense.

We continue to monitor our risks and will consider hedging significant foreign currency exposures on an ongoing basis.
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ITEM 12. DESCRIPTION OF SECURITIES OTHER THAN EQUITY SECURITIES

Not applicable
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PART I1
ITEM 13. DEFAULTS, DIVIDEND ARREARAGES AND DELINQUENCIES

None

ITEM 14. MATERIAL MODIFICATIONS TO THE RIGHTS OF SECURITY HOLDERS AND USE OF PROCEEDS
Material modifications to the rights of the security holders

There have been no material modifications to the rights of securities holders or the use of proceeds.

Use of proceeds

During November — December 2019, we completed a US$75 million private placement. An aggregate 6,493,506 shares were sold by us in the offering at a
price of US$11.55 per share to CDPQ Infrastructures. The offering by our Company resulted in aggregate gross proceeds before expense of US$ 75.0 million. We
have used the net proceeds to fund capital expenditure for projects in its pipeline.

During October — November, 2018, our Company completed our follow-on to our public offering of our Company’s equity shares pursuant to a
Registration Statement on Form F-3, as amended (File No. 333-227164), which became effective on September 10, 2018. Credit Suisse Securities (USA) LLC.,
Barclays Capital Inc., and HSBC Securities (USA) Inc., acted as managing underwriters for the issue. An aggregate of 14,915,542 shares (including 115,542 shares
exercised by underwriters subsequent to our offering) were sold by our Company in the offering at a price of US$12.50 per share. The initial offering by our
Company resulted in aggregate gross proceeds before expense of US$186.4 million and incurred an underwriter’s commission and other expenses of
USS$1.3 million. Our Company has used US$182.0 million of the net proceeds to purchase equity shares of our subsidiary AZI and Azure Power Rooftop Private
Limited, as outlined in the registration statement and prospectus.

ITEM 15. CONTROLS AND PROCEDURES
A. Disclosure Controls and Procedures

As required by Rules 13a-15 and 15d-15 under the Exchange Act, management, including our Group’s Chief Executive Officer, our Group’s Chief
Financial Officer and Group’s Chief Operating Officer, has evaluated the effectiveness of our disclosure controls and procedures as of the end of the period covered
by this annual report. Disclosure controls and procedures refer to controls and other procedures designed to ensure that information required to be disclosed in the
reports we file or submit under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the rules and forms of the
SEC. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed by us in
our reports that we file or submit under the Exchange Act is accumulated and communicated to management, including our Group’s principal executive and
principal financial officers, or persons performing similar functions, as appropriate to allow timely decisions regarding our required disclosure.

Based on the foregoing, our Group’s Chief Executive Officer, our Group’s Chief Financial Officer and Group’s Chief Operating Officer have concluded
that, as of March 31, 2021, our disclosure controls and procedures were effective.
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B. Management’s Report on Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting as defined in Rules 13a-15(f) and 15d-15(f)
of the Exchange Act. Internal control over financial reporting includes maintaining records that, in reasonable detail, accurately and fairly reflect our transactions;
providing reasonable assurance that transactions are recorded as necessary for preparation of our financial statements; providing reasonable assurance that receipts
and expenditures of company assets are made in accordance with management authorization; and providing reasonable assurance that unauthorized acquisition, use
or disposition of company assets that could have a material effect on our financial statements would be prevented or detected on a timely basis. Because of its
inherent limitations, internal control over financial reporting is not intended to provide absolute assurance that a misstatement of our financial statements would be
prevented or detected. Also, projections of any evaluation of the effectiveness of internal control over financial reporting to future periods are subject to the risk
that the controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Management used the Committee of Sponsoring Organizations of the Treadway Commission Internal Control—Integrated Framework (2013), or the
COSO framework, to evaluate the effectiveness of internal control over financial reporting. Management has assessed the effectiveness of our internal control over
financial reporting as of March 31, 2021 and has concluded that such internal control over financial reporting is effective.

C. Attestation Report of the Registered Public Accounting Firm

This annual report does not include an attestation report of our Company’s Registered Public Accounting firm, as our Company is an emerging growth
company under JOBS Act is exempted from such attestation requirement.

D. Changes in Internal Control over Financial Reporting

During the period covered by this annual report, there were no changes in our internal control over financial reporting that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.

ITEM 16A. AUDIT COMMITTEE FINANCIAL EXPERT

We have determined that Mr. Arno Harris is an “audit committee financial expert” as defined in Item 16A(b) of Form 20-F by the Securities and Exchange
Commission’s rules and “independent” as that term is defined in the New York Stock Exchange listing standards.

ITEM 16B. CODE OF ETHICS

The Company has a whistle blower policy in place which defines guidelines for employees and directors to report concerns related to unethical conduct.
Under the policy, the Ethics Committee may determine to investigate the matter only if the complaint has the minimum required information, such as location of
the incident, timing, person involved, specific evidence, and detailed description of the incident. All protected disclosures reported under the whistleblower policy
are thoroughly investigated by a compliance officer designated by the Company under the oversight of a director. The designated compliance officer may, at his/her
discretion, consider appointing an investigator or investigation team internally and/or external parties for the purpose of investigation. The decision to conduct an
investigation is treated as a neutral fact-finding process.

The Company has recently received complaints and several anonymous whistleblower reports, which made various claims against certain of the
Company’s Key Managerial Personnel, related to their and the Company’s actions in relation to the acquisition of and use of land in Rajasthan, Assam, and Uttar
Pradesh, as well as certain other corporate actions. These whistleblower complaints did not include the minimum required information required under the policy;
however, the reports were investigated. For further information, see “ Item 3. Key Information — D. Risk Factors Risk Factors - Any damages caused by fraud or
other misconduct by our employees could adversely affect our business, results of operations and financial condition.”
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The Company has a Code of Conduct policy for all employees and a Code of Ethics policy that applies to our principal executive officer, our principal
financial and accounting officer and our other senior officers. Copies of our Code of Business Conduct and Ethics are available on the “Investor Relations” page of
our corporate website www.azurepower.com or at http://investors.azurepower.com/~/media/Files/A/Azure-Power-IR/governance-documents/code-of-business-
conduct-and-ethics.pdf

ITEM 16C. P RINCIPAL ACCOUNTANT FEES AND SERVICES
Ernst and Young Associates, LLP, has served as our independent registered public accountant for each of the years ended March 31, 2020 and March 31,

2021 for which audited statements appear in this annual report.

The following table shows the aggregate fees for professional services and other services rendered by Ernst and Young Associates, LLP, and the various
member firms of Ernst and Young Associates, LLP to us, including some of our subsidiaries, in fiscal years 2020 and 2021.

2020 2021 2021
(INR (INR (US$
Particulars millions) millions) millions)
Audit fees (audit and review of financial
statements and offerings) 62 49 0.7
All other fees (tax advisory services) 3 3 0.0
Total 65 52 0.7

The policy of our audit committee is to pre-approve all audit and non-audit services provided by Ernst and Young Associates, LLP, including audit
services, audit-related services and tax services. We have a written policy on the engagement of an external auditor.

ITEM 16D. EXEMPTIONS FROM THE LISTING STANDARDS FOR AUDIT COMMITTEES
Not applicable

ITEM 16E. PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS

Not applicable

ITEM 16F. CHANGE IN REGISTRANT’S CERTIFYING ACCOUNTANT
Not applicable

ITEM 16G. CORPORATE GOVERNANCE

Our Company is a “foreign private issuer” (as such term is defined in Rule 3b-4 under the Exchange Act) and our Company’s equity shares are listed on
the New York Stock Exchange. Under Section 303A of the New York Stock Exchange Listed Company Manual, New York Stock Exchange listed companies that
are foreign private issuers are permitted to follow home country practice in lieu of the corporate governance provisions specified by the New York Stock Exchange,
with limited exceptions. As required by the New York Stock Exchange Listed Company Manual, we note the following significant differences between our
Company’s corporate governance practices and the corporate governance practices required to be followed by U.S. domestic companies under the New York Stock
Exchange Listed Company Manual:

. Under the New York Stock Exchange Listed Company Manual, the Board of Directors of U.S. domestic listed companies are required to have a majority of
independent directors. Our Company is not subject to this requirement under Mauritius law and have decided to follow home country practice on this
matter. However, our Board of Directors currently has a majority of independent directors.
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. The New York Stock Exchange Listed Company Manual also requires U.S. domestic listed companies to regularly hold executive sessions for non-
management directors, or an executive session that only includes independent directors at least once a year. Our Company is not subject to this requirement
under Mauritius law and have decided to follow our Company’s home country practice on this matter. However, our Board of Directors regularly holds
executive sessions.

. The New York Stock Exchange Listed Company Manual and Rulel0C-1(b)(1) (iii) (A) (4) under the Exchange Act also require U.S. domestic listed
companies to have compensation committees that only include independent directors. Our Company is not subject to this requirement under Mauritius law
and have decided to follow our Company’s home country practice on this matter.

. The New York Stock Exchange Listed Company Manual also requires U.S. domestic listed companies to have nominating and corporate governance
committees that only include independent directors. Our Company is not subject to this requirement under Mauritius law and have decided to follow our
Company’s home country practice on this matter.

ITEM 16H. MINE SAFETY DISCLOSURE
Not applicable
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PART II1
ITEM 17. FINANCIAL STATEMENTS

See “Item 18. Financial Statements” for a list of the financial statements filed as part of this annual report.

ITEM 18. FINANCIAL STATEMENTS

The following financial statements are filed as part of this annual report, together with the report of the independent registered public accounting firms:

* Report of Independent Registered Public Accounting Firm.

* Consolidated Balance Sheets as of March 31, 2020 and 2021.

» Consolidated Statements of Operations for the years ended March 31, 2019, 2020 and 2021.

» Consolidated Statements of Comprehensive loss for the years ended March 31, 2019, 2020 and 2021.
» Consolidated Statements of Shareholder’s Equity for the years ended March 31, 2019, 2020 and 2021.
» Consolidated Statements of Cash Flows for the years ended March 31, 2019, 2020 and 2021

* Notes to Consolidated Financial Statements.
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ITEM 19. EXHIBITS

Exhibit Number

Description
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4.8+
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The Constitution of Azure Power Global Limited, as currently in effect (incorporated by reference to Exhibit 3.2 of our Registration
Statement on Form F-1 (File No. 333-208584) filed with the Securities and Exchange Commission on March 31, 2016)

Form of Equity Share Certificate of Azure Power Global Limited (incorporated by reference to Exhibit 4.1 of our Registration Statement on
Form F-1 (file No. 333-208584) filed with the Securities and Exchange Commission on December 16, 2015)

2016 Equity Incentive Plan (as amended in 2017) (incorporated by reference to Exhibit 10.2 of our Registration Statement on Form F-1 (file
No. 333-208584) filed with the Securities and Exchange Commission on June 30, 2016)

Shareholders Agreement, dated July 22. 2015, by and among the shareholders named therein and Azure Power Global Limited (incorporated
by reference to Exhibit 10.3 of our Registration Statement on Form F-1 (file No. 333-208584) filed with the Securities and Exchange

Commission on December 16, 2015)

Shareholders Agreement, dated July 22. 2015, by and among Azure Power Global Limited, AZI, Inderpreet Singh Wadhwa and Harkanwal
Singh Wadhwa (incorporated by reference to Exhibit 10.3 of our Registration Statement on Form F-1 (file No. 333-208584) filed with the

Securities and Exchange Commission on March 1, 2016)

Amendment to the Shareholders Agreement. dated March 30, 2016. by and among the shareholders named therein and Azure Power Global
Limited (incorporated by reference to Exhibit 10.5 of our Registration Statement on Form F-1 (file No. 333-208584) filed with the Securities
and Exchange Commission on April 19, 2016)

Second Amendment to the Shareholders Agreement, dated September 5, 2016, by and among the shareholders named therein and Azure
Power Global Limited (incorporated by reference to Exhibit 10.6 of our Registration Statement on Form F-1 (file No. 333-208584) filed with

the Securities and Exchange Commission on September 22, 2016)

Sponsor Lock-in Agreement. dated July 22. 2015. by and among the shareholders named therein and IW Green Inc. and Inderpreet Singh

Wadhwa (incorporated by reference to Exhibit 10.6 of our Registration Statement on Form F-1 (file No. 333-208584) filed with the Securities

and Exchange Commission on April 19, 2016)

Amendment to the Sponsor Lock-in Agreement, dated April 16, 2016, by and among the shareholders named therein and IW Green Inc. and
Inderpreet Singh Wadhwa (incorporated by reference to Exhibit 10.7 of our Registration Statement on Form F-1 (file No. 333-208584) filed
with the Securities and Exchange Commission on April 19, 2016)

Second Amendment to the Sponsor Lock-in Agreement, dated September 5. 2016, by and among the shareholders named therein and I[W
Green Inc. and Inderpreet Singh Wadhwa (incorporated by reference to Exhibit 10.9 of our Registration Statement on Form F-1 (file No. 333-

208584) filed with the Securities and Exchange Commission on September 22, 2016)

Form of Registration Rights Agreement by and among the shareholders named therein and Azure Power Global Limited (incorporated by
reference to Exhibit 10.8 of our Registration Statement on Form F-1 (file No. 333-208584) filed with the Securities and Exchange
Commission on June 30, 2016)

Employment Agreement, dated November 7. 2008. by and between AZI and Inderpreet Singh Wadhwa (incorporated by reference to
Exhibit 10.5 of our Registration Statement on Form F-1 (file No. 333-208584) filed with the Securities and Exchange Commission on

December 16, 2015)
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Employment Agreement, dated May 5. 2011, by and between AZI and Surendra Kumar Gupta (incorporated by reference to Exhibit 10.6 of

our Registration Statement on Form F-1 (file No. 333-208584) filed with the Securities and Exchange Commission on December 16. 2015)

Employment Agreement, dated November 1. 2009, by and between AZI and Preet Sandhu (incorporated by reference to Exhibit 10.8 of our
Registration Statement on Form F-1 (file No. 333-208584) filed with the Securities and Exchange Commission on December 16, 2015)

Employment Agreement, dated August 31, 2011, by and between AZI and Glen Minyard (incorporated by reference to Exhibit 10.9 of our

Registration Statement on Form F-1 (file No. 333-208584) filed with the Securities and Exchange Commission on December 16, 2015)

Employment Agreement, dated February 1. 2014, by and between AZI and Mohor Sen (incorporated by reference to Exhibit 10.10 of our

Registration Statement on Form F-1 (file No. 333-208584) filed with the Securities and Exchange Commission on December 16. 2015)

Indenture of Lease. dated October 15. 2013, by and between AZI and Sunbir Singh Wadhwa and Kulwinder Wadhwa (incorporated by
reference to Exhibit 10.11 of our Registration Statement on Form F-1 (file No. 333-208584) filed with the Securities and Exchange

Commission on December 16, 2015)

Form of Indemnification Agreement by and between Azure Power Global Limited and each of the Officers and Directors of Azure Power
Global Limited (incorporated by reference to Exhibit 10.16 of our Registration Statement on Form F-1 (file No. 333-208584) filed with the

Securities and Exchange Commission on June 15, 2016)

Subscription Agreement, dated June 24, 2015, by and among AZI, Inderpreet Singh Wadhwa, Harkanwal Singh Wadhwa and International
Finance Corporation (incorporated by reference to Exhibit 10.14 of our Registration Statement on Form F-1 (file No. 333-208584) filed with

the Securities and Exchange Commission on December 16, 2015)

Subscription Agreement, dated June 24, 2015, by and among Azure Power Global Limited. Inderpreet Singh Wadhwa, Harkanwal Singh
Wadhwa, IW Green Inc. (which has since been converted to IW Green LL.C) and IFC GIF Investment Company I (incorporated by reference

to Exhibit 10.13 of our Registration Statement on Form F-1 (file No. 333-208584) filed with the Securities and Exchange Commission on

December 16, 2015)

CCPS Subscription Agreement. dated July 22. 2015, by and among Azure Power Global Limited, Sponsors and Société de Promotion et de
Participation pour la Coopération Economique S.A. (incorporated by reference to Exhibit 10.15 of our Registration Statement on Form F-

1 (file No. 333-208584) filed with the Securities and Exchange Commission on December 16, 2015)

Letter Agreement, dated July 27, 2015, by and among Azure Power Global Limited. International Finance Corporation, AZI, IW Green Inc.
(which has since been converted to IW Green LLC). Inderpreet Singh Wadhwa and Harkanwal Singh Wadhwa (incorporated by reference to

Exhibit 10.16 of our Registration Statement on Form F-1 (file No. 333-208584) filed with the Securities and Exchange Commission on
December 16, 2015)

Third Amendment to the Shareholders Agreement. dated September 28, 2016, by and among the shareholders named therein and Azure Power
Global Limited (incorporated by reference to Exhibit 10.23 of our Registration Statement on Form F-1 (file No. 333-208584) filed with the

Securities and Exchange Commission on October 3, 2016)
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4.22+

4.23+

4.24%

4.25+

4.26+

4274

4.28+#

4.29+#

4.30%

431+

4.32+#

4.33*

4.34%
4.35%
8.1%

CCPS Subscription Agreement, dated September 19, 2016. by and among Azure Power Global Limited. the Sponsors named therein and [FC

GIF Investment Company I (incorporated by reference to Exhibit 10.24 of our Registration Statement on Form F-1 (file No. 333-208584) filed
with the Securities and Exchange Commission on October 3. 2016)

Amendment to CCPS Subscription Agreement, dated September 28, 2016, by and among Azure Power Global Limited. the Sponsors named

therein and IFC GIF Investment Company [ (incorporated by reference to Exhibit 10.25 of our Registration Statement on Form F-
1 (file No. 333-208584) filed with the Securities and Exchange Commission on October 3. 2016)

Share Purchase Agreement, dated September 30, 2016. by and between Azure Power Global Limited and CDPQ Infrastructures Asia Pte Ltd.

(incorporated by reference to Exhibit 10.26 of our Registration Statement on Form F-1 (file No. 333-208584) filed with the Securities and
Exchange Commission on October 3. 2016)

Amended and Restated Shareholders Agreement, dated March 28, 2017, by and among Azure Power Global Limited, AZI, Inderpreet Singh

Wadhwa and Harkanwal Singh Wadhwa. (incorporated by reference to Exhibit 4.26 of our annual report on Form 20-F (file No. 001-
37909) filed with the Securities and Exchange Commission on June 19, 2017)

Indenture among Azure Power Energy L.td, Azure Power Global Limited and Citicorp International Limited dated August 3. 2017
(incorporated by reference to Exhibit 4.26 of our annual report on Form 20-F (file No. 001-37909) filed with the Securities and Exchange
Commission on June 15, 2018)

2016 Equity Incentive Plan (as amended in 2017) (incorporated by reference to Exhibit 4.3 of our Registration Statement on Form S-
8 (file No. 333-222331) filed with the Securities and Exchange Commission on December 28, 2017)

Employment Agreement., dated November 18, 2019, by and between AZI and Ranjit Gupta (incorporated by reference to Exhibit 4.28 of our

annual report on Form 20-F (file No. 001-37909) filed with the Securities and Exchange Commission on June 19, 2020).

Employment Agreement, dated November 18, 2019, by and between AZI and Murali Subramanian (incorporated by reference to Exhibit 4.29
of our annual report on Form 20-F (file No. 001-37909) filed with the Securities and Exchange Commission on June 19, 2020).

Subscription Agreement, dated November 6, 2019, by and between Azure Power Global Limited and CDPQ Infrastructures Asia Pte Ltd

(incorporated by reference to Exhibit 4.30 of our annual report on Form 20-F (file No. 001-37909) filed with the Securities and Exchange
Commission on June 19, 2020).

Indenture among Azure Power Solar Energy Private Limited, Azure Power Global Limited and HSBC Bank USA. National Association dated
September 24, 2019 (incorporated by reference to Exhibit 4.31 of our annual report on Form 20-F (file No. 001-37909) filed with the

Securities and Exchange Commission on June 19, 2020)

2016 Equity Incentive Plan (as amended on March 31, 2020) (incorporated by reference to Exhibit 4.32 of our annual report on Form 20-F
(file No. 001-37909) filed with the Securities and Exchange Commission on June 19. 2020)

Master Share Purchase agreement dated April 1, 2021, by and between Radiance Renewables Private Limited and AZI. AZR and entities as
mentioned in Schedule 1 of the agreement

Amendment to Employment Agreement, dated July 20, 2020, by and between AZI and Ranjit Gupta.

Amendment to Employment Agreement. dated July 20, 2020. by and between AZI and Murali Subramanian.

List of Subsidiaries of Azure Power Global Limited
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Exhibit Number Description

11.1% Code of Business Conduct and Ethics of the Registrant (incorporated by reference to Exhibit 11.1 of our annual report on Form 20-F (file
No. 001-37909) filed with the Securities and Exchange Commission on June 19, 2017)

12.1% CEQ Certification Pursuant to Section 302 of the Sarbanes Oxley Act of 2002

12.2% CFO Certification Pursuant to Section 302 of the Sarbanes Oxley Act of 2002

13.1%* CEOQ Certification Pursuant to Section 906 of the Sarbanes Oxley Act of 2002

13.2%* CFO Certification Pursuant to Section 906 of the Sarbanes Oxley Act of 2002

15.1% Consent of Independent Registered Public Accounting Firm

101.INS* Inline XBRL Instance Document- this instance document does not appear in the Interactive Data File because its XBRL tags are not

embedded within the inline XBRL document

101.SCH* Inline XBRL Taxonomy Extension Schema Document

101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB* Inline XBRL Taxonomy Extension Labels Linkbase Document

101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase Document

104 Cover page interactive Data File (embedded within the Inline XBRL Document)
# Indicates management contract or compensatory plan.

T Previously filed

* Filed with this annual report on Form 20-F

*k Furnished with this annual report on Form 20-F
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SIGNATURES

The registrant hereby certifies that it meets all of the requirements for filing on Form 20-F and that it has duly caused and authorized the undersigned to
sign this annual report on this Form 20-F on its behalf.

Azure Power Global Limited

By: /s/ Ranjit Gupta
Name: Ranjit Gupta
Title: Chief Executive Officer

Date: July 28, 2021
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Report of Independent Registered Public Accounting Firm

To the Shareholders and the Board of Directors of Azure Power Global Limited
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Azure Power Global Limited (the “Company”) as of March 31, 2021 and 2020, the related
consolidated statements of operations, comprehensive loss, shareholders’ equity, and cash flows for each of the three years in the period ended March 31, 2021, and
the related notes (collectively referred to as the “consolidated financial statements”). In our opinion, the consolidated financial statements present fairly, in all
material respects, the financial position of the Company at March 31, 2021 and 2020, and the results of its operations and its cash flows for each of the three years
in the period ended March 31, 2021, in conformity with U.S. generally accepted accounting principles.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial statements
based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required
to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and
Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were
we engaged to perform, an audit of its internal control over financial reporting. As part of our audits we are required to obtain an understanding of internal control
over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting.
Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing
procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall
presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ Ernst & Young Associates LLP

We have served as the Company‘s auditor since 2009

Gurugram, India

July 28,2021

F-2



Assets

Current assets:
Cash and cash equivalents
Restricted cash
Accounts receivable, net

Prepaid expenses and other current assets

Assets classified as held for sale (1)
Total current assets
Restricted cash
Property, plant and equipment, net
Software, net
Deferred income taxes
Right-of-use assets
Other assets
Investments in held to maturity securities

Total assets

Liabilities and shareholders’ equity
Current liabilities:

Short-term debt

Accounts payable

Current portion of long-term debt

Income taxes payable

Interest payable

Deferred revenue

Lease liabilities

Other liabilities

AZURE POWER GLOBAL LIMITED
Consolidated Balance Sheets

(INR and US$ amounts in millions, except share and par value data)

Liabilities directly associated with assets classified as held for sale (1)

Total current liabilities
Non-current liabilities:
Long-term debt
Deferred revenue
Deferred income taxes
Asset retirement obligations
Leases liabilities
Other liabilities
Total liabilities
Shareholders’ equity

Equity shares, US$ 0.000625 par value; 47,650,750 and 48,195,962 shares issued and outstanding as of March

31,2020, and March 31, 2021, respectively
Additional paid-in capital

Accumulated deficit

Accumulated other comprehensive loss
Total APGL shareholders’ equity
Non-controlling interest

Total shareholders’ equity

Total liabilities and shareholders’ equity

As of March 31,
2020 2021 2021
(INR) (INR) (US$)
(Note 2d)
9,792 11,107 151.8
4,877 4,881 66.7
4,456 4,887 66.8
1,619 2,190 29.9
- 3,301 45.1
20,744 26,366 360.3
848 170 2.3
95,993 108,847 1,488.2
55 29 0.4
2,205 1,748 23.9
4,434 4,214 57.6
8,115 7,084 96.8
7 7 0.1
132,401 148,465 2,029.6
975 8,943 1223
1,795 4,294 58.7
2,303 4,658 63.7
50 46 0.6
1,716 1,530 20.9
110 110 1.5
256 283 39
2,020 1,927 26.5
- 2,272 31.1
9,225 24,063 329.2
86,586 89,922 1,229.4
2,129 2,353 322
2,622 2,046 28.0
741 811 11.1
3,592 3,359 45.9
289 1,459 19.5
105,184 124,013 1,695.3
2 2 0.0
37,533 38,004 519.6
(8,580) (12,786) (174.8)
(1,937) (972) (13.3)
27,018 24,248 331.5
199 204 2.8
27,217 24,452 334.3
132,401 148,465 2,029.6

(1) Also refer note 2(u) and note 23 relating to assets and liabilities directly associated with assets classified as held for sale.

See accompanying notes.
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AZURE POWER GLOBAL LIMITED
Consolidated Statements of Operations

(INR and US$ amounts in millions, except share and per share data)

Operating revenues:

Revenue from customers

Operating costs and expenses:

Cost of operations (exclusive of depreciation and amortization shown separately
below)

General and administrative

Depreciation and amortization

Impairment loss

Total operating costs and expenses:

Operating income

Other expense, net:

Interest expense, net

Other (income) / expenses

Loss on foreign currency exchange, net

Total other expenses, net

Profit / (loss) before income tax

Income tax expense

Net profit / (loss)

Less: Net profit / (loss) attributable to non-controlling interest
Net profit / (loss) attributable to APGL equity Shareholders
Net profit / (loss) per share attributable to APGL equity Shareholders
Basic

Diluted

Shares used in computing basic and diluted per share amounts
Basic

Diluted

March 31,
2019 2020 2021 2021
(INR) (INR) (INR) (US$)
(Note 2d)
9,926 12,958 15,236 208.3
869 1,146 1,261 17.2
1,306 2,422 2,988 40.9
2,137 2,860 3,202 43.8
- - 3,255 44.5
4,312 6,428 10,706 146.4
5,614 6,530 4,530 61.9
5,022 7,962 8,410 114.8
(140) (96) 18 0.2
441 512 7 0.1
5,323 8,378 8,435 115.1
291 (1,848) (3,905) (53.2)
(153) (489) (296) (4.0)
138 (2,337) (4,201) (57.2)
60 (68) 5 0.1
78 (2,269) (4,206) (57.3)
237 (52.71) (87.66) (1.20)
2.31 (52.71) (87.66) (1.20)
33,063,832 43,048,026 47,979,581 47,979,581
33,968,127 43,048,026 47,979,581 47,979,581

See accompanying notes.
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AZURE POWER GLOBAL LIMITED

Consolidated Statements of Comprehensive Loss

(INR and US$ amounts in millions)

March 31,
2019 2020 2021 2021
(INR) (INR) (INR) (US$)
(Note 2d)

Net (loss)/profit 78 (2,269) (4,206) (57.3)
Add: Non-controlling interest 60 (68) 5 0.1
Less: Total comprehensive income attributable to non-controlling interest,
included in other comprehensive loss/(gain) I 0 Il I
Other comprehensive (loss)/gain, net of tax
Foreign currency translation (2,343) (4,811) 1,600 21.9
Effective portion of cashflow hedge 2,227 4,243 (778) (10.6)
Income tax effect on effective portion of cash flow hedge (314) (621) 143 2.0
Unrealized loss on available-for-sale securities (23) — — —
Income tax effect on unrealized gain/(loss) on available for sale of securities — — — —
Total other comprehensive (loss)/gain (453) (1,189) 965 13.3
Total comprehensive loss 315) (3,526) (3,236) (43.9)

See accompanying notes.
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Balance as of March 31, 2018

Proceeds from issuance of equity shares (refer note 16)
Impact of change in non-controlling Interest

Net profit

Impact on buy back of stake in subsidiary (note 2 (z))
Transition impact of ASC 606, Revenue from Contracts with
Customers (note 2(q))

Other comprehensive loss

Share based compensation

Balance as of March 31,2019

Balance as of March 31, 2019

Proceeds from issuance of equity shares (refer note 16)
Net loss

Other comprehensive loss

Share based compensation

Balance as of March 31, 2020

Balance as of March 31, 2020

Proceeds from issuance of equity shares (2),(3)
Net loss

Other comprehensive income

Share based compensation

Balance as of March 31, 2021

Balance as of March 31, 2021 ((US$) (Note 2(d))

(1) Refer note 16 for components of accumulated other comprehensive loss.
(2) Refer note 16 for reconciliation of number of equity shares.

AZURE POWER GLOBAL LIMITED
Consolidated Statements of Shareholders’ Equity

(INR and US$ amounts in millions)

Accumulated
Additional other Total APGL Non- Total
Equity paid-in comprehensive Accumulated shareholders' controlling shareholders'
shares capital loss (1) deficit equity interests equity
1 19,004 (295) (6,593) 12,117 1,158 13,275
1 13,609 — — 13,610 — 13,610
— 63 — (14) 49 49) —
— — — 78 78 60 138
— (573) — — (573) (902) (1,475)
— — — 218 218 — 218
— — (453) — (453) — (453)
— 83 — — 83 — 83
2 32,186 (748) (6,311) 25,129 267 25,396
Accumulated
Additional other Total APGL Non- Total
Equity paid-in comprehensive Accumulated shareholders' controlling shareholders'
Shares capital loss (1) deficit equity interests equity
2 32,186 (748) (6,311) 25,129 267 25,396
0 5317 — — 5,317 — 5,317
— — — (2,269) (2,269) (68) (2,337)
— — (1,189) — (1,189) — (1,189)
— 30 — — 30 = 30
2 37,533 (1,937) (8,580) 27,018 199 27,217
Accumulated
Additional other Total APGL Non- Total
Equity paid-in comprehensive Accumulated shareholders' controlling shareholders'
Shares capital loss (1) deficit equity interests equity
2 37,533 (1,937) (8,580) 27,018 199 27,217
0 424 — — 424 — 424
— — — (4,206) (4,206) 5 (4,201)
— — 965 — 965 — 965
— 47 — — 47 — 47
2 38,004 972) (12,786) 24,248 204 24,452
0.0 519.6 (13.3) (174.8) 331.5 2.8 334.3

(3) Includes the related immaterial impact of restricted stock units (“RSU”) which has been converted into restricted stock (“RS”)/ share-based settlement in current year.

See accompanying notes.
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AZURE POWER GLOBAL LIMITED
Consolidated Statements of Cash Flows
(INR and US$ amounts in millions)

Year ended March 31,

2019 2020 2021 2021

(INR) (INR) (INR) US$
Cash flow from operating activities
Net profit/(loss) 138 (2,337) (4,201) (57.2)
Adjustments to reconcile net (loss)/profit to net cash provided by/(used in) operating activities:
Income taxes and deferred tax (508) 149 (329) 4.5)
Depreciation and amortization 2,137 2,860 3,202 43.8
Impairment loss - - 3,255 44.5
Amortization of derivative instrument 1,037 1,428 1,918 26.2
Loss on disposal of property plant and equipment 55 52 32 0.4
Share based compensation 83 186 1,001 13.7
Amortization of debt financing costs 267 709 369 5.0
Realized gain on short term investments (148) (108) - »
ARO accretion 23 36 42 0.6
Non-cash rent expense 81 193 169 23
Allowance for doubtful accounts/ credit losses 40 303 294 4.0
Employee benefit 11 (11) 45 0.6
Loan prepayment charges - 282 257 3.5
Foreign exchange loss, net 441 512 7 0.1
Change in Operating lease right-of-use assets - 718 371) (5.1)
Change in Operating lease liabilities = (1,255) 125 1.7
Changes in operating assets and liabilities
Accounts receivable, net (1,124) (1,390) (874) (11.9)
Prepaid expenses and other current assets (266) 247 20 0.3
Other assets (725) (335) 112 1.5
Accounts payable (34) 236 (176) (2.4)
Interest payable (301) 699 (83) (1.1)
Deferred revenue 399 340 224 3.1
Other liabilities 532 164 (61) (0.8)
Net cash provided by operating activities 2,138 3,678 4,977 68.3
Cash flows from investing activities
Purchase of property plant and equipment (26,029) (18,321) (18,909) (258.8)
Purchase of software (47) (43) (10) (0.1)
Purchase of available for sale securities (12,085) (32,224) - -
Sale of available for sale securities 13,582 32,332 - .
Investment in subsidiary (1,474) - N -
Net cash used in investing activities (26,053) (18,256) (18,919) (258.9)
Cash flows from financing activities
Proceeds from issuance of Green Bonds = 24,400 5 .
Proceeds from term and other debt 15,558 19,538 25,510 348.7
Proceeds from issuance of debentures 1,478 o - »
Repayments of term and other debt (1) (3,786) (32,827) (10,563) (144.5)
Loan prepayment charges = (282) (257) (3.5)
Proceeds from issuance of equity shares 13,706 5,330 402 55
Cost of issuance of equity shares (69) (13) - -
Net cash provided by financing activities 26,887 16,146 15,092 206.2
Effect of exchange rate changes on cash and cash equivalents, and restricted cash (69) (37) 8 0.1
Net increase in cash and cash equivalents, and restricted cash (refer note 2 (f)) 2,972 1,568 1,150 15.6
Cash and cash equivalents and restricted cash at the beginning of the period 11,083 13,986 15,517 2122
Less: Cash and cash equivalents and restricted cash, held for sale - - (517) (7.1)
Cash and cash equivalents and restricted cash at the end of the period 13,986 15,517 16,158 220.8
Supplemental disclosure of cash flow information
Cash paid during the year for interest 6,237 7,209 8,918 1219
Cash paid during the year for income taxes 615 697 488 6.7

1) Includes INR 1,305 million, INR 1,058 million and INR 2,117 million (US$ 28.9 million) paid towards hedging costs for Solar Green Bonds for the year ended March 31, 2019, 2020,
and 2021, respectively
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Notes to consolidated financial statements

1. Organization

Azure Power Global Limited (“APGL” or “Azure”) organized under the laws of Mauritius was incorporated on January 30, 2015. APGL’s subsidiaries are
organized under the laws of India (except for one U.S. subsidiary and two subsidiaries in Mauritius) and are engaged in the development, construction, ownership,
operation, maintenance and management of renewable energy assets based on long-term contracts (Power Purchase Agreements or “PPA”) with Indian
Government energy distribution companies as well as other Indian non-governmental energy distribution companies and Indian commercial customers. APGL and
its subsidiaries are hereinafter referred to as the “Company”. During the current year the Company has entered into a sale agreement for the disposal of its rooftop
business. See also Note 23.

2. Summary of significant accounting policies
(a) Basis of presentation

The accompanying consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States
(“U.S. GAAP”) and are presented in Indian rupees (“INR”), unless otherwise stated. The consolidated financial statements include the accounts of APGL and
companies which are directly or indirectly controlled by APGL. All intercompany accounts and transactions have been eliminated upon consolidation. Certain
balances relating to prior years have been reclassified to conform to the current year presentation.

All share and per share amounts presented in the consolidated financial statements have been adjusted to reflect the 16-for-1 stock split of the Company’s
equity shares that was effective on October 6, 2016.

(b) Use of estimates

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect
the reported amounts of assets, liabilities, revenues, costs, expenses and comprehensive loss/ gain that are reported and disclosed in the consolidated financial
statements and accompanying notes. These estimates are based on management’s best knowledge of current events, historical experience, actions the Company
may undertake in the future and on various other assumptions that are believed to be prudent and reasonable under the circumstances. Significant estimates and
assumptions are used for, but not limited to impairment of and useful lives of property, plant and equipment, determination of asset retirement obligations,
valuation of derivative instruments, hedge accounting, lease liabilities, right to use asset, allowances for doubtful accounts based on payment history, credit rating,
valuation of share-based compensation, income taxes, energy kilowatts expected to be generated over the useful life of the solar power plant, estimated transaction
price, including variable consideration, of the Company’s revenue contracts, impairment of other assets, impairment of net assets classified as held for sale and
other contingencies and commitments. Although these estimates are based upon management’s best knowledge of current events and actions, actual results could
differ from these estimates, and such differences may be material to the consolidated financial statements.

Estimation uncertainty relating to COVID-19 pandemic

In evaluating the recoverability of accounts receivable including unbilled revenue, contract assets, long-lived assets and investments, the Company has
considered, at the date of approval of these consolidated financial statements, internal and external information in the preparation of the consolidated financial
statements including the economic outlook. The Company has performed sensitivity analysis on the assumptions used to assess the recoverability of these assets
and based on current estimates, expects the carrying amount of these assets will be recovered. The impact of COVID-19 may be different from that estimated on
preparation of these consolidated financial statements and the Company will continue to closely monitor any material changes to future economic conditions. See
also Note 2 ac - Impact of COVID-19 Pandemic.
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Principles of Consolidation

The accompanying consolidated financial statements include the accounts of APGL, its subsidiaries, and variable interest entities (“VIE”), where the
Company has determined it is the primary beneficiary and are prepared in conformity with accounting principles generally accepted in the United States of America
(“U.S. GAAP”). The Company uses the equity method to account for its investments in entities where it exercises significant influence over operating and financial
policies but does not retain control under either the voting interest model (generally 20% to 50% ownership interest) or the variable interest model. In 2020, the
Company entered into a joint venture agreement as further described in Note 10—Investments, and the investment is accounted for using the equity method. The
Company has eliminated all significant intercompany accounts and transactions.

(c) Foreign currency translation and transactions

The functional currency of APGL is the United States Dollar (“US$”) and reporting currency is Indian rupees (“INR”). The Company’s subsidiaries with
operations in India use INR as the functional currency and the subsidiaries in the United States and Mauritius use US$ as the functional currency. The financial
statements of APGL and its subsidiaries, other than subsidiaries with a functional currency of INR, are translated into INR using the exchange rate as of the balance
sheet date for assets and liabilities, historical exchange rates for equity transactions and average exchange rate for the year for income and expense items.
Translation gains and losses are recorded in accumulated other comprehensive income or expenses as a component of shareholders’ equity.

Transactions in currencies other than the functional currency are measured and recorded in the functional currency using the exchange rate in effect at the
date of the transaction. At the balance sheet date, monetary assets and liabilities that are denominated in currencies other than the functional currency are translated
into the functional currency using the exchange rate at the balance sheet date. All gains and losses arising from foreign currency transactions are recorded in the
determination of net income or loss/(gain) during the year in which they occur.

Revenue, expense and cash flow items are translated using the average exchange rates for the respective period. The resulting gains and losses from such
translations are excluded from the determination of earnings and are recognized instead in accumulated other comprehensive loss/ gain, which is a separate
component of shareholders’ equity.

Realized and unrealized foreign currency transaction gains and losses, other than those hedged by the Company, arising from exchange rate fluctuations on
balances denominated in currencies other than the functional currency of an entity, such as those resulting from the Company’s borrowings in other than functional
currency are included in Loss/(Gain) on foreign currency exchange, net in the consolidated statements of operations.

(d) Convenience translation

Translation of balances in the consolidated balance sheets and the consolidated statements of operations, comprehensive loss, shareholders’ equity and cash
flows from INR into USS$, as of and for the year ended March 31, 2021 are solely for the convenience of the readers and were calculated at the rate of US$ 1.00 =
INR 73.14, the noon buying rate in New York City for cable transfers in non U.S. currencies, as certified for customs purposes by the Federal Reserve Bank of
New York on March 31, 2021. No representation is made that the INR amounts could have been, or could be, converted, realized or settled into US$ at that rate on
March 31, 2021, or at any other rate.

(e) Cash and cash equivalents

Cash and cash equivalents include demand deposits with banks, term deposits and all other highly liquid investments purchased with an original maturity
of three months or less at the date of acquisition and that are readily convertible to cash. The Company has classified term deposits totaling INR 6,890 million and
INR 9,936 million (US$ 135.8 million) as of March 31, 2020 and 2021, respectively, as cash and cash equivalents, because the Company has the ability to redeem
these deposits at any time subject to an immaterial interest rate forfeiture. All term deposits are readily convertible into known amount of cash with no more than
one day notice.
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() Restricted cash

Restricted cash consists of cash balances restricted as to withdrawal or usage and relates to cash used to collateralize bank letters of credit supporting the
purchase of equipment for solar power plants, bank guarantees issued in relation to the construction of the solar power plants within the timelines stipulated in
PPAs and for certain debt service reserves required under the Company’s loan agreements. Restricted cash is classified into current and non-current portions based
on the term of the deposit and the expiration date of the underlying restriction.

The following table presents the components of cash and cash equivalents and restricted cash included in the consolidated balance sheets that sums to the
total of such amounts in the Consolidated Statements of Cash Flows:

March 31,
2019 2020 2021 2021
(INR) (INR) (INR) (US$)
(In million)

Current Assets

Cash and cash equivalents 10,538 9,792 11,107 151.8
Restricted cash 2,168 4,877 4,881 66.7
Non-Current Assets

Restricted cash 1,280 848 170 2.3
Cash and cash equivalents and restricted cash 13,986 15,517 16,158 220.8

(g) Investments

The Company determines the appropriate classification of investment securities at the time of purchase and re-evaluates such designation at each balance
sheet date. The investment securities held by the Company during the periods presented in the accompanying consolidated financial statements are classified as
available-for-sale (short-term investments), consisting of liquid mutual funds units and held-to-maturity investments (long-term investments), consisting of Notes
of the Bank of Mauritius.

The Company accounts for its investments in accordance with Financial Accounting Standards Board (“FASB”) ASC Topic 320, Accounting for Certain
Investments in Debt and Equity Securities. These investments are considered as available-for-sale and held-to-maturity. Investments classified as available for sale
are recorded at fair value, with the unrealized gains or losses, net of tax, reported as a component of accumulated other comprehensive income or expenses in the
consolidated statement of shareholders’ equity. Realized gains and proceeds from the sale of available-for-sale securities during the year ended March 31, 2020
were INR 108 million and INR 32,332 million respectively and during the year ended March 31, 2021 were INR Nil and INR Nil, respectively.

Securities that the Company has positive intent and ability to hold until maturity are classified as held-to-maturity securities and stated at amortized cost.
As of March 31, 2020, and March 31, 2021, amortized cost of held-to-maturity investments was INR 7 million and INR 7 million (US$ 0.1 million), respectively.
The maturity date of the investment is January 31, 2023.

Realized gains and losses and a decline in value judged to be other than temporary on these investments are included in the consolidated statements of
operations. The cost of securities sold or disposed is determined on the First in First Out (“FIFO”) method.
Investment in equity investee

The Company holds equity investments where it does not have a controlling financial interest but has the ability to exercise significant influence over the
operating and financial policies of the investee. These investments are accounted for under the equity method of accounting wherein the Company records its
proportionate share of the investee’s income or loss in its consolidated financial statements.

During the previous year ended March 31, 2020, the Company had invested INR 0.026 million (US$ 0.0003 million) to acquire 26% of equity shares in a
newly formed Company incorporated to establish a manufacturing



facility (investee) and the Company is committed to further invest 26% of the equity required for construction of the manufacturing facility.
(h) Accounts receivable, net

The Company adopted "ASC Topic 326" Financial Instruments — Credit Losses, effective April 1, 2020 using the modified retrospective transition
approach. The new guidance requires the measurement and recognition of expected credit losses (ECL) for financial assets held at amortized cost and replaces the
existing incurred loss impairment model with an expected loss model using the forward-looking information to calculate credit loss estimates. The new model
requires consideration of a broader range of relevant information, such as offtake ratings historical loss experience, current economic conditions, and reasonable
and supportable forecasts. The impact of adoption of this guidance did not have a material effect on the Company's financial statements.

Credit Risk

Credit risk is the risk that counterparty will not meet its obligations under a financial instrument which consists principally of accounts receivables, cash
and cash equivalents and restricted cash, leading to a financial loss. Customer credit risk is managed using the Company's established policy, procedures and
control relating to customer credit risk management. Outstanding accounts receivables are regularly monitored.

The Company’s accounts receivables are generated by selling energy to customers and are reported net of any allowance for uncollectible accounts. The
allowance for credit losses is based on various factors, including the length of time receivables are past due, significant one-time events, the financial health of
customers and historical experience. The allowance for credit losses at March 31, 2020, and March 31, 2021, was INR 246 million and INR 475 million (US$ 6.5
million), respectively. Accounts receivable serve as collateral for borrowings under the Company’s working capital facility, described in Note 12.

(i) Property, plant and equipment

Property, plant and equipment represents the costs of completed and operational solar power plants, as well as the cost of furniture and fixtures, vehicles,
office and computer equipment, leasehold improvements, freehold land and construction in progress. Construction in progress represents the accumulated cost of
solar power plants that have not been placed into service at the date of the balance sheet. Construction in progress includes the cost of solar modules for which the
Company has taken legal title, civil engineering, electrical and other related costs incurred during the construction of a solar power plant. Construction in progress
is reclassified to property, plant and equipment when the project begins its commercial operations.

Property, plant and equipment are stated at cost, less accumulated depreciation and accumulated impairment losses. Depreciation is calculated using the
straight-line method over the assets’ estimated useful lives as follows:

Plant and machinery (solar power plants) 25-35 years
Furniture and fixtures 5 years
Vehicles 5 years
Office equipment 1-5 years
Computers 3 years

Leasehold improvements related to office facilities are depreciated over the shorter of the lease period or the estimated useful life of the improvement.
Lease hold improvements on the solar power plant sites are depreciated over the shorter of the lease term or the remaining period of the PPAs undertaken with the
respective customer. Freehold land is not depreciated. Construction in progress is not depreciated until it is ready to be used.
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Improvements to property, plant and equipment deemed to extend the useful economic life of an asset are capitalized. Maintenance and repairs that do not
improve efficiency or extend the estimated economic life of an asset are expensed as incurred. Additional capacity, if any, added to property plant and equipment is
depreciated over the remaining estimated useful live.

Capitalized interest

Interest incurred on funds borrowed to finance construction of solar power plants is capitalized until the plant is ready for its intended use. The amount of
interest capitalized during the years ended March 31, 2019, 2020 and 2021 were INR 467 million, INR 355 million and INR 333 million (US$ 4.6 million),
respectively.

(j) Accounting for impairment of long-lived assets

The Company periodically evaluates whether events have occurred that would require revision of the remaining useful life of property, plant and
equipment and improvements, or render their carrying value not recoverable. If such circumstances arise, the Company uses an estimate of the undiscounted value
of expected future operating cash flows to determine whether the long-lived assets are impaired. If the aggregate undiscounted cash flows are less than the carrying
amount of the assets, the resulting impairment charge to be recorded is calculated based on the excess of the carrying value of the assets over the fair value of such
assets, with the fair value determined based on an estimate of discounted future cash flows, appraisals, or other valuation techniques. Other than as it relates to the
planned disposal of the Company’s rooftop business, there were no impairment charges related to remaining long-lived assets recognized during the years ended
March 31, 2020, and 2021. See also note 23.

(k) Leases and land use rights

In February 2016, the FASB issued ASU 2016-02, Leases (“ASC Topic 842”), to increase transparency and comparability among organizations by
recognizing a right-of-use asset and a lease liability on the balance sheet for all leases with terms longer than 12 months and disclosing key information about
leasing transactions. Leases are classified as either operating or financing, with such classification affecting the pattern of expense recognition in the income
statement. In July 2018, the FASB issued ASU 2018-11, Leases (Topic 842) — Targeted Improvements, which provided an optional transition method to apply the
new lease requirements through a cumulative-effect adjustment in the period of adoption.

The Company adopted the guidance effective April 1, 2019 using the modified retrospective approach and elected certain practical expedients permitted
under the transition guidance.

The majority of the Company’s leases relate to leasehold land on which the solar power plants are constructed on and leases related to office facilities. The
leasehold land related to solar power plants has a lease term ranging between 25 to 35 year which is further extendable on mutual agreement by both lessor and
lessee. Where applicable, the company has the consent from the lessors to extend the leases up to 35 years. These leases have rent escalation ranging between 5%
to 10%, over the tenure of the lease. All existing leases on the date of adoption of ASC Topic 842, were classified as operating leases as they were concluded at
their inception under previous guidance of ASC Topic 840, as permitted by the practical expedient package elected. As the implicit rate in the lease contract is not
readily determinable, the company has used its average incremental rate of borrowing for the purposes of the determination of discount rate. The discount rate for
operating leases is 10%. The weighted average remaining lease term for operating leases is 30 years.

The results of reporting periods beginning April 1, 2019 are presented in accordance with ASC Topic 842, whereas the prior period amounts are reported in
accordance with ASC Topic 840 and have therefore not been reinstated. Upon adoption of ASC Topic 842, and by availing the exemption under the modified
retrospective approach, the Company did not have a material impact to consolidated statements of operations and consolidated statements of cash flows. However,
the adoption resulted in increasing the assets, by recognizing the Right of Use asset, on consolidated balance sheet by INR 3,182 million (US$ 42.2 million) as well
as Lease Liabilities by INR 2,939 million (US$ 38.9 million) and derecognition of historical prepaid rent and land use right balances. During the year ended March
31, 2020 and 2021, the Company recorded lease cost of INR 540 million and INR 502 million (US$ 6.9 million). See Note 18 to the consolidated financial
statements.
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On Adoption of ASC 842, all the lease arrangements entered prior to adoption continued to be classified as operating leases. The Company has made an
assessment for lease arrangements entered during the year and classified them as operating leases. The Company did not have any finance lease during any of the
periods presented in the accompanying consolidated financial statements.

The Company is a lessee in several non-cancellable operating leases, primarily for construction of solar power plants and for office facilities.

The Company determines if an arrangement is or contains a lease at contract inception. The Company recognizes a right-of-use (“ROU”) asset and a lease
liability at the lease commencement date. For operating leases, the lease liability is initially and subsequently measured at the present value of the unpaid lease
payments at the lease commencement date.

Key estimates and judgments include how the Company determines (1) the discount rate it uses to discount the unpaid lease payments to present value, (2)
lease term and (3) lease payments.

ASC Topic 842 requires a lessee to discount its unpaid lease payments using the interest rate implicit in the lease or, if that rate cannot be readily
determined, its incremental borrowing rate. Generally, the Company cannot determine the interest rate implicit in the lease because it does not have access to the
lessor’s estimated residual value or the amount of the lessor’s deferred initial direct costs. Therefore, the Company generally uses its incremental borrowing rate as
the discount rate for the lease. The Company’s incremental borrowing rate for a lease is the rate of interest it would have to pay on a collateralized basis to borrow
an amount equal to the lease payments under similar terms.

The lease term for all of the Company’s leases includes the non-cancellable period of the lease plus any additional periods covered by either a Company
option to extend (or not to terminate) the lease that the Company is reasonably certain to exercise, or an option to extend (or not to terminate) the lease controlled
by the lessor.

Lease payments included in the measurement of the lease liability comprise of the following:

= Fixed payments, including in-substance fixed payments, owed over the lease term (which includes termination penalties the Company would
owe if the lease term assumes Company exercise of a termination option);

= Variable lease payments, if any, that depend on an index or rate, initially measured using the index or rate at the lease commencement date;
= Amounts expected to be payable under a Company-provided residual value guarantee; and

= The exercise price of a Company option to purchase the underlying asset if the Company is reasonably certain to exercise the option.

The ROU asset is initially measured at cost, which comprises the initial amount of the lease liability adjusted for lease payments made at or before the
lease commencement date, plus any initial direct costs incurred less any lease incentives received.

For operating leases, the ROU asset is subsequently measured throughout the lease term at the carrying amount of the lease liability, plus initial direct
costs, plus (minus) any prepaid (accrued) lease payments, less the unamortized balance of lease incentives received. Lease expense for lease payments is

recognized on a straight-line basis over the lease term.
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ROU assets for operating leases are periodically reduced by impairment losses. The Company uses the long-lived assets impairment guidance in ASC
Subtopic 360-10, Property, Plant, and Equipment — Overall, to determine whether a ROU asset is impaired, and if so, the amount of the impairment loss to be
recognized. See Note 2(j).

The Company monitors for events or changes in circumstances that require a reassessment of one of its leases. When a reassessment results in the
remeasurement of a lease liability, a corresponding adjustment is made to the carrying amount of the corresponding ROU asset unless doing so would reduce the
carrying amount of the ROU asset to an amount less than zero. In that case, the amount of the adjustment that would result in a negative ROU asset balance is
recorded in the consolidated statements of operations.

Operating lease ROU assets are presented as operating lease right -of -use assets on the consolidated balance sheet. The current portion of operating lease
liabilities is included in other current liabilities and the long-term portion is presented separately as operating lease liabilities on the consolidated balance sheet.

The Company has elected not to recognize ROU assets and lease liabilities for short-term leases of warehouses, office, machinery etc. that have a lease

term of 12 months or less. The Company recognizes the lease payments associated with its short-term leases as an expense on a straight-line basis over the lease
term.
The Company’s corporate office leases generally also include non-lease maintenance services (i.e. common area maintenance). The Company allocates the
consideration in the contract to the lease and non-lease maintenance component based on each component’s relative standalone price. The Company determines
stand-alone prices for the lease components based on the prices for which other lessors lease similar assets on a stand-alone basis. The Company determines stand-
alone prices for the non-lease components (i.e. maintenance services) based on the prices that several suppliers charge for maintenance services for similar assets
on a stand-alone basis.

(1) Asset retirement obligations (ARO)

Upon the expiration of the land lease arrangement for solar power plants located on leasehold land, the Company is required to remove the solar power
plant and restore the land. The Company records the fair value of the liability for the legal obligation to retire the asset in the period in which the obligation is
incurred, which is generally when the asset is constructed. When a new liability is recognized, the Company capitalizes it by increasing the carrying amount of the
related long-lived asset, which results in an ARO asset being depreciated over the remaining useful life of the solar power plant. The liability is accreted and
expensed to its present expected future value each period based on a credit adjusted risk free interest rate. Upon settlement of the obligation, the Company
climinates the liability and based on the actual cost to retire, may incur a gain or loss.

The Company’s asset retirement obligations were INR 741 million and INR 811 million (US$ 11.1 million) as of March 31, 2020 and 2021, respectively.
The accretion expense incurred during the years ended March 31, 2019, 2020 and 2021 was INR 23 million, INR 36 million and INR 42 million (US$ 0.6 million),
respectively. The depreciation expense incurred during the years ended March 31, 2019, 2020 and 2021 was INR 10 million, INR 21 million and INR 23 million
(US$ 0.3 million), respectively.

During the current year, due to revision of estimates of costs, the carrying amount of the ARO liability is reduced by INR 183 million (US$ 2.5 million)
with a corresponding adjustment to the related long-lived asset.
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The movement in liability during the current year as of March 31, 2021 and comparative year is as below:

2020 2021 2021
(INR) (INR) (US$)
(In million)

Beginning balance 665 741 10.1
Addition during the year 40 211 29
Impact of change in estimate — (183) 2.5)
Liabilities settled during the year — — —
Accretion expense during the year 36 42 0.6
Ending balance 741 811 11.1

(m) Software

The Company capitalizes certain internal software development cost under the provision of ASC Topic 350-40 Internal-Use Software. As of March 31,
2021, the amount capitalized as software includes the cost of software licenses, as well as related implementation costs, which primarily relate to third party
consulting fees. Such license and implementation costs are capitalized and amortized over their estimated useful lives of three years using the straight-line method.
On an ongoing basis, the Company assesses the recoverability of its capitalized software intangible assets. Capitalized software costs determined to be
unrecoverable are expensed in the period in which the determination is made. As of March 31, 2021, all capitalized software is considered fully recoverable.

(n) Debt financing costs

Financing costs incurred in connection with obtaining construction and term financing loans are deferred and amortized over the term of the respective
loan using the effective interest rate method. Amortization of debt financing costs is capitalized during construction and recorded as interest expense in the
consolidated statements of operations, following commencement of commercial operations of the respective solar power plants.

Amortization of debt financing costs for the years ended March 31, 2019, 2020 and 2021 was INR 267 million, INR 709 million and INR 369 million (US$
5.0 million), including debt financing costs written off related to the debt refinancing amounting to INR Nil, INR 271 million and INR 30 million (US$ 0.4
million), respectively. See Note 12.

The carrying value of debt financing costs as on March 31, 2020 and 2021 was INR 1,145 million and INR 1,107 million (US$ 15.1 million). See Note 12.

Further, the Company had debt financing costs of INR 364 million and INR 367 million (US$ 5.0 million) under other assets and other current assets, as on
March 31, 2020 and 2021, respectively for facilities not yet drawn. See notes 6 and 9.

(0) Income taxes

Income taxes are recorded under the asset and liability method, as prescribed under ASC Topic 740 Income Taxes, whereby deferred tax assets and
liabilities are recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and
liabilities and their respective tax base. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in
which those temporary differences are expected to be recovered or settled.

The Company establishes valuation allowances against its deferred tax assets when it is more likely than not that all or a portion of a deferred tax asset will
not be realized.

The computation of tax liabilities involves dealing with uncertainties in the application of complex tax regulations. The Company applies a two-step
approach to recognize and measure uncertainty in income taxes in accordance with ASC Topic 740. The first step is to evaluate the tax position for recognition by

determining if the weight of available evidence indicates that it is more likely than not that the position will be sustained on audit,
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including resolution of related appeals or litigation processes, if any. The second step is to measure the tax benefit as the largest amount which is more than 50%
likely of being realized upon ultimate settlement through March 31, 2021, the Company does not have any unrecognized tax benefits, nor has it recognized any
interest or penalties.

During the previous year, the Taxation Laws (Amendment) Act, 2019 brought key changes to corporate tax rates in the Income Tax Act, 1961, which
reduced the tax rate for certain subsidiaries within the group to 25.17%. Azure Power India Private Limited and several of its subsidiaries which are claiming tax
benefits under section 80-IA of the Income Tax Act had decided not to opt for this lower tax benefit and have continued under the old regime for the fiscal year
ended March 31, 2021, the statutory income tax rate as per the Income Tax Act, 1961 ranges between 25.17% to 34.94%, depending on the tax regime chosen by
the particular subsidiary. Based on future projection of Azure Power India Private Limited, management has decided to claim a lower tax rate under the new regime
from FY 2033-34 onwards.

During the previous year, the above adoption resulted in the remeasurement of deferred tax balances impacted by the change in regime. Deferred tax assets
and deferred tax liabilities were reduced by INR 281 million (US$ 3.7 million) and INR 278 million (US$ 3.7 million) respectively having a net impact of INR 3
million (US$ 0.0 million) in the previous year financial statements.

(p) Employee benefits
Defined contribution plan

Eligible employees of the Company in India receive benefits from the Provident Fund, administered by the Government of India, which is a defined
contribution plan. Both the employees and the Company make monthly contributions to the Provident Fund equal to a specified percentage of the eligible
employees’ salary.

The Company has no further funding obligation under the Provident Fund, beyond the contributions elected or required to be made thereunder.
Contributions to the Provident Fund by the Company are charged to expense in the period in which services are rendered by the covered employees and amounted
to INR 32 million, INR 37 million and INR 27 million (US$ 0.4 million) for the years ended March 31, 2019, 2020 and 2021, respectively.

Defined benefit plan

Employees in India are entitled to benefits under the Gratuity Act, a defined benefit post-employment plan covering eligible employees of the Company.
This plan provides for a lump-sum payment to eligible employees at retirement, death, and incapacitation or on termination of employment, of an amount based on
the respective employee’s salary and tenure of employment. As of March 31, 2021, this plan is unfunded.

Current service costs for defined benefit plans are accrued in the period to which they relate. In accordance with ASC Topic 715, Compensation Retirement
Benefit- the liability in respect of defined benefit plans is calculated annually by the Company using the projected unit credit method and amounted to INR 34
million and INR 50 million (US$ 0.7 million) as of March 31, 2020 and 2021, respectively. Prior service cost, if any, resulting from an amendment to a plan is
recognized and amortized over the remaining period of service of the covered employees. Interest costs for the period ended March 31, 2020 and 2021 were not
significant. See also, Note 22.

Compensated absences

The Company recognizes its liabilities for compensated absences in accordance with ASC Topic 710, Compensation-General. The Company accrues the
liability for its employee rights to compensated absence in the year in which it is earned.
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(q) Revenue recognition

Sale of power consists of solar energy sold to customers under long term Power Purchase Agreements (PPAs), which generally have a term of 25 years.
The Company’s customers are generally the Government of India, power distribution companies and, to a lesser extent, commercial and industrial enterprises.

The Company recognizes revenue on PPAs when the solar power plant generates power and is supplied to the customer in accordance with the respective
PPA. The company recognizes revenue each period based on the volume of solar energy supplied to the customer at the price stated in the PPA once the solar
energy kilowatts are supplied and collectability is reasonably assured. The solar energy kilowatts supplied by the Company are validated by the customer prior to
billing and recognition of revenue. Revenue from the recovery of Safe-guard duties and Goods and Service Tax under the change in law provision are recognized
over the PPA period based on terms agreed with customers or unless agreed otherwise. Revenue from the sale of carbon credit emission are recognized at the time
of transfer of credits to customers.

The Company adopted “ASC Topic 606” Revenue from Contracts with Customers, being effective for fiscal years, and interim periods within those fiscal
years, beginning after December 15, 2017. The Company adopted the guidance effective April 1, 2018 using the modified retrospective approach, which was
applied to those contracts which were not completed as of April 1, 2018. Under Topic 606, total consideration for PPAs with scheduled price changes (price
escalation in a solar power plant with 50 MWs of operating capacity and price decrease in a solar power plant with 10 MWs of operating capacity) and for
significant financing components, is estimated and recognized over the term of the agreement. Price escalations create an unbilled receivable, and the price
decreases create deferred revenue. The time value of the significant financing component is recorded as interest expense. The Company uses the discount rate that
would be reflected in a separate financing transaction between the entity and its customer at contract inception and recognizes the revenue amount on a straight-line
basis over the term of the PPAs, and interest expense using the effective interest rate method. The Company also recognizes incremental costs incurred to obtain a
contract in Other Assets in the consolidated balance sheet. These amounts are amortized on a straight-line basis over the term of the PPAs and are included as a
reduction to revenue in the consolidated statements of operations.

The Company also records the proceeds received from Viability Gap Funding (‘VGF’) on fulfilment of the underlying conditions as deferred revenue.
Such deferred VGF revenue is recognized as sale of power in proportion to the actual sale of solar energy kilowatts during the period to the total estimated sale of
solar energy kilowatts during the tenure of the applicable power purchase agreement pursuant to the revenue recognition policy.

Revenue from customers

Revenue from customers, net consists of the following:

Year ended March 31,
2019 2020 2021 2021
(INR) (INR) (INR) US$)
(In million)

Revenue from Customers:

Sale of Power (1) 9,926 12,958 15,133 206.9
Others (2) — — 103 1.4
Total 9,926 12,958 15,236 208.3

(1) Sale of power includes revenue for the recovery of Safe-Guard Duties and Goods and Service Tax, which is linked to generation of Solar units,
resulting from the change in law provision of our PPAs, which was recognised for the first time during the year ended March 31, 2021 amounting to
INR 381 million (US$ 5.2 million).

(2)  Others includes revenue from the sale of carbon credits recognized at the time of transfer of credits to customers.
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Contract balances

The following table provides information about receivables, unbilled receivables, contract acquisition cost and deferred revenue from customers as at
March 31, 2020 and 2021, respectively.

As at March 31,
2020 2021 2021
INR INR US$

(In million)
Current assets

Accounts receivable, net 4,456 4,887 66.8
Non-current assets

Unbilled receivable 196 223 3.0
Contract acquisition cost 147 141 1.9
Current liabilities

Deferred revenue 110 110 1.5
Non-current liabilities

Deferred revenue 2,129 2,353 322

Movement in deferred revenue:

As at March 31,
2020 2021 2021
INR INR USS
(In million)
Beginning balance 1,899 2,239 30.6
Incregsed as a result of additional cash received 135 236 39
against VGF

Deferred revenue recognized 73 93 1.3
Amount recognized into revenue (118) (105) (1.4)
Ending balance 2,239 2,463 33.7

Accounts receivable — from sale of power consist of accrued revenues due under the PPA, based on the sale of power transferred to the customer, generally
requiring payment within 30 to 60 days of sale. As per terms of PPA, payment is unconditional once performance obligations have been satistied and does not
contains any future, unsatisfied performance obligation to be included in this disclosure.

(r) Cost of operations (exclusive of depreciation and amortization)
The Company’s cost of operations consists of expenses pertaining to operations and maintenance of its solar power plants. These expenses include payroll

and related costs for maintenance staff, plant maintenance, insurance, and if applicable, lease costs etc.

Depreciation expense is not included in cost of operations but is included within “Depreciation and amortization” expense, shown separately in the
consolidated statements of operations.

(s) General and administrative expenses

General and administrative expenses include payroll and related costs for corporate, finance and other support staff, including bonus and share based
compensation expense, professional fees and other corporate expenses.

(t) Share based compensation

The Company follows guidance under ASC Topic 718, Compensation — Stock Compensation, which requires compensation costs related to share-based
transactions, including employee share options, to be recognized in the financial statements based on their fair value. The Company recognizes compensation
expense for equity share
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options including Restricted stocks (RSs) net of estimated forfeitures. Forfeitures are estimated at the time of grant and revised, if necessary, in subsequent periods
if actual forfeitures differ from those estimates. Share-based compensation is included in general and administrative expenses and recognized in the consolidated
statements of operations based on awards ultimately expected to vest, except the cost of services which is initially capitalized by the Company as part of the cost of
property, plant and equipment.

The Company recognizes compensation expense for SARs and RSUs based on the fair value of the amount payable to employees in respect of SARs and
RSUs, which are settled in cash, with a corresponding increase in liabilities, over the period that the employees unconditionally becomes entitled to the payment.
The liability is remeasured at each reporting date and at settlement date based on the fair value of the SARs. Any changes in the fair value of the liability are
recognized in consolidated statements of operations, except the cost of services which is initially capitalized by the Company as part of the cost of property, plant
and equipment.

The Company has elected to use the Black-Scholes-Merton valuation model to determine the fair value of share-based awards on the date of grant for
employee share options with a fixed exercise price and fixed service-based vesting.

The Company has elected to use the Black-Scholes-Merton valuation model to determine the fair value of SARs at each reporting date. The Company uses
the market price of its equity share to determine the fair value of the RSUs at each reporting date.

Employee Stock Option and Restricted Stocks

Effective November 2018, the Company revised the exercise price of 692,507 options from US$13.25 to US$ 11.90 per option. The impact to share-based
compensation expense on account of the revision in the exercise price is not material. The share-based compensation expense related to share-based compensation
is recorded as a component of general and administrative expenses in the Company’s consolidated statements of operations and totaled INR 83 million, INR 17
million and INR 44 million (US$ 0.6 million) for the years ended March 31, 2019, March 31, 2020 and 2021, respectively. The amount of share-based
compensation expense capitalized during the year ended March 31, 2020 and 2021 was INR 13 million and INR 8 million (US$ 0.1 million), respectively.

Stock Appreciation Rights

The share-based compensation expense related to SARs is recorded as a component of general and administrative expenses in the Company’s consolidated
statements of operations totaled INR 169 million and INR 1,319 million (US$ 18.0 million) for the year ended March 31, 2020 and 2021, respectively. The amount
of share-based compensation expense capitalized during the years ended March 31, 2020 and 2021 was INR 104 million and INR Nil, respectively. Refer to Note
21 for details on the Share based compensation.

(u) Assets held-for-sale

Assets and asset disposal group are classified as held-for-sale if their carrying amount will be recovered principally through a sale transaction rather than
through continuing use. This condition is regarded as met only when management commits to a plan to sell the asset; the asset is available for immediate sale in its
present condition; an active program to locate a buyer and other actions required to complete the plan have been initiated; the sale of the asset is probable within
one year; the asset is being actively marketed for sale at a reasonable price in relation to its current fair value; and it is unlikely that significant changes to the plan
will be made or that the plan will be withdrawn. Assets and liabilities classified as held-for-sale are measured at lower of their carrying amount and fair value less
costs to sell and depreciation (amortization) ceases once the asset is classified as held for sale. See also, Note 23.

F-19



(v) Contingencies

Liabilities for loss contingencies arising from claims, tax assessments, litigation, fines and penalties and other sources are recorded when it is probable that
a liability has been incurred and the amount of the assessment and/or remediation can be reasonably estimated. Legal costs incurred with respect to these items are
expensed as incurred.

(w) Fair value of financial instruments

ASC Topic 820, Fair Value Measurements and Disclosures -, defines fair value as the price at which an asset could be exchanged or a liability transferred
in an orderly transaction between knowledgeable, willing parties in the principal or most advantageous market for the asset or liability. Where available, fair value
is based on observable market prices or derived from such prices. Where observable prices or inputs are not available, valuation models are applied. These
valuation techniques involve some level of management estimation and judgment, the degree of which is dependent on the price transparency for the instruments or
market and the instruments’ complexity.

When considering market participant assumptions in fair value measurements, the following fair value hierarchy distinguishes between observable and
unobservable inputs, which are categorized in one of the following levels

* Level 1 inputs: Unadjusted quoted prices in active markets for identical assets or liabilities accessible to the reporting entity at the measurement date.

» Level 2 inputs: Other than quoted prices included in Level 1 inputs that are observable for the asset or liability, either directly or indirectly, for
substantially the full term of the asset or liability.

* Level 3 inputs: Unobservable inputs for the asset or liability used to measure fair value to the extent that observable inputs are not available, thereby
allowing for situations in which there is little, if any, market activity for the asset or liability at measurement date.

(x) Derivatives and Hedging

In the normal course of business, the Company uses derivative instruments for the purpose of mitigating the exposure from foreign currency fluctuation
risks associated with forecasted transactions denominated in certain foreign currencies and to minimize earnings and cash flow volatility associated with changes in
foreign currency exchange rates, and not for speculative trading purposes. These derivative contracts are purchased within the Company’s policy and are with
counterparties that are highly rated financial institutions.

Contracts designated as Cash Flow Hedge

Cash flow hedge accounting is followed for derivative instruments to mitigate the exchange rate risk on foreign currency denominated debt instruments.
Changes in fair value of derivative contracts designated as cash flow hedges are recorded in other comprehensive income/(loss), net of tax, until the hedge
transaction occurs. The Company evaluates hedge effectiveness of cash flow hedges at the time a contract is entered into as well as on an ongoing basis or as
required. When the relationship between the hedged items and hedging instrument is highly effective at achieving offsetting changes in cashflows attributable to the
hedged risk, the Company records in other comprehensive income the entire change in fair value of the designated hedging instrument that is included in the
assessment of hedge effectiveness. The cost of the hedge is recorded as an expense over the period of the contract on a straight-line basis.

Fair value hedges: hedging of foreign exchange exposure

Fair value hedge accounting is followed for foreign exchange risk with the objective to reduce the exposure to fluctuations in the fair value of firm
commitments due to changes in foreign exchange rates.

Fair value adjustments related to non-financial instruments will be recognized in the hedged item upon recognition and will eventually affect earnings as
and when the hedged item is derecognized. Changes in the fair value of derivatives designated and qualifying as fair value hedges, together with any changes in the
fair value of the hedged
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firm commitments attributable to the hedged risk, will be recorded in in the consolidated balance sheet. The gain or loss on the hedging derivative in a hedge of a
foreign-currency-denominated firm commitment and the offsetting loss or gain on the hedged firm commitment is recognized in earnings in the accounting period,
post the recognition of the hedged item in the balance sheet.

Undesignated contracts

Changes in fair value of undesignated derivative contracts are reported directly in earnings along with the corresponding transaction gains and losses on the
items being economically hedged. The Company enters into foreign exchange currency contracts to mitigate and manage the risk of changes in foreign exchange
rates. These foreign exchange derivative contracts were entered into to hedge the fluctuations in foreign exchange rates for recognized balance sheet items such as
the Company’s U.S. dollar denominated borrowings. The Company has not designated the derivative contracts as hedges for accounting purposes. Realized gains
(losses) and changes in the fair value of these foreign exchange derivative contracts are recorded in Loss (gain) on foreign currency exchange, net in the
consolidated statements of operations. These derivatives are not held for speculative or trading purposes.

(y) Segment information

Operating segments are defined as components of a company about which separate financial information is available that is evaluated regularly by the
chief operating decision maker, or decision-making group, in deciding how to allocate resources and in assessing performance. The Company’s chief executive
officer is the chief operating decision maker. Based on the financial information presented to and reviewed by the chief operating decision maker in deciding how
to allocate the resources and in assessing the performance of the Company, the Company has determined that it has a single operating and reporting segment: Sale
of power. The Company’s principal operations, revenue and decision-making functions are located in India.

(z) Non-controlling interest

The non-controlling interest recorded in the consolidated financial statements relates to (i) a 0.83% ownership interest in a subsidiary, a 10MW Gujarat
power plant, not held by the Company, (ii) a 49.00% ownership interest in a subsidiary, a SOMW Uttar Pradesh power plant, not held by the Company, (iii) a 0.60%
ownership interest in a subsidiary, a 100 MW Telangana power plant, not held by the Company and (iv) 0.01% ownership interest in Azure Power India Private
Limited* not held by the Company. As of March 31, 2021, the Company recorded a non-controlling interest amounting to INR 204 million (US$ 2.8 million)
including INR 5 million (US$ 0.1 million) of net profit for the year ended March 31, 2021. As of March 31, 2020, the Company recorded a non-controlling interest
amounting to INR 199 million including INR 68 million of net loss for the year.

* This remaining ownership by the founders is subject to an arbitration proceeding, refer to note 20.

During March 2019, the Company paid INR 1,474 million (US$ 21.2 million), to purchase a 48.37% ownership interest in a subsidiary, with a 150 MW
Punjab project, which was not held by the Company previously.

(aa) Recent accounting pronouncements

In December 2019, the FASB issued ASU 2019-12, Simplifying the Accounting for Income Taxes (“ASU 2019-12”). This ASU eliminates certain
exceptions to the general principles in ASC 740, Income Taxes and adds guidance to reduce complexity in accounting for income taxes. The ASU eliminates, inter
alia, the general methodology for calculating income taxes in an interim period when a year-to-date loss exceeds the anticipated loss for the year. The ASU requires
that an entity reflect the effect of an enacted change in tax laws or rates in the annual effective tax rate computation in the interim period that includes the
enactment date. ASU 2019-12 will be effective for the annual periods beginning after December 15, 2020, including interim periods within those fiscal years. Early
adoption is permitted. The Company has completed a preliminary assessment for evaluating the impact of the guidance and expects that its adoption will not have a
material impact on the Company’s future financial statements.
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In March 2020, the FASB issued ASU 2020-04, "Reference Rate Reform (Topic 848) - Facilitation of the Effects of Reference Rate Reform on Financial
Reporting" which provides companies with optional financial reporting alternatives to reduce the cost and complexity associated with the accounting for contracts
and hedging relationships affected by reference rate reform. The guidance applies to contracts that:

— reference LIBOR or another rate that is expected to be discontinued as a result of rate reform; and

— have modified terms that affect, or have the potential to affect, the amount and timing of contractual cash flows resulting from the discontinuance of the
reference rate.

The amendments in this ASU are effective for all entities as of March 12, 2020 through December 31, 2022.

In addition, in January 2021, the FASB issued ASU 2021-01, “Reference Rate Reform — Scope,” which clarified the scope of ASC 848 relating to contract
modifications.

The Company is currently evaluating the impact of the guidance on the Company’s future financial statements.

Other recent accounting pronouncements issued by the FASB (including its Emerging Issues Task Force) and the United States Securities and Exchange
Commission did not or are not believed by management to have a material impact on the Company’s present or future financial statements.

(ab) Impact of COVID-19 Pandemic

The Company has considered internal and external information in the preparation of the financial statements including the economic outlook and believes
that it has taken into account the possible impact of currently known events arising out of the COVID-19 pandemic. However, the impact assessment of COVID-19
is a continuing process given the uncertainties associated with its nature and duration. The Company will continue to monitor any material changes to future
economic conditions.

3. Cash and cash equivalents

Cash and cash equivalents consists of the following:

As of March 31,

2020 2021 2021
(INR) (INR) (USS)
(In million)
Bank deposits 2,902 1,171 16.0
Term deposits 6,890 9,936 135.8
Total 9,792 11,107 151.8
4. Restricted cash
Restricted cash consists of the following:
As of March 31,
2020 2021 2021
(INR) (INR) (US$)
(In million)
Bank deposits 4,877 4,881 66.7
Term deposits 848 170 23
5,725 5,051 69.0
Restricted cash — current 4,877 4,881 66.7
Restricted cash — non-current 848 170 2.3
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5. Accounts receivable

The Company’s accounts receivables are generated by selling energy to customers and are reported net of any allowance for uncollectible accounts. The
Company uses ageing analysis, probability of default methods, past facts, significant one-time events, guidelines issued by government authorities, credit rating of

customers, current economic conditions and reasonable forecasts that are most relevant in evaluating and estimating the expected credit losses.

The Company writes-off an account receivable in the period that it is deemed uncollectible and records a reduction in the ECL and the balance of the

account receivables in the balance sheet.

The Company evaluates the concentration of risk with respect to its accounts receivables as high, due to the limited number of counterparts for its services,
being mainly state utilities and government entities. However, the Company does not foresee any significant credit risk attached to receivables from such state

utilities/government entities (also refer note 26 below).

The Company analyzed its historical loss information for its accounts receivables and adjusted for forward looking information and determined the

following credit loss percentages:

Ageing of accounts receivables

Not Due (including unbilled receivables)

0-90 days
90-180 days
180-365 days
Above 365 days

March 31, 2021

Expected Credit

Losses %
0.73%
2.80%
3.82%
3.99%
11.79%

The impact on credit risk due to COVID-19 has been additionally considered by the management, wherever required.

Ageing of accounts receivables*

Not Due (including unbilled receivables)

0-90 days

90-180 days

180-365 days

Above 365 days

Total accounts receivables

March 31, 2021
INR

Audited

(In million)
2,924

516
388
423
1,275
5,524

*Includes INR 162 million (US$ 2.2 million) relating to receivables of the Company’s rooftop business classified as Assets held for sale.

Accounts receivable, net consists of the following:

Accounts receivable (1)
Less: Allowance for doubtful accounts/ credit losses

Total
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2020 2021 2021
(INR) (INR) (US$)
(In million)
4,702 5,362 73.3
(246) (475) 6.5)
4,456 4,887 66.8




(1) Includes INR 1,394 million and INR 1,558 million (US$ 21.3 million) of unbilled receivables for the year ended March 31, 2020 and 2021,
respectively.

Activity for the allowance for doubtful accounts/ credit losses is as follows:

As of March 31,
2020 2021 2021
(INR) (INR) (US$)
(In million)

Balance at the beginning of the year 40 246 34
Provision for doubtful debts/ expected credit losses (net) 241 286 3.9
Write offs charged against the allowance (35) (44) (0.6)
Less: Reclassified as held for sale - (13) (0.2)
Balance at the end of the year 246 475 6.5

In relation to the Company’s 50 MWs project in Andhra Pradesh, the Andhra Pradesh DISCOM, Southern Power Distribution Company of Andhra
Pradesh Ltd (“APSPDCL”) had issued a letter to the Company requesting the reduction of quoted tariff to INR 2.44 per unit as against the PPA rate of 5.89 per unit
for solar projects from the date of commissioning and threatened termination of the PPA in case of refusal to accede to such reduction (“Letter”). The Company had
challenged the Letter before the High Court at Vijayawada. The High Court vide its judgment dated September 24, 2019 (“Judgment”), whilst quashing the
aforesaid Letter, directed DISCOM to approach the Andhra Pradesh Electricity Regulatory Commission (“APERC”) for reduction of tariff by directing DISCOM to
make payment of outstanding and future invoices at the “interim” rate of Rs. 2.44/- per unit, until the dispute is resolved by the APERC. Accordingly, the Company
has filed a writ appeal challenging the Judgment, whereby the Company has inter alia sought: (i) setting aside of the Judgment to the limited extent of the direction
to DICOMS to make payment at the “interim” rate of Rs. 2.44 per unit and the implied blessing granted by the High Court to approach the APERC for reduction of
tariff; and (ii) quashing of all actions undertaken by the respondents and/or restrain the respondents from taking any action seeking reduction of tariff under the
concluded PPA and/or unilateral alteration of the terms of such PPA, pursuant to the directions in the Judgment, including quashing of the proceedings. Based on a
legal opinion obtained by management, the Company is invoicing and recognizing revenue as per the PPA rate since management has assessed that matter is likely
to be decided in favor of the Company. Further, the Company has recognized allowance for doubtful debts on this receivable as per the expected credit loss model.

6. Prepaid expenses and other current assets

Prepaid expenses and other current assets consists of the following:

As of March 31,
2020 2021 2021
(INR) (INR) (US$)
(In million)

Derivative asset - current (Note 25) 672 914 12.5
Interest receivable on term deposits 236 305 4.2
Prepaid debt financing costs - 367 5.0
Balance with statutory authorities 504 396 5.4
Prepaid bank guarantee charges 88 68 0.9
Prepaid insurance and other expenses 61 82 1.1
Advance to suppliers 39 44 0.6
Other 19 14 0.2
Total 1,619 2,190 29.9
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7. Property, plant and equipment, net

Property, plant and equipment, net consists of the following:

Estimated As of March 31,
Useful Life 2020 2021 2021
(in years) (INR) (INR) (US$)
(In million)

Plant and machinery (solar power plants) 25-35 90,995 101,331 1,385.4
Leasehold improvements — solar power plant 25-35 5,483 5,970 81.6
Furniture and fixtures 5 12 13 0.2
Vehicles 5 69 72 1.0
Office equipment 1-5 27 38 0.5
Computers 3 91 96 1.3
Leasehold improvements — office 1-3 126 147 2.0
96,803 107,667 1,472.0
Less: Accumulated depreciation 9,246 11,966 163.6
Less: Accumulated impairment - 657 9.0
87,557 95,044 1,299.4
Freehold land 2,910 3,193 43.7
Construction in progress 5,526 10,610 145.1
Total 95,993 108,847 1,488.2

Depreciation expense on property, plant and equipment was INR 2,114 million, INR 2,808 million and INR 3,165 million (US$ 43.3 million) for the years
ended March 31, 2019, 2020 and 2021, respectively. Refer note 23 for impairment recognized and classification of assets held for sale during the current year.

The Company has received government grants for the construction of rooftop projects amounting to INR 34 million and INR 115 million (US$ 1.6 million)

for the years ended March 31, 2020 and 2021, respectively. The proceeds from these grants have been recorded as a reduction to the carrying value of the related
projects.

8. Software, net

Estimated As of March 31,
Useful Life 2020 2021 2021
(in years) (INR) (INR) (US$)
(In million)
Software licenses and related implementation costs 3 Years 165 164 2.2
Less: Accumulated amortization 110 135 1.8
Total 55 29 0.4

Aggregate amortization expense for software was INR 23 million, INR 52 million and INR 37 million (US$ 0.5 million) for the years ended March 31,
2019, 2020 and 2021, respectively.

Estimated amortization expense for the years ending March 31, 2022, 2023 and 2024 is INR 24 million, INR 4 million, and INR 1 million respectively.
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9. Other assets

Other assets consist of the following:

Prepaid income taxes

Derivative asset (Note 25)

Interest receivable on term deposits
Security deposits

Contract acquisition cost

Unbilled receivables

Prepaid debt financing cost

Other

Total

10. Investment in equity investee

Investment in equity investee, consists of the following:

Investment in associate
Total

As of March 31,
2020 2021 2021
(INR) (INR) (US$)
(In million)
593 502 6.9
6,292 5,786 79.1
95 22 0.3
411 381 5.2
147 141 1.9
196 223 3.0
364 - -
17 29 0.4
8,115 7,084 96.8
As of March 31,
2020 2021 2021
(INR) (INR) (US$)
(In thousand)
26 26 0.4
26 26 0.4

During the year ended March 31, 2020, Azure Power India Private Limited (“APIPL”) won a tender issued by Solar Energy Corporation of India Limited
(SECI) pursuant to which APIPL has agreed to a firm purchase commitment with a solar module manufacturer to procure 2,800 MWs of modules. Pursuant to the
terms of the tender, APIPL was required to enter into a joint venture agreement on January 6, 2020 with a third party to establish a manufacturing facility with a
capacity of manufacturing 500 MW solar PV modules per annum. Currently, the Company is in the process of agreeing the terms of the PPA with SECI.

Accordingly, the Company had invested INR 0.026 million (US$ 0.0004 million) to acquire 26% of the equity shares in a newly formed company
incorporated as part of the joint venture agreement to establish a manufacturing facility (investee) and is committed to further invest 26% of the equity required for
construction of the manufacturing facility, and procure modules, in compliance with the terms of the aforementioned tender.

11. Other liabilities

Other current liabilities, consists of the following:

Derivative liability

Provision for employee benefits
Provision for SAR to employees
Payable to statutory authorities
Other payables

Total
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As of March 31,
2020 2021 2021
(INR) (INR) US$)
(In million)
669 961 13.1
14 8 0.1
78 95 1.3
176 126 1.7
1,083 737 10.3
2,020 1,927 26.5




Other non-current liabilities, consists of the following:

As of March 31,
2020 2021 2021
(INR) (INR) (US$)
(In million)
Derivative liability 29 251 34
Provision for SAR to employees 201 1,122 15.0
Provision for gratuity 29 46 0.6
Provision for compensated absences 30 40 0.5
Total 289 1,459 19.5
12. Long term debt
Long term debt, consists of the following:
As of March 31,
2020 2021 2021
(INR) (INR) (US$)
(In million)

Secured term loans:

Foreign currency loans 71,944 73,200 1000.8

Indian rupee loans 16,945 21,380 292.3

Total debt 88,889 94,580 1,293.1

Less current portion 2,303 4,658 63.7

Long-term debt 86,586 89,922 1,229.4

Foreign currency term loans
5.5% Senior Notes

During the year ended March 31, 2018, Azure Power Energy Limited (one of the subsidiaries of APGL) issued 5.5% US$ denominated Senior Notes
(“5.5% Senior Notes” or “Green Bonds”) and raised INR 31,260 million net of discount of INR 9 million at 0.03% and issuance expense of INR 586 million. The
discount on issuance of the Green Bonds and the issuance expenses have been recorded as finance cost, using the effective interest rate method and the unamortized
balance of such amounts is netted with the carrying value of the Green Bonds. The Green Bonds are listed on the Singapore Exchange Securities Trading Limited
(SGX-ST). In accordance with the terms of the issue, the proceeds were used for repayment of project level loans. The interest on the 5.5% Senior Notes are
payable on a semi-annual basis and the principal amount is payable in November 2022. As of March 31, 2021, the net carrying value of the Green Bonds was INR
36,519 million (US$ 499.3 million). The Company had guaranteed the principal and interest repayments to the investors; however, the guarantee has been cancelled
during the current year on May 7, 2020, upon the Company satisfying certain financial covenants, on the basis of the financial statements for the year ended March
31, 2019. The Green Bonds are secured by a pledge of Azure Power Energy Limited’s shares.

5.65% Senior Notes

During the previous year ended March 31, 2020, Azure Power Solar Energy Private Limited (one of the subsidiaries of APGL) issued 5.65% US$
denominated Senior Notes (“5.65% Senior Notes” or “Green Bonds”) and raised INR 24,400 million net of discount of INR 7 million at 0.03% and issuance
expense of INR 397 million. The discount on issuance of the Green Bonds and the issuance expenses have been recorded as finance cost, using the effective interest
rate method and the unamortized balance of such amounts is netted with the carrying value of the Green Bonds. The Green Bonds are listed on the Singapore
Exchange Securities Trading Limited (SGX-ST).

In accordance with the terms of the issue, the proceeds were used for repayment of project level loans. The interest on the 5.65% Senior Notes are payable
on a semi-annual basis and the principal amount is payable in December 2024. As of March 31, 2021, the net carrying value of the Green Bonds was INR 25,413

million (US$ 347.5 million). The Company continues to guarantee the principal and interest repayments to the investors and the guarantee
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shall become ineffective on meeting certain financial covenants. The Green Bonds are secured fixed charge by the Company over the capital stock of Azure Power
Solar Energy Private Limited.

Loan from Export Development Canada and Standard Chartered Bank (Singapore) Limited

During the year ended March 31, 2021, the Company borrowed INR 6,931 million (US$ 93.0 million) from Export Development Canada and Standard
Chartered Bank (Singapore) Limited. The funds were provided to project SPVs as sharecholder loans or through other instrument for capital expenditure or for
payment of capital expenditure in respect of various specified projects. These facilities are foreign currency loans and carry an interest rate of LIBOR+Margin of
3.95% and the loan is repayable in 8 half yearly instalments commencing November 2021. The borrowing is collateralized by the shares of project SPVs and a
hypothecation/charge over receivables of the Company. The net carrying value of the loan as of March 31, 2021 is INR 6,722 million (US$ 91.9 million).

Indian Rupee Non-Convertible Debentures

During the year ended March 31, 2018, the Company issued Non-Convertible Debentures in one of its subsidiaries and borrowed INR 1,865 million, net of
issuance expense of INR 35 million. The debentures carry an interest rate of 12.30% per annum. The debentures are repayable in 11 equalized semi-annual
instalments beginning September 2022 until September 2027 and interest payments are payable semi-annually. The issuance expenses are amortized over the term
of the contract using the effective interest rate method. As of March 31, 2021, the net carrying value of the Non-Convertible Debentures was INR 1,873 million
(USS$ 25.6 million).

During the year ended March 31, 2019, the Company issued Non-Convertible Debentures in one of its subsidiaries and borrowed INR 1,478 million, net of
issuance expense of INR 22 million which was renewed during the previous year. The debentures carried an interest rate of 10.50% per annum. The debentures
were repayable on the expiry of a period of 15 months from the date of allotment and interest payments are payable every three months and commenced December
2019. The Non-Convertible Debentures were collateralized with the shares of nine of the Company’s subsidiaries as per terms of the debentures deed and total
assets of one of its subsidiaries with a net carrying value of INR 1,688 million (US$ 22.4 million) and a charge over loans and advances amounting to INR 758

million (US$ 10.0 million) as of March 31, 2020. The loan has been repaid during the current year.

During the year ended March 31, 2019, the Company issued Non-Convertible Debentures in two of its subsidiaries and borrowed INR 548 million, net of
issuance expense of INR 14 million. The debentures carry an interest rate of 10.32% per annum. The debentures are repayable on October 2024 and interest
payments are payable every three months commencing from April 2019. During the year ended March 31, 2020, the Company issued further Non-Convertible
Debentures in four of its subsidiaries and borrowed INR 439 million (US$ 5.8 million), net of issuance expenses of INR 19 million (US$ 0.3 million) under the
same facility. The debentures carry an interest rate of 9.85% to 10.87% per annum. The debentures are repayable starting October 2024 and interest payments are
payable every three months commencing from March 2020. The issuance expenses are amortized over the term of the contract using the effective interest rate
method. The borrowing is collateralized by first ranking pari passu mortgage charge on all immovable and movable properties of related subsidiary within the
group with a net carrying value of INR 1,971 million (US$ 26.9 million). As of March 31, 2021, the net carrying value of the Non-Convertible Debentures was INR
993 million (US$ 13.6 million). As of March 31, 2021, the Company was not in compliance with the financial covenants related to this borrowing and had obtained
suitable waivers for the non-compliance prior to the issuance of these financial statements. Out of this total debt, INR 864 million (US$ 11.8 million) relates to
rooftop business and hence has been classified as liabilities directly associated with assets classified as held for sale. See also note 23.

Project level secured term loans

Foreign currency loans

The net carrying value of the loan as of March 31,2020 was INR 3,059 million (US$ 40.6 million), which was borrowed in foreign currency from Export-
Import Bank of the United States (EXIM) for the financing of a 35 MW
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solar power project with NTPC Vidyut Vyapar Nigam Limited. The loan carried a fixed interest rate of 4.07% per annum. The loan was repayable in 36 semi-
annual instalments which commenced on August 20, 2013. The borrowing was collateralized by underlying solar power project assets with a net carrying value of
INR 2,514 million (USS$ 33.3 million) as of March 31, 2020. This loan has been prepaid during the current period.

The net carrying value of the loan of INR 44 million (US$ 0.6 million) as of March 31, 2021 which was borrowed in foreign currency for financing its
future rooftop solar power projects and carries a fixed interest rate of 4.42% per annum. The loan is repayable in 54 quarterly instalments which commenced from
October 15, 2017. The borrowing is collateralized by the leasehold land, movable/immovable properties and underlying solar power project assets with a net
carrying value of INR 46 million (US$ 0.6 million) as of March 31, 2021 and is guaranteed by Azure Power India Private Limited. As of March 31, 2021, the
Company was not in compliance with the financial covenants related to this borrowing and had obtained suitable waivers for the non -compliance prior to the
issuance of these financial statements. This debt is related to rooftop business and hence has been classified as liabilities directly associated with assets classified as
held for sale. See also note 23.

During the year ended March 31, 2019, the Company borrowed INR 552 million, as project level financing for some of its rooftop projects. During the
year ended March 31, 2020, the Company further borrowed INR 135 million (US$ 1.8 million) and INR 271 million (US$ 3.6 million) under the same facility.
These foreign currency facilities carry an annual interest rate of LIBOR + 2.75%. The facility is repayable starting October 2024 and interest payments are payable
every three months commencing from April 2019. The borrowing is collateralized by first ranking pari passu mortgage charge on all immovable and movable
properties of the borrower with a net carrying value of INR 1,971 million (US$ 26.9 million). The net carrying value of the loan as of March 31, 2021 is INR 957
million (US$ 13.1 million). As of March 31, 2021, the Company was not in compliance with the financial covenants related to this borrowing and had obtained
suitable waivers for the non-compliance prior to the issuance of these financial statements. Out of this total debt, INR 846 million (US$ 11.6 million) relates to
rooftop business and hence has been classified as liabilities directly associated with assets classified as held for sale. See also note 23.

Indian rupee loans

The net carrying value of the loan as of March 31, 2021 is INR 437 million (US$ 6.0 million), borrowed for financing of a 5 MW solar power project with
NTPC Vidyut Vyapar Nigam Limited, which has been refinanced during the year ended March 31, 2020, from L&T Infra Debt Fund Limited and unamortized
carrying value of ancillary cost of borrowing was expensed. The loan carries a fixed rate of 9.70% per annum. The loan is repayable in 49 quarterly instalments
commenced December 31, 2019. The borrowing is collateralized by the underlying solar power project assets with a net carrying value of INR 497 million (US$
6.8 million) as of March 31, 2021 and pledge of 51% shares of the Promoter Company.

The net carrying value of the loan as of March 31, 2021 is INR 75 million (US$ 1.0 million), borrowed for the financing of a 2.5 MW rooftop solar power
project. The interest rate as of March 31, 2021 was 12.15% per annum. The loan is repayable in 29 semi-annual instalments which commenced on January 15,
2014. The borrowing is collateralized by first charge on Company's movable and immovable properties of the underlying solar power project assets with a net
carrying value of INR 97 million (US$ 1.3 million) as of March 31, 2021 and is guaranteed by Azure Power India Private Limited. This debt is related to rooftop
business and hence has been classified as liabilities directly associated with assets classified as held for sale. See also note 23.

The net carrying value of the loan as of March 31, 2021 is INR 1,189 million (US$ 16.3 million), borrowed for financing of a 30 MW solar power project
with Chhattisgarh State Power Distribution Company Ltd. The loan was borrowed from a consortium of bank led by Yes Bank, which carries a floating rate of
interest at a YES Bank Base Rate plus 1.50% per annum. As of March 31, 2021, the loan carries interest rate of 11.25% per annum. The loan is repayable in 58
quarterly instalments commenced December 2015. The borrowing is collateralized by the underlying solar power project assets with a net carrying value of INR
1,544 million (US$ 21.1 million) as of March 31, 2021.
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The net carrying value of the loan as of March 31, 2021 is INR 2,010 million (US$ 27.5 million), borrowed or financing of a 50 MW solar power project
with NTPC Limited. The loan has been refinanced from TATA Capital Financial Services Limited (TCCL) and unamortized carrying value of ancillary cost of
borrowing was expensed. The annual floating interest rate is at the TCCL Prime Lending Rate less 8.15%. As of March 31, 2021, the loan carries interest rate of
8.75% per annum. The loan is repayable in 71 quarterly instalments and commenced March 31, 2020. The borrowing is collateralized by a first charge on the
Company's movable and immovable properties of the underlying solar power project assets with a net carrying value of INR 2,645 million (US$ 36.2 million) as of
March 31, 2021 and the loan had been guaranteed by the corporate guarantee and pledge of 51% shares of Azure Power India Private Limited, the holding

company.

The net carrying value of the loan as of March 31, 2020 was INR 427 million (US$ 5.6 million), borrowed from REC Limited (formerly known as Rural
Electrification Corporation Limited) (‘REC’) for financing of a 10 MW solar power project with Bangalore Electricity Supply Company Limited. The rate of
interest applicable was for a Grade-III borrower for the financing and will reset after 10 years. The floating interest rate was at the REC lending rate. The loan was
repayable in 60 quarterly instalments and commenced June 2017. The borrowing was collateralized by the underlying solar power project assets with a net carrying
value of INR 581 million (US$ 7.7 million) as of March 31, 2020. This loan has been prepaid during the current period.

The net carrying value of the loan borrowed from Indian Renewable Energy Development Agency Limited (IREDA) for financing a 100 MW solar power
project with NTPC Limited as of March 31, 2021 is INR 5,113 million (US$ 69.9 million). The floating interest rate at Grade-II as per IREDA. As of March 31,
2021, the loan carries interest rate of 10.50% per annum. The loan is repayable in 73 quarterly instalments and commenced June 30, 2018. The borrowing is
collateralized by the underlying solar power project assets with a net carrying value of INR 5,247 million (US$ 71.7 million) as of March 31, 2021.

During the year ended March 31, 2019 and March 31, 2020, the Company borrowed INR 1,070 million and INR 400 million (US$ 5.3 million),
respectively, for financing a 200 MW solar power project from Yes Bank. The annual floating interest rate was at MCLR (Marginal cost of funds-based lending
rate) plus 0.55%. The loan was repayable in 74 quarterly instalments and commenced March 2020. The borrowing was collateralized by the underlying under
construction solar power project assets with a net carrying value of INR 9,262 million (US$ 122.9 million) as of March 31, 2020. The net carrying value of the loan
as of March 31, 2020 was INR 1,399 million (US$ 18.5 million). This loan has been prepaid during the current period.

During the year ended March 31, 2021, the Company borrowed amount of INR 1,734 million (US$ 23.7 million) from Aditya Birla finance Limited and
Tata Cleantech Capital Limited for financing of its 200 MW solar project with Solar Energy Corporation of India. The loan was borrowed from a consortium of
banks led by Yes Bank, which carries an annual floating rate of interest at a MCLR plus 0.55%. The loan is repayable in 72 quarterly instalments commencing
September 2020. The borrowing is collateralized by the underlying solar power project assets with a net carrying value of INR 9,238 million (US$ 126.3 million) as
of March 31, 2021. The net carrying value of the loan as of March 31, 2021 is INR 1,572 million (US$ 21.5 million).

During the year ended March 31, 2019, the Company borrowed INR 124 million (US$ 1.8 million) as an External Commercial Borrowings from
International Finance Corporation (IFC, a shareholder in the Company) for some of its rooftop projects. These facilities carry an interest rate of 10.74% and interest
payments are payable every three months which commenced April 2019. The borrowing is collateralized by first ranking pari paasu mortgage charge on all
immovable and movable properties of the borrower with a net carrying value of INR 1,597 million (US$ 21.8 million) as of March 31, 2021. The loan is repayable
on October 15, 2024. The net carrying value of the loan as of March 31, 2021 is INR 121 million (US$ 1.6 million). As of March 31, 2021, the Company was not in
compliance with the financial covenants related to this borrowing and had obtained suitable waivers for the non-compliance prior to the issuance of these financial
statements. This debt is related to rooftop business and hence has been classified as liabilities directly associated with assets classified as held for sale. See also note
23.

During the year ended March 31, 2020 and March 31, 2021, the Company borrowed INR 463 million (US$ 6.1 million) and INR 56 million (US$ 0.8
million) as a project level financing for financing of a 16 MW rooftop solar power project from the State Bank of India (‘SBI’). These facilities carry an annual

interest rate of 6 months MCLR +
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1.45%. As of March 31, 2021, the loan carries interest rate of 8.40% per annum. The loan is repayable in 52 quarterly installments commencing June 2020. The
borrowing is collateralized by first charge on Company's movable and immovable properties of the underlying solar power project assets with a net carrying value
of INR 574 million (US$ 7.8 million) as of March 31, 2021 and pledge of 51% shares of the Promoter company and Corporate Guarantee which shall terminate as
per conditions stipulated in the Rupee Term Loan Agreement. The net carrying value of the loan as of March 31, 2021 is INR 441 million (US$ 6.0 million).

During the year ended March 31, 2020 and March 31, 2021, the Company borrowed INR 1,000 million (US$ 13.3 million) and INR 786 million (US$ 10.6
million) from REC Limited (formerly known as Rural Electrification Corporation Limited) (‘REC”) for financing of its 90 MW solar project with Assam Power
Distribution Company Limited. The rate of interest shall be applicable for a Grade-III borrower and will reset after 1 year. The floating interest rate is at the REC
lending rate. As of March 31, 2021, the loan carries interest rate of 10.65% per annum. The loan is repayable in 204 monthly instalments commencing April 2022.
The borrowing is collateralized by the underlying solar power project assets with a net carrying value of INR 2,843 million (US$ 38.9 million) as of March 31,
2021 and pledge of 100% shares held by the Promoter company in the SPV and Corporate Guarantee of the Promoter Company which shall terminate as per
conditions stipulated in the Facility Agreement. The net carrying value of the loan as of March 31, 2021 is INR 1,774 million (USS$ 24.3 million).

During the year ended March 31, 2021, the Company borrowed an amount of INR 2,560 million (US$ 34.8 million) from L&T Infra Debt Fund Limited
for financing of its 35 MW solar project with NTPC Vidyut Vyapar Nigam Limited. These facilities carry an interest rate of 9.60% and the loan is repayable in
52 quarterly instalments commencing June 2020. The borrowing is collateralized by the underlying solar power project assets with a net carrying value of INR
2,411 million (US$ 33.0 million) as of March 31, 2021 and pledge of 92.31% of total equity shares/ preference shares/ Compulsorily convertible debentures
(CCDs)/ Non- Convertible debentures (NCDs). The net carrying value of the loan as of March 31, 2021 is INR 2,410 million (US$ 33.0 million).

During the year ended March 31, 2021, the Company borrowed an amount of INR 4,095 million (US$ 56.0 million) from Power Finance Corporation
Limited (PFC) for financing of its 600 MW solar project with Solar Energy Corporation of India. The applicable interest rate is 10.30% per annum payable
monthly. This interest rate is applicable for Renewable Energy Projects with an Integrated Rating of IR-2, with 3 year reset as per PFC policy. The loan is
repayable in 228 monthly instalments commencing November 2021. The borrowing is collateralized by the underlying solar power project assets with a net
carrying value of INR 19,283 million (US$ 263.6 million) as of March 31, 2021. The net carrying value of the loan as of March 31, 2021 is INR 4,043 million
(USS$ 55.3 million).

During the year ended March 31, 2021, the Company borrowed an amount of INR 413 million (US$ 5.6 million) from Kotak Infrastructure Debt Fund
Limited for financing of a 10 MW solar power project with Bangalore Electricity Supply Company Limited. The loan is disbursed to refinance the previous lender
REC Limited. These facilities carry an interest rate of 8.50% per annum fixed till September 30, 2022 and shall be reset every two years thereafter. The loan is
repayable in 54 quarterly instalments commencing December 2020. The borrowing is collateralized by movable and immovable properties of the underlying solar
power project assets with a net carrying value of INR 615 million (US$ 8.4 million) as of March 31, 2021, operating working capital and pledge of at least 51%
issued equity shares and CCDs of the borrower company. The net carrying value of the loan as of March 31, 2021 is INR 389 million (US$ 5.3 million).

As of March 31, 2021, the Company has unused commitments excluding Rooftop portfolio for long-term financing arrangements amounting to INR 19,055
million (US$ 260.5 million) for solar power projects.

Trade credit

As of March 31, 2021, the Company has multiple buyer’s credit facilities amounting to INR 4,140 million (US$ 56.6 million) jointly from Yes Bank and
State bank of India, including INR 2,641 million (US$ 35.0 million) availed during the year ended March 31, 2020, for financing of a 200 MW solar power project
with Solar Energy Corporation of India. These facilities carry a floating interest rate of LIBOR+ 0.38%-0.50%, for its solar power projects. The trade credits are
required to be repaid in 2.7 -2.8 years from the date of shipment of the products from the suppliers, with semi-annual interest payments.
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As of March 31, 2021, the Company has buyer’s credit facility amounting to INR 295 million (US$ 4.0 million), from Yes bank, for certain of its
operational SPV’s, entered during the year ended March 31, 2019. These facilities carry a floating interest rate of six months LIBOR plus 0.8% spread.

As of March 31, 2021, the Company has a buyer’s credit facility amounting to INR 7,428 million (US$ 101.6 million) for one of its under construction
SPVs for 600 MW solar power project with Solar Energy Corporation of India, entered during the current period. This facility carries a floating interest rate of six
months LIBOR plus spread (45 basis points, 60 basis points or 11 basis points) as applicable.

Short term credit

For the year ended March 31, 2020, the Company entered into a working capital facility in the amount of INR 1,690 million. Borrowings under this facility
are repayable within 12 months of disbursement, unless renewed by the lenders thereafter, and the facility will be available until July 2022. The facility bears an
interest rate of 10.15% per annum. The Company had repaid INR 709 million as of March 31, 2020 and remaining amounts were repaid during the current year.

For the year ended March 31, 2021, the Company has obtained a short-term loan facility of INR 1,529 million. Borrowings under this facility are repayable
within 12 months of disbursement. The facility bears an interest rate of 8.75% per annum, payable monthly. The net carrying value of the loan as of March 31,

2021 is INR 1,516 million (US$ 20.7 million).

Covenants and debt financing costs

These aforementioned borrowings are subject to certain financial and non-financial covenants. Financial covenants include cash flow to debt service,
indebtedness to net worth ratio, debt equity ratio and maintenance of debt service balances.

As of March 31, 2021, the Company was in compliance with the financial covenants or remediated the non-compliance prior to the issuance of these
financial statements.

Generally, under the terms of the loan agreements entered into by the Company’s project subsidiaries, the project subsidiaries are restricted from paying
dividends, if they default in payment of their principal, interest and other amounts due to the lenders under their respective loan agreements. Certain of APGL’s

project subsidiaries also may not pay dividends out of restricted cash.

The carrying value of debt financing costs as on March 31, 2020 and 2021 was INR 1,145 million and INR 1,107 million (US$ 15.1 million), respectively,
for the above loans, which is amortized over the term of the contract using the effective interest rate method.

Restricted cash
The Company is required to maintain principal and interest, both as defined in the respective agreements, as a reserve with banks specified by the

respective lenders. Such amounts, totaling INR 936 million and INR 906 million (US$ 12.4 million) as of March 31, 2020 and March 31, 2021, respectively, are
classified as restricted cash on the consolidated balance sheets.
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As of March 31, 2021, the aggregate maturities of long-term debt are as follows:

Annual maturities (1)

As of March 31, INR US$
(In million)

2022 4,731 64.7
2023 41,848 572.2
2024 2,964 40.5
2025 28,767 393.3
2026 2,454 33.6
Thereafter 14,855 203.1
Total: aggregate maturities of long-term debt 95,619 1,307.4
Less: carrying value of unamortized debt financing costs (1,039) (14.3)
Net maturities of long-term debt 94,580 1,293.1
Less: current portion of long-term debt (4,658) (63.7)
Long-term debt 89,922 1,229.4

(1) Long term debt (principal) obligations for foreign currency denominated borrowings have been translated to Indian rupees using the closing exchange
rate as of March 31, 2021 as per Reserve Bank of India.

13. Income Taxes

The individual entities within the Company file individual tax returns as per the regulations existing in their respective jurisdictions.

The fiscal year under the Indian Income Tax Act ends on March 31. A portion of the Company’s Indian operations qualify for deduction from taxable
income because its profits are attributable to undertakings engaged in development of solar power projects under section 80-IA of the Indian Income Tax Act,
1961. This holiday is available for a period of ten consecutive years out of fifteen years beginning from the year in which the Company generates power (“Tax
Holiday Period”). However, the exemption is only available to the projects completed on or before March 31, 2017. The Company anticipates that it will claim the
aforesaid deduction in the last ten years out of fifteen years beginning with the year in which the Company generates power and when it has taxable income.
Accordingly, its current operations are taxable at the applicable tax rates, based on eligibility criteria.

The Company had adopted the provisions of ASC Topic 740 as they relate to uncertain income tax positions. Tax exposures can involve complex issues
and may require extended periods to resolve. The Company does not have any uncertain tax positions requiring recognition. The Company reassesses its tax
positions in light of changing facts and circumstances, such as the closing of a tax audit, refinement of an estimate, or changes in tax codes. To the extent that the
final tax outcome of these matters differs from the amounts recorded, such differences will impact the provision for income taxes in the period in which such
determination is made.

The provision (benefit) for income taxes consists of the following:

Year ended March 31,
2019 2020 2021 2021
INR INR INR US$
(In million)

Current tax expense (1) 128 120 242 33
Withholding tax on interest on Inter-Company debt related to green bonds 192 258 384 5.2
Deferred income tax (benefit)/expense (167) 111 (330) 4.5)
Total 153 489 296 4.0
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(1) Current tax on profit before tax.

Income/(loss) before income taxes is as follows:

March 31,
2019 2020 2021 2021
(INR) (INR) (INR) (US$)
(In million)
Domestic operations 262 326 8 0.1
Foreign operations 29 2,174) (3,913) (53.3)
Total 291 (1,848) (3,905) (53.2)
Net deferred income taxes on the consolidated balance sheet is as follows:
March 31,
2020 2021 2021
(INR) (INR) (USS)
(In million)
Deferred tax assets 2,422 2,836 38.8
Less: valuation allowance* (217) (1,088) (14.9)
Net deferred tax assets 2,205 1,748 239
Deferred tax liability 2,622 2,046 28.0

* For 2021, the valuation allowance includes INR 741 million relating to the capital loss on rooftop and other assets classified as held for sale. The
movement also includes INR 269 million relating to other rooftop assets that are part of the sale agreement which are expected to be settled beyond 12 months.

At March 31, 2021, the Company performed an analysis of the recoverability of the deferred tax asset. Based on the analysis, the Company has concluded
that a valuation allowance offsetting the deferred tax assets is required as of March 31, 2021. Change in the valuation allowance for deferred tax assets as of
March 31, 2020 and March 31, 2021 is as follows:

March 31,
2020 2021 2021
(INR) (INR) (US$)
(In million)
Opening valuation allowance 328 217 3.0
Movement during the Year* (111) 871 11.9
Closing valuation allowance 217 1,088 14.9

* The movement includes INR 741 million relating to capital loss on rooftop and other asset classified as held for sale. The movement also includes INR
269 million relating to other rooftop assets that are part of the sale agreement which are expected to be settled beyond 12 months.
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The significant components of the net deferred income tax assets and liabilities exclusive of amounts that would not have any tax consequences because

they will reverse within the Tax Holiday Period, are as follows:

As of March 31,
2020 2021 2021
(INR) (INR) (USS)
(In million)
Deferred tax assets:
Net operating loss (1) 4,926 8,620 117.9
Tax on Inter — Company margin 55 320 4.4
Deferred revenue 377 466 6.4
Asset retirement obligation 179 191 2.6
Depreciation and amortization 288 102 1.4
Minimum alternate tax credit 643 612 8.4
Other deductible temporary difference 336 280 3.8
Capital loss on investment in rooftop and other assets - 741 10.1
Valuation allowance* (217) (1,088) (14.9)
Deferred tax liabilities:
Depreciation and amortization (6,033) (9,697) (132.6)
Other comprehensive income 971) (845) (11.5)
Net deferred tax (liability) asset 417) (298) 4.0)
(1) Includes deferred tax on unabsorbed depreciation that can be carried forward indefinitely for set off as per income tax laws.
* The valuation allowance includes INR 741 million relating to capital loss on rooftop and other asset classified as held for sale. The movement also

includes INR 269 million relating to other rooftop assets that are part of the sale agreement which are expected to be settled beyond 12 months.

APGL, the holding company and two of its subsidiaries incorporated in Mauritius have an applicable income tax rate of 15%. However, the group's
significant operations are based in India and are taxable as per the Indian Income Tax Act, 1961. For effective tax reconciliation purposes, the applicable tax rate in
India has been considered. The income tax rate differs from the amount computed by applying the statutory income tax rate to loss before income taxes and is as

follows:
For the Year ended March 31,
2019 2020 2021
Tax Tax Tax
(INR) % (INR) % (INR) % Us$
(In million except for %)
Statutory income tax (benefit)/expense 102 34.94% (646) 34.94% (1,365) 34.94% (18.7)
Temporary differences reversing in the Tax Holiday
Period 304 (103.92%) (386) 20.88% (1,070) 27.40% (14.6)
Impact of changes in tax rate — — 3 (0.16%) - - -
Permanent timing differences 29 9.92% 1,327 (71.81%) 1,423 (36.44%) 194
Valuation allowance created / (reversed) during the year (387) (112.73%) (111) 6.03% 871 (22.30%) 11.9
Other difference 105 224.03% 302 (16.34%) 437 (11.19%) 6.0
Total 153 52.24% 489 (26.46 %) 296 (7.59 %) (4.0)

During the year end March 31, 2020, The Taxation Laws (Amendment) Act, 2019 has brought key changes to corporate tax rates in the Income Tax Act,
1961, which reduced the tax rate for certain subsidiaries within the group to 25.17%. Azure Power India Private Limited and several of its subsidiaries which are
claiming tax benefits under section 80-IA of the Income Tax Act had decided not to opt for this lower tax benefit and have continued under the old regime For the
fiscal year ended March 31, 2021, the statutory income tax rate as per the Income Tax Act, 1961 ranges
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between 25.17% to 34.94%, depending on the tax regime chosen by the particular subsidiary. Based on the future projections of Azure Power India Private
Limited, management has decided to claim the lower tax rate under the new regime from FY 2033-34 onwards.

Accordingly, the above adoption resulted in the remeasurement of deferred tax balances impacted by the change in regime. Deferred tax assets and
deferred tax liabilities have been reduced by INR 281 million (US$ 3.7 million) and INR 278 million (US$ 3.7 million) respectively having a net impact of INR 3
million (US$ 0.0 million) in the year end March 31, 2020 financial statements.

As of March 31, 2019, 2020, and 2021, deferred income taxes have not been provided for the Company’s share of undistributed net earnings of foreign
operations due to management’s intent to reinvest such amounts indefinitely.

14. Interest expense, net

Interest expense, net consists of the following:

Year ended March 31,

2019 2020 2021 2021
(INR) (INR) (INR) (US$)
(In million)
Interest expense:
Term loans 5,469 7,655 8,399 114.8
Bank charges and other (1) 485 871 598 8.2
5,954 8,526 8,997 123.0
Interest income:
Term and fixed deposits 932 564 554 7.7
Others - - 33 0.5
932 564 587 8.2
Total 5,022 7,962 8,410 114.8

(1) Bank charges and other includes amortization of debt financing costs of INR 267 million, INR 709 million and INR 369 million (US$ 5.0 million) for the
years ended March 31, 2019, 2020 and 2021, respectively, and includes debt financing costs written off related to the debt refinancing amounting to INR Nil,
INR 271 million and INR 30 million (US$ 0.4 million), respectively.

15. Loss on foreign currency exchange

Loss on foreign currency exchange consists of the following:

Year ended March 31,

2019 2020 2021 2021
(INR) (INR) (INR) (USS$)
(In million)

Unrealized loss/ (gain) on foreign currency loans 226 258 (12) 0.2)
Realized (gain) loss on foreign currency loans (48) 18 13 0.2
Unrealized loss on derivative instruments 21 — — —
Realized loss/ (gain) on derivative instruments 49 109 (1) (0.0)
Other loss on foreign currency exchange 193 127 7 0.1
Total 441 512 7 0.1
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16. Equity shares
Equity shares

Equity shares have a par value of US$0.000625 per share at APGL. There is no limit on the number of equity shares authorized. As of March 31, 2020, and
2021, there were 47,650,750 and 48,195,962 equity shares issued and outstanding.

As of March 31,

2020 2020 2021 2021
Number of INR in Number of INR in
shares thousands shares thousands
Issued:
Outstanding and fully paid:
Equity shares of US$ 0.000625 par value each
Beginning balance 41,040,028 1,773 47,650,750 2,065
Issuance of new shares (1) 6,493,506 287 - -
Exercise of ESOPs (2) 117,216 5 545,212 25
Ending balance 47,650,750 2,065 48,195,962 2,090

(1) During the year ended March 31, 2020, the Company made a US$75.0 million private placement and issued 6,493,506 equity shares at US$ 11.55 per
share to Caisse de depot et placement du Quebec (CDPQ), a shareholder with an 41.4% holding in the Company prior to the private placement resulting in net
proceeds of INR 5,317 million (US$ 70.5 million). The proceeds from the private placement have been invested in AZI.

(2) Refer Note 21 for details of ESOPs exercised during the year.

Accumulated other comprehensive loss

The following represents the changes and balances to the components of accumulated other comprehensive loss:

Unrealized
(loss)/gain Total
on accumulated
Available- other
Cashflow for-Sale comprehensive
Foreign currency translation, Hedge, net Securities, loss, net of
net of taxes of taxes net of taxes taxes
(INR) (INR) (INR) (INR)
(In million)
Balance as of March 31, 2018 (528) 210 23 (295)
Adjustments during the year (2,343) 1,913 (23) (453)
Balance as of March 31, 2019 (2,871) 2,123 — (748)
Adjustments during the year (4,811) 3,622 — (1,189)
Balance as of March 31, 2020 (7,682) 5,745 — (1,937)
Adjustments during the year 1,600 (635) — 965
Balance as of March 31, 2021 (6,082) 5,110 — 972)
Balance as of March 31, 2021 ((US$)
(Note 2(d)) (83.2) 69.9 — 13.3)

F-37



17. Earnings per share

The Company calculates earnings per share in accordance with FASB ASC Topic 260 Earnings Per Share and FASB ASC Topic 260-10-45 Determining
Whether Instruments Granted in Share-Based Payment Transactions Are Participating Securities. Basic and diluted earnings losses per equity share give effect to
the change in the number of equity shares of the Company. The calculation of basic earnings per equity share is determined by dividing net profit/loss attributable
to APGL equity shareholders by the weighted average number of equity shares outstanding during the respective periods. The potentially dilutive shares, consisting
of employee share options have been included in the computation of diluted net earnings per share and the weighted average shares outstanding, except where the

result would be anti-dilutive.

Net (loss)/profit per share is presented below:

Net profit / (loss) attributable to APGL equity shareholders (A)
Shares outstanding for allocation of undistributed income:
Equity shares

Weighted average shares outstanding

Equity shares — Basic (B)

Equity shares — Diluted (C)

Net (loss)/profit per share — basic and diluted

Equity earnings/(loss) per share — Basic (D=A/B)

Equity earnings/(loss) per share — Diluted (E=A/C)

Refer to Note 16 for details of shares issued.

The number of share options outstanding but not included in the computation of diluted earnings per equity share because their effect was antidilutive is
870,065 and 703,708 for years ended March 31, 2020 and 2021, respectively.

18. Leases

The Company has several non-cancellable operating leases, primarily for construction of solar power plants and for office facilities, warehouses, and office
space that have a lease term ranging between 3 to 35 years which is further extendable on mutual agreement by both lessor and lessee. The Company has
considered the renewal options in determining the lease term to the extent it was reasonably certain to exercise those renewal options and accordingly, associated

potential option payments are included as part of lease payments.

Year ended March 31

2019 2020 2021 2021
(INR) (INR) (INR) (US$)
(amounts in millions, except share and per share data)

78 (2,269) (4,206) (57.3)
41,040,028 47,650,750 48,195,962 48,195,962
33,063,832 43,048,026 47,979,581 47,979,581
33,968,127 43,048,026 47,979,581 47,979,581

237 (52.71) (87.66) (1.20)
2.31 (52.71) (87.66) (1.20)

The components of lease cost for the year ended March 31, 2020 and March 31, 2021 were as follows:

Operating lease cost
Short-term lease cost
Total lease cost

For the year ended March 31,

2020 2021 2021
INR INR US$
(In million)
540 502 6.9
15 13 0.2
555 515 7.1
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Amounts reported in the consolidated balance sheet as of March 31, 2020 and March 31, 2021 were as follows:

As at March 31, As at March 31, As at March 31,
2020 2021 2021
INR INR US$

(In million)
Non-current assets

Right-of-use assets 4,434 4214 57.6
Non-current liabilities

Lease liabilities 3,592 3,359 45.9
Current liabilities

Lease liabilities 256 283 39
Total operating lease liabilities 3,848 3,642 49.8

Other information related to leases as of March 31, 2020 and March 31, 2021 was as follows:

As at March 31, As at March 31, As at March 31,
2020 2021 2021
INR INR US$

(In million)
Supplemental cash flow information:
Cash paid for amounts included in the

measurement of lease liabilities 342 331 4.5
Weighted average remaining lease term 31 years 30 years
Incremental borrowing rate 10% 10%

Maturities of lease liabilities under non-cancellable leases as of March 31, 2021 are as follows:

Year ended March 31, 2021 Amount (INR) US$
(In million)

Fiscal 2022 295 4.0
Fiscal 2023 304 4.2
Fiscal 2024 312 43
Fiscal 2025 322 4.4
Fiscal 2026 331 4.5
Thereafter 11,804 161.4
Total undiscounted lease payments 13,368 182.8
Less: Imputed interest 9,726 133.0
Total lease liabilities 3,642 49.8

19. Commitments, guarantees and contingencies
A) Capital commitments

As of March 31, 2021, the commitments for the purchase of property, plant and equipment were INR 12,931 million (US$ 176.8 million).

B) Guarantees

The Company issues irrevocable performance bank guarantees in relation to its obligation towards construction and transmission infrastructure of solar
power plants as required by the PPA and such outstanding guarantees are INR 5,366 million (US$ 73.4 million) as of March 31, 2021.
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Further, INR 516 million (US$ 7.1 million) is in relation to commissioned plants and INR 10 million (US$ 0.1 million) is bank guarantee towards other
commitments. The funds released from maturity/settlement of existing bank guarantees can be used for future operational activities.

The Company issued bank guarantees amounting to INR 906 million (US$ 12.4 million) as of March 31, 2021 to meet its Debt-Service Reserve Account
(DSRA) requirements for its outstanding loans.

The Company has obtained guarantees from financial institutions as a part of the bidding process for establishing solar projects amounting to INR 932
million (USS 12.7 million) as of March 31, 2021. The Company has given term deposits as collateral for those guarantees which are classified as restricted cash on
the consolidated balance sheet.

The terms of the PPAs provide for the delivery of a minimum quantum of electricity at fixed prices.

C) Contingencies

As of March 31, 2021, the Company had received claims from its customers of INR 415 million (US$ 5.7 million) for certain of its Karnataka projects
which were completed beyond the contractually agreed dates. The Company had filed an appeal against such demands and had received stay orders from the
appellant authorities. During the year ended March 31, 2020, the Company has received a favorable order from the appellate authorities in respect of its 50 MW
Karnataka project. Management believes the reason for delay was not attributable to the Company. Further, based on advice from its legal advisors and the facts
underlying the Company’s position, management believes that the Company will ultimately not be found liable for these assessments and has not accrued any
amount with respect to these matters in its consolidated financial statements.

During the year ended March 31, 2020, the Company received a demand of INR 120 million (US$ 1.6 million), related to services tax assessment through
July 31, 2017. The company is contesting the demand and is confident that there should not be a tax outflow related to this claim.

Refer Note 20 for details of arbitration proceedings with the former CEO and Managing Director of the Company and former COO of the Company.

The Company has recently received complaints and several anonymous whistleblower reports, which made various claims against certain of the
Company’s Key Managerial Personnel, related to their and the Company’s actions in relation to the acquisition of and use of land in Rajasthan, Assam, and Uttar
Pradesh, as well as other corporate actions. The Company, through its Audit Committee, and with the assistance of external counsel and forensic auditors, has
undertaken an investigation to determine whether the allegations made in the complaints or contained in the whistleblower reports are substantive. The
investigation did not substantiate the allegations made in the complaints or contained in the whistleblower reports. Nevertheless, the Company has determined that
areview of certain of its processes is required to ensure continued compliance with its internal policies and procedures.

20. Related Party Disclosures

For the year ended March 31, 2019, the Company incurred rent expense on office facilities and guest house facilities totaling INR 3 million, where the
lessors are related to the Ex-CEO and erstwhile COO and director of the Company. As of March 31, 2020, and 2021, the Company did not have any security
deposits with these lessors. The contract for guest house facilities was cancelled with effect from March 29, 2019.

The Company has certain loan facilities with International Finance Corporation (“IFC”), which is a substantial shareholder of the Company having
significant influence. During the year ended March 31, 2020, the Company has drawn INR 262 million (US$ 3.5 million) against these loan facilities, net of
repayments and has an outstanding loan against these facilities totaling INR 766 million (US$ 10.2 million) as of March 31, 2020, which includes a current portion
of the loan totaling INR 9 million (US$ 0.1 million). During the year ended March 31, 2021, the Company has drawn INR NIL (US$ NIL) against these loan
facilities, net of repayments and has an outstanding loan against these facilities totaling INR 757 million (US$ 10.3 million) as of March 31, 2021, which includes a
current portion of the loan totaling INR 10 million (US$ 0.1 million). The Company incurred INR 21 million, INR 54 million and INR 78
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million (US$ 1.1 million) of interest expense for the years ended March 31, 2019, 2020 and 2021, respectively. The Company has outstanding interest accrued
against these facilities totaling INR 24 million and INR 34 million (US$ 1.6 million) as of March 31, 2020 and 2021, respectively. These loans are also hedged
with IFC with outstanding notional amount of US § 13.4 million as of March 31, 2021 (also see note 12 above).

The Company and its subsidiary, Azure Power India Private Limited, are respondents in arbitration proceedings initiated by the former Chairman, CEO
and Managing Director of the Company, Mr. Inderpreet Singh Wadhwa (“IW”) and former COO Mr. H.S Wadhwa (“HSW?), in relation to the purchase price of
the shares of IW’s and HSW’s in Azure Power India Private Limited at Singapore International Arbitration Centre (SIAC) with the seat of arbitration in Singapore.
The matter is concluded and the award is awaited. Management strongly believes in the merits of the case; however, an unfavorable outcome in these proceedings
could potentially have a material adverse effect on the results of operations, cash flows and financial condition. As management believes it will be successful in the
arbitration, the Company has not accrued any amount with respect to this arbitration in its consolidated financial statements.

In addition, the Company and its subsidiary Azure Power India Private Limited are respondents to arbitration proceedings initiated by IW in relation to his
transition agreement before MCIA. The matter is concluded and the awarded is awaited. We believe in the merits of our case however we cannot ensure the
outcome of the proceedings. The claim amount is not significant to the financial position of the Company.

Refer Note 16 for equity shares issued during the previous year to Caisse de depot et placement du Quebec (CDPQ).

21. Share based compensation

The Company has a 2015 Stock Option Plan and 2016 Equity Incentive Plan and as amended on March 31, 2020 (collectively “ESOP Plans”) duly
approved by the Board of Directors and had 2,023,744 stock options in the employee stock option pool as of March 31, 2021. Under the ESOP Plans, the
Compensation Committee on behalf of Board of Directors (the “Directors”) may from time to time make grants to one or more employees, determined by it to be
eligible for participation under the plans.

The Compensation Committee determines which employees are eligible to receive the equity awards, the number of equity awards to be granted, the
exercise price, the vesting period and the exercise period. The vesting period will be decided by the Compensation Committee as and when any grant takes place.
All options granted under these plans shall vest over a period of 4 years from the date of grant with 25% vesting at the end of year one, 25% vesting at the end of
year two, 25% vesting at the end of year three and 25% vesting at the end of year four unless specified otherwise. Shares forfeited by the Company are transferred
back to the employee stock pool and shall be available for new grants. During the previous year, due to CDPQ acquiring the majority stake in the company which
resulted in a change in the vesting schedule of ESOPs/SARs for certain senior employees from yearly vesting to monthly vesting for the grants made till the date of
the event. In addition, for the CEO and COO of the company, one of the tranches vested immediately as per their employment agreements.

Options are deemed to have been issued under these plans only to the extent actually issued and delivered pursuant to a grant. To the extent that a grant
lapses or the rights of its grantee terminate, any equity shares subject to such grant are again available for new grants.

The option grant price may be determined by the Compensation Committee and is specified in the option grant. The grant is in writing and specifies the
number of options granted the price payable for exercising the options, the date/s on which some or all of the options shall be eligible for vesting, fulfillment of the
performance and other conditions, if any, subject to when vesting shall take place and other terms and conditions thereto. The option grant can be exercised only by
the employees/ Key Managerial personal (KMP) of the Company.

Employee Stock Option Plan and Restricted Stocks (RS)

Options granted under the plan are exercisable into equity shares of the Company, have a contractual life equal to the shorter of ten years, or July 20, 2025,
or July 20, 2027, as the case may be, and vest equitably over four years,
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unless specified otherwise in the applicable award agreement. The Company recognizes compensation cost, reduced by the estimated forfeiture rate, over the
vesting period of the option. A summary of share option activity during the years ended March 31, 2020 and March 31, 2021 is set out below:

Weighted
average
Number of exercise price

options in INR
Options outstanding as of March 31, 2019 1,493,237 726
Granted 25,760 918
Exercised (117,216) 129
Forfeited (531,716) 832
Expired - -
Options outstanding as of March 31, 2020 870,065 756
Vested and exercisable as of March 31, 2020 601,636 727

‘Weighted
average
Number of exercise price

options in INR
Options outstanding as of March 31, 2020 870,065 756
Granted (1) 443772 1,466
Converted from RSU* 10,920 -
Exercised (545,212) 709
Forfeited (75,837) 861
Expired - -
Options outstanding as of March 31, 2021 703,708 1,217
Vested and exercisable as of March 31, 2021 231,712 852

(1) Includes 4,273 RS granted during the year to its Directors.

* During the year, the Company has converted RSU issued to its Board members into Restricted Shares (RS) at the then current share price on the date of
conversion to be settled into equity shares of the Company.

Total options available for grant as of March 31, 2021 was 448,843.

The Black-Scholes-Merton option pricing model includes assumptions regarding dividend yields, expected volatility, expected option term, and risk-free
interest rates. The Company estimates expected volatility based on the historical volatility of comparable publicly traded companies for a period that is equal to the
expected term of the options because it does not have sufficient history of its own volatility. The risk-free interest rate is based on the yield of relevant time period
based on US government bonds in effect at the time of grant for a period commensurate with the estimated expected life. The expected term of options granted is
derived using the “simplified” method as allowed under the provisions of ASC Topic 718 due to insufficient historical exercise history data to provide a reasonable
basis upon which to estimate expected term.

The fair value of each share option granted to employees/ RS is estimated on the date of grant using the Black- Scholes option-pricing model with the
following weighted average assumptions:

Year ended March 31,
2020 2021

Dividend yield 0% 0%
Expected term (in years) 42-57 3.7-74

Expected volatility
Risk free interest rate
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As of March 31, 2020, and 2021, the aggregate intrinsic value of all outstanding options was INR 35 million and INR Nil, respectively.

The share-based compensation expense related to share options (including RS) is recorded as a component of general and administrative expenses in the
Company’s consolidated statements of operations and totaled, INR 83 million, INR 17 million and INR 36 million (US$ 0.5 million) for the years ended March 31,
2019, 2020 and 2021, respectively. The amount of share-based compensation expense capitalized during the year ended March 31, 2020 and 2021 was INR 13
million and INR 8 million (US$ 0.1 million), respectively.

Unrecognized compensation cost for unvested options as of March 31, 2021 is INR 204 million (US$ 2.8 million), which is expected to be expensed over a
weighted average period of 3.5 years.

The intrinsic value of options exercised during the year ended March 31, 2020, and March 31, 2021 was INR 48 million and INR 35 million (US$ 0.5
million).

During November 2018, the Company repriced the exercise price for 692,507 options, which were previously awarded to certain officers, employees and
directors under the ESOP plans from US$ 13.25 to US$ 11.90 per share. All terms and conditions of the eligible options, including the vesting schedule, service
condition and other terms remain the same. The impact of the repricing of the options has been considered in the company’s financial statements.

The intrinsic value per option at the date of grant during the years ended March 31, 2020 and 2021 is as follows:

Deemed fair

Intrinsic value

value of per option
No. of options equity shares at the time of
Date of grant granted* (INR) grant (INR) Valuation used
July 2, 2019 13,760 778 Market price
March 22, 2020 12,000 1,080 Market price
March 31, 2020 256,699 1,070 Market price
October 01, 2020* 4273 2,320 Market price
March 31, 2021 182,800 2,057 Market price

*Pertains to RSUs converted into RSs at the prevailing market price.
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Stock Appreciation Rights (SARs)

The Company granted incentive compensation in the form of Stock Appreciation Rights (“SARs”), as defined in the Company’s 2016 Equity Incentive
Plan, as amended on March 31, 2020, to its CEO and COO. The SARs have been granted in 3 tranches with maturity dates up to financial year March 31, 2028.

A summary of SARSs activity during the periods ending March 31, 2020 and 2021 is set out below:

‘Weighted
average
Number of exercise price

SARs in INR
SAR outstanding as of March 31, 2019 - -
Granted 1,970,000 752
Exercised - -
Forfeited - -
Expired - -
Options outstanding as of March 31, 2020 1,970,000 752
Vested as of March 31, 2020 350,000 722
Exercisable as of March 31, 2020 200,000 722

Weighted
average
Number of exercise price

SARs in INR
SAR outstanding as of March 31, 2020 1,970,000 752
Granted 80,000 2,056
Exercised (175,000) 722
Forfeited - -
Expired - -
Options outstanding as of March 31, 2021 1,875,000 810
Vested as of March 31, 2021 417,500 757
Exercisable as of March 31, 2021 67,500 940

The fair value of each SAR granted to employees is estimated at each reporting date using the Black- Scholes option-pricing model with the following
weighted average assumptions:

Year ended March 31,

2020 2021
Dividend yield 0% 0%
Expected term (in years) 40-73 3.7-52
Expected volatility 27.06% - 45.20% -
34.43% 45.64%

Risk free interest rate 0.15% - 0.58% 0.63% - 1.01%

The share-based compensation expense related to SARs is recorded as a component of general and administrative expenses in the Company’s consolidated
statements of operations totaled INR 169 million and INR 1,319 million (US$ 18.0 million) for the year ended March 31, 2020 and 2021, respectively. The amount
of share-based compensation expense capitalized during the year ended March 31, 2020 and 2021 was INR 104 million and INR Nil, respectively. The carrying

value of the liability recorded for SARs as at March 31, 2020 and 2021 was INR 279 million and INR 1,217 million (US$ 16.3 million), respectively.
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Unrecognized compensation cost for unvested SARs as of March 31, 2021 is INR 1,244 million (US$ 17.0 million), which is expected to be expensed over
a weighted average period of 3.8 years.

The fair value per SAR at the date of grant during the year ended March 31, 2021 is as follows:

No. of Deemed fair
SARs value of Vesting Valuation
Date of grant granted SAR (INR) period used
July 18, 2019 200,000 722 February 2020 Market price
July 18,2019 March 31, 2020 to
1,600,000 722 July 31, 2027 Market price
March 30, 2020 March 31, 2021 to
170,000 1,069 March 31, 2024 Market price
March 31, 2021 March 31, 2022 to
80,000 2,056 March 31, 2025 Market price

Restricted Stock Units (RSUs)

During the year ended March 31, 2020, the Company granted restricted stock units of 10,920 equity shares to be settled into cash to some of its directors,
pursuant to Restricted Stock Unit ESOP plans with maturity dates up to February 28, 2021.

A summary of RSUs activity during the periods ending March 31, 2021 is set out below:

Number of
RSUs
RSUs outstanding as of March 31, 2020 10,920
Granted -
Converted to RS* (10,920)
Exercised -
Forfeited -
Expired -

Options outstanding as of March 31, 2021 -
Vested and exercisable as of March 31, 2021 -

* During the year, the Company has converted RSU issued to its Board members into Restricted Shares (RS) at the share price on the date of conversion
which will be settled into equity shares of the Company.

The share-based compensation expense related to RSUs is recorded as a component of general and administrative expenses in the Company’s consolidated
statements of operations totaled INR 5 million and INR 12 million (US$ 0.2 million) for the year ended March 31, 2020 and March 31, 2021, respectively.

22. Post retirement plans
The Company has a defined benefit gratuity plan. Every employee who has completed five years or more of service is entitled to a gratuity on departure at

15 days salary (last drawn salary) for each completed year of service. The Scheme is unfunded and accrued cost is recognized through a provision in the accounts
of the company.
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The following table sets forth the changes in projected benefit obligations -

As of March 31

2020 2021 2021
(INR) (INR) (US$)
(In million)

Benefit obligation at beginning of year 33 34 0.5
Service cost 12 13 0.2
Interest cost 3 3 0.0
Net actuarial loss (gain) 4 16 0.2
Benefits paid (17) (16) (0.2)
Benefit obligation at end of year 34 50 0.7
Amounts recognized in statement of financial
position at March 31 consist of:
Other non-current liabilities 29 47 0.6
Other current liabilities 5 3 0.1
Net amount recognized 34 50 0.7

Components of Net Periodic Benefit Cost (Income)

Net periodic benefit cost (income) for our postretirement benefit plans consisted of the following and is recorded as a component of general and administrative

expenses in the Company’s consolidated statement of operations:

Year ended March 31
2020 2021 2021
(INR) (INR) (USS)
(In million)
Service Cost 12 13 0.2
Interest Cost 3 3 0.0
Amortization of:
Net actuarial loss (gain) 4 16 0.2
Net periodic benefit cost (income) 19 32 0.4
The principal assumptions used in determining gratuity for the Company’s plans are shown below:
Year ended March 31
2020 2021
Discount rate 7.15% 7.53%
Salary escalation rate 7.00% 10.00%
Employee turnover rate 12.00% 9.00%
Retirement age 58 years 58 years
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The following estimated payments to the defined benefit plan in future years:

Year ended March 31

2020 2021 2021
(INR) (INR) (US$)
(In million)

Within the next
- 1 year 5 3 0.0
- 1 and 2 years 4 3 0.0
-2 and 3 years 4 3 0.0
-3 and 4 years 4 4 0.1
-4 and 5 years 5 4 0.1
- 5 and 10 years 24 25 0.3

23. Impairment of assets and Assets held for sale

The Company has recognized an impairment loss in relation to the Rooftop Subsidiaries aggregating to INR 3,255 million (US$ 44.5 million) during
fiscal year March 31, 2021, as described below:

During fiscal year ended March 31, 2021, we identified certain subsidiaries to sell off on a going concern basis, which currently form part of our
Rooftop business. Out of this identified portfolio, subsequent to March 2021, we entered into a contract with Radiance Renewables Pvt. Ltd. (“Radiance”) to sell
certain subsidiaries (the “Rooftop Subsidiaries”) with an operating capacity of 153 MW, for INR 5,350 million (US$ 73.1 million), subject to certain purchase price
adjustments (the “Rooftop Sale Agreement”). Pursuant to the Rooftop Sale Agreement, Radiance will acquire 100% of the equity ownership of the Rooftop
Subsidiaries owned by the Company’s subsidiaries, Azure Power India Pvt. Ltd. and Azure Power Rooftop Pvt. Ltd, as more fully described below.

The sale of Rooftop Subsidiaries having 94.4 MWs operating capacity is expected to be consummated within the next 12 months and accordingly the
assets and related liabilities of these subsidiaries are shown as “Assets classified as held for sale” in the consolidated balance sheet at March 31, 2021. The
Company has recognized an impairment loss of INR 2,498 million (US$ 34.1 million) in the Consolidated Statement of Operations in this respect, as shown below.

Further, as per the terms of the Rooftop Sale Agreement in respect of the 43.2 MWs operating capacity that are part of the Restricted Groups (as
defined in the respective Green Bond Indentures) 48.6% of the equity ownership will be transferred to Radiance on the closing date, and pursuant to the terms of
the Green Bond Indentures, the remaining 51.4% may only be transferred post refinancing of our Green Bonds. As the refinancing of our Green Bonds is not
anticipated to occur within 12 months, the assets and liabilities of these subsidiaries are not presented as “Assets classified as held for sale” and instead continue to
be classified within the respective balance sheet captions at March 31, 2021. There is also a restriction on transfer of equity ownership relating to the 16 MW
project with Delhi Jal Board (DJB), wherein 49% of the equity ownership will be transferred to Radiance on closing date, and the remaining 51% will be
transferred on or after March 31, 2024. Accordingly, the related assets and liabilities of the DJB 16 MW project are not presented as “Assets classified as held for
sale” and instead continue to be classified within the respective balance sheet captions at March 31, 2021.

In the event the sale of the Rooftop Subsidiaries does not occur, the Company must reimburse Radiance the equity value of the assets not transferred
along with an 10.5% per annum equity return.

The Company has further identified a subsidiary for sale, on a going concern basis at expected consideration of INR 123 million (US$ 1.7 million).
Subsequent to year end, Company has entered into a sale agreement with buyer
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and pursuant there to, 100% of the ownership of this subsidiary was transferred to the buyer on receipt of consideration. The Company has recognized an
impairment loss of INR 100 million (USS$ 1.4 million) in the Consolidated Statement of Operations in this respect.

The Company has determined that the decision to sell the Rooftop Subsidiaries and the subsequent execution of the Rooftop Sale Agreement are
indicators of impairment and therefore the Company has undertaken an impairment assessment for the Rooftop Subsidiaries. Management used the Sale price in the
Rooftop Sale Agreement as its best estimate of the recoverable vale of the Rooftop Subsidiaries. The assets and liabilities of the Rooftop Subsidiaries classified as
held for sale, together with the calculation of the related impairment loss is shown below.

As of March 31,
2021 2021
(INR) (USS)
(Note 2d)

Assets
Current assets:

Cash and cash equivalents 290 4.0

Restricted cash 84 1.1

Accounts receivable, net 149 2.0

Prepaid expenses and other current assets 44 0.6
Total current assets 567 7.7
Restricted cash 143 2.0
Property, plant and equipment, net 4,576 62.6
Deferred income taxes 359 4.9
Right-of-use assets 87 1.2
Other assets 23 0.3
Total assets (A) 5,755 78.7
Liabilities
Current liabilities:

Accounts payable 13 0.2

Current portion of long-term debt 12 0.2

Interest payable 91 1.2

Other liabilities 159 2.2

Total current liabilities 275 3.8
Non-current liabilities:
Long-term debt 1,939 26.5
Deferred income taxes 6 0.1
Other liabilities 59 0.8
Total liabilities (B) 2,279 31.2
Net Assets (C=A-B) 3,476 47.5
Fair value* (D) 878 12.0
Impairment loss (E=C-D) 2,598 35.5

*Fair value is calculated after adjusting for the expected timing of the proceeds from the sale and other costs related to the Rooftop Sale Agreement
amounting to INR 201 million (US$ 2.8 million).
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The impairment loss recorded in relation to the Property, plant and equipment of the Rooftop Subsidiaries not classified as held for sale was INR 657
(US$ 9.0 million), as shown below.

As of March 31,

2021 2021
(INR) (US$)
(Note 2d)
Carrying value of Property Plant and Equipment 3,020 413
Fair Value * 2,363 32.3
Impairment loss 657 9.0

*Fair value is calculated after adjustment for the expected timing of the proceeds from the sale and other costs related to the Rooftop Sale Agreement
amounting to INR 55 million (US$ 0.8 million).

The fair value of consideration related to the rooftop sale includes expected recovery of VGF for INR 463 million (US$ 6.3 million). The Company has
undertaken to refund to the purchaser an amount equivalent to 85% of any shortfall in recovery of VGF. Based on the current circumstances, management
has assessed that they have complied with the conditions associated with the grant of VGF and hence have determined that the recovery of the VGF is
likely.

24. Fair Value Measurements

ASC Topic 820 Fair Value Measurements and Disclosures defines fair value as the price that would be received to sell an asset or paid to transfer a liability
in an orderly, hypothetical transaction between market participants at the measurement date. ASC Topic 820 establishes a three-tier value hierarchy of fair value
measurement based upon the whether the inputs to that measurement are observable or unobservable. Observable inputs reflect data obtained from independent
sources while unobservable inputs reflect the Company’s market assumptions. ASC Topic 820 prioritizes the inputs used in the valuation methodologies in
measuring fair value as follows:

Level 1 — Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities in active markets.

Level 2 — Includes other inputs that are directly or indirectly observable in the marketplace. Observable inputs, other than Level 1 quoted prices for
similar instruments in active markets; quoted prices for similar or identical instruments in markets that are not active; and valuations using models in which all
significant inputs are observable in active markets.

Level 3 — Unobservable inputs which are supported by little or no market activity.

The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair
value.

In accordance with ASC Topic 820, assets and liabilities are to be measured based on the following valuation techniques:

Market approach — Prices and other relevant information generated by market transactions involving identical or comparable assets or liabilities.
Income approach — converting the future amounts based on the market expectations to its present value using the discounting methodology.
Cost approach — Replacement cost method.
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The valuation techniques used by the Company to measure and report the fair value of certain financial assets and liabilities on a recurring basis are as
follows;

Foreign exchange derivative contracts

The Company enters into foreign exchange option contracts to hedge fluctuations in foreign exchange rates for recognized balance sheet items such as
foreign exchange term loans. The Company mitigates the credit risk of these foreign exchange option contracts by transacting with highly rated counterparties
which are major banks. The Company uses valuation models to determine the fair value of the foreign exchange option contracts. The inputs considered include the
theoretical value of a call option, the underlying spot exchange rate as of the balance sheet date, the contracted price of the respective option contract, the term of
the option contract, the implied volatility of the underlying foreign exchange rates and the risk-free interest rate as of the balance sheet date. The techniques and
models incorporate various inputs including the credit worthiness of counterparties, foreign exchange spot and forward rates, interest rate yield curves, forward rate
yield curves of the underlying option contracts. The Company classifies the fair value of these foreign exchange option contracts in Level 2 because the inputs used
in the valuation model are observable in active markets over the term of the respective option contracts.

Fair value rement at reporting date using
Quoted Prices
in Active Significant
Markets for Other Significant
As of Identical Observable Unobservable
March 31, Assets Inputs Inputs
2020 (Level 1) (Level 2) (Level 3)
Description
(In million)
Assets
Current assets
Forward exchange derivative contracts (INR) 668 - 668 -
Forward exchange option contracts (INR) 4 - 4 -
Non-current assets
Fair valuation of swaps and options (INR) 6,177 - 6,177 -
Forward exchange derivative contracts (INR) 115 - 115 -
Total assets (INR) 6,964 - 6,964 -
Total assets (USS) 92.4 - 92.4 -

Description

Fair value measurement at reporting date using
Quoted Prices

in Active Significant
Markets for Other Significant
As of Identical Observable Unobservable
March 31, Assets Inputs Inputs
2020 (Level 1) (Level 2) (Level 3)

(In million)

Non-current liabilities

Other Liabilities

Fair valuation of swaps and forward (INR)
Total Liabilities (INR)

Total Liabilities (US$)

29 - 29 .
29 - 29 -
0.4 - 0.4 -
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Fair value measurement at reporting date using
Quoted Prices

in Active Significant
Markets for Other Significant
As of Identical Observable Unobservable
March 31, Assets Inputs Inputs
2021 (Level 1) (Level 2) (Level 3)
Description
(In million)
Assets
Current assets
Forward exchange derivative contracts (INR) 914 - 914 -
Non-current assets
Fair valuation of swaps and options (INR) 5,765 - 5,765 -
Forward exchange derivative contracts (INR) 21 - 21 -
Total assets (INR) 6,700 - 6,700 -
Total assets (USS) 91.6 - 91.6 -
Fair value measurement at reporting date using
Quoted Prices
in Active Significant
Markets for Other Significant
As of Identical Observable Unobservable
March 31, Assets Inputs Inputs
2021 (Level 1) (Level 2) (Level 3)
Description
(In million)
Liabilities
Current liabilities
Forward exchange derivative contracts 961 - 961 -
Non-current liabilities
Other Liabilities
Fair valuation of swaps and forward (INR) 251 - 251 -
Total Liabilities (INR) 1,212 - 1,212 -
Total Liabilities (USS) 16.5 - 16.5 -

The carrying amount of cash and cash equivalents, including restricted cash, accounts receivable, accounts payables, and other current financial assets and
liabilities approximate their fair value largely due to the short-term maturities of these instruments and are classified as level 2. There have been no transfers
between categories during the current year.



The carrying value and fair value of the Company’s fixed rate project financing term loans is as follows:

As of March 31,
2020
Carrying Value Fair Value *
(INR) (INR) US$

(In million)
Fixed rate project financing loans:

Foreign currency loans 66,428 61,856 820.5
Indian rupee loans 3,445 3,398 45.1

As of March 31,

2021
Carrying Value Fair Value *
(INR) (INR) USS

(In million)
Fixed rate project financing loans:

Foreign currency loans 61,993 66,255 905.9
Indian rupee loans 5,910 5,628 76.9

The Company uses the yield method to estimate the fair value of fixed rate loans using interest rate change as an input. The carrying amount of the

Company’s variable rate project financing terms loans approximate, their fair values due to their variable interest rates.

The carrying value and fair value of the Company’s investment in the Bank of Mauritius notes, classified as held to maturity securities is as follows:

As of March 31,
2020
Carrying Value Fair Value *
(INR) (INR) US$

(In million)
Non-current investments:

Fixed rate Bank of Mauritius notes 7 7 0.1
As of March 31,
2021
Carrying Value Fair Value *
(INR) (INR) US$

(In million)
Non-current investments:

Fixed rate Bank of Mauritius notes 7 7 0.1

The Company uses the yield method to estimate the fair value of fixed rate Bank of Mauritius notes by using interest rate as an input. The carrying amount

of the Company’s investment in fixed rate Bank of Mauritius notes approximate, their fair values relative to variable interest rates.

* Fair value measurement at reporting date using significant unobservable inputs (Level 3).

25. Derivative instruments and hedging activities

Option Contracts Undesignated as Hedge

(Gains)/Losses on foreign exchange derivative contracts for the year ended March 31, 2019, 2020 and 2021 aggregated INR 70 million, INR 109 million

and INR Nil, respectively.

F-52



Contracts designated as a Cashflow Hedge

The Company hedged the foreign currency exposure risk related to certain intercompany loans denominated in foreign currency through a call spread
option with a full swap for coupon payments. The Company also availed trade credit facilities denominated in foreign currencies which were fully hedged through
interest rate swaps. The foreign currency forward contracts and options were not entered into for trading or speculative purposes.

The Company documented each hedging relationship and assessed its initial effectiveness on inception date and the subsequent effectiveness was tested as
determined at the time of inception of the contract. The gain or loss on the hedge contracts was recorded in accumulated other comprehensive income to the extent
the hedge contracts were effective. The gain or loss on the hedge contracts shall be reclassified to interest expense when the coupon payments and principal
repayments are made on the related investments. The hedge contracts were effective as of March 31, 2021.

The following table presents outstanding notional amount and balance sheet location information related to foreign exchange derivative contracts as of
March 31, 2020 and 2021:

As of March 31, 2020

Current Other Other Current
Notional Liabilities Asset Assets Liabilities
Amount (Fair value) (Fair value) (Fair value) (Fair value)
(USS) (INR) (INR) (USS) (USS)
Audited
(In million)
Forward exchange option contracts 2.6 - 4 0.0 -
Fair valuation of swaps and options 849.7 - 6177 81.9 -
Forward exchange derivative contracts 57.4 - 115 1.5 -
Fair valuation of swaps and forward 13.4 29 - 0.4
As of March 31, 2021
Prepaid Prepaid
expenses Non- expenses
Non- and other Other Other Current and other
Current current Assets Assets Liabilities current
Notional Liabilities assets (Fair (Fair (Fair (Fair assets (Fair
Amount (Fair Value) Value) Value) Value) Value) Value)
(USS) (INR) (INR) (INR) (US$) (US$) (USS)
Audited
(In million)
Fair valuation of swaps and options 849.7 - - 5,765 78.8 - -
Forward exchange derivative contracts 11.2 - - 21 0.3 - -
Fair valuation of swaps and forward 94.6 251 - - - 3.4 -
Forward exchange derivative contracts 46.1 - 38 - - - 0.5
March 31, 2021
Current Other Current
Notional Liabilities Assets Liabilities
(USS) (INR) (INR) (US$)
(In million)
Forward exchange derivative contracts 101.4 74 — 1.0

The company recorded the net fair value of derivative asset of INR 4,047 million and derivative liability of INR 827 million (US$ 11.3 million) in the
Other comprehensive income for the year ended March 31, 2020 and 2021, respectively and recorded an expense of INR 1,428 million and INR 1,918 million (US$
26.2 million) related to the amortization of the cost of the hedge for the year ended March 31, 2020 and 2021, respectively.
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The foreign exchange derivative contracts mature generally over a period of 0.1 — 4.5 years.

Contracts designated as fair value hedge

The Company hedged the exposure to fluctuations in the fair value of firm commitments denominated in foreign currency through forward exchange
derivative contracts. Fair value adjustments related to non-financial instruments will be recognized in the hedged item upon recognition and will eventually affect
earnings as and when the hedged item is derecognized. Changes in the fair value of derivatives designated and qualifying as fair value hedges, together with any
changes in the fair value of the hedged firm commitments attributable to the hedged risk, will be recorded in in the consolidated balance sheet. The gain or loss on
the hedging derivative in a hedge of a foreign-currency-denominated firm commitment and the offsetting loss or gain on the hedged firm commitment is recognized
in earnings in the accounting period, post the recognition of the hedged item in the balance sheet. The forward exchange derivative contracts were not entered into
for trading or speculative purposes.

The foreign exchange derivative contracts mature generally over a period of 1 months — 3 months.

The Company documented each hedging relationship and assessed its initial effectiveness on inception date and the subsequent effectiveness was tested as
determined at the time of inception of the contract. The hedge contracts were effective as of March 31, 2021.

As of March 31, 2020
Prepaid Prepaid
expenses expenses
and other and other
Current current current Current
Liabilities assets assets Liabilities
Notional (Fair value) (Fair value) (Fair value) (Fair value)
(US$) (INR) (INR) (US$) (US$)
Audited
(In million)
Forward exchange derivative contracts 189.6 669 668 8.9 8.9
As of March 31, 2021
Prepaid Prepaid
expenses expenses
and other and other
Current current current Current
Liabilities assets assets Liabilities
Notional (Fair value) (Fair value) (Fair value) (Fair value)
(USS) (INR) (INR) (US$) (USS)
Audited
(In million)
Forward exchange derivative contracts 265.1 887 876 12.0 12.1

The company recorded the fair value of derivative asset/liability of INR 669 million and INR 887 million (US$ 12.1 million) as at March 31, 2020 and
2021, respectively and incurred an amount of INR Nil and INR 200 million (US$ 2.7 million) related to acquisition of capital assets during the year ended March
31,2020 and 2021, respectively.

26. Concentrations of credit risk

Financial instruments that potentially subject the Company to significant concentrations of credit risk consist principally of cash and cash equivalents,
restricted cash, accounts receivables and derivative instruments. The Company mitigates the risk of credit losses from financing instruments, other than accounts
receivables, by selecting counter parties that are well known Indian or international banks.
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The following customers account for more than 10% of the Company’s accounts receivable and sale of power as of and for the year ended March 31, 2020
and 2021:

March 31, 2020 March 31, 2021
% of Sale % of Accounts % of Sale % of Accounts

Customer Name of Power Receivable of Power Receivable *

Solar Energy Corporation of India 19.48 % 11.70 % 21.47 % 13.17 %
Punjab State Power Corporation Limited 1525 % 12.25 % 13.46 % 11.60 %
NTPC Vidyut Vyapar Nigam Limited 20.70 % 10.66 % 20.36 % 10.54 %
Hubli Electricity Supply Company Limited 582 % 13.98 % 5.08 % 945 %
Chamundeshwari Electricity Supply Company 437 % 13.08 % 3.62 % 1441 %
Andhra Pradesh Power Coordination Committee 4.01 % 12.80 % 353 % 1832 %
Gujarat Urja Vikas Nigam Limited 11.48 % 354 % 11.17 % 3.16 %

* Includes receivables for Rooftop entities

27. Subsequent event

Due to the second wave of infection in the country, several state governments have again had to announce partial lockdowns, subsequent to March 31,
2021. The Company implemented a number of initiatives to ensure business continuity, including ensuring the safety and health of its employees. The situation of
the COVID-19 outbreak is very fluid and management is closely monitoring its impact on the Company including, but not limited to the impact on the availability
of labor, components and material. Such effects could therefore also have an adverse impact related to timely completion of projects which are under development
and related operational and liquidity issues. The impact assessment of COVID-19 is a continuing process given the uncertainties associated with its nature and
duration. The Company will continue to monitor any material changes to future economic conditions. Subsequent to the year end the Company has entered into a
binding agreement to sell off certain assets. See also note 23.

Subsequent to year end, the Company’s Subsidiary APEL (“Azure Power Energy Limited”) has also elected to redeem the 5.50% Senior Notes (the
“Notes”) having aggregate principal amount of US$500,000,000, which were maturing in 2022. APEL has served the notice to the bondholders as on July 20, 2021.

Further, subsequent to the year end, the Supreme Court of India while disposing petition filed under public interest litigation (PIL) aimed at the
conservation of two species of birds, the Great Indian Bustard and the Lesser Florican, which are protected species in the states of Rajasthan and Gujarat vide its
order dated April 19, 2021 instructed the states to install diverters, as well as the conversion of overhead power lines to underground lines, subject to technical
evaluation of such conversion by a committee set up by the Supreme Court in this regard. Further, the conversion of overhead cables into underground power lines,
wherever considered feasible by such committee, is to take place within a period of one year. The order mentioned the pass through of portion of such expenses
incurred by the Company to the ultimate consumer, subject to approval of the Competent Regulatory Authority. Management has preliminarily assessed that any
costs incurred to comply with the said order are likely to be substantially or wholly recoverable by the Company under provisions of change in law and/or force
majeure of their respective PPAs. Given the preliminary nature of the order and the ongoing assessment by the aforementioned committee, the Company has not
provided any amount for this matter at March 31, 2021.
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MASTER SHARE PURCHASE AGREEMENT

This master share purchase agreement (“Agreement”) is made on this 1st day of April 2021 (“Execution Date”) in New Delhi by and

amongst:

(1)

2

€)

(4)

RADIANCE RENEWABLES PRIVATE LIMITED, a private limited company incorporated under the laws of India, having CIN
U74999MH2018PTC308291 and having its registered office at One Indiabulls Centre, 16th Floor, Tower 2A, Senapati Bapat Marg,
Elphinstone Road Mumbai — 400 013 (hereinafter referred to as the “Purchaser”, which expression shall, unless it be repugnantto
the subject or context thereof, be deemed to mean and include its successors and permitted assigns);

AND

AZURE POWER ROOFTOP PRIVATE LIMITED, a private limited company incorporated and existing under the laws of
India, having CIN U40108DL2017FTC315574 and having its registered office at Sth Floor, Southern Park, D-II, Saket Place, Saket,
New Delhi - 110017 (hereinafter referred to as “AZR”, which expression shall, unless it be repugnant to the subject or context
thereof, be deemed to mean and include its successors and permitted assigns);

AND

AZURE POWER INDIA PRIVATE LIMITED, a private limited company incorporated and existing under the laws of India,
having CIN U40106DL2008PTC174774 and having its registeredoffice at 5th Floor, Southern Park, D-II, Saket Place, Saket, New
Delhi - 110017 (hereinafter referred to as “AZI”, which expression shall, unless it be repugnant to the subject or context thereof,be
deemed to mean and include its successors and permitted assigns);

AND

THE ENTITIES LISTED IN SCHEDULE 1, having such details as set out in Schedule 1 (hereinafter referred to as “Schedule 1
Entities”, which expression shall, unless it be repugnant tothe subject or context thereof, be deemed to mean and include their
successors and permitted assigns).

AZR and AZI are collectively referred to as “Sellers” and individually as a “Seller”. The Schedule 1 Entities, the Purchaser, and the Sellers
are collectively referred to as the “Parties” and individually as a “Party”.

WHEREAS:

(A)

(B)

©

AZR and AZI have incorporated the Group SPVs (as defined hereinafter) as their wholly owned subsidiaries, as more particularly
set out in the group structure set out in Part A of Schedule 2 andhaving the share capital details as set out under Schedule 13, for
undertaking, executing, developing, operating and maintaining solar power projects in India. The portfolio of the entire 152.47
MW solar PV assets developed or under construction comprises of 1,247 sites that are owned, operated and maintained by AZI
(indirectly through the AZI SPVs (as defined hereinafter))and AZR (indirectly through AZR Genco and the AZR SPVs (as defined
hereinafter)), details of which assets are set out under Part B of Schedule 2 (“Project Assets”).

The Purchaser is a wholly owned subsidiary of the Green Growth Equity Fund, an alternative investment fund managed by
EverSource Capital and is engaged in the business of development, construction, operation and maintenance of solar power plants in
India.

As on the Execution Date, the Sellers together with the Seller Nominees (as defined hereinafter) are the sole legal and beneficial
owners of the Sale Shares (as defined hereinafter) and the BalanceRG Sale Shares (as defined hereinafter) constituting 100% (One
Hundred Percent) of the share capital of the AZI SPVs and AZR Genco (as defined hereinafter), as set forth in Schedule 3 and
Schedule 4, free and clear from any Encumbrances (other than the Existing Encumbrances). AZI owns 100% (One Hundred
Percent) of the AZI SPVs and AZR, (through AZR Genco), owns 100%(One Hundred Percent) of the AZR SPVs. The Sellers are
desirous of selling, and the Purchaser is desirous of acquiring the Sale Shares and the Balance RG Sale Shares,



(D)

(E)

()

and as part of the overall transaction, the Purchaser proposes to acquire the following (on a Fully Diluted Basis (as defined
hereinafter)),

@) entire equity ownership of AZI SPVs directly, of which 100% (One Hundred Percent) of the equity ownership of the AZI
SPVs (other than the RG SPVs) will be acquired on Closing Date, and 100% (One Hundred Percent) of the equity
ownership of the RG SPVs will be acquired in 2 (two) tranches with 48.6% (Forty Eight Point Six Percent) of the equity
sharesof the RG SPVs being acquired on the Closing Date (as defined hereinafter) and the remaining 51.4% (Fifty One
Point Four Percent) of the equity shares of the RG SPVs beingacquired on the RG Closing Date (as defined hereinafier);
and

(ii) 100% (One Hundred Percent) of the equity ownership of AZR SPVs indirectly through acquisition of the entire equity
ownership of AZR Genco on the Closing Date (collectivelywith acquisition of AZI SPVs, including the RG SPVs in two
tranches as set out in RecitalD and E below, referred to as the “Transaction”).

Due to share transfer restrictions under the RG2 Bond Documents (as defined hereinafter), AZI confirms that as on the Closing Date
it only has the ability to transfer the First Tranche RG2 Sale Shares and the Purchaser proposes to acquire the First Tranche RG2
Sale Shares, on the Closing Date and the Balance RG2 Sale Shares, on the RG Closing Date in respect of the RG2 SPVs after the
RG2 Notes (as defined hereinafter) are redeemed/ repaid in terms of the RG2 Bond Documentsby the RG2 Long Stop Date, and
subject to the terms and conditions stipulated under this Agreement. In furtherance thereof, AZI, each of the RG2 SPVs and the
Purchaser have also agreed to enter into respective Sharecholders’ Agreements (defined hereinafter) setting out the rights and
obligations of the Purchaser and AZI as shareholders of the RG2 SPVs, effective from the ClosingDate until the RG Closing Date in
respect of the RG2 SPVs.

Additionally, due to the restrictions under the RG1 Bond Documents (as defined hereinafter), AZlconfirms that as on the Closing
Date it only has the ability to transfer the First Tranche RG1 Sale Shares and the Purchaser proposes to acquire First Tranche RG1
Sale Shares on the Closing Date and Balance RG1 Sale Shares, on the RG Closing Date in respect of the RG1 SPV, after the RG1
Notes (as defined hereinafier) are redeemed/ repaid in terms of the RG1 Bond Documents by the RG1 Long Stop Date and subject
to the terms and conditions stipulated under this Agreement. In furtherance thereof, AZI, RG1 SPV and the Purchaser have agreed
to enter into a Sharcholders’ Agreement setting out the rights and obligations of the Purchaser and AZI as shareholders of the RG1
SPV, effective from the Closing Date until the RG Closing Date in respect of the RG1 SPV.

The Parties are now entering into this Agreement to define and record their mutual rights and obligations and set out the terms and
conditions in relation to the sale and purchase of the Sale Shares and the Balance RG Sale Shares.



NOW THEREFORE, in consideration of the promises and the mutual covenants set forth herein, theadequacy of which is acknowledged
by the Parties to this Agreement, the Parties agree as follows.

IT IS AGREED as follows:

1.
1.1

DEFINITIONS AND PRINCIPLES OF INTERPRETATION

Definitions

Wherever used in this Agreement, the following terms shall have the meanings assigned to them inthis Clause 1.1:
“Accounting Standards” means Ind AS;

“Act” means the (Indian) Companies Act, 2013 as amended, modified, supplemented or re-enacted from time to time and/ or the
Companies Act, 1956 (as applicable);

“Action” means any governmental or official investigation, inspection or enquiry by or before any Governmental Authority or
otherwise, and shall include Litigations;

“Actual Senior Debt” shall mean the aggregate of the secured debt balances of each of the GroupSPVs as of the Valuation Date,
and determined as per the Management Accounts;

“Adjustment Notice” shall have the meaning given to it in Clause 3.3;

“Affiliate” with respect to any Person, means any other Person, that, alone or together with any other Person, either directly or
indirectly Controls, is Controlled by or is under common Control with, such Person and in case of a Person being a natural person,
shall in addition also include a ‘relative’ (as defined in the Act) of such Person and any Person Controlled by such “relative”. It is
hereby clarified that “Affiliate”, in respect of the Purchaser, shall be deemed to include, any fund, collective investment scheme,
trust, special purpose or other investment vehicle or entities, which is Controlled, managed and/or advised by Eversource Capital
Private Limited or its Affiliates;

“Agreed Form” in relation to any document means the form, substance and content of such document that has been approved by or
on behalf of the Sellers and the Purchaser, and where any other Person is also a party to such document, approved by or on behalf of
such Person, and whichhas been initialled for the purpose of identification by the representatives of the Sellers and the Purchaser,

and such other Person;

“Agreement” means this agreement, including the schedules, annexures and exhibits hereto, as amended or modified in writing
from time to time;

“Anti-Corruption Obligation” shall have the meaning given to it in Clause 16;

“Applicable Law(s)” means and includes any statute, law, regulation, ordinance, rule, judgment, rule of law (including common
law), order, decree, ruling, bye-law, approval of any Government Authority, circulars, directive, guideline, memoranda, policy,
clearance, requirement or other governmental restriction or any similar form of decision of or determination by, or any interpretation
or administration having the force of law of any of the foregoing by any competent authority having jurisdiction over the matter in
question, and includes Approvals and EnvironmentLaws;

“Approval” means any permit, permission, license, approval, exemptions, authorization, authentications, qualifications,
designations, declarations, notifications, consent, grant, concession,certificates, Orders, warrants, decrees, confirmations, clearance,
exemption or other authorization of whatever nature and by whatever name called which is, or is required to be, granted by any
Government Authority and/or required for performance of/ compliance with any obligation or exercise of any right contained in this
Agreement by the Parties to this Agreement or as required under Applicable Law, or from any Third Party under any contract or
otherwise;

“Articles” means the articles of association of a company, as amended from time to time;



“Arm’s Length Basis” shall mean a transaction that is conducted between two parties as if they were unrelated, so that there is no
conflict of interest, and that the terms of which are consistent with market practice and those actually made in comparable
transactions between independent enterprises and/or third parties under comparable circumstances;

“Assets” means any and all assets and properties of every kind, nature, character, description (whether immovable, movable,
tangible, intangible, absolute, accrued, fixed or otherwise) and as operated, hired, rented, owned or leased, including but not limited
to Cash, cash equivalents, receivables, securities, accounts and note receivables, real estate, plant and machinery, equipment,
intellectual property, raw materials, inventory, furniture, fixtures and insurance policies;

“Auditor” means the statutory auditor of the Group SPVs, as appointed from time to time;

“Auditor’s Certificate” shall mean a certificate provided by the Auditor confirming the items listed in Schedule 15 as of the
Valuation Date;

“Authorization” has the meaning given to it in paragraph 2(a)(i) of Schedule 10;“Authority Warranties” shall have the meaning
given to it in Clause 10.1;

“AZ Forty Four Subsidy Amount” shall have the meaning given to it in paragraph 1(a)(ii) Schedule 10;

“AZ Saturn” means Azure Power Saturn Private Limited, a private limited company incorporatedand existing under the laws of
India, having CIN U40300DL2014PTC274382 and having its registered office at 5th Floor, Southern Park, D-II, Saket Place, Saket,
New Delhi — 110017;

“AZ Mercury” means Azure Power Mercury Private Limited, a private limited company incorporated and existing under the laws
of India, having CIN U40100DL2014PTC273986 and having its registered office at 5th Floor, Southern Park, D-II, Saket Place,
Saket, New Delhi — 110017,

“AZ Forty Four” means Azure Power Forty Four Private Limited, a private limited company incorporated and existing under the
laws of India, having CIN U40300DL2017PTC311196 and having its registered office at 5th Floor, Southern Park, D-II, Saket
Place, Saket, New Delhi — 110017,

“AZ Sun” means Azure Sun Energy Private Limited, a private limited company incorporated and existing under the laws of India,
having CIN U40101DL2010PTC209417 and having its registeredoffice at 5th Floor, Southern Park, D-II, Saket Place, Saket, New
Delhi — 110017;

“AZ Thirty Eight” means Azure Power Thirty Eight Private Limited, a private limited company incorporated and existing under
the laws of India, having CIN U40300DL2016PTC301837 and having its registered office at Sth Floor, Southern Park, D-II, Saket
Place, Saket, New Delhi — 110017,

“AZ Sunlight” means Azure Sunlight Private Limited, a private limited company incorporated andexisting under the laws of India,
having CIN U40106DL2012PTC236099 and having its registeredoffice at 5th Floor, Southern Park, D-II, Saket Place, Saket, New
Delhi — 110017;

“AZ Solutions” means Azure Solar Solutions Private Limited, a private limited company incorporated and existing under the laws
of India, having CIN U40106DL2012PTC236146 and having its registered office at 5th Floor, Southern Park, D-II, Saket Place,
Saket, New Delhi — 110017,

“AZI Sale Shares” means 100% (One Hundred Percent) of the entire equity share capital of AZI SPVs as on the Closing Date on a
Fully Diluted Basis, details of which as of the Execution Date areset out in Schedule 3, and will be updated after the determination

of the Purchase Consideration (only to the extent of the additional equity shares issued to AZI on conversion of any Seller Group
Loans into equity shares as per Clause 3.16) pursuant to Clause 3 and intimated in writing by the Sellers to the Purchaser pursuant to
Clause 3.16;

“AZI SPVs” means AZ Saturn, AZ Mercury, AZ Forty Four, AZ Sun, RG1 SPV, AZ Thirty Eight,AZ Sunlight and AZ Solutions;



“AZR Genco” means Azure Power Rooftop Genco Private Limited, a private limited company incorporated and existing under the
laws of India, having CIN U40100DL2017PTC315765 and having its registered office at 5th Floor, Southern Park, D-II, Saket
Place, Saket, New Delhi - 110017,

“AZR One” means Azure Power Rooftop One Private Limited, a private limited company incorporated and existing under the laws
of India, having CIN U40300DL2017PTC316260 and having its registered office at 5th Floor, Southern Park, D-II, Saket Place,
Saket, New Delhi - 110017;

“AZR Two” means Azure Power Rooftop Two Private Limited, a private limited company incorporated and existing under the laws
of India, having CIN U40300DL2017PTC316102 and having its registered office at 5th Floor, Southern Park, D-II, Saket Place,
Saket, New Delhi - 110017,

“AZR Four” means Azure Power Rooftop Four Private Limited, a private limited company incorporated and existing under the
laws of India, having CIN U40106DL2017PTC317843 and having its registered office at 5th Floor, Southern Park, D-II, Saket
Place, Saket, New Delhi - 110017,

“AZR Five” means Azure Power Rooftop Five Private Limited, a private limited companyincorporated and existing under the laws
of India, having CIN U40106DL2017PTC317611 and having its registered office at 5th Floor, Southern Park, D-II, Saket Place,
Saket, New Delhi - 110017,

“AZR Six” means Azure Power Rooftop Six Private Limited, a private limited company incorporated and existing under the laws of
India, having CIN U40106DL2017PTC317742 and having its registered office at Sth Floor, Southern Park, D-II, Saket Place, Saket,
New Delhi - 110017;

“AZR Seven” means Azure Power Rooftop Seven Private Limited, a private limited company incorporated and existing under the
laws of India, having CIN U40200DL2017PTC317746 and having its registered office at 5th Floor, Southern Park, D-II, Saket
Place, Saket, New Delhi - 110017,

“AZR Eight” means Azure Power Rooftop Eight Private Limited, a private limited company incorporated and existing under the
laws of India, having CIN U40200DL2017PTC324629 and having its registered office at 5th Floor, Southern Park, D-II, Saket
Place, Saket, New Delhi - 110017,

“AZR Sale Shares” means 100% of the entire equity share capital of AZR Genco as on the ClosingDate on a Fully Diluted Basis,
details of which as of the Execution Date are set out in Part A of Schedule 3, and will be updated after the determination of the
Purchase Consideration (only to theextent of the additional equity shares issued to AZR Genco on conversion of any Seller Group
Loans into equity shares as per Clause 3.16) pursuant to Clause 3 and intimated in writing by the Sellers to the Purchaser pursuant to
Clause 3.16;

“AZR Senior Lenders” means together, IFC, FMO, Proparco and O¢EB;
“AZR SPVs” means collectively, AZR One, AZR Two, AZR Four, AZR Five and AZR Eight;

“AZR SPV Shares” means the 100% (One Hundred Percent) of the entire equity share capital of AZR SPVs on a Fully Diluted
Basis, details of which as of the Execution Date are set out in Schedule 13;

“Azure Mauritius” means Azure Power Solar Energy Private Limited;

“Balance RG Conditions Precedent” means the conditions precedent to the sale and purchase ofthe Balance RG Sale Shares as set
out in Schedule 6;

“Balance RG CP Completion Notice” shall have the meaning given to it in Clause 5.3; “Balance RG CP Satisfaction Notice”
shall have the meaning given to it in Clause 5.4(a);* “Balance RG CP Defects Notice” shall have the meaning given to it in Clause
5.4(b); “Balance RG Sale Consideration” shall have the meaning given to it in Clause 3.9;

“Balance RG1 Sale Shares” means the Equity Shares constituting 51.4% (Fifty One Point Four Percent) of the entire paid-up share
capital of RG1 SPV held by AZI, details of which as of the Execution Date are set out in Part D of Schedule 4, and will be updated
after the determination of the Purchase Consideration (only to the extent of the additional equity shares issued to AZI on conversion
of any Seller Group Loans into equity shares



as per Clause 3.16) pursuant to Clause 3 and intimated in writing by the Sellers to the Purchaser pursuant to Clause 3.16;

“Balance RG2 Sale Shares” shall mean the Equity Shares constituting 51.4% (Fifty One Point Four Percent) of the entire paid-up
share capital of each RG2 SPV held by AZI, details of which asof the Execution Date are set out in Part A, B, and C of Schedule 4,
and will be updated after the determination of the Purchase Consideration (only to the extent of the additional equity shares issued to
AZI on conversion of any Seller Group Loans into equity shares as per Clause 3.16) pursuant to Clause 3 and intimated in writing
by the Sellers to the Purchaser pursuant to Clause 3.16;

“Balance RG Sale Shares” means the Balance RG1 Sale Shares and the Balance RG2 Sale Shares;
“Base Consideration” means an amount of INR 154,90,00,000 (Indian Rupees One Hundred and Fifty Four Crore Ninety Lakh);

“Bid Documents” means any requests for proposal, requests for selection or any other tender documents, bid submissions, letters of
intent or project allotment documents or other such analogous documents, pursuant to which the Group SPVs have submitted any
bids and/or executedany PPAs;

“Big Accounting Firm” means any of PricewaterhouseCoopers LLP, Deloitte Touche Tohmatsu Limited, Ernst & Young LLP,
KPMG, Grant Thornton or Binder Dijker Otte (BDO);

“Board of Directors” or “Board” means the board of directors of the relevant Group SPV;“Bond Documents” shall mean the RG1
Bond Documents and the RG2 Bond Documents;

“Business Day” means a day (other than a Saturday or Sunday) on which banks are generally openin New Delhi and Mumbai for
normal banking operations; and in the context of a payment being made to or from a bank in any other place, such other place;

“Business Warranties” shall have the meaning given to it in Clause 10.1;
“Business Approvals” shall have the meaning given to it in paragraph 7.1 of Part II of Schedule 7;

“Cash” means, in relation to each Group SPV, the aggregate of its cash in hand or credited to any account with any banking,
financial, lending or other similar institution or organisation (and any accrued and outstanding interest thereon) and cash equivalents
(liquid or easily realisable stocks, shares, bonds, treasury bills and other such securities) as recorded in the books of accounts of

each of the Group SPVs that are free of lien, and shall include any balance in debt service reserve accountmaintained out of cash
flows of any Group SPVs, principal reserves and cash reserves as on the relevant date;

“Cash Shortfall Amount” shall mean any amounts which have been infused by the Seller Group into any of the Group SPVs to
fund any shortfall in cash with such Group SPV after the Valuation Date to meet the expenses set out in the Operations Budget,
which shortfall in cash is either due toany delay in receipt of receivables under the PPAs or is on account of lower generation of
electricityfrom the Project Assets. It is clarified that if the cash shortfall due to reasons mentioned above is directly attributable to
any action, inaction and/or negligence of the Group SPVs and/or the Sellers,then such amount of shortfall in cash that has been
infused by the Seller Group shall be to the account of the Sellers and shall be converted into Equity Shares prior to the Closing Date,
which shall be transferred to the Purchaser, and no amounts shall be added to the Purchase Consideration for the transfer of such
Shares. Further, if there is a cash requirement for the Group SPVs due to theoccurrence of a force majeure event (as defined in the
respective PPAs) then the Parties shall discussthe manner in which such cash requirements will be addressed and post agreement on
its funding, if any such amounts are funded by the Sellers then such amounts shall be added to the Purchase Consideration as Cash
Shortfall Amount. The Cash Shortfall Amount shall be in the form of inter-corporate loans extended by the Seller Group which shall
carry interest at a rate of 10.6% (Ten Point Six Percent) per annum until its repayment. The Parties have agreed that the Cash
Shortfall Amount for the period after the Valuation Date until the Execution Date is as set out in Schedule 20, which amount shall
be added to the Purchase Consideration as ‘I’ as referred in Clause 3.1;



“Claim” includes any notice, demand, claim, Action or assessment served, made, taken or commenced (as applicable) by any

Governmental Authority or any Person whereby any Person: (i)may be placed or is sought to be placed under any obligation; (ii)
could incur or suffer any Loss; (iii) may be enjoined or restrained from doing any act or thing; and/or (iv) may be deprived of any
relief, allowance, credit or repayment otherwise available;

“Contract” means any agreement, contract, promise, undertaking, subcontract, understanding, orlegally binding commitment or
undertaking of any nature (whether express or implied);

“Closing” means the sale and purchase of the Sale Shares in accordance with Clause 8;“Closing Date” shall have the meaning
given to it in Clause 4.7,

“Company Information” shall have the meaning given to it in Clause 13.1; “Competing Transaction” shall have the meaning
given to it in Clause 7.1(c);

“Conditions Precedent” means the conditions precedent to the sale and purchase of the Sale Sharesas set out in Schedule 5;
“Constitutional Documents” means the Memorandum and the Articles of a Group SPV;

“Control” with respect to a Person, means directly or indirectly, either acting individually or actingin concert with other Persons,
having (a) the power to direct or cause the direction of managementand policies of such Person, whether through the ownership, of
or more than 50% (Fifty Percent) of the voting securities of such Person, or (b) the power to appoint or remove a majority of the
members of the board of directors or equivalent governing body of such Person or (c) the ability tocontrol management or policy
decisions of the controlled entity, in each case, whether by operationof law, by contract or otherwise. The terms “Controlling”,
“Common Control”, “Controlled by”and “under Common Control with” shall be /construed accordingly;

“CP Completion Notice” shall have the meaning given to it in Clause 4.3; “CP Satisfaction Notice” shall have the meaning given
to it in Clause 4.4(a); “CP Defects Notice” shall have the meaning given to it in Clause 4.4(b); “Deduction Mechanism” shall have
the meaning given to it Clause 10.6(c)(ii); “Director(s)” means a director on the Board;

“Disclosure Letter” means the Execution Date Disclosure Letter and the Updated Disclosure Letter(if applicable);

“Dispute Notice” shall have the meaning given to it in Clause 3.4; “Draft UDL Date” shall have the meaning given to it in Clause
10.6(a);

“Draft Updated Disclosure Letter” shall have the meaning given to it in Clause 10.6(a);
“Drawndown Settlement Amount” shall have the meaning given to it in Clause 3.1;

“Encumbrance” means any encumbrance including without limitation (a) any claim, charge (fixed or floating), non-disposal
undertaking, escrow, power of attorney (by whatever name called), lock- in, easement, mortgage, pledge, hypothecation, lien
(statutory or other), deposit by way of security,right to acquire, assignment by way of security or trust arrangement for the purpose
of providing security or other security interest of any kind (including any retention arrangement), beneficial ownership (including
usufruct and similar entitlements), public right, common right, any provisional, conditional or executional attachment held by a third
Person, (b) purchase or option agreement or arrangement, right of pre-emption, right of first refusal, right of first offer or voting
agreement; (c) option, or transfer restriction in favour of any Person; (d) any adverse claim as to title, possession or use; (e) any
other encumbrance of any kind, whether or not securing or conferring any priority of payment in respect of any obligation of any
Person, including without limitation any right granted by a transaction which, in legal terms, is not the granting of security but
which has an economic or financial effect similar to the granting of security under Applicable Lawand (f) agreement or arrangement
to create any of the foregoing or refrain from creating any of the foregoing, including by way of an adverse Order; and the term
“Encumber” shall be construed accordingly;



“Environment Law” means any Applicable Laws (including, for the avoidance of doubt, commonlaw) whose purpose is to protect,
conserve, preserve environment, or prevent pollution of, the environment or to regulate emissions, discharges, or releases of
hazardous substances into the environment, or to regulate the use, treatment, storage, burial, disposal, transport or handling of
hazardous substances, including, without limitation, the Environment (Protection) Act, 1986, the Air (Prevention and Control of
Pollution) Act, 1981 and the Water (Prevention and Control of Pollution) Act, 1974, and any rules, regulations, directions, policies
or circulars issued thereunder by any Government Authority;

“Equity Securities” of a company means equity shares of such company and preference shares, debentures, bonds, warrants, rights,
options (including any employee stock option plan/ scheme) orother similar instruments or securities which are convertible into or
exercisable or exchangeable for, or which carry a right to subscribe for or to purchase equity shares of such company or any
instrument or certificate representing a beneficial ownership/interest in the equity shares of such company, or optionally convertible
debentures or optionally convertible debt (whether against any instrument or otherwise), but does not include non-convertible
debentures or debt, unless any debtwhich is convertible into any form of equity shares other than on account of an event of default,
which debt shall for the purposes of this Agreement be construed to be an ‘Equity Security’;

“Equity Shares” or “Shares” means the fully paid-up equity shares of each of the Group SPVs, each having a face value of INR 10
(Ten) and each carrying 1 (one) vote each;

“Execution Date” means 1st April 2021;
“Existing Encumbrance” means the Encumbrances as listed in Schedule 11;

“Existing Facility Agreements” means the facility agreements executed by each Group SPV in relation to the Project Assets,
details of which are set out in Schedule 11;

“Existing Senior Lenders” means the lenders of the Group SPVs, as of the Execution Date, who have extended senior secured
loans to the Group SPVs pursuant to the Existing Facility Agreements;

“Existing Share Pledges” shall have the meaning given to it in Clause 2.7;

“Execution Date Disclosure Letter” means the disclosure letter, signed and delivered by the Sellers to the Purchaser in a form and
manner acceptable to the Purchaser on the Execution Date providing full, fair and specific disclosures against the specific
Warranties (excluding any Fundamental Warranties), including relevant information and adequate details pertaining to such
disclosure, as annexed thereto, the receipt of which will be duly acknowledged by the Purchaser by counter signing a copy of the
Execution Date Disclosure Letter and providing the same to the Sellers;

“First Tranche RG1 Sale Shares” means the Equity Shares constituting 48.6% (Forty Eight PointSix Percent) of the entire paid-up
share capital of RG1 SPV held by AZI, details of which are set out in Part E of Schedule 3;

“First Tranche RG2 Sale Shares” means the Equity Shares constituting 48.6% (Forty Eight PointSix Percent) of the entire paid-up
share capital of RG2 SPVs held by AZI, details of which are set out in Part G, H, and I of Schedule 3;

“First Tranche RG Sale Shares” means the First Tranche RG1 Sale Shares and First Tranche RG2Sale Shares;
“FMO” means Nederlandse Financierings-Maatschappij voor Ontwikkelingslanden N.V;

“Foreign Exchange Regulations” means the Foreign Exchange Management Act, 1999 and the rules and regulations notified by
Governmental Authorities pursuant thereto;

“Fully Diluted Basis” means a calculation on any given day, based on the assumption that all instruments convertible into or
exercisable or exchangeable for Shares (whether optionally or compulsorily convertible), including debentures, options (including
employee stock options), warrants, contracts and any other right, or entitlement available to any Person against such companyto
receive, subscribe to Shares, outstanding on the date
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of calculation, have been exercised or exchanged for or converted into Shares and all Shares issuable pursuant to contractual or
other obligations have been issued;

“Fundamental Warranties” shall mean the Authority Warranties and the RG Warranties;

“Group SPVs” means collectively AZ Saturn, AZ Mercury, AZ Forty Four, AZ Sun, RG1 SPV, AZ Thirty Eight, AZ Sunlight, AZ
Solutions, AZR Genco, AZR One, AZR Two, AZR Four, AZRFive, AZR Six, AZR Seven and AZR Eight, and, “Group SPV”
means any of them individually;

“Government Authority” means (a) any supra-national, national, central, state, city, municipal orlocal government, governmental
authority or political subdivision thereof, including any department, division, sub-division of such government having or purporting
to have jurisdiction; or (b) any entity, authority, commission, board, agency or instrumentality of any of the authorities referred to in
(a) above; or (¢) any regulatory or administrative authority, body or other organizationhaving or purporting to have jurisdiction, or
exercise executive, legislative, judicial, quasi-judicial, regulatory, or licensing functions to the extent that the rules, regulations,
standards, requirements, procedures or orders of such authority, body or other organization have the force of Applicable Law; or (d)
any court, authority or tribunal having jurisdiction; and (e) the governing body of any stock exchange(s);

“Guarantee” means, in relation to a Person (the “Guarantor”), any obligation, contingent or otherwise, of the Guarantor,
guaranteeing or having the economic effect of guaranteeing, providingcredit support for, or providing any indemnity with respect to,
any Indebtedness or other obligationof any other Person (the “primary obligor”) in any manner, whether directly or indirectly, and
including any obligation of the Guarantor, direct or indirect, (a) to purchase or pay (or advance or supply funds for the purchase or
payment of) such Indebtedness or other obligation or to purchase (or to advance or supply funds for the purchase of) any security for
the payment thereof, (b) to purchase, lease or provide an Encumbrance over Assets, property, securities or services for the purpose
of assuring the owner of such Indebtedness or other obligation of the payment thereof, (c)to maintain working capital, equity capital
or any other financial statement condition or liquidity ofthe primary obligor so as to enable the primary obligor to pay such
Indebtedness or other obligationor (d) as an account party in respect of any letter of credit or letter of guarantee issued to support
such Indebtedness or obligation of the primary obligor;

“GST Refund Amounts” has the meaning given to it in Schedule 10;

“HOTO List” means the handover-takeover list to be provided by the Sellers to the Purchaser containing copies of all the Business
Approvals obtained by Group SPVs, all the Material Contracts executed by the Group SPVs and details of Operational Net
Metering;

“Holdback Amount” has the meaning given to it in Clause 3.15(a); “Holdback Events” has the meaning given to it in
Clause 3.15(a);

“IBC” means the Insolvency and Bankruptcy Code of India, 2016 as applicable, and, as amended from time to time and as
supplemented by the rules and regulations issued thereunder;

“IFC” means International Finance Corporation;
“Identified Leakage” shall have the meaning given to it in Clause 3.13(d);

“Ind AS” shall mean the Indian Accounting Standards as prescribed under the Companies (Indian Accounting Standards) Rules,
2015;

“Indebtedness” means any indebtedness with respect to a Person, for or in respect of the following:

(a) all obligations for borrowed money of such Person (whether funded or unfunded), includingbut not limited to customer
advances, vendor advances, principal, for accrued but unpaid interest, premiums, break costs, fees, expenses and penalties
relating thereto or with respectto deposits or advances of any kind and monies borrowed under the Existing Facility
Agreements and the Seller Group Loans;

11



(b)

(©)

(d)

(e)

®
(€]
(h)
)

O
(k)

M

(m)
(n)

any amount raised by acceptance under any acceptance credit, bill acceptance or bill endorsement facility or
dematerialised equivalent;

all obligations of such Person evidenced by or any amount raised pursuant to a note, bond,debenture, letter of credit, loan
stock, debt security or similar instruments;

that portion of obligations with respect to capital leases that is properly classified as a liability on a balance sheet in
conformity with Ind AS;

the amount of any liability in respect of any lease or hire purchase contract which would, in accordance with the
Accounting Standards, be treated as a finance or capital lease;

notes payable representing extensions of credit;
all obligations of such Person upon which interest charges are customarily paid in ordinarycourse;

assets or liabilities under any interest rate protection agreement, interest rate future agreement, interest rate option
agreement, interest rate swap agreement or other similar agreement designed to protect against fluctuations in interest
rates;

all obligations of such Person under conditional sale, deferred purchase price of property related to property acquired by
such Person, if applicable;

receivables sold or discounted (other than any receivables to the extent they are sold on a non-recourse basis);

all indebtedness of others secured by (or for which the holder of such indebtedness has an existing right to be secured by)
any Encumbrances on the property of such Person;

any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby or documentary letter of credit or any
other instrument issued by a bank or financial institution,save and except as provided in favour of Existing Senior Lenders
under the Existing Facility Agreements or in relation to the AZR Senior Lenders, which are covered in point (a) above;

any amount raised under any other transaction having the commercial effect of a borrowing;and

all Guarantees in respect of the items set forth in (a) through (m) above;

“Indemnifying Party” shall have the meaning given to it in Clause 11.1;

“Indemnified Party” shall have the meaning given to it in Clause 11.1;

“Indemnity Claim” shall have the meaning given to it in Clause 11.7(a);

“Indemnity Events” shall have the meaning given to it in Clause 11.1;

“Indemnity Notice” shall have the meaning given to it in Clause 11.7(a);

“Indemnity Objection” shall have the meaning given to it in Clause 11.7(b);

“Information” shall have the meaning given to it in Clause 13.1;

“Interim Period” shall have the meaning given to it in Clause 7.1;

“Insolvency Event” in relation to any Person shall mean, the following:

(@)

(i)

any action or other steps taken for the suspension of payments, a moratorium of any indebtedness, winding-up, dissolution,
administration, provisional supervision or reorganisation (by way of voluntary arrangement, scheme of arrangement or
otherwise) ofany Person and such action has been admitted by a court of competent jurisdiction;

a composition, compromise, assignment or arrangement with any creditor of the Person, asa result of or in connection with
a default or a potential default by such Person;
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(iii) any action or other steps taken for the appointment of a liquidator, receiver, administrator, administrative receiver,
compulsory manager or other similar officer in respect of the Person or any of their respective assets by the competent
Governmental Authority;

@iv) any action or other steps taken for the attachment, enforcement or distress of any security interest over any assets of the
Person;

W) initiation of insolvency process (including making a petition or application for insolvency before appropriate
Governmental Authority) in relation to the Person;

(vi) any analogous procedure is taken in any jurisdiction, or any other event occurs which would, under any Applicable Law,
have a substantially similar effect to any of the events listed in sub-paragraphs (i) to (v) above;

(vii) the service of a demand notice or invoice demanding payment by an operational creditor (as defined in the IBC) on the
Person under section § of the IBC which is:
(a) not settled fully and unconditionally; or
(b) in respect of which the Person has not demonstrated or intimated in writing with all relevant evidentiary proof,

the existence of a pre-existing dispute in accordancewith the provisions of the IBC;

(viii) the admission of any application by the National Company Law Tribunal or other Governmental Authority having
jurisdiction to initiate corporate insolvency resolution process against the Person under the IBC or any other analogous
Applicable Law; or

(ix) the passage of a resolution by the members of the Person to initiate a voluntary liquidationprocess in relation to such
Person under the IBC;

“Intellectual Property” means: (a) patents, utility models and rights in inventions, products and devices; (b) registered and
unregistered trademarks and service marks, rights in logos, trade names,brand names, domain names and copyrights; (c) computer
software (including, without limitation, source code, object code, macros, scripts, application tools, objects, routines, modules and
other components), data, data bases and documentation thereof; (d) know-how, products, processes, techniques, methods,
algorithms, research and development information and results, drawings, specifications, designs, plans, proposals, technical data,
marketing plans, customer data, prospect and supplier lists and information; () information technology systems, SCADA systems,
databases, trade secrets, designs, and technologies which are proprietary in nature; and (f) copyrights and copyrightable works, in
each case, (i) anywhere in the world; and (ii) whether registered or unregistered, including applications for registration, and rights to
apply for registration;

“IRR” shall mean the internal rate of return calculated on a pre-tax basis using the XIRR function of Microsoft Excel;

“Key Personnel” shall mean the key managerial personnel as defined under the Act including anyof the key managerial personnel
of the Group SPVs i.e. the Managing Director/Chief Executive Officer, the Chief Financial Officer, Chief Operating Officer, Head
of Legal and Compliance/Company Secretary, all the direct reportees to the Managing Director/Chief Executive Officer and such
other senior level management personnel of the Group SPV as may be identified by the Purchaser at its sole discretion;

“LCIA” shall have the meaning given to it in Clause 22.2(a);

“Leakage” shall mean, between the Valuation Date and the Closing Date (both inclusive) any payment, assumption of a liability,
waiver of rights or transfer by or loss of value from the Group SPVs (including, in each case of the foregoing, any agreement or
other commitment (whether or not legally binding) by the Group SPVs in relation to the foregoing, other than a Permitted Leakage.
It is clarified for the avoidance of doubt that any Tax payable in respect of any amounts of Leakagesshall be included in the amount
of Leakage;
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“Limitations on Liability” shall have the meaning given to it in Clause 11.10;

“Litigation” means all proceedings relating to any suits, civil and criminal actions, arbitralproceedings, investigations, mediations
or inquiries, including any claims made or notices issued by any Person, whether initiated or pending before any court, tribunal,
arbitrator or other Government Authority or otherwise, in each case involving a Liability or claim by or against any Group SPV;

“Liabilities” means all liabilities, duties and obligations of every description, whether deriving from contract, common law, statute
or otherwise, actual or contingent, ascertained or unascertainedor disputed and whether owed or incurred severally or jointly or as
principal, guarantor or surety;

“Liquidated Damages” shall have the meaning given to it in Clause 8.9(g);

“Long Stop Date” means the date that is next day immediately following the expiry of 180 (one hundred and eighty) days from the
Execution Date;

“Losses” means all direct losses, liabilities, damages, obligations, demands and claims, of any nature, including interest, fees and
penalties with respect thereto and costs, charges and expenses (including reasonable accountants’ or experts’ fees, reasonable legal
costs and taxes) in connectionthereof but excludes all remote, punitive and/or exemplary, indirect or consequential losses, loss of
opportunity or goodwill and any speculation losses. In the event any Loss occurs on account of termination of PPAs or due to any
reduction in tariff, then the Loss would be the proportionate reduction in the equity value of the Group SPVs (inclusive of the
Purchase Consideration and the Purchaser Repayment Amount) as have been paid by the Purchaser for the Transaction and any
interest and penalties with respect thereto and costs and expenses (including reasonable accountants’ or experts’ fees, reasonable
legal costs and taxes) in connection thereof;

“MNRE” shall mean the Ministry of New and Renewable Energy;

“Management Accounts” means the unaudited balance sheet, profit and loss statement, income statement, statement in change of
equity and cash flow statement of each Group SPV, for the periodcommencing from 1 April 2020 and ending on 30 September
2020, prepared in accordance with Ind AS, and as provided by the Sellers and includes the Auditor’s Certificate;

“Material Contracts” means the following Contracts to which any Group SPV is a party or by theterms of which any Group SPV
is bound: (i) any Project Agreements; (ii) any Contracts relating toany Indebtedness; (iii) any Contracts or series of related Contracts
under which any Group SPV is entitled to receive and/ or liable to pay in aggregate at least INR 15,00,000 (Indian Rupees Fifteen
Lakh) in any Financial Year; (iv) any Contracts or series of related Contracts relating to any GroupSPV having a contract value in
aggregate of at least INR 15,00,000 (Indian Rupees Fifteen Lakh);and (v) any Contracts that are not in the Ordinary Course of
Business or otherwise not entered on Arm’s Length Basis. The list of all Material Contracts in respect of the Group SPVs shall be
provided through the HOTO List;

“Material Adverse Effect” means any event, circumstance, effect, occurrence, condition, change, claim, damages, litigation,
disclosure, development or effect or state of affairs or any combinationthereof, which is, or is reasonably likely to:

(a) result in an adverse financial implication on the Group SPVs of a combined equity valuationof the Group SPVs by more
than INR 17,50,00,000 (Indian Rupees Seventeen Crore Fifty Lakh) (“Financial Implication”);

(b) be adverse to the validity, legality, binding nature or enforceability of the Transaction Documents or any of the
transactions contemplated thereunder; or

(c) be adverse to the ability of the Sellers or any of the Group SPVs to perform their obligations under the Transaction
Documents;
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Provided that Material Adverse Effect that is set out in (a) above (Financial Implication) shall not include adverse financial
implications which is directly and solely a consequence of:

(1) acts of the Sellers or the Group SPVs undertaken after the Execution Date: (I) at the insistence or instructions of the
Purchaser, or (II) with the written consent of the Purchaser, provided that in each such case the Sellers had provided the
Purchasers with all relevant information in respect of such matters, including but not limited to all information as
reasonably requested by the Purchaser; or

(i1) any change in the general financial or economic conditions in India occurring after the Execution Date; or

(iii) any changes in Applicable Law that has occurred after the Execution Date except if such change has a disproportionately
adverse effect on the Group SPVs or their respective business relative to other Persons engaged in a similar industry;
provided that any change in Applicable Law occurring after a period of 30 (thirty) days from the Execution Date shallbe
considered towards determining a Financial Implication as a Material Adverse Effect and shall not be considered as an
exclusion to Material Adverse Effect; or

@iv) any changes in political conditions in India that has occurred after the Execution Date except if such change has a
disproportionately adverse effect on the Group SPVs or their respective business relative to other Persons engaged in a
similar industry; provided that any change in political conditions in India occurring after a period of 30 (thirty) days from
the Execution Date shall be considered towards determining a Financial Implication as a Material Adverse Effect and shall
not be considered as an exclusion to Material Adverse Effect;

“Memorandum” shall mean the memorandum of association of a company, as amended from timeto time;

“Net Debt Adjustment Amount” shall mean the Actual Senior Debt less INR 316,51,00,000 (Indian Rupees Three Hundred and
Sixteen Crore Fifty One Lakh);

“Net Working Capital Adjustment Amount” shall mean the actual net working capital in aggregate of all Group SPVs as on the
Valuation Date, based on the amounts set out in the Management Accounts, being:

(a) the aggregate of the Cash balances, receivables and other current assets of each of the GroupSPVs as of Valuation Date;
less
(b) the aggregate of payables and other current liabilities of each Group SPV as of the Valuation Date;

Provided however that the following amounts shall not be considered (i.e. either added or subtracted) while determining the Net
Working Capital Adjustment Amount:

(a) all amount payable to capital creditors of any Group SPV;
(b) all loans or advances payable to any member of Seller Group by the Group SPVs; and
() all advances paid for capital equipment by the Group SPVs.

For abundant clarity on Net Working Capital Adjustment Amount, the Parties have agreed on details for the determination of Net
Working Capital Adjustment Amount which is set out in Schedule 21, and the methodology of which shall be relied for
determination of Purchase Consideration pursuantto Clause 3 including for the determination of any Variance Amount on the basis
of the Post ClosingAudit;

“Notes” shall mean the RG1 Notes and/or the RG2 Notes, as applicable; “NYSE” shall mean the New York Stock Exchange;
“QeEB” means Oesterreichische Entwicklungsbank AG;
“Offer” means the updated binding offer letter dated 2 December 2020 submitted by the Purchaserto the Sellers;

“Onshore Debt” shall mean the following Indebtedness: (i) in relation to RG2 SPVs, the ‘onshoredebt’ as defined under the RG2
Bond Documents, which is extended by Azure Mauritius to RG2 SPVs and (ii) in relation
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to RG1 SPV, the ‘rupee debt’ as defined under the RG1 Bond Documents, which is extended by Azure Power Energy Limited to
RG1 SPV, in each such case as set out as partof the Onshore Debt Documents;

“Onshore Debt Documents” means such Contracts as set out in Part A of Schedule 11 with respectto the RG SPVs;

“Operations Budget” means the budget for each Group SPVs setting out revenues and expenditures for the period between the
Valuation Date and Closing Date, as set forth in Schedule 16;

“Operational Net Metering” means the Project Assets where the net metering approval under Applicable Law has not been
obtained, but where the relevant Group SPVs owing, operating and maintaining such Project Assets are validly invoicing and
receiving payments under the terms of the respective PPAs. A list of the Project Assets that has Operational Net Metering will be
providedthrough the HOTO List;

“OPIC Repayment Amount” means the INR equivalent of the outstanding principal amount whichas of the Execution Date is not
more than USD 610631 and any interest payable as on the date of repayment of such outstanding principal amount, actually paid by
AZ Sunlight towards repaymentof entire outstanding loan amount owed to OPIC;

“Order” shall mean any order, direction, judgment, writ, injunction, decree, award or other determination of any Governmental
Authority;

“Ordinary Course of Business” means acts or omissions of an entity which are consistent (in theirnature, amount and economic
value) with past custom and practices, all Applicable Law and prudentmanagement practices having regard to the activities pursued
by such entity (including the business)in the normal and usual course;

“Other RG1 SPVs” means Azure Power (Punjab) Private Limited, Azure Urja Private Limited, Azure Power Pluto Private Limited,
Azure Surya Private Limited, Azure Power Eris Private Limited, Azure Sunshine Private Limited, Azure Green Tech Private
Limited, Azure Clean EnergyPrivate Limited, Azure Power Mars Private Limited, Azure Power (Karnataka) Private Limited, Azure
Sunrise Private Limited, Azure Power (Raj.) Private Limited, Azure Photovoltaic Private Limited, Azure Power (Haryana) Private
Limited, Azure Power Thirty Seven Private Limited and Azure Power Infrastructure Private Limited and any subsidiary of Azure
Power Global Limited acquired by Azure Power Energy Limited or designated by the board of directors of Azure Power Global
Limited or Azure Power Energy Limited;

“Other AZI SPVs” means Azure Power Uranus Private Limited, Azure Power Makemake Private Limited, Azure Power Venus
Private Limited, Azure Power Thirty Six Private Limited, Azure Power Thirty Three Private Limited, Azure Power Earth Private
Limited and Azure Power Thirty Four Private Limited;

“Pass Through Amounts” shall have the meaning given to it in Schedule 10;“Pass Through Processes” shall have the meaning
given to it in Schedule 10;

“Person” means any natural person, limited or unlimited liability company, bodies corporate (wherever incorporated),
unincorporated associations, partnership (whether limited or unlimited), limited liability partnerships, proprietorship, Hindu
undivided family, trust, union, government or any agency or political subdivision thereof or any other entity that may be treated as a
person underApplicable Law or in each case whether or not having a separate legal or juristic personality;

“Permitted Leakage” means any of the following transactions undertaken by any Group SPV:

(a) any payment or transfer of funds to any Person, provision of a benefit or assumption of a liability by any Group SPV
during the period between the Valuation Date and the Closing Date, that is: (A) undertaken in accordance with the
Operations Budget; (B) made with the prior written consent of the Purchaser; (C) Drawndown Settlement Amount or (D)
OPIC Repayment Amount. It is clarified that funding or extension of inter-corporate loan or advance by a Group SPV to
another Group SPV, that if funded by the Sellers by way of inter corporate loans to such another Group SPV which
qualifies as Cash
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Shortfall Amount shall be considered as a Permitted Leakage and any such extension of inter-corporate loan or advance
shall not be an increase or reduction to the Purchase Consideration;

(b) any repayment to the member of the Seller Group of the Cash Shortfall Amount which havebeen infused by such Person
into any Group SPVs; and

(c) any Taxes payable by the Group SPV on any of the matters set out in (a) and (b) above;

“PPA” means power purchase agreement entered into by any Group SPV or other similar Contractby any name for the sale or
supply of power;

“PPA Bank Guarantees” shall have the meaning given to it in Clause 8.8(f);

“PPA Restrictions” shall mean the share transfer restrictions and related lock-in obligations prescribed for the relevant Group SPVs
under the PPAs and Bid Documents as applicable to them,which are listed in Schedule 22;

“Previous Agreements” shall have the meaning given to it in Clause 8.5;

“Project Agreements” in relation to any Project Assets, means the: (a) PPAs and Bid Documents; (b) any implementation

agreements, allotment letters and agreements, in each case issued by or entered into with a Governmental Authority, any nodal
agencies for renewable power or any othercompany incorporated by a Governmental Authority, or the counterparties to any of the
PPAs, for the allotment of such Project; (c) supply and works/services agreements, EPC agreements/orders for construction of such
Project Assets and its evacuation infrastructure; (d) operation and maintenance agreements; (¢) agreements entered into with
distribution or transmission utilities for connectivity, evacuation or net-metering; and/or (f) agreements entered into for the
acquisition of leasehold rights, rights of way or access to the rooftop premises for such Project Asset. The list of all Project
Agreements in respect of the Group SPVs shall be provided through the HOTO List;

“Project Assets” means the solar power projects of the Group SPVs as detailed under Part B ofSchedule 2 and includes all Assets
of the Group SPVs;

“Proparco” means Société de Promotion et de Participation pour la Coopération Economique;

“Purchase Consideration” shall have the meaning assigned to it in Clause 3.1;

“Purchaser Nominee” means any Affiliate(s) or any individual nominated by the Purchaser toacquire the Sale Shares;
“Purchaser Pledged Shares” shall have the meaning given to it in Clause 2.8;

“Purchaser Repayment Amount” has the meaning given to it in Clause 3.12(e);

“Purchaser Warranties” shall have the meaning given to it in Clause 10.3;

“Related Party” has the meaning given to it under the Act;

“Related Party Transaction” shall have the meaning ascribed to it under paragraph 11.1 of Part ITof Schedule 7;
“Released Parties” shall have the meaning ascribed to it under Clause 8.5;

“Releasing Parties” shall have the meaning ascribed to it under Clause 8.5;

“Relevant Group SPVs” has the meaning given to it in Clause 3.12(e);

“Representatives” shall have the meaning given to it in Clause 16;

“Restated Charter Documents” means the restated Articles of the RG SPVs incorporating the terms of the Transaction
Documents, in an Agreed Form;

“Revised Balance RG Completion Notice” shall have the meaning given to it in Clause 5.5;
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“Revised CP Completion Notice” shall have the meaning given to it in Clause 4.4(c);

“RG Closing” means the sale and purchase of the Balance RG Sale Shares in accordance with Clause 9. It is clarified that the
closing for the Balance RG1 Sale Shares and for the Balance RG2 Sale Shares will be conducted separately and each such closing
shall be referred to as RG Closing;

“RG Closing Date” means the date which is 1 (one) Business Day from the date of the receipt of the Balance RG CP Satisfaction
Notice, in respect of the RG1 SPV or the RG2 SPVs, as the case may be, that is delivered by the Purchaser to AZI in accordance
with Clause 5.4(a), and each such date shall be referred to as RG Closing Date;

“RG Repayment Amount” shall have the meaning given to it in Clause 8.9(b)(ii);
“RG Repurchase Amount” shall have the meaning given to it in Clause 8.9(b)(i);
“RG SPVs” means collectively RG1 SPV and RG2 SPVs;

“RG1 SPV” means Azure Renewable Energy Private Limited;

“RG1 Long Stop Date” shall have the meaning given to it in Clause 5.6;

“RG1 Notes” means the 5.50% (Five Point Five Zero Percent) senior notes issued by Azure PowerEnergy Limited pursuant to the
RG1 Bond Documents to its overseas lenders;

“RG2 Notes” means the 5.65% (Five Point Six Five Percent) senior notes issued by AzureMauritius pursuant to the RG2
Bond Documents to its overseas lenders;

“RG1 Bond Documents” means Offering Memorandum dated 27 July 2017 read with the Indenturedated 3 August 2017;

“RG2 Bond Documents” means Offering Memorandum dated 17 September 2019 read with the Indenture dated 24 September
2019;

“RG2 Long Stop Date” shall have the meaning give to it in Clause 5.6;
“RG2 SPVs” means collectively AZ Saturn, AZ Mercury and AZ Forty Four;
“RG Warranties” shall have the meaning given to it in Clause 10.2; “Rights” shall have the meaning given to it in Clause 8.5;

“RPT List” shall mean the true and complete list of all subsisting Related Party Transactions as onthe Execution Date, details of
which shall be provided by the Sellers to the Purchaser within 45 (forty five) days of the Execution Date;

“Rs.” or “Rupees” or “INR” means the lawful currency of the Republic of India;

“Rules” shall have the meaning given to it in Clause 22.2(a);

“Sale Shares” shall mean the AZR Sale Shares and AZI Sale Shares, but excluding the BalanceRG Sale Shares;
“Sellers Bank Accounts” shall have the meaning given to it in Clause 19.1;

“Seller Group” means the Sellers and their respective Affiliates other than Group SPVs;

“Seller Group Loans” has the meaning given to it in Clause 3.12(a);

“Sellers’ Nominees” means the Persons listed in Schedule 3, who are holding certain number of Sale Shares on behalf of the
Sellers, as indicated against their respective names in Schedule 3;

“Securities” shall mean the Equity Securities and shall include non-convertible debentures and debt or other securities of any class
or nature, including debt securities and convertible debt securities which are mandatorily
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or optionally convertible into or exchangeable or exercisable for Shares and each of them shall be referred to as a “Security”;

“SGL List” shall mean the true and complete list of the Seller Group Loans existing as on the Execution Date, details of which shall
be provided by the Sellers to the Purchaser within 45 (forty five) days of the Execution Date;

“Shares Consideration” shall have the meaning given to it in Clause 3.6;
“Shareholder” means any Person holding Equity Securities of a company;

“Shareholders’ Agreement” means each shareholders’ agreement in Agreed Form executed between the Purchaser, AZI and each
RG SPV respectively, as on the date of this Agreement, settingout the rights and obligations between and amongst the Purchaser and
AZI in respect of each RG SPVs, and each of which shall be effective from the Closing Date;

“Specific Adjustments Amount” shall mean the any amounts outstanding to be paid to capital creditors of any Group SPV that
remain outstanding as of the date of delivery of the Adjustment Notice by the Sellers to the Purchaser.

“Specific Indemnity Items” shall have the meaning given to it in Clause 11.1(j); “Subject Obligation” shall have the meaning
given to it in Clause 1.2(h);

“Taxation” (including with correlative meaning, the terms “Tax” and “Taxes”) includes all forms of direct and indirect taxes
(Indian and where applicable non-Indian), cess, duties, levies, imposts,including without limitation present and future claims for
taxes on gross receipts, net profits and gains, sales, turn-over, income tax, withholding tax, dividend distribution tax, capital gains
tax, fringe benefit tax, sales tax, customs duty, wealth tax, gift tax, gains, franchise, property, goods andservices tax, sales, use,
consumption, employment, license, excise duty, service tax, payroll tax, capital, occupation tax, octroi, entry tax, recording, value
added or transfer taxes, governmental charges, fees, levies or assessments or other taxes, levies, fees, stamp duties, statutory gratuity
andprovident fund payments or other employment benefit plan contributions, withholding obligations and similar charges of any
applicable jurisdiction and shall include any interest, fines, and penaltiesrelated thereto and, with respect to such taxes, and other
municipal taxes and duties, environmentaltaxes and duties and any other type of taxes or duties in any relevant jurisdiction;

“Tax Return” shall mean any report, return, statement, claim for refund, declaration or other information with respect to any Tax
required to be filed, permitted to be filed or actually filed witha Governmental Authority, including any schedule or attachment
thereto, and including any amendment thereof;

“Taxation Authority” or “Tax Authority” means any taxing or other authority competent to impose, administer or collect any
Taxation;

“Tax Status Report” means a report to be obtained by the Sellers from a Big Accounting Firm, which sets out information of the
outstanding tax demands and/ or income-tax proceedings pendingagainst the Sellers (if any) under the provisions of the Section 281
of the (Indian) Income Tax Act,1961;

“Tax Warranties” shall mean the Business Warranties set forth in Paragraph 18 of Part II of Schedule 7;
“Termination Insolvency Event” in relation to any Person shall mean, the following:

(1) any action or other steps taken for the suspension of payments, a moratorium of any indebtedness, winding-up, dissolution,
administration, provisional supervision or reorganisation (by way of voluntary arrangement, scheme of arrangement or
otherwise) ofany Person and such action has been admitted by a court of competent jurisdiction;

(i1) a composition, compromise, assignment or arrangement with any creditor of the Person, asa result of or in connection with
a default or a potential default by such Person;
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(iii)

(iv)

™)

(vi)

(vii)

(viii)

(ix)

any action or other steps taken for the appointment of a liquidator, receiver, administrator, administrative receiver,
compulsory manager or other similar officer in respect of the Person or any of their respective assets by the competent
Governmental Authority;

any action or other steps taken for the attachment, enforcement or distress of any security interest over any assets of the
Person;

initiation of insolvency process (including making a petition or application for insolvency before appropriate
Governmental Authority) in relation to the Person, which proceedings are not disputed, dismissed or annulled within a
period of 45 (forty-five) days from the dateof initiation;

any analogous procedure is taken in any jurisdiction, or any other event occurs which would, under any Applicable Law,
have a substantially similar effect to any of the events listed in sub-paragraphs (i) to (v) above;

the service of a demand notice or invoice demanding payment by an operational creditor (as defined in the IBC) on the
Person under section 8 of the IBC which is:

(a) not settled fully and unconditionally; or

(b) in respect of which the Person has not demonstrated or intimated in writing with all relevant evidentiary proof,
the existence of a pre-existing dispute in accordancewith the provisions of the IBC; or

(©) the Person provides a confirmation that the same is being disputed in good faith and the demand notice or
invoice under section 8 of the IBC has been unconditionally withdrawn, in each case, within 14 (fourteen) days
of receipt of such notice;

the admission of any application by the National Company Law Tribunal or other Governmental Authority having
jurisdiction to initiate corporate insolvency resolution process against the Person under the IBC or any other analogous
Applicable Law; or

the passage of a resolution by the members of the Person to initiate a voluntary liquidationprocess in relation to such
Person under the IBC.

“Third Party” means any Person which is not a party to this Agreement;

“Third Party Claim” shall have the meaning given to it in Clause 11.8(a);

“Third Party Claim Notice” shall have the meaning given to it in Clause 11.8(a);

“Third Party Payments” shall have the meaning given to it in Clause 11.8(d)(iii);

“Transfer” (including with correlative meaning, the terms “Transferred”, “Transferred by” and“Transferability’’) shall mean to,
directly or indirectly, sell, gift, give, assign, transfer, transfer of any interest in trust, mortgage, alienate, hypothecate, pledge,
encumber, grant a security interest in,or suffer to exist (whether by operation of Applicable Law otherwise) any Encumbrance on,
any Securities or any right, title or interest therein or otherwise dispose of in any manner whatsoever voluntarily or involuntarily;

“Transaction Documents” means the following:

(a)
(b)
(©)
(d

this Agreement;
Disclosure Letters;
Shareholders’ Agreements; and

any other agreement or document which is mutually agreed by the Sellers and the Purchaseras a Transaction Document;

“Unwinding Amount” shall have the meaning give to it in Clause 8.9(c);
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“Unwinding Event” means:
@) in relation to RG1 SPV:

(a) a declaration or occurrence under the RG1 Bond Documents or the Onshore Debt Documents of an ‘Event of Default’ (as
defined therein) or declaration or occurrence of an ‘Event of Default’ (as defined therein) under the onshore debt documents of the
Other RG1 SPVs, pursuant to which the relevant Existing Senior Lenders call for an ‘Event of Default’ under the Onshore Debt
Documents for RG1 SPV, other than solely and directly due to a payment default after the Closing Date by RG1 SPV under its

respective Onshore Debt Documents; (b) non-payment of any scheduled payments, including interest, on the RG1 Notes by Azure
Power Energy Limited on the dates on which such payment on the RG1 Notes is due and payable, other than solely and directly due
to a payment default after the Closing Date by RG1 SPV under its respective Onshore Debt Documents; (c) non-payment of any

scheduled payments, including interest, on the non-convertible debenturesissued to Azure Power Energy Limited by Other RG1
SPVs on the dates on which such payment for such non-convertible debentures is due and payable, and such non-payment continues
for 5 (five) Business Days; (d) non-completion of the Balance RG Conditions Precedent in relation to RG1 SPV to the satisfaction
of the Purchaser by the RG1 Long Stop Date; (¢) occurrence of any Termination Insolvency Event in relation to AZI after the
Closing; (f) occurrence of an insolvencyevent (as defined in the respective debenture trust deeds for the non-convertible debentures
issued to Azure Power Energy Limited by the Other RG1 SPVs) in relation to any Other RG1 SPVs; (g) Sellers are unable or
otherwise unwilling to perform their obligations under this Agreement in respect of RG Closing for RG1 SPV; or (h) any other
event deemed to be an “Unwinding Event” under the Shareholders Agreements; and

2) in relation to RG2 SPVs:

(a) a declaration or occurrence under the RG2 Bond Documents or the Onshore Debt Documents of an ‘Event of Default’ (as
defined therein) or declaration or occurrence of an ‘Event of Default’ (as defined therein) under the onshore debt documents of the
Other AZI SPVs, pursuant to which the relevant Existing Senior Lenders call for an ‘Event of Default’ under the Onshore Debt
Documents for the RG2 SPVs, other than solely and directly due to a payment default after the Closing Date by RG2 SPVs under its
respective Onshore Debt Documents; (b) non-payment of any scheduled payments, including interest, on the RG2 Notes by Azure
Mauritius on the dates on whichsuch payment on the RG2 Notes is due and payable, other than solely and directly due to a payment
default after the Closing Date by RG2 SPVs under its respective Onshore Debt Documents; (c) non- payment of any scheduled
payments, including interest, on the non-convertible debentures issued to Azure Mauritius by any of Other AZI SPVs on the dates
on which such payment for such non- convertible debentures is due and payable, and such non-payment continues for 5 (five)
Business Days; (d) non-completion of the Balance RG Conditions Precedent in relation to RG2 SPVs to the satisfaction of the
Purchaser by RG2 Long Stop Date; (e) occurrence of any Termination Insolvency Event in relation to AZI after the Closing; (f)
occurrence of an insolvency event (as defined in the respective debenture trust deeds for the non-convertible debentures issued to
Azure Mauritius by the Other AZI SPVs) in relation to any Other AZI SPVs; (g) Sellers are unable or otherwise unwilling to
perform their obligations under this Agreement in respect of RG Closing for RG2 SPVs; or (h) any other event deemed to be an
“Unwinding Event” under the Shareholders Agreements;

“Unwinding Notice” shall have the meaning given to it in Clause 8.9(a);
“Unwinding Long Stop Date” shall have the meaning given to it in Clause 8.9(d);
“Unwinding Steps” shall have the meaning given to it in Clause 8.9(b);

“Updated Disclosure Letter” shall mean the disclosure letter, if any, which sets out full, fair and specific disclosures against
specific Business Warranties (excluding Fundamental Warranties) for the period between the Execution Date and the Closing Date,
setting out the description of matters disclosed against the Business Warranties (excluding Fundamental Warranties) including
relevant information and adequate details pertaining to such disclosure as annexed thereto, signed and delivered by the Sellers to the
Purchaser, and accepted by the Purchaser, in the same format of theExecution Date Disclosure Letter, the receipt of which is duly
acknowledged
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1.2

by the Purchaser by counter signing a copy of the Updated Disclosure Letter and providing the same to the Sellers. It ishereby
clarified that the disclosures contained in the Updated Disclosure Letter (“Updated Disclosure™):

(a) shall be made against the specific Business Warranties (excluding Fundamental Warranties)as set out therein;

(b) shall only relate to events occurring between the Execution Date and the Closing Date (butmay include updates to events
disclosed in the Execution Disclosure Letter, which have occurred post the Execution Date, and which update shall only
qualify the Business Warranties as made on the Closing Date);

(c) shall only qualify the Business Warranties made as of the Closing Date; and

(d) shall not retrospectively modify the Execution Disclosure Letter issued or any of theBusiness Warranties given as of
the Execution Date;

“Updated Disclosure Notice” shall have the meaning given to it in Clause 10.6(c)(i);
“Valuation Date” means 30 September 2020;

“Valuation Certificate” means a valuation certificate in respect of the Sale Shares and the RG SaleShares prepared by a licensed
chartered accountant or a SEBI registered Category I merchant banker, certifying the price of the Sale Shares and Balance RG
Sale Shares prepared in accordancewith the Foreign Exchange Regulations;

“Variance Amounts” shall have the meaning given to it in Clause 3.13(e);

“Variance Amount Statement” shall have the meaning given to it in Clause 3.13(e); “Variance Review Notice” shall have the
meaning given to it in Clause 3.13(g);

“VDDR” means the legal vendor due diligence report issued by Trilegal dated 9 December 2020;
“Warranties” means collectively the Authority Warranties, Business Warranties and the RG Warranties; and

“Working Capital Loan Amount” shall mean the working capital loans of each Group SPV availed from banks or third-party
financiers, outstanding as of the Valuation Date, which is Nil amount.

Interpretation
(a) any reference to any statute or statutory provision shall include:
)] all subordinate legislation, rules or regulations made or enacted from time to timeunder that statute or provision;
and
(i1) such statute or provision as from time to time amended, modified, re-enacted orconsolidated (whether before
or after the Execution Date);
(b) any reference to the singular shall include the plural and vice-versa;
(c) any references to a "company" shall include a body corporate;
(d) the recitals and schedules form part of this Agreement and shall have the same force and effect as if expressly set out in

the body of this Agreement, and any reference to this Agreement shall include any recitals and schedules to it. Any
references to annexures, clauses and schedules are to annexures, clauses of and schedules to this Agreement;

(e) references to any agreement or any other document shall be construed as references to such agreement or that other
document as amended, varied, novated, supplemented or replaced from time to time;

® the expression "this Clause" shall, unless followed by reference to a specific provision, bedeemed to refer to the whole
Clause (not merely the sub-Clause, paragraph or other provision) in which the expression occurs;
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2.2

(2) any reference to any Party being obliged to “procure” or “cause” or “ensure” any action shall be construed as a reference
to that Party being obliged to exercise all rights and powersavailable to it so as to procure, cause or ensure the relevant
action;

(h) where the performance of any obligation by a Party under this Agreement (“Subject Obligation™) requires any Approvals
in order for the Subject Obligation to be performed, then the Subject Obligation shall be deemed to include the obligation
to apply for, obtain, maintain and comply with the terms of, all such consents, approvals and authorizations to the extent
they are applicable to such Party;

(1) unless the contrary is expressly stated, no Clause in this Agreement limits the extent or application of another Clause;

) headings to Clauses, parts and paragraphs of schedules and schedules are for convenience only and do not affect the
interpretation of this Agreement;

k) "in writing" includes any communication made by letter or e-mail;

0 reference to the word “include” or “including” shall be construed without limitation;

(m) where a wider construction is possible, the words "other" and "otherwise" shall not be construed ejusdem generis with any

foregoing words;

LERNT3

(n) references to “knowledge”, “information”, “belief”, “awareness” of the Sellers, or the Group SPVs or any Person
(excluding the Purchaser) shall be deemed to mean the knowledge, information, belief or awareness of (i) all employees of
AZI who are part of financing and accounting department, legal department, secretarial department and capitaldepartment
of AZI, as the case may be, and, (ii) all employees of AZR and the Group SPVsand is deemed to include knowledge of
matters which such persons ought to have in the ordinary course of their respective responsibilities after examining all
information and making all due diligence inquiries and investigations;

(o) a reference to a Party to any document includes that Party's successors and permitted assigns; and

(p) this agreement is a joint draft product of the Parties hereto and any rule of statutory interpretation interpreting agreements
against a Party primarily responsible for drafting theagreement shall not be applicable to this Agreement.

SALE AND PURCHASE OF THE SALE SHARES AND BALANCE RG SALE SHARES

Subject to: (a) Conditions Precedent being fulfilled to the satisfaction of the Purchaser or, where appropriate, waived by the
Purchaser in its sole discretion, in accordance with this Agreement; and (b) the terms and conditions of this Agreement and the
Transaction Documents and relying on the Warranties, the Purchaser shall purchase from the Sellers the full legal and beneficial
interest and title to the Sale Shares and the Sellers shall sell to the Purchaser, the Sale Shares free and clear of all Encumbrances and
together with all rights, title and full legal and beneficial interest attached thereto or accruing to them with effect from the Closing
Date (including the right to receive all distributions and dividends declared, paid or made in respect of the Sale Shares from the
ValuationDate), such that the Purchaser shall upon purchase of any of the Sale Shares in its name, receive full legal (all rights, title
and interests) and beneficial ownership relating thereto, free and clear of all Encumbrances. For the avoidance of doubt, it is
clarified that the Purchaser shall comply with the obligations under Clause 2.8 with respect to creation of pledge on the Sale Shares
in favour of the Existing Senior Lenders.

The Sellers shall cause the Sellers’ Nominees to sell such Sale Shares held by them, as indicated inSchedule 3, to the Purchaser or

any Purchaser Nominee, as may be indicated by the Purchaser, in accordance with this Agreement, such that the Purchaser or
Purchaser Nominee receives full legal (all rights, title and interests) and beneficial ownership relating thereto, free and clear of all
Encumbrances. The Sellers hereby agree and undertake to ensure that the Sellers’ Nominees shall take all actions and execute all
documents as may be required to deliver and transfer the respectiveSale Shares to the Purchaser free and clear of all Encumbrances.
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Upon the fulfilment of the Balance RG Conditions Precedent to the satisfaction of the Purchaser (orwhere applicable, waived by the
Purchaser in its sole discretion) in accordance with this Agreement,and subject to the terms and conditions of this Agreement and
the Transaction Documents and relying on the Warranties, the Purchaser shall purchase from AZI and AZI shall sell to the
Purchaser, the Balance RG Sale Shares free and clear of all Encumbrances and together with all rights, title and full legal and
beneficial interest attached thereto or accruing to them with effect from the RG Closing Date (including the right to receive all
distributions and dividends declared, paid or made in respect of the Balance RG Sale Shares from the Valuation Date), such that the
Purchaser shall upon purchase of any of the Balance RG Sale Shares in its name, receive full legal(all rights, title and interests) and
beneficial ownership relating thereto, free and clear of all Encumbrances. The Sellers agree and undertake that upon the transfer of
the Balance RG Sale Shares to the Purchaser on RG Closing Date, the Purchaser shall have full legal title, rights and ownership of
100% (One Hundred Percent) Equity Shares of the RG SPVs.

In consideration of the Sellers agreeing to sell the Sale Shares and the Balance RG Sale Shares (ineach case, with full legal (all
rights, title and interests) and beneficial ownership relating thereto free and clear of all Encumbrances) to the Purchaser, the
Purchaser shall pay the PurchaseConsideration to the Sellers, in accordance with this Agreement.

On and from the Closing Date, the Sellers or any member of the Seller Group shall have no obligations under and will have no
obligations to ensure compliance by the Group SPVs (except inrelation to the RG SPVs to the extent applicable) with the Existing
Facility Agreements, and the Purchaser shall after the Closing Date undertake and perform all obligations in relation to the Existing
Facility Agreements for the Group SPVs (except in relation to the RG SPVs to the extent applicable) as undertaken by the Sellers
under the Existing Facility Agreements prior to the ClosingDate. In relation to the RG SPVs, the obligations of the Purchaser and
the Sellers in relation to Onshore Debt shall be as set out in the Shareholders’ Agreement. However, the above shall not prejudice or
release the liability of the Sellers in relation to the Existing Facility Agreements for any acts or deeds done, or obligations accrued
prior to the Closing Date.

Subject to Clause 2.5 the Purchaser hereby agrees and undertakes to execute such documents as may be necessary to replace the
documents or undertakings presently executed by the Sellers pursuant to the Existing Facility Agreements and as set out in Schedule
23 on the same terms and conditions contained in such documents or undertakings, within the time period as agreed to between the
Parties and the Existing Senior Lenders. If at least 7 (seven) days, prior to the Closing Date, the counter-parties to the Existing
Facility Agreements express in writing the requirement forany additional documents or commitments from the Purchaser in order to
give effect to the above Clause 2.5, then the Parties shall discuss in good faith about how such requirement may be addressed. Any
stamp duty costs and expenses, Existing Senior Lender’s and Purchaser’s advisor costs and expenses in connection with the
replacement of the documents or undertakings presentlyexecuted by the Sellers with those of the Purchaser under Clause 2.6, shall
be borne by the Purchaser.

Notwithstanding anything stated herein, the Sellers shall ensure that the Sale Shares that are pledgedin favour of the Existing Senior
Lenders under the Existing Facility Agreements, as indicated in Schedule 11 (“Existing Share Pledges™), shall be released from the
share pledge to enable the sale of such Sale Shares to the Purchaser in accordance with the timelines provided in Clause 8.2.
Provided that, notwithstanding anything contained in this Agreement, in the event that the ExistingShare Pledges are not released,
the Parties shall not be required to proceed to Closing and the Partiesshall at the option of the Purchaser mutually agree in writing
on an alternative mechanism to consummate the Closing.

The Purchaser acknowledges and undertakes that after the transfer of the Sale Shares to the Purchaser on the Closing Date, such
number of Equity Shares of the relevant Group SPVs corresponding to the percentage/ quantum of the Existing Share Pledges
(“Purchaser Pledged Shares”) will be pledged again in favour of the Existing Senior Lenders in accordance with the Existing
Facility Agreements and as currently existing in favour of the Existing Senior Lenders in accordance with the timelines provided in
Clause 8.8. For this purpose, the
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3.2

3.3

Purchaser agrees that itshall take all necessary steps to enable timely creation of pledge over the Purchaser Pledged Sharesin favour
of the Existing Senior Lenders as mentioned above.

The Sellers acknowledge that the Purchaser has agreed to purchase the First Tranche RG Sale Shares and the Balance RG Sale
Shares in an integrated transaction. Each of the relevant Parties acknowledge that they are entering into this Agreement with the
express intention of consummatingthe transactions in relation to the First Tranche RG Sale Shares on the Closing Date as well as the
Balance RG Sale Shares on the RG Closing Date in the manner as set out in this Agreement and the Transaction Documents, and if
for any reason, the sale and purchase of all of the Balance RG Sale Shares as contemplated under this Agreement cannot be
completed, then the Purchaser shall have the option (but not the obligation) to (i) not proceed with the purchase of Balance RG Sale
Shares under this Agreement and RG Closing shall have been deemed to have not occurred under this Agreement, for the RG1 SPV
or RG2 SPVs as the case may be and (ii) such event shall be deemedto be in Unwinding Event and the Parties shall unwind the
Transaction in respect of the relevant RG SPVs in the manner as set out in Clause 8.9 below. It is clarified that RG Closing for all
three RG2 SPVs shall be completed simultaneously as one closing process.

CONSIDERATION

The aggregate consideration payable by the Purchaser to the Sellers for the sale and purchase of theSale Shares and the Balance RG
Sale Shares subject to withholding Taxes (as detailed in Clause 3.18) in accordance with the terms of this Agreement (“Purchase
Consideration”) shall be determined in the following manner:

Purchase Consideration=A+B-C-D-E-F-G+H+1+]

Where:

‘A’ is the Base Consideration;

‘B’ is the Net Working Capital Adjustment Amount;

‘C’ is the Net Debt Adjustment Amount;

‘D’ is the Working Capital Loan Amount, if any, not included in item B above;‘E’ is the Identified Leakage;
‘F’ is the Purchaser Repayment Amount; ‘G’ is the Specific Adjustments Amount;

‘H’ is the OPIC Repayment Amount, to the extent funded by way of inter-corporate loan extendedby the Seller Group, and interest
at the rate of 10.6% (Ten Point Six Percent) per annum until repayment of such inter-corporate loan;

‘I’ is the Cash Shortfall Amount, which has not been repaid to the Seller Group, and interest at a rate of 10.6% (Ten Point Six
Percent) per annum on the inter-corporate loan that is infused by the Seller Group to meet the Cash Shortfall Amount; and

‘J” is the amount, if any, lent by the Seller Group to AZR Five and AZR Genco in order to repay the AZR Senior Lenders to rectify
the non-compliance on account of excess drawdown under the Existing Facility Agreements and interest at a rate of 10.6% (Ten
Point Six Percent) per annum onsuch amount lent by the Seller Group to AZR Five and AZR Genco (“Drawndown Settlement
Amount”).

The Sellers shall provide the Management Accounts as on 30 September 2020 along with the Auditor’s Certificate to the Purchaser
as and when available but in any event prior to the delivery of the Adjustment Notice to the Purchaser.

The Seller shall, within 1 (one) Business Day of the receipt of the CP Satisfaction Notice issued bythe Purchaser, provide to the
Purchaser with a notice duly certified by a director of AZI, enclosingthe following details (“Adjustment Notice”):

(a) Statement of all Identified Leakages between Valuation Date and the date of the Adjustment Notice, along with a
confirmation that on and from the date of the Adjustment Notice therewill be no Leakage
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3.6

(b)

(©)

(d)

undertaken except with prior consent of the Purchaser, which consent shall not be withheld in case such Leakages are
Permitted Leakages;

The details of the Net Working Capital Adjustment Amount, Net Debt Adjustment Amount, Working Capital Loan
Amount and Specific Adjustments (along with details of the capitalcreditors of the Group SPVs);

Statement of the Purchaser Repayment Amount, Seller Group Loans, Cash Shortfall Amount, OPIC Repayment Amount,
Drawndown Settlement Amount and details of inter- corporate loans extended by the Seller Group as per the terms of this
Agreement that will be converted into Shares prior to the Closing; and

Determination of the ‘Purchase Consideration’ in accordance with Clause 3.1 above.

Within 7 (seven) Business Days of receipt of the Adjustment Notice, the Purchaser may raise any disputes with respect to the
calculation of the Purchase Consideration (or any constituent thereof), by issue of a written notice to the Sellers (“Dispute Notice”).
If no Dispute Notice has been issuedby the Purchaser within the aforesaid period, the Parties shall proceed to Closing on the basis of
theamounts mentioned in the Adjustment Notice.

If the Purchaser issues a Dispute Notice to the Sellers within the aforesaid period, then:

(a)

(b)

(©)

(d)

The Purchaser and Sellers shall mutually discuss and make reasonable endeavours in good faith to resolve such dispute
within 7 (seven) Business Days of the date of the Dispute Notice;

If no agreement is reached between the Purchaser and Sellers within the aforesaid 7 (seven)Business Day period as set out
in Clause 3.5(a) above, then the Purchaser and Sellers shallrefer such dispute to the respective senior management of the
Purchaser and Sellers, beingthe chief executive officer, chief financial officer, or chief operating officer (or equivalent
managerial positions) in case of the Sellers, or any member of the board of directors in caseof the Purchaser (“Senior
Management”) who shall endeavour to resolve such dispute ona good faith basis and determine the final calculation of
the Purchase Consideration withina period of 7 (seven) Business Days of such reference;

If no agreement is reached between the Senior Managements within the 7 (seven) BusinessDay period as set out in Clause

3.5(b) above and in case there is a difference of INR 2,00,00,000 (Indian Rupees Two Crore) or less in the calculation of

Identified Leakages as set out in the Dispute Notice (and as updated basis the agreement in writing between the Senior
Management of the Sellers and Purchaser, if any), then the Parties shall proceed to Closing on the basis of the amounts as
suggested by the Senior Management of the Sellers. It is agreed that, such Identified Leakage (to the extent which is
disputed and in which is equal to or below INR 2,00,00,000 (Indian Rupees Two Crore)) shall be verified by the Purchaser
post Closing and shall be dealt with in accordance with Clause 3.13 below;

If no agreement is reached between the senior managements of the Purchaser and Sellers within the 7 (seven) Business
Day period as set out in Clause 3.5(c) above and in case the difference in the calculation of the Identified Leakages as set
out in the Dispute Notice (andas updated basis the agreement in writing between the Senior Management of the Sellers
and Purchaser, if any) exceeds INR 2,00,00,000 (Indian Rupees Two Crore) or there is disagreement on any other
constituent of the Purchase Consideration, then the Parties shallproceed to Closing only on the basis of the final amount of
the Purchase Consideration as agreed in writing between the Senior Management of the Purchaser and Sellers. It is
clarified that neither Party shall be obligated to proceed towards Closing until such agreement has been reached between
the Senior Management.

Subject to Clause 3.15 (Holdback) below, the Purchase Consideration, as determined basis this Clause 3, shall be the entire
consideration payable by the Purchaser towards the purchase of the Sale Shares and the Balance RG Sale Shares (other than
payment of Purchaser Repayment Amount towards repayment of Seller Group Loans). The Purchase Consideration shall be
apportioned and paid by the Purchaser in four parts; first, the Purchase Consideration less the Balance RG Sale Consideration and
less the Holdback Amount (“Shares
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3.8

3.9

3.10

3.11

3.12

Consideration”) payable at Closing, second the Holdback Amounts as payable in accordance with Clause 3.15 (Holdback) and
Schedule24 hereto, and third, such portion of the Balance RG Sale Consideration payable towards the Balance RG1 Sale Shares and
fourth, the remainder of the Balance RG Sale Consideration payabletowards the Balance RG2 Sale Shares at RG Closing in respect
of Balance RG2 Sale Shares.

It is clarified that the Purchase Consideration shall be determined basis this Clause 3 for each of AZR Genco and AZI SPVs
separately, for the purpose of apportionment of the Purchase Consideration towards each such entity, as indicated by the Purchaser
in the Adjustment Notice. The Purchase Consideration that is attributed towards each RG SPV shall be divided by the total number
of Shares of such RG SPV to arrive at per Share price, which shall be used to determine theSale Consideration and Balance RG Sale
Consideration for such RG SPV. For the above, it shall beassumed that (i) the inter-corporate loans that are extended by the Seller
Group, as per the terms ofthis Agreement and more particularly as set out under Clause 3.12(c) after the Execution Date to meet
capital expenditure requirements of the Group SPVs and (ii) any other part of the Seller Group Loans that are agreed between the
Sellers and Purchaser to be converted into Equity Shares, are converted into Equity Shares of the relevant Group SPVs.

Upon transfer of the Sale Shares to the Purchaser on the Closing Date, the full legal and beneficialrights, title and interest in the Sale
Shares, shall vest with the Purchaser and/or the Purchaser Nominees (as the case may be) together with all rights and benefits
attached thereto, and the Purchaser and/or the Purchaser Nominees (as the case may be), shall be the sole and absolute legal,
beneficial and registered owner of the Sale Shares.

The aggregate consideration payable by the Purchaser to the Sellers for the sale and purchase of the Balance RG Sale Shares
(“Balance RG Sale Consideration”) shall be the amount as determined in accordance with this Clause 3, along with the
determination of the Shares Consideration for theSale Shares.

Upon transfer of the Balance RG Sale Shares to the Purchaser on the RG Closing Date, the full legaland beneficial rights, title and
interest in the Balance RG Sale Shares, shall vest with the Purchasertogether with all rights and benefits attached thereto, and the
Purchaser, shall be the sole and absolute legal, beneficial and registered owner of the Balance RG Sale Shares.

The Parties acknowledge that the payment of the Shares Consideration on Closing Date, together with the Holdback Amount, if any,
payable in terms of Schedule 24 and this Agreement, in aggregate and the payment of the Purchaser Repayment Amount and
repayment of the Seller Group Loans from such amounts, as well as the payment of the Cash Shortfall Amount, Drawdown
Settlement Amount and OPIC Repayment Amount, shall constitute full and final payment by Purchaser towards the Sellers for the
First Tranche Sale Shares and the Seller Group Loans. The Parties further acknowledge that the payment of the Balance RG Sale
Consideration on RG Closing shall constitute full and final payment by Purchaser towards the Sellers for the Balance RG Sale
Shares.

Repayment of Seller Group Loans

(a) The SGL List sets out the outstanding amount of the inter-corporate loans extended by the Sellers Group to the Group
SPVs and any other amounts payable to the Sellers Group by the Group SPVs as on the Execution Date. The inter-
corporate loans and other amounts payable as existing on the Execution Date and any additional inter-corporate loans
extendedby the Seller Group in accordance with the terms of this Agreement until the Closing Date,shall be collectively
referred as the ‘Seller Group Loans’. The inter-corporate loans or advances that are extended by one Group SPV to the
other Group SPV shall not be includedas part of the Seller Group Loans.

(b) On and from the Execution Date, except to the extent permitted in Clause 3.12(c) and 3.12(d) below, no inter-corporate
loans shall be extended by the Seller Group to the GroupSPVs without prior written consent of the Purchaser.
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() On and from the Execution Date, the Seller Group shall be entitled to extend any further inter-corporate loans to any
Group SPV to meet the capital expenditure requirements of such Group SPV for an amount not exceeding INR
45,00,00,000 (Indian Rupees Forty Five Crore) provided however that if the amount of such inter-corporate loans is in
excess of INR 45,00,00,000 (Indian Rupees Forty Five Crore) for infusion of such funds prior written consent of the
Purchaser shall be required. All such inter-corporate loans that are extendedto meet capital expenditure requirements of the
Group SPVs shall be converted into Sharesof the Group SPVs at least 5 (five) Business Days prior to the Closing, and
which conversion of loan into equity shall be in accordance with Applicable Law and be taken into account and for the
Valuation Certificate. It is clarified that the Purchase Consideration,including Purchaser Repayment Amount payable by
the Purchaser under this Agreement, including by way of infusion of inter-corporate loans to the Group SPVs, shall not be
increased on account of such inter-corporate loans to meet capital expenditure requirements.

(d) The Sellers shall be permitted to fund the Cash Shortfall Amount, Drawdown Settlement Amount and OPIC Repayment
Amount by way of inter-corporate loans from the Seller Group, which shall carry an interest at the rate of 10.6% (Ten
Point Six Percent) per annum. It is clarified that such inter-corporate loans shall be settled as part of the Seller Group
Loans and shall be added to the Purchaser Repayment Amount, for the purpose of repayment by the Group SPVs.

(e) The Parties agree that such portion of the aggregate consideration corresponding to the amount of the Seller Group Loans
as on the date of the Adjustment Notice (and thereafter,any further Seller Group Loans extended to the Group SPV shall
be with prior written consent of the Purchaser, as set out in Clause 7.5) shall be infused by the Purchaser in the Group
SPVs which have availed the Seller Group Loans (“Relevant Group SPVs”) to facilitate the repayment/ redemption of
such Seller Group Loans in full (“Purchaser Repayment Amount”). Provided that the amount of Seller Group Loan as
mentioned above for repayment shall not include any amounts that are indicated in the definition of ‘Cash Shortfall
Amount’ to be converted into Equity Shares and any part of the Seller Loans to the Seller Group that are agreed between
the Sellers and Purchaser to be converted into Equity Shares; and it is clarified that the Purchase Consideration shall not be
increased forthe transfer of such Equity Shares to the Purchaser.

® On the Closing Date (as set out in Clause 4.7) the Purchaser shall infuse funds equal to thePurchaser Repayment Amount
by extending shareholders’ loans to the Relevant Group SPVs, on such terms as indicated by the Purchaser at its
discretion. Provided however thatin relation to RG2 SPVs, such terms shall be as set out in Schedule 19 in order to ensure
that this sharcholder loan from the Purchaser qualifies as ‘Subordinated Shareholder Debt’ as defined under the Bond
Documents.

(2) On the Closing Date, immediately on the receipt of the amount of shareholders’ loans fromthe Purchaser, the Parties agree
to undertake all actions as set out in Schedule 8 towards repayment of the Seller Group Loans on the same date.

Lockbox
(a) The Sellers shall make best endeavours to ensure that no Leakages occur after the ExecutionDate until the Closing Date.

(b) In case any Leakage occurs, it shall be dealt with in accordance with the terms of this Agreement including Clause 3.1
while determining the Purchase Consideration and/or Clause 3.13. If Leakages are disclosed to the Purchaser and are
adjusted while determiningthe Purchase Consideration in the terms of this Agreement including Clause 3, then occurrence
of such Leakages shall not be considered as a breach by the Sellers of this Agreement with respect to such Leakages.

(c) After the Execution Date, each of the Sellers agrees that it shall, as soon as practicable andin any event no later than 5
(five) Business Days after it becomes so aware, notify the Purchaser in writing of any Leakages or any event, occurrence,
payment or transaction which constitutes or which would be expected to constitute a Leakage after the Valuation Date.
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(d)

(e)

)

(€]

(h)

(1)

The Sellers shall disclose all Leakages occurring after the Valuation Date till the Adjustment Notice (“Identified
Leakage”) as part of the Adjustment Notice. The Sellers undertake that other than Identified Leakages, there shall be no
other Leakages occurring after the Valuation Date until the date of Adjustment Notice, and thereafter, till the ClosingDate,
any Leakage shall require prior consent of the Purchaser, which consent shall not be withheld in case such Leakages are
Permitted Leakages.

If the Purchaser intends to review the amounts as set out in ‘B’ to ‘J” in Clause 3.1 that areconsidered for determining the
Purchase Consideration, or in the event that there is a difference of INR 2,00,00,000 (Indian Rupees Two Crore) or less in
the calculation of Identified Leakages as set out in the Dispute Notice and Closing has been completed in themanner as set
out in Clause 3.5(c), then within 12 (twelve) months from the Closing Date,the Purchaser may conduct an audit of the
Group SPVs through a Big Accounting Firm (“Post Closing Audit”) and identify whether there is any variance thereto
(“Variance Amounts”). Upon completion of the Post Closing Audit, the Purchaser shall provide a statement to the Sellers
indicating the details and amount of Variance Amounts if any on the basis of the audited financial statements and the
Purchaser’s assessment of the Purchaser Consideration after considering the Variance Amounts (“Variance Amount
Statement”).If the Purchaser does not deliver a Variance Amount Statement within a period of 12 (twelve) months from
the Execution Date, then it shall be presumed that the Purchaser hasaccepted the Purchase Consideration as considered on
the Closing Date. As long as the Purchaser has issued the Variance Amount Statement within 12 (twelve) months from the
Execution Date, then the liability of the Sellers to refund, reimburse or pay the Variance Amounts shall not be
extinguished because of the expiry of the aforesaid 12 (twelve) months period, if such Variance Amount and/or Variance
Amount Statement is subject of a Dispute between the Purchaser and the Sellers as per the terms of this Agreement
including the subject matter of Clause 22 below (Dispute Resolution), which dispute resolution process is pending and/or
commenced at or after the expiry of the 12 (twelve) months period.

In the event the Variance Amounts result in a reduction of the Purchase Consideration thatwas considered at the Closing,
the Sellers shall refund to the Purchaser the excess amount that is paid to the Sellers as Purchase Consideration at the
Closing. In the event the Variance Amounts results in an increase in the Purchase Consideration that was considered at the
Closing, the Purchaser shall pay to the Sellers the deficit amount that was not paid to the Sellers as Purchase Consideration
at the Closing. The cost of such Post Closing Audit shallbe borne solely by the Purchaser.

Within 7 (seven) Business Days of receipt of the Variance Amount Statement, the Sellers may raise any disputes with
respect to the calculation of the Variance Amounts and changesto the Purchase Consideration by issue of a written notice
to the Purchaser (“Variance Review Notice”). If no Variance Review Notice has been issued by the Sellers within the
aforesaid period, the Sellers shall be deemed to have accepted the calculation and changes proposed by the Purchaser
through the Variance Amount Statement.

The Purchaser and Sellers shall mutually discuss and make reasonable endeavours in goodfaith to resolve such dispute
within 7 (seven) Business Days of the date of the Variance Review Notice.

If no agreement is reached between the Purchaser and Sellers within 7 (seven) Business Days of the Variance Review
Notice, then the Purchaser and the Sellers shall jointly appointany Big Accounting Firm (hereinafter referred to for the
purposes of this Clause as “Expert”) to make final determination of the Variance Amounts. The Purchaser and the Sellers
shall provide the Expert with all the relevant materials for the determination of the Variance Amounts, and the Expert,
acting as an expert and not an arbitrator, shall make a determination of the amount of the Variance Amounts on the basis
of such materials within30 (thirty) Business Days of its appointment. The determination of the amount of the Variance
Amounts by the Expert shall be final and binding on the Parties, except in the case of any manifest error or negligence on
the part of the Expert. The cost and expense ofthe Expert shall be equally borne by the Purchaser and the Sellers.
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) The payment(s) by the Sellers or the Purchaser (as the case may be) in accordance with this Clause 3.13 shall be made
within 10 (ten) Business Days from the date of final determination of the Variance Amounts as per sub-clause (f), (g) or
(h) above, as applicable.

(k) It is agreed by the Parties that notwithstanding anything to the contrary, any refund that is made by the Sellers to the
Purchaser in accordance with this Clause 3.13, shall not be accounted towards any indemnity liability caps specified herein
in respect of the Sellers liability, or otherwise under the Transaction Documents, and is not qualified or limited byany such
restrictions, whether such amounts are paid by the Sellers on first demand or recovered by the Purchaser pursuant to the
exercise of any rights and remedies against theSellers towards recovery of the said amounts.

0] It is clarified that any refund by the Sellers under this Clause 3.13 shall be treated as a reduction in the Purchase
Consideration.

In the event of any withholding Taxes being applicable on or payable by the Purchaser under Applicable Law in connection with
any of the matters set out in Clause 3.13, all such amounts to the paid to the Purchaser shall be increased by such amounts, such that
the amount remaining withthe Purchaser after taking into account such applicable withholding Taxes shall be the amount as would
have been available with the Purchaser had such withholding Taxes not been applicable. Provided however that, if the Purchaser
gets any credit for the Taxes withheld or deducted at source, then the Purchaser shall pay to the Sellers the amount of such credit
when the same is received by the Purchaser.

Holdback

(a) It is agreed between the Parties that out of the Purchase Consideration, an aggregate amountof INR 15,77,86,242 (Indian
Rupees Fifteen Crores Seventy Seven Lakhs Eighty Six Thousand Two Hundred and Forty Two) (“Holdback Amount”)
shall be withheld by the Purchaser and shall only be payable upon the completion of certain identified events (“Holdback
Events”). The Holdback Events, the corresponding Holdback Amount for eachGroup SPVs, and the manner of completion
and payment of Holdback Amounts shall be asset out in Schedule 24 hereto.

(b) In the event that any Holdback Event is not completed by the Sellers within the timeline asset out in Schedule 24 hereto,
or within any later time as indicated by the Purchaser, then only the portion of the Holdback Amount which relates to such
incomplete Holdback Eventshall stand cancelled and shall not be payable to the Sellers, except for the amount of the
residual value if applicable which shall be paid to the Sellers. Notwithstanding anything contained elsewhere in this
Agreement, the Purchaser Consideration shall be deemed to bereduced to the extent of the Holdback Amount which is
cancelled and not payable to the Sellers due to non-completion of any Holdback Event.

Conversion of inter-corporate loan into Shares

(i) As indicated in Clause 3.12(c), all such inter-corporate loans that are extended to meet capital expenditure requirements of the
Group SPVs and (ii) as indicated in Clause 3.12(e), any other amounts that are agreed to be converted into Equity Shares, shall be
converted into Equity Shares of the Group SPVs prior to the Closing in accordance with the terms of this Agreement, which
conversion shall be consistent with capital structure of the Group SPVs that is considered for determining the Purchase
Consideration. The Sellers shall ensure that this conversion into Equity Shares is completed and all Equity Shares issued and
allotted to the Sellers at least 5 (five) Business Days prior to the Closing Date. It is clarified that any such conversion of inter-
corporate loans or amounts payable, into Equity Shares shall not in any manner increase the Purchase Consideration. On completion
of the issue and allotment of Shares on conversion from inter-corporate loan or amounts payable, the Sellers shall intimate the
updates to the capital structure of the Group SPVs and details of the new Sale Shares in the form substantially as set out in Schedule
3, and Schedule 3 shall stand revised accordingly. The Sellers shall ensure that such conversion is completed not less than 5 (five)
Business Days prior to the Closing Date.
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4.4

Specific Adjustment Amount

A true and complete list of the Specific Adjustment Amounts to be paid to capital creditors of any Group SPV shall be provided as
part of the Adjustment Notice.

Withholding Tax Related

In the event of any withholding Taxes being applicable on or payable by the Purchaser on the Purchase Consideration, such Taxes
shall be withheld by the Purchaser from the Shares Consideration that is paid on the Closing Date (or the Balance RG Sale
Consideration that is paid on the RG Closing Date (as applicable)) and shall be duly paid to the relevant Government Authorityas per
Applicable Laws. Further, in case provisions of collection of Taxes (as per the (Indian) Income Tax Act, 1961) is applicable on the
sale of Sale Shares (or the Balance RG Sale Shares (asapplicable)), then the Sellers shall collect Taxes from the Purchaser over and
above the amount of Purchase Consideration as per the Applicable Laws and shall duly pay the same to the relevant Government
Authority.

It is clarified that any Holdback Amounts to be paid by the Purchaser to the Sellers in accordance with Clause 3.15 shall be subject
to withholding or collection of Taxes as applicable at the time ofsuch payment. Each of the Purchaser and Sellers shall provide to
other Party adequate documentaryevidence (by way of relevant certificates) of payment of the Taxes withheld or collected and paid
to the relevant Government Authorities.

CONDITIONS PRECEDENT

The obligation of the Purchaser to purchase the Sale Shares is conditional upon the fulfilment by Sellers of the Conditions Precedent
as set out in Schedule 5, to the satisfaction of the Purchaser. Provided however that, the Purchaser may (acting in its sole discretion)
waive all or any of the Conditions Precedent either in whole or in part or make any of the Conditions Precedent a condition
subsequent by giving a written notice to the Sellers (to the extent permissible under PPAs, Existing Facility Agreements and
Applicable Law). It is agreed that the Sellers shall, and shall cause the respective Group SPVs to, undertake all such actions,
towards fulfilment and satisfaction of the Conditions Precedent as applicable to the respective Group SPV.

The Sellers and the respective Group SPVs, as applicable, shall fulfil the Conditions Precedent as soon as practicable, and shall keep
the Purchaser informed on the status of the fulfilment of the Conditions Precedent and respond to the Purchaser’s reasonable queries
regarding such fulfilment.If, at any time, Sellers and/or the Group SPVs become aware of any circumstances that give rise to,or are
likely to give rise to, the non-fulfilment of any Condition Precedent, then it shall immediately provide to the Purchaser written
particulars of any such circumstances.

Within a period of 2 (two) Business Days from the date on which the last of the Conditions Precedent is fulfilled or if any
Conditions Precedent cannot be fulfilled in accordance with Clause 4.1, the Sellers shall give a written notice to the Purchaser
stating that all the Conditions Precedent have been fulfilled and/ or request waiver of any Conditions Precedent that cannot be
fulfilled, as the case may be (“CP Completion Notice”), in the form set out in Exhibit A hereto. The CP Completion Notice shall
enclose all documentary evidence of fulfilment and/or waiver of the Conditions Precedent, as applicable.

If the Purchaser acting reasonably is,

(a) satisfied with the fulfilment of the Conditions Precedent, it shall issue a written notice to the Sellers (“CP Satisfaction
Notice”), within 10 (ten) Business Days from the receipt of the CP Completion Notice in the form attached at Exhibit B,
without prejudice to the otherprovisions of this Agreement; and

(b) not satisfied with the fulfilment of one or more Conditions Precedent it shall within 5 (five)Business Days from the receipt
of the CP Completion Notice communicate its dissatisfaction with the fulfilment of the respective Conditions Precedent
along with reasons for such dissatisfaction (“CP Defects Notice”)
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4.6

4.7

4.8

or, if not already waived previously,its decision to waive the fulfilment of any of the Conditions Precedent to the Sellers;

(c) The Sellers, within 15 (fifteen) Business Days from the receipt of the CP Defects Notice, shall fulfil and rectify the defects
stated in the CP Defects Notice to the satisfaction of the Purchaser and provide to the Purchaser a revised CP Completion
Notice (“Revised CP Completion Notice”). If the Purchaser is satisfied with the fulfilment of the Conditions Precedent as
stated in the Revised CP Completion Notice, it shall issue the CP Satisfaction Notice to the Sellers, within 5 (five)
Business Days from the receipt of Revised CP Completion Notice. The process for the fulfilment of Condition Precedent to
the satisfactionof the Purchaser under this Clause 4.4 above shall be repeated unless and until the Conditions Precedents
duly satisfied or waived, as applicable.

The Purchaser hereby agrees and undertakes to provide all necessary information as may be reasonably required by the counter-
parties to the Existing Facility Agreements or any Project Agreements, for securing their consents that are required as Conditions
Precedent. Providedhowever that:

(a) The Sellers shall provide reasonable notice to the Purchaser prior to making any submissions or providing any responses to
any of the Existing Senior Lenders or AZR Senior Lenders, so that the Purchaser is afforded an opportunity to provide
their inputs in relation to such submissions/responses, which responses/ submissions shall be provided as soon as
reasonably practicable; and

(b) The Sellers hereto shall not make any statements or commitments on behalf of, or provideany information in relation to
the Purchaser, to any of the Existing Senior Lenders or AZR Senior Lenders, without the Purchaser’s prior written consent,
which shall not be unreasonably withheld or delayed.

Without prejudice to the above, the Sellers and the Group SPVs shall intimate to the Purchaser, in writing, any communication(s)
received from Existing Senior Lenders or AZR Senior Lenders for the Transaction, including, inter-alia, queries, requests for

additional information, grant or rejection of such application, within 2 (two) Business Days of the receipt of such aforesaid

communication(s).

The Closing shall occur on a date that is within 15 (fifteen) Business Days following the date of delivery of the CP Satisfaction
Notice by the Purchaser, subject to agreement of the Purchaser andthe Sellers on the Purchaser Consideration as per Clause 3.5 (a),
or, on a date that is within 23 (twenty three) Business Days following the date of delivery of the CP Satisfaction Notice by the
Purchaser, subject to agreement of the Purchaser and the Sellers on the Purchaser Consideration asper Clause 3.5 (b) and (c). If the
Purchase Consideration as determined by the Sellers is not agreedby the Purchaser and the provisions of Clause 3.5 (d) apply then,
the Closing shall occur on a date that is within 7 (seven) Business Days of the finalisation of the Purchase Consideration as per
Clause 3.5 (d). The date of Closing as determined above shall be referred as the “Closing Date”. Itis clarified that neither Party shall
be obligated to proceed towards Closing until such agreement has been reached between the senior management as per Clause
3.5(d).

Prior to the expiry of the Long Stop Date, the Parties may in their discretion mutually agree to extend the Long Stop Date in writing.
If the Conditions Precedent are not satisfied in accordance with Clause 4.1 (or waived by the Purchaser in its sole discretion, to the
extent permissible under PPAs, Existing Facility Agreements and Applicable Law), by the Long Stop Date, the Purchaser, in its sole
discretion, may:

(a) proceed to Closing, and the Parties shall accordingly be bound perform their respective obligations to ensure Closing; or
(b) terminate the Agreement in accordance with Clause 21.
BALANCE RG CONDITIONS PRECEDENT

The obligation of the Purchaser to purchase the Balance RG Sale Shares is conditional upon the fulfilment of the Balance RG
Conditions Precedent as set out in Schedule 6 to the reasonable satisfaction of the Purchaser and the Purchaser shall purchase the
Balance RG Sale Shares. The process mentioned in this Clause 5 for the
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5.5

5.6

5.7

fulfilment of the Balance RG Conditions Precedent in relation to RG1 SPV and for the Balance RG Conditions Precedent in relation
to the RG2 SPVs will be implemented separately. It is agreed that the Sellers shall undertake all actions as may be reasonably
required towards fulfilment and satisfaction of the Balance RG Conditions Precedent.

The Sellers and the respective RG SPVs shall keep the Purchaser informed on the status of the fulfilment of the Balance RG
Conditions Precedent and respond to the Purchaser’s reasonable queries regarding such fulfilment. If, at any time, Sellers and/or the
RG SPVs become aware of any circumstances that give rise to, or are likely to give rise to, the non-fulfilment of any Balance RG
Conditions Precedent, then it shall immediately provide to the Purchaser written particulars of anysuch circumstances.

Within a period of 2 (two) Business Days from the date on which the last of the Balance RG Conditions Precedent is fulfilled, AZI
shall give a written notice to the Purchaser stating that all theBalance RG Conditions Precedent have been fulfilled (“Balance RG
CP Completion Notice”), inthe form set out in Exhibit A hereto. The Balance RG CP Completion Notice shall enclose copies of
all documents evidencing the fulfilment of the Balance RG Conditions Precedent.

If the Purchaser, acting reasonably, is,

(a) satisfied with the fulfilment of the Balance RG Conditions Precedent, it shall issue a writtennotice to the Sellers (“Balance
RG CP Satisfaction Notice”), within 5 (five) Business Days from the receipt of the Balance RG CP Completion Notice in
the form attached at Exhibit B, without prejudice to the other provisions of this Agreement; and

(b) not satisfied with the fulfilment of one or more Balance RG Conditions Precedent, it shall within 5 (five) Business Days
from the receipt of the Balance RG CP Completion Notice communicate its dissatisfaction with the fulfilment of the
respective Balance RG Conditions Precedent along with reasons for such dissatisfaction, or, if not already waived
previously, its decision to waive the fulfilment of any of the Balance RG Conditions Precedent to the Sellers (“Balance
RG CP Defects Notice”).

In case the Purchaser does not deliver the Balance RG CP Satisfaction Notice or the Balance RG CP Defects Notice within the
abovementioned 5 (five) Business Day period, the Balance RG Conditions Precedent shall be deemed to have been completed to the
satisfaction of the Purchaser and the Purchaser shall be deemed to have provided the Sellers with the Balance RG CP Satisfaction
Notice.

The Sellers, within 5 (five) Business Days from the receipt of the Balance RG CP Defects Notice, shall fulfil and rectify the defects
stated in the Balance RG CP Defects Notice to the satisfaction ofthe Purchaser and provide to the Purchaser a revised Balance RG
CP Completion Notice (“Revised Balance RG Completion Notice”). If the Purchaser is satisfied (acting reasonably) with the
fulfilment of the Balance RG Conditions Precedent as stated in the Revised Balance RG Completion Notice, it shall issue the
Balance RG CP Satisfaction Notice to the Sellers, within 5 (five) Business Days from the receipt of Revised Balance RG
Completion Notice, without prejudice to the other provisions of this Agreement.

AZI shall fulfil the Balance RG Conditions Precedent in relation to RG1 SPV by no later than 31 January 2023 (“RG1 Long Stop
Date”) and in relation to RG2 SPVs by no later than 31 January 2025 (“RG2 Long Stop Date”).

If the Balance RG Conditions Precedent in relation to RG1 SPV are not satisfied in accordance with Clause 5 (or waived by the
Purchaser in its sole discretion acting reasonably), by the RG1 Long Stop Date, the Purchaser, in its sole discretion, may:

(a) extend the time period specified under Clause 5.6; or
(b) proceed to RG Closing, and the Parties shall accordingly be bound perform their respective obligations to ensure RG
Closing; or
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7.2

() consider such non-fulfilment as an Unwinding Event in relation to RG1 SPV, and proceedto unwind the Transaction in
relation to the RG1 SPVs as provided in this Agreement.

If the Balance RG Conditions Precedent in relation to the RG2 SPVs are not satisfied in accordancewith Clause 5 (or waived by the
Purchaser in its sole discretion acting reasonably), by the RG2 Long Stop Date, the Purchaser, in its sole discretion, may:

(a) extend the time period specified under Clause 5.6; or

(b) proceed to RG Closing, and the Parties shall accordingly be bound perform their respective obligations to ensure RG
Closing; or

(c) consider such non-fulfilment as an Unwinding Event in relation to RG2 SPVs, and proceedto unwind the Transaction in
relation to the RG2 SPVs as provided in this Agreement.

EXECUTION DATE ITEMS

On the Execution Date, each Party shall provide to the other Party certified copies of the approval of its board of directors and
shareholders (if applicable), approving the (a) execution, delivery and performance by such Party of the Transaction Documents,
and (b) the other transactions contemplated by the Transaction Documents and the Seller shall provide the Purchaser with the
Execution Date Disclosure Letter.

CONDUCT BETWEEN THE EXECUTION DATE AND THE CLOSING DATE

The Sellers shall ensure that each Group SPV shall, during the period between Execution Date and the Closing Date (“Interim
Period”):

(a) (i) carry on their business in the Ordinary Course of Business and in accordance with Applicable Laws (including but not
limited to maintaining its Assets in good working order,reasonable wear and tear excepted, ensuring that such Assets are
adequately insured, and maintaining Approvals and interconnection and transmission rights) and (ii) perform all its
obligations under all Material Contracts to which it is a party;

(b) take all actions necessary (including exercising their votes at any annual or extraordinary general meeting of the members
of the company) to give effect to the transactionscontemplated by the Transaction Documents; and

(©) not, directly or indirectly, participate in, solicit, initiate, encourage, or engage or enter into(or permit any advisor or other
Person acting on its behalf to do so) in discussions or negotiations understanding or term sheet or any other agreement of
like nature (whether ornot such Contract, understanding, term sheet or agreement is absolute, revocable, contingent,
conditional, oral, written, binding or otherwise), with any third party (other thanthe Purchaser) with respect to (i) the sale
or Transfer or other disposal of any of the Securities of the Group SPVs subject to the rights of lenders under Existing
Facility Agreements and/ or (ii) issuance of any Securities of the Group SPVs, and/ or sale or otherdisposal of any rights
over the Project Assets or properties of the Group SPVs subject to the rights of lenders under Existing Facility
Agreements, and/or (iii) accept any proposal involving, directly or indirectly, a change in ownership or Control of the
Group SPVs; (each transaction in (i) to (iii), a “Competing Transaction™), and/ or enter into any agreement or
arrangement with any other Person or provide any confidential information to any Person in relation to any Competing
Transaction. The Sellers undertake that they shall promptly (and in any event within 24 hours) given written notice to the
Purchaser of the receipt by any Sellers or the Groups SPVs of any Competing Transaction proposal and, if in writing,
furnish a copy thereof to the Purchaser.

During the Interim Period, the Sellers shall ensure that each Group SPV does not, undertake any action in relation to any of the
following matters, without obtaining the prior written consent of thePurchaser:

(a) subject to the rights of lenders under Existing Facility Agreements, create, allot, issue, acquire, repay, retire or redeem or
amend the rights and privileges attached to any Securitiesor permit any transfer
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(b)

(©)

(d)

(e)

®

(2

(h)
(@)

)

(k)
M
(m)

(n)

(0)

(p)

thereof, or undertake any increase, decrease or other alteration or modification in the authorized share capital or paid-up
share capital of the any Group SPV,modify or adopt any equity incentive plan, share option, profit sharing, bonus or other
incentive scheme, or any severance, retention, change of control or similar arrangement, orenter into any restructuring,
merger, reduction of share capital, amalgamation, demerger, buy-back or re-organisation of capital of any of the Group
SPVs or compromise or scheme of arrangement with any creditors or establishing or set up of any subsidiaries or any
changeor alteration in the rights of a class of Shareholders or any change in the shareholding pattern of any Group SPV;

amend or modify the Constitutional Documents (other than as expressly specified in the Transaction Documents or the
Existing Facility Agreements), or change its name, legal status or registered address;

incur any Indebtedness in respect of any Group SPV or drawdown any Indebtedness or prepay or refinance any
Indebtedness due to its lenders, except to the extent provided in Operations Budget;

acquire any Assets (or any interest therein) in the Group SPVs, otherwise than as set out inthe Operations Budget;

initiate, settle or withdraw any Litigation in relation to the Group SPVs, in each case involving amounts in excess of INR
15,00,000 (Indian Rupees Fifteen Lakh) individually or in aggregate, or that are otherwise material to any of the Group
SPVs;

transfer, assign, sell, exchange, lease, license or otherwise dispose of any Assets, otherwisethan in the Ordinary Course of
Business in any event, in the aggregate not exceeding INR 20,00,000 (Indian Rupees Twenty Lakh) and create any
Encumbrance upon any Asset or undertaking of the Group SPVs;

make or incur any payments towards operations and maintenance expenses in the Group SPVs in excess of amounts
specified in the Operations Budget;

make changes to the terms of employment of any Key Personnel or terminate employment of any Key Personnel;

make any Tax election, enter into any closing agreement, settle or compromise any proceeding with respect to any Tax
claim or assessment, surrender any right to claim a Taxrefund, consent to any extension or waiver of the limitation period
applicable to any Tax claim or assessment, or material change to its accounting policies or Tax policies, procedures and
practices, or change the internal or statutory auditors of any of the Group SPVs, or change the financial year of any Group
SPV except as required under Applicable Law. Provided that the Sellers and/or Group SPVs shall provide a copy of
theTax Returns promptly upon its filing to the Purchaser;

declare, pay or make any dividend or distribution (whether in cash, securities, property or other Assets) in respect of any
Securities, other than as set out in the Operations Budget;

undertake any business other than the business being carried out by the respective Group SPVs as on the Execution Date;
waive any rights relating to Indebtedness owed to any of the Group SPVs by its respective debtors;

enter into, terminate, novate or amend any of the Material Contracts, waive the rights of the Group SPVs under any
Material Contract, or in each case replace any counter-party thereunder;

enter into any Contract with, or make any payments to any Related Party, or modify (including waiving any rights or
assuming any additional obligations under) any Contracts with Related Parties, except to the extent permitted under the
Operations Budget orotherwise permitted by this Agreement;

terminate or amend or waive any right, title, interest or license pertaining to any Intellectual Property of any of the Group
SPVs;

terminate prior to their expiry, or agree to any amendment or condition with respect to, anyof the Approvals;
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(@ voluntarily assume any additional actual or contingent liabilities, including financial, environmental, Tax or legal

liabilities;

(r) appoint or remove the auditor of any of the Group SPVs;

(s) abandon the projects of any of the Group SPVs;

(1) make any capital commitments in respect of the Group SPVs of any nature the amounts of which is more than as specified
in the Operating Budget;

(u) enter into any action, commitment or transaction or fail to undertake actions which would constitute a violation or breach

of any of the Warranties or that would constitute a violation or breach of any term or condition in the Transaction
Documents or that would constitute aMaterial Adverse Effect;

W) liquidate, wind up or dissolve or initiate insolvency of any of the Group SPVs or commenceany proceedings in relation to
any of the foregoing or undertake any step that may lead to an Insolvency Event; and/ or

(w) enter into any commitment or agreement (whether in writing or not) to do any of the foregoing.

Without limiting the generality of the foregoing, during the Interim Period, the Sellers shall make best endeavours to ensure that no
Leakages occur after the Execution Date until the Closing Date and in case any Leakage occurs, it shall be dealt with in accordance
with Clause 3.1 while determining the Purchase Consideration.

Notwithstanding anything contained in Clause 7.2 above, prior consent of the Purchaser shall not be required for the Sellers or any
Group SPV to undertake any actions or transactions that are: (a) necessary to fulfil Conditions Precedent, provided that any costs
and expenses incurred in relation to the fulfilment of the Conditions Precedent shall be to the account of the Sellers, (b) are
identifiedas Permitted Leakages, (c) undertaken pursuant to the Operations Budget, and (d) for the Seller Group to extend inter-
corporate loans to the Group SPVs as indicated in Clause 3.12 (b).

The Parties agree that between the date of the Adjustment Notice and the Closing Date, other than the expenses specifically
identified in the Operations Budget, no other expenses or liabilities or transactions shall be undertaken by any of the Group SPVs
without the prior written consent of the Purchaser, including that: (a) no capital cost towards commissioning of the Project Assets
will be incurred by any of the Group SPVs; (b) no Cash Shortfall Amount shall be infused by the Seller Group in any of the Group
SPVs; and (c) no additional Seller Group Loans shall be extended to the Group SPV, in each case without prior approval of the
Purchaser. The Sellers shall provide to the Purchaser, on a weekly basis, a statement indicating the expenses undertaken out of the
Operating Budget by the Group SPVs between the date of the Adjustment Notice and the Closing Date.

The Sellers and each Group SPV agrees that the conditions set out in this Clause 7, are reasonable covenants, integral and necessary
for protecting the value of each Group SPV on the basis of whichthe transactions contemplated hereunder have been agreed upon
between the Parties, and that a violation of any of the terms of such covenants and obligations will cause the Purchaser irreparable
injury. The Purchaser shall be entitled to all remedies available under this Agreement including asset out under Clause 20.12 below.

Information and Inspection Rights

(a) During the Interim Period, the Sellers shall ensure that the following information in respect of each Group SPVs is
provided to the Purchaser within the timelines specified below, or,in the absence of such timelines, as soon as reasonably
practicable:

@) minutes of each Board meeting (and committees thereof), and shareholders’ meetings within 10 (ten) days from
the date of such Board meeting, meeting of thecommittees or shareholders’ meetings;
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(b)

(©)

(d)

(i)

(iif)

(iv)

V)

(vi)

(vii)

(viii)

notice and details of any application for winding up having been filed or admitted or any Insolvency Event has
occurred or any statutory notice of winding up or insolvency resolution having been received by or served on
either of any Group SPV or to the Sellers under Applicable Law or any filing of petition under the IBCagainst
any Group SPV or the Sellers, promptly upon the Sellers becoming aware of such notice or filings or proceeding
being initiated;

notice and details of any event or circumstance which would result in or is likely to: (A) prevent any of the
Conditions Precedent from being fulfilled in accordance with this Agreement; or (B) a notice of any default, a
force majeure event, a changein law event, termination or suspension, by whatever name called, under any
Material Contract; or (C) have a Material Adverse Effect, and/ or (D) result in winding up, receivership,
bankruptcy, reorganization, corporate insolvency resolution process, composition or arrangement with creditors;

notice and details of any event or circumstance which would result in a notice of any default, a force majeure
event, a change in law event, termination or suspension, by whatever name called, under the Bond Documents
and Onshore Debt, including any Action concerning the Sellers, the Groups SPVs, or any “Restricted
Subsidiary’ (as defined under the Bond Documents) relating to any violation of the Bond Documents or Onshore
Debt on the earlier of: (A) the date such information is disclosed to the NYSE, and (B) the date such event or
circumstance is provided to the Note holders as per terms of the Bond Documentsor when such notice of default
is received from the Note holders (as the case maybe);

any notice received (A) from any Government Authority, (B) in connection with any Litigation or (C) in
connection with any Material Contracts;

any event, condition or circumstance occurring that would constitute a violation or breach of any of the
Warranties, as if the Warranty were made as of any date fromthe Execution Date until the Closing Date, or that
would constitute a violation or breach of any term or condition contained in the Transaction Documents. Such
notification shall not affect any other rights of the Purchaser under the Transaction Documents and/ or under
Applicable Law;

bank account statements of each Group SPV on a fortnightly basis;

all such other information as the Purchaser may reasonably request within 7 (seven)days of such request.

During the Interim Period, the Sellers shall provide reasonable access to the Purchaser, upon receiving not less than 3
(three) Business Days prior written notice, during normal business hours to all of the facilities, properties, documents,
Assets, Tax Returns, books and records of each Group SPV, and furnish the Purchaser and its counsel, advisors, and/or
accountants, with any other documents and information as may reasonably be requested bythe Purchaser.

If at any time after the Execution Date and on or before the Closing Date, any Group SPVor the Sellers becomes aware of
a fact or circumstance that:

(@)
(i)

an event or condition has occurred which gives rise to a Material Adverse Effect; or

there has been any breach of any of the warranties or covenants or obligations of any Group SPV or the Sellers
under the Transaction Documents, then the respective Group SPV and Sellers shall immediately notify the
Purchaser of such event in writing and shall provide all information in its possession in relation to such event.

If any of the events stated in Clause 7.7(c) above, whether notified by any Group SPV and/or the Sellers or not, have
occurred and in the reasonable opinion of the Purchaser, cannot be remedied by the
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8.2

8.3

8.4

respective Group SPV and the Sellers, on or before the Long Stop Date, the Purchaser, may in its sole discretion:

6] elect to terminate this Agreement in accordance with Clause 21; or
(i1) extend the Long Stop Date; or
(ii1) proceed to Closing despite the occurrence of such event subject to the adjustment of the Purchase Consideration,

in which case, such Group SPV and the Sellers shalltake all steps necessary to give effect to the Closing. The
Parties agree to mutuallydiscuss and agree on the value of such adjustment to the Purchase Consideration ingood
faith within a period of 20 (twenty) Business Days.

AZI and the Purchaser agree that they shall mutually agree in writing to the list of matters as required for the compliance with the
Bond Documents (as applicable to the respective RG SPV) before the Closing Date, which shall be deemed to be included as ‘Bond
Compliance Matters’ underthe Shareholders’ Agreements.

CLOSING AND POST CLOSING COVENANTS

Subject to the terms and conditions of this Agreement, including completion of the Conditions Precedent to the Purchaser’s
satisfaction and/or waiver thereof by the Purchaser in its solediscretion, the Closing shall occur at New Delhi on the Closing Date.
For the avoidance of doubt, the Closing shall be considered to have been completed only upon due completion of all the actions
specified in Clause 8.4 below, unless waived by the Party entitled to its benefit.

Subject to Clause 2.5 above, by no later than 3 (three) Business Day prior to the Closing Date unless otherwise indicated by the
Existing Senior Lenders but in any case prior to the Closing Date, the Sellers shall:

(a) cause the release of the Existing Share Pledges over the Sale Shares to enable their transferto the Purchaser on the Closing
Date; and
(b) deliver to the Purchaser a statement of the demat accounts of the Sellers (or show for inspection, the original relevant share

certificate, in case of AZ Sunshine) and the respective Sellers’ Nominees (as applicable), evidencing the release of the
Existing Share Pledges.

In the event that the Existing Senior Lenders do not consent to the release of the Existing Share Pledges over the Sale Shares to
enable their transfer to the Purchaser in the manner and/or as per the timelines contemplated under this Agreement, then the
Purchaser shall not be obligated to proceed to Closing and the Parties shall at the option of the Purchaser mutually agree in writing
onan alternative mechanism to consummate the Closing.

On the Closing Date:
(a) The Sellers shall:
6] provide a written certificate as provided under Schedule 25 hereof, to the Purchaser confirming that the

Warranties are true and, correct and not misleading as of the Closing Date, all covenants required to be complied
with by the Sellers or the eachof the Group SPVs hereunder before the Closing have been complied with and no
Material Adverse Effect has occurred or is subsisting;

(i1) deliver to the respective depository participants of the Sellers and the respective Sellers’ Nominees, the original
irrevocable (demat) and unconditional delivery instruction slips duly executed by the Sellers and the Sellers’
Nominees (which signatures shall be witnessed by at least 2 (two) witnesses) in connection with transfer of the
respective Sale Shares from the respective demat accounts of the Sellers and Sellers’ Nominees to the
Purchaser’s and Purchaser Nominees’ demat accounts and provide to the Purchaser a copy of such (demat)
delivery instruction slips, as duly acknowledged by the depository participant;

(ii1) in connection with AZR Genco and AZI SPVs (other than RG SPVs), obtain writtenresignation letters from all
the existing Directors which shall also state that they donot have any claims or
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(iv)

)

(vi)

causes of action whatsoever against such Group SPV with respect to their past status as Directors/employees or
shareholders (whether in terms of the Articles or otherwise) and deliver copy of such resignation letters to the
Purchaser;

in connection with RG SPVs, obtain similar written resignation letters from such number of the existing
Directors and the key managerial personnel of RG SPVs asmay be agreed in the respective Shareholders’
Agreements and deliver copy of suchresignation letters to the Purchaser;

each relevant Group SPV shall file Form DIR-12 in accordance with the Act, withrespect to the appointment of
the Purchaser’s Directors and cessation of theDirectors as directors with the jurisdictional registrar of companies
and deliver to the Purchaser certified true copies of the minutes of the meetings referred to in paragraphs (vi)
below;

require AZR Genco and each AZI SPVs (other than RG SPVs) to convene and holda meeting of their respective
Board of Directors at which the following resolutionsare passed:

(A) approving and taking on record the transfer of the respective Sale Shares from the respective Sellers to
the Purchaser;

(B) taking on record and approving the resignation of their existing Directors as mentioned in Clause
8.4(a)(iil), effective from the Closing Date;

©) approving the appointment of the persons nominated by the Purchaser as Directors on their respective
Boards;

(D) convening an extraordinary general meeting of their Shareholders at shorter notice to confirm the

appointment of the individuals nominated by the Purchaser in accordance with Clause 8.4(a)(vi)(C)
above as Directors on the Board of such company;

E) authorizing necessary entries in, and updation of the ‘register of directors and key managerial
personnel’ maintained by AZR Genco and each AZI SPV (other than RG SPVs) reflecting the
appointment of the individuals nominated by the Purchaser in accordance with Clause 8.4(a)(vi)(C)
aboveas Directors on their Board of such company and, deliver certified true copies of the extract of
such register to the Purchaser.

F) authorizing the statutory filings required to be made in respect of the transactions contemplated under
the Transaction Documents, including with the registrar of companies under the Act; and

(G) appointing nominees of the Purchaser as the authorized signatories to operate all accounts of AZR
Genco and AZI SPVs maintained with banks, and revoking authorizations granted to their existing
authorized signatories (other than the TRA Repayment Sub-Accounts under Clause 11.6 of the
Shareholders Agreement) that are nominees and/or representatives of the Sellers to operate any
accounts of AZR Genco and AZI SPVs maintained with banks;

The Parties agree that Clause 8.4(a)(i) to (vi) enlists the process for transfer of SaleShares with respect to all AZI
SPVs except AZ Sun (which is in physical form). Onthe Closing Date, the Sellers shall handover the original

share certificates corresponding to Sale Shares with respect to AZ Sun, along with duly executed, stamped and
valid securities transfer form in favour of the Purchaser to the Board of AZ Sun for their approval. The closing
steps as set out in Clause 8.4(a)(i), (iii), (iv), (v) and (vi) shall apply mutatis mutandis to the transfer of Sale
Shares with respect to AZ Sun.
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require the RG SPVs to convene and hold a meeting of their respective Board of Directors at which the
following resolutions are passed:

(A) approving and taking on record the transfer of the respective First TrancheRG Sale Shares from AZI to
the Purchaser;

B) taking on record and approving the resignation of such number of existing Directors and any key
managerial personnel as mentioned in Clause 8.4(a)(iii), effective from the Closing Date;

©) approving the appointment of the persons nominated by the Purchaser as Directors on their respective
Boards and any key managerial personnel, consistent with the provisions of the Shareholders
Agreements;

(D) convening an extraordinary general meeting of the Shareholders at shorternotice of the RG SPVs to (i)

approve the adoption of the Restated Charter Documents and (ii) appointment of the individuals
nominated by the Purchaser in accordance with Clause 8.4(a)(vii)(C) above as Directors on the Board
of the respective RG SPV;

(E) authorizing necessary entries in, and updation of the ‘register of directors and key managerial
personnel” maintained by the RG SPVs reflecting the appointment of the individuals nominated by the
Purchaser in accordance with Clause 8.4(a)(vii)(C) above and, deliver certified true copies of the
extract of such register to the Purchaser.

(F) authorizing the statutory filings required to be made in respect of the transactions contemplated under
the Transaction Documents, including with the registrar of companies under the Act;

(G) approving the adoption of the Restated Charter Documents;

(H) constitution of such committees and delegation of the powers and authority to such committees

consistent with the terms of the Shareholders Agreement; and

@ adoption of the following internal policies in the form as required by the Purchaser: Compliance
Manual of the Purchaser, Environment Social and Governance Policy, Environment Health and Safety
Policy and Business Integrity Policy;

conduct an extraordinary general meeting of the shareholders of AZR Genco and AZI SPVs (other than RG
SPVs) at shorter notice, if required, to confirm the appointment of the individuals nominated by the Purchaser in
accordance with Clause 8.4(a)(vi)(C) above as Directors;

conduct an extraordinary general meeting of the shareholders of RG SPVs at shorternotice, if required, to: (A)
confirm the appointment of the individuals nominated bythe Purchaser in accordance with Clause 8.4(a)(vii)(C)
above as Directors of the RG SPVs; and (B) approving the adoption of the Restated Charter Documents; and

require relevant Group SPVs to (A) update their respective ‘register of directors and key managerial personnel’
evidencing the change in the composition of the Board and appointment of the individuals nominated by the
Purchaser as Directors, and, deliver certified true copies of the extract of such register to the Purchaser, (B)
update each of the relevant Group SPVs register of share transfers to record the saleof the Sale Shares to the
Purchaser, and (C) update each of the relevant Group SPVsregister of members with the name of the Purchaser
as the registered holder of the Sale Shares.

On the completion of all actions set out in Clause 8.4(a), the Purchaser shall make paymentby way of electronic transfer in
immediately available funds of the Shares Consideration tothe Sellers Bank Accounts.
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(c) On the completion of the transfer of the Sale Shares to the Purchaser’s and Purchaser Nominees’ demat accounts, and for
the Sale Shares of AZ Sunlight, on recording the name of the Purchaser in the register of members of AZ Sunlight, the
Purchaser shall make payment by way of electronic transfer in immediately available funds of the Purchaser Repayment
Amount to the Relevant Group SPVs’ bank accounts.

(d) In order to consummate steps set out in Clause 8.4(b) and (c), a representative of the Sellerswill be physically present to
handover all such documents, including all documents evidencing completion of actions in Clause 8.4 (a) above, to the
Purchaser’s representative, when the instruction for initiation of electronic transfer of Shares Consideration and the
Purchaser Repayment Amount is given by the Purchaser to the remitting bank.

(e) All actions/ transactions referred to in Clauses 8.4 (a), (b), (¢) and (d) shall be, and shall bedeemed to be, consummated
simultaneously on the Closing Date and no such transaction shall be deemed to have been consummated unless all such
transactions have been consummated.

® The Sellers agree and undertake not to use any funds received from the Purchaser under this Agreement in violation of the
terms of the Bond Documents, or in any other manner that would cause breach of the ‘Asset Sale’ (as defined under the
Bond Documents) requirements stipulated under the Bond Documents.

(2) Without prejudice to any other remedies available to the Parties, if only some and not all ofthe actions set out in Clause 8.4
are completed within the same Business Day, then the Sellerand Purchaser may mutually agree, in writing, to extend the
Closing Date, else each Party shall undertake all necessary actions to reverse and unwind all such activities under Clause
8.4 which are completed.

(h) The Parties agree that in case the transactions contemplated under this Agreement are to beconsummated on the Closing
Date are not consummated, for any reasons whatsoever, and the Purchaser has already remitted the Shares Consideration
or the Purchaser Repayment Amount in full or in part, in favour of the Sellers or the Relevant Group SPVs, as the case
may be, then the Sellers, or the Relevant Group SPVs as applicable, shall remit the Shares Consideration, Purchaser
Repayment Amount or such part of it that the Sellers or the Relevant Group SPVs have received from the Purchaser, back
to the Purchaser within 1 (One) Business Days from receipt of the such amount, unless otherwise agreed to by the Parties.

On the Closing Date, the Sellers agree that they (and their Affiliates) shall be deemed to have irrevocably and unconditionally
released, waived and discharged, for all purposes, any and all of their respective rights (whether contractual or otherwise), claims (in
law or in equity), of any nature, whether known or unknown, fixed or contingent, direct or indirect, that the Sellers or any of its
Affiliates (in each case including their respective resigning directors and/or shareholders), or their respective assigns and successors
(collectively, the “Releasing Parties”) may have against the directors, officers, employees, agents, assigns and successors of the
each of the Group SPVs (collectively, the “Released Parties”), in relation to any and all Claims and all amounts payable and/or due
in respect of any event prior to the Closing Date and arising from or relating to each of the Group SPV’s (other than the RG SPVs)
obligations and all Liabilities arising out of or in relationto, any past events, actions, inactions, omissions or activities or any
contract entered into between any Releasing Party and any Released Party prior to the Closing Date (the “Previous Agreements”),
whether asserted by any Releasing Party or any Person or entity on behalf of any Releasing Party or by any successor, assignee or
transferee of any Releasing Party (collectively, the “Rights”) and that such Previous Agreements, unless the Purchaser in writing
requires them to be retained, shall be terminated. The Seller confirms that there are no pending Claims under any suchPrevious
Agreements by or against the Group SPVs (other than the RG SPVs, which shall be released on the RG Closing Date). For the
purpose of clarity, it is hereby clarified that the Rights shall include all rights including the right to receive any fee, reimbursement
amounts or share in theprofit or revenue of the Group SPVs (other than the RG SPVs which shall be released on the RG Closing
Date) for any event up to the
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Closing Date and all the Rights are hereby waived as set out hereinabove. Notwithstanding anything contained hereinabove, it is
clarified that nothing in this Clause 8.5 shall apply to the GST Refund Amounts receivable by the Sellers from the Tax Authorities
and outstanding annuity/ subsidy amounts receivable by the Group SPVs from MNRE/relevant counterparties to the PPAs (the
amounts of which of which are set out in Schedule 10 hereto), which the Purchaser agrees and acknowledges will remain
outstanding and shall be passedon to the Sellers as agreed in this Agreement.

Each of the Parties hereby undertakes to ensure that all actions contemplated in Clause 8.4(a) and 8.4(b) are completed promptly in
order to ensure that all such actions occur on the same date.

If for any reason, the provisions under Clause 8 are not fully observed and performed as contemplated herein, and the Purchaser has
remitted the Purchase Consideration into the Sellers Bank Accounts, then the Sellers shall not utilise the Purchase Consideration for
any purpose until the provisions under Clause 8 are not fully observed and performed as contemplated herein.

Post-Closing Covenants

(a) The Purchaser shall create and perfect the pledge over the Purchaser Pledged Shares in theform and substance satisfactory
to the Existing Senior Lenders within the next 2 (two) Business Day from the Closing Date or such other timelines as may
be agreed by the concerned Existing Senior Lenders.

(b) Within a period of 3 (three) Business Day from the Closing Date, the Purchaser shall provide to the Sellers a copy of the
beneficiary position statement from the relevant depository participants in respect of AZR Genco and AZI SPVs
evidencing that the Purchaser and Purchaser Nominees have been recorded as the beneficial owner of the respective Sale
Shares.

(c) On and from the Closing Date, the Sellers shall not have any obligations towards the employees on the rolls of the Group
SPVs. In particular, the Parties agree that the obligationand liability to make gratuity payments to the employees of the
Group SPVs under the Payment of Gratuity Act, 1972 shall be the sole responsibility of the Purchaser and that noclaims in
this regard shall be made against the Sellers including for gratuity payments for the period prior to the Closing Date.

(d) Within a period of 18 (eighteen) months from the Closing Date, AZ Saturn shall have procured prior approval from Delhi
Metro Rail Corporation in relation to the DMRC Projectfor the transfer of more than 49% (Forty Nine Percent) of AZI’s
shareholding in AZ Saturnto the Purchaser; and

(e) The Sellers shall endeavour to procure prior approval of Green Energy Development Corporation of Odisha Limited for
the transfer of more than 49% (Forty Nine Percent) of AZI’s shareholding in AZ Mercury to the Purchaser in an
expeditious manner, and in casesuch approval is not given by Green Energy Development Corporation of Odisha Limited,
then the RG Closing for AZ Mercury shall occur on the expiry of any lock-in restritions setout in the relevant PPA, which
lock-in expires on 31 March 2024, post which the shares 0ofAZ Mercury forming part of the Balance RG Sale Shares can
be transferred to the Purchaseras per the terms of the relevant PPA and this Agreement.

) PPA Bank Guarantees

(1) Certain members of the Seller Group have provided performance bank guarantees to offtakers under the PPAs
and details of which are set out in Schedule 26 (“PPABank Guarantees”). The Parties agree that the Purchaser
shall replace the PPA Bank Guarantees with congruous performance bank guarantees for an equivalent amount
within 30 (thirty) days from the Closing Date, each to the satisfaction of the relevant offtaker. The Sellers shall
lead the efforts to obtain the replacement ofthe PPA Bank Guarantees, and the Purchaser agrees to cooperate
with the Sellers in this regard in good faith and undertakes to take all actions and execute all documents, as may
be reasonably required by the relevant offtakers and/or any Governmental Authority for giving effect to the
above provision.
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Without prejudice to the continuing obligations of the Purchaser to have the PPA Bank Guarantees replaced as
mentioned above, in case the relevant offtaker does not agree to the replacement of the PPA Bank Guarantees for
any reason within 30 (thirty) days from the Closing Date (or such other longer time period proposed by the
Sellers at their sole discretion), then the PPA Bank Guarantees may continue with the relevant offtaker for the
entirety of its present term (unless released earlier).In such event, the Purchaser shall provide an irrevocable and
unconditional bank guarantee in favour of the issuer bank of relevant member of the Seller Group whichhas
extended the PPA Bank Guarantee for an amount equal to the relevant PPA Bank Guarantee and consequently
the Sellers shall procure the release of the margin money furnished by the Seller Group in relation to such PPA
Bank Guarantee within the abovementioned 30 (thirty) day period. In addition, the Purchaser shall within the
abovementioned 30 (thirty) day period pay to the Sellersthe entire commission amount that are paid or payable
by the Sellers to the issuer bank for the issue of the PPA Bank Guarantee for the period from the Closing Date
and until its expiry.

Such irrevocable and unconditional bank guarantee shall be maintained by the Purchaser for the entire term of
the relevant PPA Bank Guarantee (unless releasedearlier). In case any such PPA Bank Guarantees is invoked by
the offtaker, the relevant issuer bank shall be entitled to invoke the relevant irrevocable and unconditional bank
guarantee extended by the Purchaser to recover all amounts thatare payable by the Seller Group in relation to the
invocation of the PPA Bank Guarantee, and Purchaser shall ensure that no Loss occurs to the Seller Group on
account of invocation of the PPA Bank Guarantee.

In case the Purchaser fails to provide performance bank guarantee to replace the PPA Bank Guarantees within 30
(thirty) day from the Closing Date, then the PPA Bank Guarantees may continue with the relevant offtaker (until
its release), and thePurchaser shall be responsible for the following:

(A) Subject to sub-clause (C) below, the Purchaser shall ensure that the PPA Bank Guarantees are released
within 90 (ninety) days from the Closing Date;

B) the Purchaser shall pay to the Seller Group an amount equivalent to the margin money that the Seller
Group have provided to the issuer bank within the 30 (thirty) day from the Closing Date, and if the
PPA Bank Guarantees are not released within 90 (ninety) days from the Closing Days, pay to the Seller
Group an amount equivalent to 100% (One Hundred Percent) margin for such PPA Bank Guarantees,
which amounts will be returned by the Seller Group to the Purchaser on the release of the PPA Bank
Guarantee, providedthat the PPA Bank Guarantees are not invoked by the offtakers and Seller Group is
paid the commission cost as indicated in sub-clause (D) below;

©) The Purchaser shall, within 30 (thirty) day from the Closing Date, pay to the Seller Group an amount
equivalent to 2 (two) times the commission chargedor payable by the Seller Group to the issuer bank
for the issuance of the PPABank Guarantees for the period after the Closing Date until their release by
the respective offtakers; and

D) In case any PPA Bank Guarantee is invoked by the offtaker, the Purchaser shall within a period of 2
(two) Business Days of such invocation pay to theSeller Group all amounts that they have to pay to the
issuer bank against theinvocation of the PPA Bank Guarantee less any margin money paid to the Seller
Group by the Purchaser as indicated in sub-clause (C) above.

It is hereby clarified that on any invocation by any offtaker of the PPA Bank Guarantees after the Closing Date,
the Sellers will be paid and reimbursed by the Purchaser for an amount equivalent to the invocation of the PPA
Bank Guarantee as per this Clause 8.8(e), even if such
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invocation of the PPA Bank Guarantee is onaccount of any breach of the PPA that occurred prior to the Closing
Date and, in such event, the Purchaser shall be entitled to claim indemnity from the Sellers pursuant to Clause
11.

The Purchaser shall provide status update on a monthly basis (before the end of each calendar month) on any actions taken
or perused by any Group SPVs in connection with any subsidy referred in Specific Indemnity Items identified under
paragraphs 1, 2 and 3 of Schedule 17, including any correspondences received and submitted by the Group SPVs and
details of any events which could result in or have an effect of such subsidy not being received from or clawed back by the
Governmental Authority. It is clarified that in the event the Group SPVs are unable to comply with the obligations
stipulated under Clause 8.8(f), then it shall not have any effect or dilute any of the indemnification rights of the
IndemnifiedParties pursuant to Clause 11 of this Agreement.

Unwinding for First Tranche RG Sale Shares

On occurrence of an Unwinding Event:

(a)

(b)

If the Purchaser intends to implement unwinding of the Transaction in respect of RG SPVs, it shall by delivering a written
notice to AZI (“Unwinding Notice”) initiate the unwindingof the Transaction in respect of RG SPVs in accordance with
this Clause 8.9. For the avoidance of any doubt, on the occurrence of an Unwinding Event, the RG Closing for theBalance
RG Sale Shares shall not occur. However, if RG Closing for RG1 SPV has occurred prior to the occurrence of an
Unwinding Event, then unwinding with respect to RG1 SPV shall not be permitted in any event.

Upon delivery of the Unwinding Notice the Purchaser shall have the right, exercisable at its sole discretion, to
(“Unwinding Steps”):

(1) require AZI and its nominees to purchase all the First Tranche RG Sale Shares heldby the Purchaser and its
nominee in the RG SPVs (with full legal and beneficial ownership and free and clear of all Encumbrances
subject to any Encumbrances under the Bond Documents and the Onshore Debt Documents) for an amount equal
to the Shares Consideration (including any Holdback Amount that has been paid tothe Sellers) as paid by the
Purchaser for acquiring First Tranche RG Sale Shares plus an IRR of 10.5% (Ten Point Five Percent) on such
amounts (“RG Repurchase Amount”); and

(i1) if the Purchaser has extended any loans to the RG SPVs as on date of the UnwindingNotice, require AZI to repay
the following amounts infused by the Purchaser plus an IRR of 10.5% (Ten Point Five Percent) on such amounts
(after taking into account any interest that may have been paid by the RG SPVs to the Purchaser or its Affiliates,
on working capital facility extended by the Purchaser to the RG SPVs) on the following amounts (“RG
Repayment Amount”): (A) such part of Purchaser Repayment Amount that are used by the relevant RG SPVs
(including suchPurchaser Repayment Amounts and Cash Shortfall Amounts as infused by the Purchaser into the
RG SPVs) on the Closing Date towards repayment/ redemptionof any Seller Group Loans, and (B) any further
loans that are extended by the Purchaser to RG SPVs after the Closing Date which amounts have been solely
utilised by the concerned RG SPVs for its business activities and not to make any payments or interest cost to the
Purchaser or its Affiliates, directly to the Purchaser (less unpaid accrued interest thereon), by way of AZI
extending a shareholder loanto the relevant RG SPVs which shall be utilised to repay the RG Repayment
Amount. It is agreed that: (A) the RG Repayment Amount shall also include any working capital facilitates that
are extended by the Purchaser or its Affiliates to theRG SPVs (as permitted under the Bond Documents and
pursuant to this Clause 8.9), (B) any unpaid accrued interest on the RG Repayment Amount shall be paid by RG
SPVs to the Purchaser within 30 (thirty) days of the refinancing of the Onshore Debt of such RG SPVs, and (C)
to the extent any loans extended by the Purchaser are not included in the RG Repayment Amount paid through
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the RG SPVs, the same shall be assigned by the Purchaser to AZI for a nominal consideration or written off by
RG SPVs as indicated by AZI.

It is agreed that the aggregate amount payable by AZI to the Purchaser for unwinding of theTransaction shall be the RG
Repurchase Amount plus RG Repayment Amount (collectively, the “Unwinding Amount”).

Upon the delivery of the Unwinding Notice in accordance with the Clause 8.9(b), the Sellersand the Purchaser hereby
irrevocably and unconditionally agree to undertake all actions required for the completion of the Unwinding Steps within
90 (ninety) days of the date of the Unwinding Notice (“Unwinding Long Stop Date”).

The Sellers agree that at the time of any transfer of First Tranche RG Sale Shares pursuantto an Unwinding Event, the
Purchaser shall not be required to provide any representations or warranties (other than on no Encumbrances except the
Existing Encumbrances and the PPA Restrictions), nor shall it be required to undertake any obligations, including but not
limited to indemnity obligations. The Sellers undertake that in the event that any Approvalsare required for undertaking
the Unwinding Steps, the Sellers shall take all such steps and shall provide all such cooperation, at its own cost, as
requested by the Purchaser.

Any and all withholding Taxes that are applicable on or payable by the Purchaser under Applicable Law in connection
with any of the matters set out in this Clause 8.9 shall be to the account of the Purchaser.

Without affecting the obligations of the Sellers under this Clause 8.9, the Sellers agree andundertake that in the event of (i)
any fact, circumstance or event (but excluding an event (x)where the Sellers are willing to perform all the obligations and
actions set out under this Agreement to implement the unwinding on the occurrence of an Unwinding Event, but the
Purchaser is deliberately unwilling to transfer the Balance RG Sale Shares to the Sellers oraccept the repayment of the
loans extended by the Purchser to the RG SPVs; or (y) the Purchaser is restrained by an order in writing of a court or
tribunal having competent jurisdiction from transferring the Balance RG Sale Shares or accepting the repayment of the
loans extended by the Purchser to the RG SPVs due to reasons attributable to the Purchaser and which court or tribunal
order has not been obtained at the insistence or the acts of the Sellers. In each case of (x) and (y) above, any change in
applicable law which restrains the Purchaser from transferring its Balance RG Sale Shares or accepting the repayment of
the loans extended by the Purchser to the RG SPVs, shall not be considered as an exception under (x) and (y) above),
including but not limited to any change in Applicable Law or (ii) an Insolvency Event occurring with respect to the
Sellers, in each case of (g)(i) and (ii) due to which the Unwinding Steps cannot be undertaken by the Parties, the Sellers
shall (jointly and severally) propose and implement any legally permissible alternate mechanisms that are agreeable to the
Purchaser to give effect to the commercial intent reflected in Clause 8.9(b) above, including to implement Unwinding
Steps through another Affiliate or any third party nominee, within the additional period of 90 (ninety) days from the
timeline as indicated in Clause 8.9(d) above. In the event that any mechanism is agreed to by the Purchaser, the same shall
be implemented immediately thereafter. Any Taxes arising from implementing such mechanism shall be to the account of
the Sellers. Tothe extent any amounts that are payable as Unwinding Amount are not paid or could not bepaid to the
Purchaser, the Sellers shall (jointly and severally) be liable to pay to the Purchaser an amount equivalent to the Unwinding
Amount as liquidated damages (“Liquidated Damages”) within the Unwinding Long Stop Date. The Sellers agree that
theUnwinding Amount represents a reasonable estimate of the amount of loss faced by the Purchaser on account of non-
completion of the Unwinding Steps. Subsequent to the payment of the Liquidated Damages, the Purchaser shall be under
an obligation to transferthe Equity Shares it holds in the Group SPVs and any inter-corporate loans that it has extended to
the Group SPVs in the manner indicated by the Sellers, subject to compliance with Applicable Law, and it being
understood that no further amounts as Unwinding Amounts (excluding pursuant to an Indemnity Claim
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arising from the occurrence of an Unwinding Event) or towards the transfer of Shares or inter-corporate loans of the Group
SPVs shall be payable to the Purchaser Provided that the Purchaser shall not be liable for any claim or liability arising in
relation to the implementation of the Unwinding Steps.

The Sellers jointly and severally agree and undertake that they will take all such steps, andmake all such payments, as may
be required to be done in order to consummate the Unwinding Steps, the Sellers shall, jointly and severally, be required to
make payment to the amounts indicated in Clause 8.9(g) above to the Purchaser.

It is clarified that Unwinding Events for RG1 SPV and for RG2 SPVs have been separatelyidentified and are independent

of each other; and if Unwinding Event for RG1 SPV occurs then unwinding of the Transaction as indicated above shall be
implemented only in relationto the RG1 SPV only and not for RG2 SPVs unless Unwinding Events in relation to RG2
SPVs have occurred, and vice-a-versa.

Use of IP and Name and Registered Address

(a)

(b)

(©)

(d

The Sellers agree and undertake that the Sellers shall permit, and shall cause its Affiliates topermit the Group SPVs to
continue to use the term “Azure” as part of its name for a period of 360 (three hundred and sixty) days from the Closing
Date or in respect of the RG SPVs, the RG Closing date, and for this purpose only, the Sellers hereby grant, and consent to
the use of such term, and shall grant, or shall cause its Affiliates, as applicable, to grant a royaltyfree licence, for the use of
such term for a period of 360 (three hundred and sixty) days fromthe Closing Date or in respect of the RG SPVs, the RG
Closing date. The Purchaser shall within this time period of 360 (three hundred and sixty) days from the Closing Date or in
respect of the RG SPVs, the RG Closing date, have the names of the Group SPVs in the records of the Registrar of
Companies changed to remove the use of term “Azure”. If any claim of infringement is made by any Person on account of
use of term “Azure” by the RG SPVs as agreed above, the Sellers shall defend and settle any such claim of infringement
withsuch other Person without recourse to the Group SPVs.

Other than with respect to any matters prior to the Closing Date, or in respect of the RG SPVs, prior to the RG Closing
date, the relevant Group SPVS shall not hold itself out as being affiliated to the Sellers.

The Purchaser shall ensure that the registered office of the Group SPVs (other than RG SPVs)is changed from the current
registered office to another location in New Delhi within a periodof 90 (ninety) days from the Closing Date, and for the
RG SPVs, their registered office is changed from the current registered office to another location in New Delhi within a
period of 90 (ninety) days from the respective RG Closing Date. For this 90 (ninety) day period, theSellers hereby permit,
and shall cause any of its Affiliates, as applicable, to permit, the Group SPVs to use its current premises as registered
office, and shall grant any such reasonable consents and reasonable access as necessary from time to time. On and from
the Closing Dateor in respect of the RG SPVs, the RG Closing date, the Sellers agree and acknowledge that the Group
SPVs shall not be liable to pay any rent, fees, charges or other amounts for use ofthe current registered offices of the
Group SPVs as its registered offices, until the same is changed by the Purchaser in accordance with Clause 8.10(c). The
Sellers agree, that on and from the Closing Date until the expiry of a period of 6 (six) months from the date of change of
the registered office of the respective Group SPVs, to promptly forward to the Purchaser all correspondences, documents
or any other communications addressed to the Group SPVs (or the Purchaser) that are received at their current registered
office premises of such Group SPVs that are received up to and after such change of current registered office as per this
Clause 8.10(c), no later than 10 (ten) Business Days to the Purchaser at its address specifiedin Schedule 12.

Within 15 (fifteen) days from the Closing Date, AZR shall cause all its employees, as intimated to the Purchaser by the
Sellers, to be transferred on to the rolls of the Purchaser (orany Group SPV, as may be identified by the Purchaser). It is
agreed that if any salaries are paid to such employees by AZR during

46



9.2

9.3
9.4

the period from the Closing Date till such employees are transferred on to the rolls of the Purchaser, the same shall be
promptly reimbursed by thePurchaser to AZR.

RG CLOSING

Subject to the terms and conditions of this Agreement, including completion of the Balance RG Conditions Precedent to the
Purchaser’s satisfaction and/or waiver thereof by the Purchaser in its sole discretion, the RG Closing for the transfer of the Balance
RG Sale Shares to the Purchaser shalloccur at New Delhi on the RG Closing Date. It is agreed that there shall be two RG Closings,
first in relation to the RG1 SPV on fulfilment of the Balance RG Conditions Precedent set out in Part Aof Schedule 6 and second in
relation to the RG2 SPVs on fulfilment of the Balance RG ConditionsPrecedent set out in Part B of Schedule 6, and for both such
closings, the process as set out in this Clause 9 shall be applicable.

For the avoidance of doubt, the RG Closing in respect of Balance RG1 Sale Shares or Balance RG2Sale Shares, as the case may be,
shall be considered to have been completed only upon due completion of all actions specified in Clause 9.4 below, unless waived by
the Party entitled to its benefit.

On or prior to the RG Closing Date, the Company shall provide the Valuation Certificate for the Balance RG Sale Shares.
On the RG Closing Date:

(a) AZI shall provide a written certificate as provided under Schedule 27 hereof, to the Purchaser confirming that the RG
Warranties are true and, correct and not misleading as ofthe RG Closing Date, all covenants required to be complied with
by the Sellers or each of the RG SPVs hereunder before the RG Closing have been complied with;

(b) AZI shall deliver to its depository participant the original irrevocable (demat) and unconditional delivery instruction slips
duly executed by AZI (which signatures shall be witnessed by at least 2 (two) witnesses) in connection with transfer of the
relevant BalanceRG Sale Shares from the relevant demat account of the AZI to the demat accounts of the Purchaser and
provide to the Purchaser a copy of such (demat) delivery instruction slips, as duly acknowledged by the depository
participant;

(©) AZI shall obtain written resignation letters from all existing Directors on the Board of RG SPVs who are nominated by
AZI and all existing members of committees of the Board whoare nominated by AZI, which shall also state that they do
not have any claims or causes ofaction whatsoever against such company with respect to their past status as Directors
(whether in terms of the Articles or otherwise) and deliver copy of such resignation letters to the Purchaser;

(d) AZI and the Purchaser shall (pursuant to the terms of the Shareholders Agreement) requireeach RG SPV to convene and

hold a meeting of their respective Board of Directors at whichthe following resolutions are passed:

(1) approving and taking on record the transfer of the respective Balance RG Sale Shares from AZI to the Purchaser;

(i1) taking on record and approving the resignation of the existing Directors as mentioned in Clause 9.4(c) above,
effective from the RG Closing Date;

(iii) approving the appointment of the persons nominated by the Purchaser as Directorson the Boards of RG1 SPV
and/or RG2 SPVs, as the case may be;

(iv) dissolving or re-constituting any committees of the Board as existing prior to the RG Closing Date, as required
by the Purchaser;

v) approving the adoption of the restated Articles as amended to the satisfaction of the Purchaser for deleting

provisions of the Shareholders Agreements in the Articles;
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(vi) convening an extraordinary general meeting of their Shareholders at shorter noticeto approve the adoption of the
restated Articles as amended to the satisfaction of the Purchaser for deleting provisions of the Shareholders
Agreements in theArticles;

(vii) authorizing necessary entries in, and updation of the register of directors maintained by the RG SPVs (as
applicable) reflecting resignation of the Directors nominated by AZI as Directors on the Board of such RG SPV;
and

(viii) authorizing the statutory filings required to be made in respect of the transactions contemplated above with the
registrar of companies under the Act.

(e) AZI and the Purchaser shall (pursuant to the terms of the Shareholders Agreement) conductan extraordinary general
meeting of the sharcholders of each RG SPV at shorter notice to approve the adoption of the restated Articles as amended
to the satisfaction of the Purchaserfor deleting provisions of the Shareholders Agreements in the Articles; and

® on the completion of all actions set out in Clause 9.4(a) to (e), the Purchaser shall make payment by way of electronic
transfer in immediately available funds of the Balance RG Sale Consideration, payable for the Balance RG1 Sale Shares or
the Balance RG2 Sale Shares, as the case may be, to the Sellers Bank Accounts of AZI.

All actions/ transactions referred to in Clauses 9.4(a) to (f) shall be, and shall be deemed to be, consummated simultaneously on the
RG Closing Date and no such transaction shall be deemed to have been consummated unless all such transactions have been
consummated.

Within a period of 3 (three) Business Days from the RG Closing Date, the Purchaser shall provideto AZI a copy of the beneficiary
position statement from the relevant depository participants in respect of RG SPVs evidencing that the Purchaser and Purchaser
Nominees have been recorded asthe beneficial owner of the respective Balance RG Sale Shares.

REPRESENTATIONS AND WARRANTIES

Each of the Sellers and the Group SPVs (on a joint and several basis) hereby represent, warrant andcovenant to the Purchaser that
the representations and warranties set out in Part I of Schedule 7 (“Authority Warranties™) are true, accurate and not misleading as
of the Execution Date, and willremain true, accurate and not misleading as at the Closing Date. Each of the Sellers and the Group
SPVs (on a joint and several basis) hereby represent, warrant and covenant to the Purchaser that representations and warranties set
out in Part II of Schedule 7 (“Business Warranties”) are true, accurate and not misleading as of the Execution Date, and will
remain true, accurate and not misleading as at the Closing Date.

Each of the Sellers, and RG SPVs (on a joint and several basis) hereby represents, warrants and covenants to the Purchaser that the
representations and warranties set out in Part IIT of Schedule 7 (“RG Warranties™) are true, accurate and not misleading as at the
Execution Date, and will remaintrue, accurate and not misleading as at the Closing Date and the RG Closing Date.

The Purchaser represents and warrants to the Sellers that the representations and warranties as set out in Part IV of Schedule 7
(“Purchaser Warranties”), are true and correct in every respect as ofthe Execution Date and shall remain true and correct on the
Closing Date and the RG Closing Date.

Each Authority Warranty, RG Warranty and Business Warranty shall be construed independently of the other and is not limited by
the reference to any other paragraph or anything contained in the Agreement or the Schedules and shall not irrespective of anything
to the contrary, be limited or restricted by inference from the terms of any other any Party or other terms of this Agreement.

The Sellers and each of the Group SPVs undertake to notify the Purchaser in writing promptly andwithout delay if the Sellers or any
of the Group SPVs have become aware of any fact, event, condition, matter or circumstance which would cause any of the
Warranties or Purchaser Warrantiesto become untrue, inaccurate or misleading or
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that would constitute a breach or violation of any terms and conditions contained in this Agreement or any Transaction Documents.
Provided that, any such notification shall not be deemed to be disclosure against any of the Warranties and the Warranties shall not
be qualified by any such notification.

Disclosures

(a)

(b)

(©)

The Sellers may, no later than 5 (five) Business Days prior to the Closing Date, provide theUpdated Disclosure Letter to
the Purchaser; provided however that, at least 5 (Five) Business Days prior to the issuance of the CP Satisfaction Notice to
the Sellers (“Draft UDL Date”) shall provide a draft of the Updated Disclosure Letter (“Draft Updated Disclosure
Letter”) disclosing only new events or circumstances or developments that have arisen after the Execution Date until the
Draft UDL Date. It is clarified that: (i) the Sellers shall not be permitted to disclose any new events or circumstances or
developmentsin the Updated Disclosure Letter that arose between the Execution Date and the Draft UDL Date, other than
as contained in the Updated Disclosure Letter; and (ii) the Sellers shall be permitted to disclose any new events or
circumstances or developments in the Updated Disclosure Letter that arise after the Draft UDL Date until the date falling
on 3 (Three) Business Days prior to the Closing Date. Provided that the Specific Indemnity Items shall not be qualified by
the contents of the Disclosure Letter. Notwithstanding anything contained in this Agreement, it is agreed between the
Parties that any disclosures set out inthe Disclosure Letters shall be the only exceptions or qualifications to the relevant
Warranties (excluding Fundamental Warranties) against which such disclosures are being specifically being made by the
Sellers under this Agreement, and such disclosure shall notbe deemed or construed as a disclosure against any other
Warranty.

None of the Warranties shall be treated as qualified by any actual, implied, imputed or constructive knowledge on the part
of the Purchaser or any of its agents, representatives, officers, employees or advisers, and no such knowledge shall
prejudice any claim for breaches of Warranty or operate as to reduce any amount recoverable, except to the extent
disclosed in the Disclosure Letter (excluding Fundamental Warranties). Without prejudice to the generality of the
foregoing, the Sellers agree that any information provided to the Purchaser and its representatives or professional advisors
during the preparation and negotiation of the Transaction Documents and/or for the purposes of conducting due diligence,
including but not limited to the VDDR, shall not be construed as any actual, implied, imputed or constructive knowledge
on the part of the Purchaser, not shall it be construed to qualify or limit any of the Warranties contained in any of the
Transaction Documents, or to limit any of the rights of the Purchaser arising in respect of any Warranties.

Understanding in relation to matters contained in the Updated Disclosure Letter:

(1) In the event that the Updated Disclosure Letter contains any Updated Disclosure, the Parties shall mutually
discuss such Updated Disclosures within a period of 5 (five) days from the date on which the Updated
Disclosure Letter is issued by the Sellers to the Purchaser. Post such discussion, the Purchaser shall at its option,
foreach such Updated Disclosure, determine the quantum of Loss, suffered or incurredor likely to be suffered or
incurred, by the Indemnified Parties on account of such Updated Disclosure and shall determine whether such
Losses from such Updated Disclosure have been fully and unconditionally paid and settled by the Group SPVs,
in which case the same shall be deducted from the Purchase Consideration and in all other circumstances, these
shall be held back as a Holdback Amount and/or a Specific Indemnity Item. Subject to sub-Clauses (ii) and (iii)
below, the Purchaser shall intimate the Sellers of its decision by way of notice (“Updated Disclosure Notice™)
no later than 5 (five) Business Days from the issuance of the Updated Disclosure Letter but prior to the Closing
Date, and the Parties shall proceed to Closing on the basis of the Updated Disclosure Notice, and the amountso
determined to be deducted from the Purchase Consideration or be treated as Holdback Amount (subject to
10.6(c)(iii) below) shall be reduced from the SharesConsideration payable at the Closing.
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(d)

(e)

(i1) If the Purchaser determines the quantum of Loss, suffered or incurred or likely to be suffered or incurred, by the
Indemnified Parties on account of such Updated Disclosure to be of more than INR 17,50,00,000 (Indian Rupees
Seventeen Crore Fifty Lakh) in aggregate, then any deduction in the Purchase Consideration or its treatment as
Holdback Amount, either in all or in part, (“Deduction Mechanism”) shall require prior agreement with the
Sellers. Until the Parties reach an agreementin relation to the Deduction Mechanism, the Purchaser shall (a) not
be required toproceed to Closing and (b) have the right to treat the Updated Disclosure as a ‘Material Adverse
Effect’ and terminate this Agreement in accordance with Clause 21.2 of this Agreement.

(ii1) If any Updated Disclosures are proposed to be treated as the Holdback Events, then the provisions of Clause 3.15
shall apply mutatis mutandis, with a time period of 18 months for the completion of such identified Holdback
Events.

The Sellers confirm that other than the disclosures set out under the Disclosure Letters, which are specific, complete, true,
and fair, there are no other qualifications against the Warranties and no other fact, matter or circumstance shall be deemed
or construed to constitute a disclosure against the Warranties. It is hereby clarified for the avoidance of doubt that no
disclosures of any nature will be permitted in respect of the Fundamental Warranties.

It is agreed for the avoidance of doubt that nothing disclosed in any of the Disclosure Lettersshall in any way avoid, limit,
restrict or otherwise qualify the obligation of the Sellers to indemnify the Indemnified Parties for any events indemnified
in Schedule 17 (SpecificIndemnity).

INDEMNIFICATION

AZI and AZR (each an “Indemnifying Party”) shall jointly and severally, irrevocably and unconditionally agree to indemnify,
defend and hold harmless the Purchaser, the Group SPVs and their directors, officers, employees and, (each an “Indemnified
Party”, and together the “Indemnified Parties”), on demand, from, against and in respect of all Losses sustained, incurred or
suffered by any Indemnified Parties (whether in respect of third party claims, claims between the Parties hereto, or otherwise),
relating to or arising out of (“Indemnity Events™):

(a)

(b)
(©)
(d)
(e)

)

(2

any breach, misrepresentation in, misstatement or inaccuracy of any of the Warranties (excluding Tax Warranties and
Fundamental Warranties);

any breach, misrepresentation in, misstatement or inaccuracy of any of the Fundamental Warranties;
any breach, misrepresentation in, misstatement or inaccuracy of any of the Tax Warranties;
any fraud on the part of the Sellers or any of the Group SPVs;

any breach of any covenant, undertaking or obligation of the Sellers contained in this Agreement in relation to the
determination of the Purchase Consideration or any of its constituents (excluding breach of Warranties, which is covered
in other sub-clauses of thisClause 11.1);

any breach of any covenant, undertaking or obligation of the Sellers or the Schedule 1 Entities as contained in this
Agreement (except a breach of Warranties, fraud on the part ofthe Sellers / Group SPVs, or non-implementation of
unwinding of the Transaction, which are covered in other sub-clauses of this Clause 11.1);

any breach of any covenant, undertaking or obligation of the Sellers or the RG SPVs contained in the Shareholders’
Agreement (except a breach of Warranties, fraud on the part of the Sellers/Group SPVs, or non-implementation of
unwinding of the Transaction, whichare covered in other sub-clauses of this Clause 11.1);
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(h) non-implementation of unwinding of the Transaction in relation to RG SPVs as contemplated under this Agreement due to
an Insolvency Event of AZI or any member of the Seller Group (other than the Group SPVs), or due to a breach by the
Sellers of this Agreement;

(1) any breach of the Bond Documents (whether by the Sellers Group SPVs or the Purchaser)on account of the manner in
which the sale and purchase of the RG Sale Shares have beenundertaken under this Agreement, including, in particular,
any such breach that is triggered by or pertains to interpretation or determination of the phrase “series of related
transaction”under the Bond Documents; or

) Indemnity Events as set out in Schedule 17 (“Specific Indemnity Items”).

The Indemnifying Parties agree that in the event that any of the Indemnified Parties make any claim against any or all of the
Indemnifying Parties, the Indemnifying Parties shall not pursue any claim, seek damages, indemnities, reimbursements or
contribution of any kind from the Group SPVs or any of its current or former Directors, officers, employees in respect of such claim.

The Parties agree that the rights of the Indemnified Parties pursuant to this Clause 11 shall be the sole monetary remedy available to
the Indemnified Parties at equity or under Applicable Law in relation to any Indemnity Events. Subject to the aforesaid the
Purchaser shall be entitled to other remedies as set out in Clause 20.12.

Any indemnification payments made to an Indemnified Party pursuant to this Clause 11 shall be made without withholding or
deduction of any Tax. If any withholding or deduction is required to be made under Applicable Law, the Indemnifying Parties shall,
at the same time as the sum whichis the subject of the deduction or withholding is payable, make a payment of such additional
amountto the Indemnified Parties, as shall be required to ensure that the net amount received by such Indemnified Parties will equal
the full amount that would have been received by it, had no such deduction or withholding been required to be made. Provided
however that, if the Indemnified Partygets any credit for the tax withheld or deducted at source, then the Indemnified Party shall pay
to the Indemnifying Parties the amount of such credits when the same is received by the respective Indemnified Party.

The Indemnifying Parties agree to make payments to the Indemnified Parties such that, at no time,shall the Indemnified Parties be
required to go out of pocket in connection with any IndemnificationEvent

The Sellers shall not be liable for any Loss suffered or incurred arising from a breach of the Warranties (excluding Fundamental
Warranties) to the extent that the facts, events and circumstances giving rise to such Loss suffered or incurred have been fairly and
specifically disclosed in the Execution Date Disclosure Letter and/ or the Updated Disclosure Letter in accordance with this Clause
11.

Indemnification Procedure

(a) Any claim for indemnity pursuant to Clause 11.1 above (including on account of any Third Party Claim) (“Indemnity

Claim”) shall be made by the Purchaser by delivering a notice in writing (“Indemnity Notice”) to the Indemnifying Party
(which notice shall include all necessary details with respect to the Loss in relation to the Indemnity Claim made in the
Indemnity Notice, to the extent available with the Indemnified Party). Provided that a delayin issuing an Indemnity Notice
shall not relieve the Indemnifying Parties from their obligation to indemnify and hold harmless the Indemnified Parties in
respect of any Indemnity Event. In the event the Indemnifying Party is acceptable to indemnification amount provided
under the Indemnity Notice and/or Third Party Claim Notice, then the Indemnifying Party shall pay the Indemnified Party
such amount as specified in the Indemnity Notice and/or Third-Party Claim Notice no later than 30 (thirty) Business Days
from the date of such notice.

(b) If the Indemnifying Party objects to the indemnification of an Indemnified Party in respectof any Indemnity Claim under
the Indemnity Notice and/or Third Party Claim Notice (except that the Indemnifying Party shall ensure that it shall at all
times ensure that the Indemnified Parties are not required to go out of pocket in accordance with Clause 11.5), the
Indemnifying Party shall, within 15 (fifteen) Business Days, or such lesser period as available to provide a response under
a Third Party
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(©)

(d)

Claim, as the case may be, after receiptby the Indemnifying Party of the Indemnity Notice and/or Third Party Claim
Notice, deliverto the Purchaser a written notice to such effect, enclosing in reasonable detail the basis for such objection
and documentary support reasonably necessary to substantiate the objection (“Indemnity Objection). Any dispute in
relation to the Indemnity Objection shall be settled in accordance with the procedure set out in Clause 22.

In the event the Indemnifying Party does not issue an Indemnity Objection within time period stipulated in Clause 11.7(b)
above, the Indemnifying Party shall be deemed to haveaccepted its liability in respect of such Indemnity Notice and/or
Third-Party Claim Notice and forthwith pay the Indemnified Party such amount as specified in the Indemnity Noticeand/or
Third-Party Claim Notice no later than 15 (fifteen) days from the date of expiry of the aforementioned time period
stipulated in Clause 11.7(b).

If the Loss pertaining to the Indemnity Claim has been sustained, incurred and suffered by the Group SPVs, then the
Indemnified Party shall have the option to require the Indemnifying Party to make payment of the Indemnity Claim (in full
or in part) either to the Indemnified Party and/or to the concerned Group SPV, provided that the total amount of payment
of the Indemnity Claim shall not be increased solely on account of exercise of such option by the Indemnified Party.
Provided further if the Loss pertaining to anIndemnity Claim has been sustained, incurred and suffered by an RG SPV
prior to the RG Closing, then the Indemnifying Party shall only be required to make payment of the Indemnity Claim to
the relevant RG SPVs.

Third Party Claims

(a)

(b)

If an Indemnity Claim arises on account of any claim made by a third party against any ofthe Indemnified Parties (“Third
Party Claim”), the Indemnified Party shall give a writtennotice to the Indemnifying Party specifying Third Party Claim in
reasonable detail (“Third Party Claim Notice”) at the earliest possible, and in no event later than 7 (seven) BusinessDays
of it becoming aware of such Third Party Claim. Provided that where a shorter periodis specified in such Third Party
Claim for responding to or making a representation beforeany Governmental Authority or any other third party in relation
to such Third Party Claim,then the Indemnified Parties shall make best efforts to issue the Third Party Claim Notice within
such shorter period to enable the Indemnifying Party to respond to the Third Party Claim within such shorter period.
Notwithstanding anything to the contrary contained in this Agreement, any delay in issuing Third Party Claim Notice,
shall not in any manner prejudice the right of the Indemnified Parties in relation to the right to indemnification under this
Agreement.

Subject to; (i) the Indemnification Event not having an adverse impact on the reputation ofthe Indemnified Parties, in the
opinion of the Indemnified Party, acting reasonably; (ii) theIndemnification Event not relating to or arising in connection
with any criminal proceedingagainst the Indemnified Parties, and (ii) the Third Party Claim not seeking an injunction or
equitable relief against any Indemnified Parties, the Indemnifying Parties shall, at their costand expenses (including all
legal and other costs and expenses), have the right of electing to take over the defence of such Third Party Claim for so
long as the Indemnifying Partiesconduct such defence diligently and on a timely basis, by notifying the Purchaser within
five (5) Business Days of notice of the Third Party Claim Notice in respect of such Third Party Claim. Provided that the
Indemnifying Parties shall not, without the prior written consent of the Indemnified Parties, (i) admit to any liability or
enter into any agreement, settlement or compromise with any third party in relation to a Third Party Claim; (ii)
acknowledge or admit to any guilt, fault, misconduct, negligence or breach of any Applicable Law by any Indemnified
Parties; or (iii) undertake any action which may have any adverse impact on the reputation of the Indemnified Parties. For
the avoidance of doubt, it is clarified that such election by the Indemnifying Party shall not, in any manner prejudice the
right of the Indemnified Parties to be indemnified in relation to any Losses caused by any Third Party Claim under this
Agreement.
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(d)

If the Indemnifying Party so elects to assume the defence of any such Third Party Claim orproceedings in relation thereto:

(@)

(i)

(iif)

(iv)

the Indemnified Parties shall make available to the Indemnifying Party any documents and materials in the
possession or control of the Indemnified Parties that may be necessary to defend such Third Party Claim and
shall provide all cooperation as may be required by the Indemnifying Party in pursuing such Third Party Claim;

such proceedings shall be defended by the Indemnifying Party, subject to due consultation with the Purchaser
and any decision on the course of action relating to any such claim, action or demand shall be made by the
Indemnifying Party in the best interests of the Indemnified Party; and

the Indemnified Parties shall have the right, but not the obligation, to participate inany such defence, have access
to and consult with the counsel engaged by the Indemnifying Party in relation to such defence and to retain
separate counsel at itsown cost; provided, that, if counsel for the Indemnified Parties reasonably determines that
there is a conflict between the positions of the Indemnifying Party,on the one hand, and the Indemnified Parties,
on the other hand, in conducting thedefence of such Third Party Claim or that there are legal defences available
to the Indemnified Parties that are different from or in addition to those available to the Indemnifying Parties,
then counsel for the Indemnified Party shall be entitled, if the Indemnified Party so elects, to participate in or
conduct the defence to the extent reasonably determined by such counsel to protect the interests of the
Indemnified Party, at the expense of the Indemnifying Parties.

The Indemnifying Party shall conduct the defence of the Third Party Claim in a diligent manner.

Purchaser’s Conduct of Claims.

(@)

(i)

(iif)

If (A) the Indemnifying Party does not elect to assume the defence of any such Third Party Claim, or (B) the
Indemnifying Party does not respond to the Third Party Claim Notice in accordance with Clause 11.8 or disputes
its obligation to indemnify for such Third Party Claim; or (C) Indemnifying Party abandons or failsto conduct
the defence of such Third Party Claim in accordance with the provisionsof Clause 11.8; or (D) does not make the
Third Party Payments in the manner set out in Clause 11.8 above, the Indemnified Parties shall have the right to
contest, settle, compromise or and/or discharge and/or enter into any such arrangement as would result in
extinguishment of the said Third Party Claim on its own in good faith, at the expense of the Sellers (which costs
shall be reasonable) without prejudice to the right of the Indemnified Parties to be indemnified by the Sellers in
accordance with this Clause 11.

The Indemnified Party shall make available to the Indemnifying Party any documents and materials in the
possession or control of the Indemnified Parties that may be necessary to defend such Third Party Claim and
shall provide all cooperation as may be required by the Indemnifying Party in pursuing such Third Party Claims.

If any payments (including interim payments, expenses, fees, penalties or any otherpayments, or, if required, by

the Indemnifying Parties, issuing any guarantees thatmay be required to be issued by the Indemnified Parties in

connection with a claimand / or deposits required to be made before a court or Governmental Authority in
relation to a claim) are required to be made for the purposes of defending and/or contesting any Third Party
Claim or otherwise under any Indemnity Claim including pursuant to an order (interim or otherwise), judgment,
decree of a court or a judicial/quasi-judicial authority, which order, judgment or decree has not beenstayed in

accordance with Applicable Law, or as a condition to obtaining a stay from, or for challenging a Tax demand by,
a Government Authority for any such Third Party Claim (“Third Party Payments™), then the Indemnifying
Party shall make such payment and/or provide such
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guarantee within 15 (fifteen) Business days from the receipt of such notice by any Indemnified Party, or such
shorter period as required by the Applicable Law for payment of such Third PartyPayment. Notwithstanding the

above, if there is time available under the Applicable Law during which time a stay may be obtained by any
affected party against the order, judgment, decree of a court or a judicial/quasi-judicial authority, then the
Indemnifying Party shall be required to pay for such Third Party Payments on the expiry of such time available
to obtain a stay and the stay having not been obtained during that period, or an appeal or application of stay is
rejected or not entertainedby the appropriate court or judicial/quasi-judicial authority.

) The Indemnified Party shall conduct the defence of the Third Party Claim in a diligent manner.

The Purchaser shall not have the right of set off or counterclaim, deduction or retention in respect of any claim for indemnification
under this Clause 11 against or out of any payments which the Purchaser may be obliged to make (or procure to be made) to the
Sellers pursuant to this Agreement.

Limitations of Liability

The right to indemnity available to the Indemnified Party under this Agreement shall always besubject to the limitations provided
in Schedule 9 (“Limitations on Liability”).

SETTLEMENT OF GST REFUND AMOUNT AND AZ FORTY FOUR SUBSIDY AMOUNT

Any payments received by (a) the Group SPVs towards the GST Refund Amount (details of whichare set out in Schedule 10) from
the relevant Tax Authorities after the Closing Date and (b) AZ Forty Four Subsidy Amount (details of which are set out in Schedule
10) shall be to the account ofthe Sellers and would be passed on or paid to the Sellers (subject to any deduction of Tax) by the
relevant Group SPV as and when the final and uncontested receipt of the GST Refund Amount and/or AZ Forty Four Subsidy
Amount is received from the Tax Authority/Government Authority,subject to deduction of any Tax as may be applicable to the
Group SPV for the receipt of the GST Refund Amount and/or AZ Forty Four Subsidy Amount. It is clarified that any GST Refund
Amountand/or AZ Forty Four Subsidy Amount which is received by the Group SPVs shall be held in trust until paid to the Sellers
and for the sole benefit of the Sellers and shall be paid to the Sellers in accordance with this Agreement.

For this purpose, the Sellers shall, on behalf of the Group SPVs, pursue the GST Refund Amountsand the AZ Forty Four Subsidy
Amount as per Applicable Law in accordance with Schedule 10.

ANNOUNCEMENTS AND CONFIDENTIALITY

Each Party shall keep all information and other materials passing between them and the other Partiesin relation to the transactions
contemplated by this Agreement (including all the information concerning the Purchaser and its Affiliates and their business
transactions and financial arrangements) and the Transaction Documents (“Information”) confidential and shall not without the
prior written consent of the other Parties, divulge the Information to any other Person or use theInformation other than for carrying
out the purposes of the Transaction Documents except:

(a) to the extent that such Information is in the public domain other than by breach of this Agreement;

(b) to the extent that such Information is required to be disclosed by any Applicable Law or any applicable regulatory
requirements or by any regulatory body to whose jurisdiction therelevant Party is subject or with whose instructions it is
customary to comply, including any announcements required to be made on relevant stock exchanges (New York Stock
Exchange);

(c) in so far as it is disclosed to Affiliates of any Party, or such Party’s or its Affiliates’ employees, Directors, members,
partners or professional advisers, or with respect to the Purchaser, potential debt or equity financing sources or potential
insurers, on a need to know basis provided that such Party shall direct that such recipients treat such Information as
confidential;
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(d) to the extent that any of such Information is/are later acquired by a Party from a source who, to the knowledge of such
Party, is not legally obligated to keep such Information confidential;

(e) to the extent such Information is required to be disclosed to Persons who have made or propose to make investments into
the Purchaser or its Affiliates or propose to purchase any of the Securities held by the Purchaser or any of the lenders or
insurers to the Purchaser and/or its Affiliates, subject to such Persons being subject to confidentiality obligations tokeep
the Information confidential;

® to the extent that any of such Information was previously known or already in the lawful possession of a Party, prior to
disclosure by any other Party hereto (other than as a result ofany breach of this Clause 13); and

(2) to the extent that any Information, shall have been independently developed by a Party without reference to any
Information furnished by any other Party hereto.

After Closing (including RG Closing), the Sellers shall keep all information in relation to the Group SPVs (“Company
Information”) confidential and shall not without the prior written consent of the Purchaser, divulge the Company Information to
any other Person, or use it for any purpose, except for or in relation to situations / events specified in Clause 13.1 (a) to Clause 13.1

(2).

In the event that this Agreement is terminated in accordance with Clause 21 prior to Closing or RGClosing, the Purchaser shall, on
written demand of the Sellers, promptly return / destroy the Information in its possession, together with any copies in its
possession, and shall confirm compliance of this Clause to the Sellers; (except (a) as required by Applicable Law or professional
standards or bona fide internal compliance policies or procedures and (b) that any Information stored in electronic media shall be
destroyed to the extent practicable).

After Closing (including RG Closing), upon written request of the Purchaser, the Sellers shall promptly, return/destroy all Company
Information in their possession, together with any copies in their possession (or in the possession of any of their employees, officers,
advisors and agents), andshall confirm compliance of this Clause to the Purchaser (except (a) as required by Applicable Law or
professional standards or bona fide internal compliance policies or procedures, or by this Agreement, and (b) that any Company
Information stored in electronic media shall be destroyed tothe extent practicable).

No announcements or other disclosures concerning the transactions contemplated by the Transaction Documents shall be made by
any Party save in Agreed Form, if required under Applicable Law or with the prior written consent of the Parties. The Purchaser and
the Sellers shall consult with each other in advance in connection with the content and timing of any announcementto be made in
accordance with this Clause 13.4.

This Clause 13 (Announcements and Confidentiality) shall no longer have any force and effect uponthe expiry of 2 (two) years from
the termination of this Agreement.

NOTICES

Notices, demands or other communication required or permitted to be given or made under this Agreement shall be in writing and
(a) delivered personally or (b) sent by registered post with recorded delivery or (c) sent by a courier service of repute or (d)
delivered on specified email address. Notices, demands and other communication shall be addressed to the intended recipient atits
address set forth in Schedule 12. Any party may update any details set forth in Schedule 12 by giving 5 (five) Business Days prior
written notice of such change to the other Parties.

Any such notice, demand or communication shall, be deemed to have been duly served at the timeof delivery in the case of service
by delivery (a) if given in person on delivery thereof to the addressof the recipient with written acknowledgement of receipt, or (b)
if given by registered post acknowledgment due, 3 (three) Business Days after posting the same by registered post if sent within the
same country, or (c¢) if given by registered post acknowledgment due, 5 (five) Business Days after posting the same by registered
post if sent to another country, and (d) if given or made by email, upon non-receipt of delivery failure notification within 48 hours.
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15.

16.

17.

18.
18.1

FURTHER ASSURANCES AND UNDERTAKINGS

The Sellers shall, at their own costs and expense, execute and do (or procure to be executed and done by any other necessary Party)
all such deeds, documents, acts and things as the Purchaser mayfrom time to time reasonably require in order to vest the full legal
and beneficial title to the Sale Shares and the Balance RG Sale Shares in the Purchaser or its nominees or as otherwise may be
necessary to give full effect to the provisions of the Transaction Documents.

ANTI BRIBERY AND ANTI CORRUPTION

Each of the Sellers and, the Group SPVs and their respective Affiliates agree and acknowledge thatthe Purchaser has a zero-
tolerance policy toward bribery and corruption and facilitation payments to the Purchaser, including in relation to the business of the
Group SPVs and their subsidiaries and Affiliates and the obligations under this Agreement. The Sellers, the Group SPVs and
their Affiliates and their respective directors, officers, employees, representatives, agents and other persons acting on their behalf
(“Representatives”), have complied with and shall comply with all Applicable Laws including all applicable anti-bribery and
corruption and anti-money laundering laws and regulations, and, in any event, has not, and shall not, and shall procure that their
Representatives shall not directly or indirectly offer, give or agree to give any person whosoever (including but not limited to private
individuals and public officials or any authority or entity), or solicit, accept or agree to accept from any person, anything of value,
either directly or indirectly, including in connection with the Sellers’ obligations under this Agreement and/or the Group SPVs
and/or their Affiliates business activities and operations in order to obtain, influence, induce or reward any improper or illegal
advantage (the “Anti-Corruption Obligation™).

Each of the Sellers, Group SPVs the Affiliates and their respective Representatives shall, on and from the Execution Date, and until
the Closing Date: (a) immediately disclose in writing to the Purchaser details of any breach of the Anti-Corruption Obligation,
including receipt of any notice of any allegation or request for information of, or any information that would lead a reasonable
person to believe there is a high likelihood of any breach of Anti-Corruption Obligation; (b) on request by the Purchaser, cooperate
with the Purchaser to ensure and monitor compliance with the Anti-Corruption Obligation; and (c¢) inform its Representatives and
personnel that they are requiredto act in accordance with the Anti-Corruption Obligation. The Purchaser shall have the right to
terminate this agreement with immediate effect if events have occurred that would lead a reasonableperson to believe that there is a
high likelihood the Purchaser believes that the Anti-Corruption Obligation has been breached. The Sellers and the Group SPVs and
their Affiliates agree and acknowledge that the Purchaser itself or through its duly appointed representatives, may inspect and
review any relevant books, records and accounts relating to the compliance with the Anti- Corruption Obligation as it relates to its
agreement with the Purchaser, and make copies of requested books, records and accounts at any time (including in the event of
termination of this Agreement).

ASSIGNMENTS

Each of the Group SPVs or the Sellers shall not assign or transfer, either in whole or in part, any ofits rights and obligations under
this Agreement to any Person. The Purchaser is permitted, to assignany of its rights, liabilities or obligations under this Agreement
to any of its Affiliates or to any transferee of the Sale Shares or the Balance RG Sale Shares, without the prior written consent of the
other Parties to this Agreement. Provided that (a) no such assignment shall increase any obligations of the Sellers under this
Agreement, (b) no such assignment shall be made to a RestrictedPurchaser (as defined in the Shareholders Agreement) and (c) any
assignment shall be subject to the terms set out in clause 19.1 of the Shareholders Agreement .

NON-SOLICITATION

With effect from the Execution Date until the third anniversary of the Closing Date, the Sellers shall not and shall cause their
Affiliates to not, itself or on behalf of any Person directly or indirectly: (i)hire or solicit or attempt to hire or solicit the employment
of any officer, director, or employee of any Group SPV or induce or attempt to induce any officer, director, or employee of any
Group SPVto leave the employment or otherwise interfere in
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18.2

19.
19.1

20.
20.1

20.2

20.3

any manner with the contractual, employment orother relationship of such persons with each of the Group SPVs; (ii) induce or
attempt to induce any client, customer or distributor of any Group SPV to cease to deal with the Group SPV or otherwise interfere
with the relationship between such client, customer or distributor and the Group SPV; or (iii) assist, influence, encourage or induce
such actions described in (i) and (ii) above in any mannerwhatsoever.

The Sellers expressly acknowledge and agree that the restrictions contained in this Clause 18 are nogreater than what is reasonable
and necessary for the protection of the legitimate business interests of the Purchaser and the Group SPVs and that if any such
restriction shall be held to be void but would be valid if deleted in part or reduced in application, such restriction shall apply with
such deletion or modification as may be necessary to make it valid and enforceable.

PAYMENTS

Unless otherwise expressly stated (or as otherwise agreed in the case of a given payment), each payment to be made to a Party under
this Agreement shall be made by transfer of funds into the relevant account on the date. The relevant account for payment to be
made to the Sellers is (“SellersBank Account”):

(a) For AZR
Bank: IndusInd Bank
Branch name: Barakhamba Road
Account number: 201001324373
IFSC Code: INDB0000005
(b) For AZI
Bank: ICICI Bank
Branch name: Connaught Place
Account number: Investment-000705045000
IFSC Code: ICIC0000007

It is clarified that any instruction to the Purchaser to transfer funds under this Agreement to anybank account other than the Seller
Bank Account shall require agreement with the Purchaser.

GENERAL

Except as otherwise expressly provided in this Agreement, each Party shall pay the costs and expenses incurred by it in connection
with the entering into and completion of this Agreement. The Sellers and the Purchaser shall equally bear all stamp duties/taxes

related to the execution of this Agreement and any stamp duty / tax payable in respect of the sale of the Sale Shares or the RG Sale

Shares pursuant to this Agreement.

Each of the provisions of this Agreement is severable. If any provision of this Agreement (or part of a provision) is found by any
court of competent jurisdiction to be invalid, unenforceable or illegal, the other provisions shall remain in force. If any invalid,
unenforceable or illegal provision would be valid, enforceable or legal if some part of it were deleted or modified, the provision
shall apply with whatever modification is necessary to give effect to the commercial intention of the Parties and such deletion shall
not affect the enforceability of the remainder of this Agreement not so deleted provided the fundamental terms of this Agreement are
not altered. Further, the Parties shallnegotiate in good faith to agree upon one or more provisions to be substituted for such deleted
provision, which provisions shall, as nearly as practicable, leave the Parties in the same or nearly similar position to that which
prevailed prior to such invalidity, illegality or unenforceability.

No modification or amendment of any of the provisions of this Agreement shall be effective unlessmade in writing specifically
referring to this Agreement and duly signed by each of the Parties.
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20.4

20.5

20.6

20.7

20.8

20.9

20.10

20.11

20.12

Each Party hereto is an independent contracting Party and nothing contained in this Agreement shallbe construed to be inconsistent
with this relationship or status. Nothing in this Agreement shall be deemed to constitute a partnership between the parties or
constitute any Party as the agent, employeeor representative of the other Party.

Each of the rights of the Parties hereto under this Agreement is independent, cumulative and withoutprejudice to all other rights
available to them. No waiver of any provision of this Agreement or consent to any departure from it by any Party shall be effective
unless it is in writing. A waiver or consent shall be effective only for the purpose for which it is given. No default or delay on the
partof any Party in exercising any rights, powers or privileges operates as a waiver of any right, nor does a single or partial exercise
of a right preclude any exercise of other rights, powers or privilegesor any abandonment or discontinuance of steps to enforce such
right or power, or any course of conduct

In the case of any discrepancy or conflict between the provisions of this Agreement and any other Transaction Documents, or
documents executed pursuant to this Agreement, the provisions of this Agreement shall prevail.

This Agreement may be executed in any number of counterparts, all of which, taken together, shall constitute one and the same
instrument, and any Party (including any duly authorised representativeof a Party) may enter into this Agreement by executing a
counterpart. The delivery of signed counterparts by facsimile transmission or electronic mail in "portable document format" (.pdf)
shallbe as effective as signing and delivering the document in person.

Except as otherwise provided, the rights of each Party under this Agreement:
(a) may be exercised as often as necessary; and

(b) except as otherwise expressly provided in this Agreement, are cumulative and not exclusive of rights and remedies
provided by the Applicable Law.

The language of this Agreement and the transactions envisaged by it is English, and all notices to be given in connection with this
Agreement must be in English. All demands, requests, statements,certificates or other documents or communications to be provided
in connection with this Agreement and the transactions envisaged by it must be in English or accompanied by a certified English
translation; in this case the English translation prevails.

The termination of this Agreement pursuant to Clause 20 shall be without prejudice to any rights orobligations accrued to or in
respect of the Parties prior to the date of termination and shall not release any Party from any liability that at the time of termination
has already accrued, or which thereafter may accrue in respect of any act or omission taken or suffered prior to or on such
termination, nor shall any such termination hereof affect in any way the survival of any right, dutyor obligation of any such Party
which is expressly stated to survive termination. In this regard the provisions set forth in Clauses 1 (Definitions and Interpretation),
10 (Representations and Warranties), 11 (Indemnification), 13 (Announcements and Confidentiality), 14 (Notices), 20 (General), 21
(Termination), 22.1 (Governing Law) and 22.2 (Dispute Resolution) hereof shall remain in effect together with such provisions that
expressly or by necessary implication will continue to remain in force following the expiry or termination of this Agreement or any
part thereof.

This Agreement and the other Transaction Documents contains the whole agreement between the Parties relating to the transactions
contemplated by the Transaction Documents together with any amendments or modifications thereof, along with the annexures,
appendices and schedules and supersedes all previous agreements, whether oral or in writing, between the Parties relating to these
transactions, including for avoidance of doubt, the Offer.

The Parties shall be entitled to an injunction, restraining order, right for recovery, suit for specific performance or such other
equitable relief as a court of competent jurisdiction may deem necessaryor appropriate to restrain the other Parties from committing

a breach of this Agreement or to enforce the performance of the covenants, representations and obligations contained in this
Agreement. These injunctive remedies shall be cumulative and in addition to any other rights and remedies thatsuch Party may have
under any agreement, at Law or in equity.
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21.
21.1

21.2

21.3

21.4

22.
22.1

22.2

TERM AND TERMINATION

This Agreement will become effective on the Execution Date and will continue to remain valid andsubsisting, unless terminated in
accordance with Clause 21.2 below.

This Agreement may be terminated prior to the Closing Date, with a prior written notice of 15 (fifteen) days, save and except in case
of sub-clause (a) below where a prior written notice will notbe required for termination:

(a)
(b)

(©)

(d)

(e)
®

on mutual agreement of the Parties;

by the Purchaser if Identified Leakages over INR 17,50,00,000 (Seventeen crores fifty lakhs) in aggregate occur prior to
the Closing Date;

by the Purchaser, if (i) the Conditions Precedent (other than those set out in paragraph 1 ofSchedule 5) are not fulfilled by
the Long Stop Date, (ii) a Material Adverse Effect occurs prior to the Closing Date; (iii) a Termination Insolvency Event
occurs in relation to the Sellers and/or any of the Group SPVs prior to the Closing Date,

(i) by the Purchaser, if the Closing under this Agreement has not occurred on or prior to theLong Stop Date and (ii) by the
Seller, if the Deduction Mechanism is not agreed between the Parties by the Long Stop Date

any breach of Fundamental Warranties; or

by the Purchaser, if the Seller and/or any of the Group SPVs have materially breached the terms of this Agreement and
such material breach is not cured within a period of 30 (thirty)days following a notice from the Purchaser of occurrence of
such breach.

If this Agreement is terminated under Clause 21.2 above, no Party hereto will be entitled to make any claim against any other Party,
save and except in respect of any prior breach of this Agreement.

It is clarified that termination of this Agreement shall not affect the rights and privileges available to the Parties under any other
Transaction Documents and shall be without prejudice to its rights hereunder and under Applicable Law.

GOVERNING LAW AND DISPUTE RESOLUTION

Governing Law

This Agreement will be governed by and construed in accordance with the laws of India.

Dispute Resolution

(a)

(b)
(©)
(d)

(e)
)

All disputes arising out of or in connection with this Agreement, including any dispute relating to non-contractual
obligation arising out of or in connection with this Agreement shall be finally settled under the Rules of Arbitration
(“Rules”) of the London Court ofInternational Arbitration (“LCIA”) as amended below.

The arbitration shall be conducted in English.
The legal seat and place of arbitration shall be New Delhi.

There shall be 1 (one) arbitrator, to be mutually appointed by the parties within 30 (thirty)days of receipt of notice for
arbitration from the aggrieved party. If the arbitrator is not nominated within the time period, LCIA shall make the
appointment(s).

Arbitral awards shall be final, binding and not subject to any form of appeal, save as provided under the Rules.

The Parties shall cooperate in good faith to expedite, to the maximum extent possible, the conduct of any arbitral
proceedings commenced pursuant to this Clause 22.2.
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(2) The existence of a Dispute, or the commencement or continuation of arbitration proceedings shall not, in any manner,
prevent or postpone the performance of those obligations of Parties under the Agreement which are not in dispute.

223 Jurisdiction of Courts

Subject to the provisions of Clause 22.2, the courts at New Delhi shall have exclusive jurisdictionover all disputes arising out of or
in connection with this Agreement.

[Rest of the page is intentionally left blank]
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AS WITNESS this agreement has been signed by the Parties (or their duly authorized representatives) on the Execution Date.

FOR OR ON BEHALF OF RADIANCE RENEWABLES PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE POWER ROOFTOP PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE POWER ROOFTOP (GENCO.) PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE POWER ROOFTOP ONE PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE POWER ROOFTOP TWO PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE POWER ROOFTOP FOUR PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE POWER ROOFTOP FIVE PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE POWER ROOFTOP SIX PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE POWER ROOFTOP SEVEN PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE POWER ROOFTOP EIGHT PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE POWER INDIA PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE POWER SATURN PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE POWER MERCURY PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE POWER FORTY FOUR PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE POWER SUN ENRGY PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE RENEWABLE ENERGY PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE POWER THIRTY EIGHT PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE SUNLIGHT PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.



FOR OR ON BEHALF OF AZURE SOLAR SOLUTIONS PRIVATE LIMITED

Name :

Title :

This signature page forms an integral part of master share purchase agreement executed on 1st April, 2021 amongst the seller, the
purchaser and parties annexed to Schedule 1 of the Master Share purchase agreement.
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8)
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10)

11)

12)

13)

SCHEDULE 1
DETAILS OF SCHEDULE 1 ENTITIES

AZURE POWER SATURN PRIVATE LIMITED (AZ Saturn), a private limited company incorporated and existing
under the laws of India, having CIN U40300DL2014PTC274382 and having its registered office at Sth Floor, Southern
Park, D-II, Saket Place, Saket, New Delhi — 110017.

AZURE POWER MERCURY PRIVATE LIMITED (AZ Mercury), a private limited company incorporated and
existing under the laws of India, having CIN U40100DL2014PTC273986 and having its registered office at 5th Floor,
Southern Park, D-II, Saket Place, Saket, New Delhi — 110017.

AZURE POWER FORTY FOUR PRIVATE LIMITED (AZ Forty Four), a private limited company incorporated and
existing under the laws of India, having CIN U40300DL2017PTC311196 and having its registered office at 5th Floor,
Southern Park, D-II, SaketPlace, Saket, New Delhi — 110017.

AZURE SUN ENERGY PRIVATE LIMITED (AZ Sun), a private limited company incorporated and existing under
the laws of India, having CIN U40101DL2010PTC209417 and having its registered office at 5th Floor, Southern Park, D-
II, Saket Place, Saket, New Delhi — 110017.

AZURE RENEWABLE ENERGY PRIVATE LIMITED (RG1 SPV), a private limited company incorporated and
existing under the laws of India, having CIN U40106DL2012PTC236082 and having its registered office at S5th Floor,
Southern Park, D-II, SaketPlace, Saket, New Delhi — 110017.

AZURE POWER THIRTY EIGHT PRIVATE LIMITED (AZ Thirty Eight), a private limitedcompany incorporated
and existing under the laws of India, having CIN U40300DL2016PTC301837 and having its registered office at Sth Floor,
Southern Park, D-II, SaketPlace, Saket, New Delhi — 110017.

AZURE SUNLIGHT PRIVATE LIMITED (AZ Sunlight), a private limited company incorporated and existing under
the laws of India, having CIN U40106DL2012PTC236099 and having its registered office at 5th Floor, Southern Park, D-
II, Saket Place, Saket, New Delhi — 110017.

AZURE SOLAR SOLUTIONS PRIVATE LIMITED (AZ Solutions), a private limited company incorporated and
existing under the laws of India, having CIN U40106DL2012PTC236146 and having its registered office at 5th Floor,
Southern Park, D-II, SaketPlace, Saket, New Delhi — 110017.

AZURE POWER ROOFTOP GENCO PRIVATE LIMITED (AZR Genco), a private limited company incorporated
and existing under the laws of India, having CIN U40100DL2017PTC315765 and having its registered office at S5th Floor,
Southern Park, D-II, SaketPlace, Saket, New Delhi - 110017,

AZURE POWER ROOFTOP ONE PRIVATE LIMITED (AZR One), a private limited company incorporated and
existing under the laws of India, having CIN U40300DL2017PTC316260 and having its registered office at 5th Floor,
Southern Park, D-II, SaketPlace, Saket, New Delhi - 110017,

AZURE POWER ROOFTOP TWO PRIVATE LIMITED (AZR Two), a private limited company incorporated and
existing under the laws of India, having CIN U40300DL2017PTC316102 and having its registered office at 5th Floor,
Southern Park, D-II, SaketPlace, Saket, New Delhi - 110017,

AZURE POWER ROOFTOP FOUR PRIVATE LIMITED (AZR Four), a private limited company incorporated and
existing under the laws of India, having CIN U40106DL2017PTC317843 and having its registered office at 5th Floor,
Southern Park, D-II, SaketPlace, Saket, New Delhi - 110017,

AZURE POWER ROOFTOP FIVE PRIVATE LIMITED (AZR Five), a private limited company incorporated and
existing under the laws of India, having CIN U40106DL2017PTC317611 and having its registered office at 5th Floor,
Southern Park, D-II, SaketPlace, Saket, New Delhi - 110017,
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14)

15)

16)

AZURE POWER ROOFTOP SIX PRIVATE LIMITED (AZR Six), a private limited company incorporated and
existing under the laws of India, having CIN U40106DL2017PTC317742 and having its registered office at 5th Floor,
Southern Park, D-II, Saket Place, Saket, New Delhi - 110017,

AZURE POWER ROOFTOP SEVEN PRIVATE LIMITED (AZR Seven), a private limited company incorporated

and existing under the laws of India, having CIN U40200DL2017PTC317746 and having its registered office at 5th Floor,
Southern Park, D-II, SaketPlace, Saket, New Delhi - 110017;

AZURE POWER ROOFTOP EIGHT PRIVATE LIMITED (AZR Eight), a private limited company incorporated and
existing under the laws of India, having CIN U40200DL2017PTC324629 and having its registered office at 5th Floor,
Southern Park, D-II, SaketPlace, Saket, New Delhi - 110017,
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SCHEDULE 2
PART A - GROUP STRUCTURE

==




PART B- PROJECT ASSETS

S. ProjectName | GroupSPV | Location Numberof | Status Capacity
No. Sites (MW)
1 INV AZR Uttar Pradesh, Madhya Pradesh, 136 Under- 9.90
Project Genco Rajasthan, Karnataka, and construction
Chhattisgarh
2 Railways AZR West Bengal, Bihar, UttarPradesh, | 53 Under- 9.93
2.1 Project Genco and Jharkhand construction
3 Railways 4 AZR Assam, Odisha, Andhra Pradesh, 26 Under- 2.33
Project Four West Bengal andBihar construction
4 MPUVNL AZR Five Madhya Pradesh 127 Under- 3.12
Project construction
5 Railways 3 AZR Uttar Pradesh, Haryana, Punjab, 135 Under- 10.32
Project Eight Bihar, Chandigarh, Himachal construction
Pradesh, AndhraPradesh,
Telangana, Karnataka, Jammu &
Kashmir, and Uttarakhand
6 NagpurMetro | AZR Five Mabharashtra 12 Under- 1.40
Project construction
7 Railways 1 AZ Forty Uttar Pradesh, Rajasthan, 169 Under- 17.79
Project Four Mabharashtra, Madhya Pradesh and construction
Gujarat
8 SECI AZR One Chandigarh, Chhattisgarh, Delhi, 204 Operational 40.22
Project Haryana, Kerala, Odisha, Punjab,
Rajasthan, Uttar Pradesh, and West
Bengal
9 NVVN AZR Two Delhi, Uttar Pradesh, Assam, 9 Operational 0.74
Project Puducherry, andWest Bengal
10 IPGCL 2 AZR Two Delhi 20 Operational 0.50
Project
14 Railways AZR Tamil Nadu, Kerala, Chhattisgarh, | 69 Operational 7.47
2.2 Project Four Maharashtra,and Madhya Pradesh
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16 DJB Project AZ Thirty Delhi 68 Operational 16.00
Eight
17 DLF AZ Tamil Nadu, West Bengal, Uttar 7 Operational 1.90
Project Solutions Pradesh, Telangana, Haryana,
Delhi, and Punjab
18 Gymkhana AZ Delhi 1 Operational 0.06
Project Solutions
19 GEDCOL AZ Odisha 65 Operational 4.00
Project Mercury
20 Taj SatsProject | AZ Delhi 1 Operational 0.18
Solutions
21 GujaratProject | AZ Sun Gujarat 64 Operational 2.50
22 JCBL AZ Punjab 1 Operational 1.00
Project Solutions
23 IPGCL 1 AZ Delhi 13 Operational 0.92
Project Solutions
24 PEDA RGI1 SPV Punjab 9 Operational 9.50
Project
25 DMRC AZ Delhi NCR (Noida andHaryana) 46 Operational 11.41
Project Saturn
26 OberoiProject | AZ Rajasthan, Uttar Pradesh, Haryana, | 12 Operational 1.26
Sunlight Delhi, West Bengal, Maharashtra,
TamilNadu, and Odisha
1247 Total 152.47
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SCHEDULE 3

DETAILS OF SALE SHARES

PART A - Azure Power Rooftop (Genco.) Private Limited

S. No. | Name of Shareholders No. of EquityShares Percentage
Shareholding
1. Azure Power Rooftop Private Limited 1,074,496 100%
2. Mr. Pawan Kumar Agrawal (as a nominee of AzurePower 1 -
Rooftop (Private Limited)
Total Shares| 1,074,497 100%
PART B - Azure Power Thirty Eight Private Limited
S. No. Name of Shareholders No. of EquityShares Percentage
Shareholding
1. Azure Power India Private Limited 236,081 100%
2. Azure Power Makemake Private Limited (as a nomineeof 1 -
Azure Power India Private Limited)
Total Shares| 236,082 100%
PART C - Azure Sunlight Private Limited
S. No. | Name of Shareholders No. of EquityShares Percentage
Shareholding
1. Azure Power India Private Limited 19,731 100%
2. Azure Power Makemake Private Limited (as a nomineeof 1 -
Azure Power India Private Limited)
Total Shares| 19,732 100%
PART D -Azure Sun Energy Private Limited
S. No. Name of Shareholders No. of EquityShares Percentage
Shareholding
1. Azure Power India Private Limited 75,623 100%
2. Azure Power Makemake Private Limited (as a nomineeof 1 -
Azure Power India Private Limited)
Total Shares| 75,624 100%
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PART E - Azure Renewable Energy Private Limited

S. No. | Name of Shareholders No. of EquityShares Percentage
Shareholding
1. Azure Power India Private Limited 59,726 48.6%
2. Azure Urja Private Limited (as a nominee of AzurePower 1 -
India Private Limited)
Total Shares| 59,727 48.6%
PART F -Azure Solar Solutions Private Limited
S. No. | Name of Shareholders No. Equity Shares Percentage
Shareholding
1. Azure Power India Private Limited 54,691 100%
2. Azure Power Makemake Private Limited (as a nomineecof 1 -
Azure Power India Private Limited)
Total Shares| 54,692 100%
PART G - Azure Power Saturn Private Limited
S. No. | Name of Shareholders No. of EquityShares Percentage
Shareholding
1. Azure Power India Private Limited 661,394 48.6%
2. Azure Power Makemake Private Limited (as a nomineeof 1 -
Azure Power India Private Limited)
Total Shares| 661,395 48.6%
PART H - Azure Power Mercury Private Limited
S. No. | Name of Shareholders No. of EquityShares Percentage
Shareholding
1. Azure Power India Private Limited 225,449 48.6%
2. Azure Power Makemake Private Limited (as a nomineeof 1 -
Azure Power India Private Limited)
Total Shares| 225,450 48.6%
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PART I - Azure Power Forty Four Private Limited

S. No. | Name of Shareholders No. of EquityShares Percentage
Shareholding
1. Azure Power India Private Limited 137,526 48.6%
2. Azure Power Makemake Private Limited (as a nomineeof 1 -
Azure Power India Private Limited)
Total Shares| 137,527 48.6%
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SCHEDULE 4
DETAILS OF BALANCE RG SALE SHARES

PART A - Azure Power Saturn Private Limited

S. No. Name of Shareholders No. of Equity Shares Percentage Shareholding

1. Azure Power India Private Limited 699,500 51.4%

PART B - Azure Power Mercury Private Limited

S. No. Name of Shareholders No. of Equity Shares Percentage Shareholding

1. Azure Power India Private Limited 238,438 51.4%

PART C - Azure Power Forty Four Private Limited

S. No. Name of Shareholders No. Equity Shares Percentage Shareholding

1. Azure Power India Private Limited 145,449 51.4%

PART D - Azure Renewable Energy Private Limited

S. No. Name of Shareholders No. of Equity Shares Percentage Shareholding

1. Azure Power India Private Limited 63,167 51.4%
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10.

11.

SCHEDULE 5
CONDITIONS PRECEDENT

PART A - GENERAL CONDITIONS PRECEDENT

The Sellers shall have provided the Purchaser with a confirmation in writing that:

(a) No Order or Applicable Law has been enacted or come into effect after the Execution Date that prohibits or
otherwise restrains the sale of the Sale Shares or the consummation of the transfer of the Sale Shares to the
Purchaser.

(b) The Warranties made by each of the relevant Group SPVs and the Sellers, are true, correct,accurate and not

misleading as of the Execution Date and will be true, correct, accurate andnot misleading as of Closing Date.
(©) No Material Adverse Effect has occurred or is subsisting.

All the agreements, covenants and obligations of any of the Group SPVs and Sellers to be performedprior to the Closing
Date pursuant to this Agreement have been duly performed and complied with,and that no breach (or any event which,
with notice or lapse of time or both, would become a breach)under this Agreement has occurred and is continuing.

The relevant Group SPVs (other than RG SPVs) shall have received duly signed resignation lettersfrom all directors on the
Board of the Group SPV and the RG SPVs shall have received duly signedresignation letters from identified directors on
their Board, for their resignation from the Board, effective from the Closing Date, in the form annexed hereto as Schedule
30.

The Parties shall have duly executed each of the Transaction Documents in the Agreed Form, and each party thereto has
received an executed copy thereof.

The Sellers and the Group SPVs shall have duly passed all requisite resolutions of the Board of Directors and shareholders
that are required under Applicable Law to validly undertake transactionscontemplated in this Agreement.

The Equity Shares of each Group SPV (except the Equity Shares of AZ Sun which are pledged withIFC) shall have been
converted from physical form to dematerialized form.

The Sellers shall have provided the Purchaser with the Valuation Certificate in relation to AZR SaleShares and AZI Sale
Shares.

All Related Party Transactions entered into by any Group SPV with other members of the Seller Group shall have been
terminated and such other members of the Seller Group shall have provideda no-dues acknowledgement, in the Agreed
Form attached as Exhibit C.

The members of the Seller Group which have provided Seller Group Loans shall have provided their consent for the
Transaction, and a no-dues acknowledgement (in the Agreed Form attached asExhibit D) stating that on the repayment of
Seller Group Loans as contemplated in the Agreement,they shall have no dues or claims against such Group SPV.

AZI shall have assigned all warranties in relation to the modules and inverters owned by AZI in therelevant Group SPVs
in favour of Purchaser.

Relevant Group SPVs shall have completed all outstanding works relating to installation of communication system (data
logger / AMR) for relevant Group SPVs.
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12.
13.

14.

15.

16.

17.

The Sellers shall have provided the HOTO List to the Purchaser.

The Sellers and Purchasers shall have agreed on the annual business plan to be adopted by the RG SPVs as per the
Shareholders’ Agreement, to be applicable from the Closing Date.

The relevant Group SPVs shall have obtained waivers from the lenders in terms of the Existing Facility Agreements for
the breaches set out in Annexure A to this Schedule 5 as part of the overallapproval for the Transaction.

The Sellers and/or Group SPVs shall have obtained prior written Approvals under the respective PPAs and/or Bid
Documents in relation to the transfer of 100% shareholding in the Group SPVs tothe Purchaser as applicable, including in
relation to the following: (a) JNV Project (AZR Genco), (b) Railway Project (AZ Forty Four), (c) Railway Project (AZR
Genco), (d) SECI Project (AZR One), and (¢) NVVN Project (AZR Two).

The Sellers shall have delivered to the Purchaser the Tax Status Report in relation to the Sale Shares.

The Sellers shall as a Condition Precedent provide to the Purchaser and/or demonstrate to the Purchaser (i) the
applicability or non-applicability of the BOCW Acts on each Group SPVs; and (ii) the calculation of BOCW cess and its
adequacy under the BOCW Acts on the basis of which the BOCW cess has been deposited by the relevant Group SPVs
with the Governmental Authority.If the Sellers are unable to demonstrate the above to the satisfaction of the Purchaser,
then Losses that may arise for any Group SPVs due to outstanding or short payment or non-payment of BOCW cess under
the BOCW Act and/or the BOCW Cess Act, shall be indemnified by the Sellers as Specific Indemnity Event, and in such
event the Indemnified Parties shall be entitled to make a Claim for such Specific Indemnity Item within a period of 7
(seven) years after the Closing Date. Provided that, in case the Losses that may arise for any Group SPVs due to
outstanding or short payment or non-payment of BOCW cess under the BOCW Cess Act, do not qualify as Specific
Indemnity Event as above, then Losses on account of breach of BOCW warranties shall continue to be part of the general
indemnity. Furthermore, the Sellers have represented to the Purchaser thatin determination the quantum of BOCW cess for
the above purposes, the cost incurred in procurement of materials or equipment has not been included and in case there is
any claim on account of such exclusion of cost incurred in procurement of materials or equipment, then the sameshall be
treated as a general indemnity event only. The Parties further agree that the claim period for breach of BOCW warranties
shall be 7 (seven) years on which the Closing for the relevant entityoccurs.

PART B - GROUP SPV RELATED CONDITIONS PRECEDENT

AZR Genco:

(a) AZR Genco shall have procured prior written consent from IFC, O¢EB, Proparco, FMO and the debenture
trustee (in relation to the NCDs it has issued to IFC and FMO) approvingthe Transaction.

(b) AZR Genco shall have procured prior approval of the Indian Railways in relation to the Railways 2.1 Project.

(© AZR Genco shall have compounded/ settled or otherwise have satisfied with RBI the breachby AZR Genco in

respect of LRN No. 201807123 for IFC, LRN No. 201807118 for FMO,LRN No. 201807117 for Proparco and
LRN No. 201807116 for OeEB.

(d) AZR Genco shall have transferred all its Securities held in AZR Three in accordance withApplicable Law with
no (i) Liability, Claim or Losses accruing to any of the Group SPVs or any recourse against the Group SPVs.
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18.

19.

20.

21.

(e) Azure Power Rooftop Nine Private Limited, Azure Power Rooftop Ten Private Limited, Azure Power Rooftop
Eleven Private Limited, Azure Power Rooftop Twelve Private Limited, Azure Power One Private Limited to be
struck off from the Registrar of Companies.

® AZR Genco shall have settled or rectified any non-compliance of the Existing Facility Agreements with AZR
Senior Lenders in relation to the reduction in project capacity for the REMCL 2.1 Project (from a capacity of
10.79 MW at the time of debt availment to 9.93MW at the time of final installation) and the JNV Project (from a
capacity of 10.62 MW atthe time of debt availment to 9.90 MW at the time of final installation) and any excess
drawdown under the Existing Facility Agreements.

(2) AZR Genco shall have procured prior approval from the India SME Technology Services Limited in relation to
the JNV Project for the transfer of AZR’s shareholding in AZR Gencoto the Purchaser.

AZR Two:

(a) AZR Two shall have procured relevant email communication/confirmation from Lokpriya Gopinath Bordoloi
Regional Institute of Mental Health under the Tezpur PPA confirming the reduction in the contracted capacity
from 104.96 kWp to 60 kWp.

(b) AZR Two shall have procured prior approval from the NTPC Vidyut Vyapar Nigam Limited in relation to the
NVVN Project for the transfer of AZR’s shareholding in AZR Genco to the Purchaser.

AZR One:

(a) AZR One should procure prior written consent from IFC, OeEB, Proparco, FMO and the debenture trustee (in
relation to the NCDs issued to IFC and FMO) approving the Transaction.

(b) AZR One shall have procured prior approval from the Solar Energy Corporation of India in relation to the SECI
Project for the transfer of AZR’s shareholding in AZR Genco to thePurchaser

AZR Four:

(a) AZR Four should procure prior written consent from IFC, OeEB, Proparco, FMO and the debenture trustee (in
relation to the NCDs to be issued to IFC and FMO) approving the Transaction.

(b) AZR Four shall have procured prior approval of the Indian Railways in relation to the Railways 2.2 Project and
Railways 4 Project for indirect change in shareholding of AZR Four from a national security and public interest
perspective.

AZR Five:

(a) AZR Five shall have procured prior written consent from IFC, O¢EB, Proparco, FMO andthe debenture trustee
(in relation to the NCDs issued to IFC and FMO) approving the Transaction.

(b) AZR Five shall have settled or rectified any non-compliance of the Existing Facility Agreements with AZR

Senior Lenders in relation to the reduction in project capacity for the MPUVNL Project (from a capacity of 6.17
MW at the time of debt availment to 3.12 MW at the time of final installation) and any excess drawdown under
the Existing Facility Agreements.
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22.

23.

24,

25.

26.

27.

28.

AZR Eight:

(a) AZR Eight shall have procured prior approval of the Indian Railways in relation to the Railways 3 Project for
indirect change in shareholding of AZR Eight from a national security and public interest perspective.

(b) AZR Eight shall have procured prior written consent from IFC, OeEB, Proparco, FMO andthe debenture trustee
(in relation to the NCDs to be issued to IFC and FMO) approving theTransaction.

AZ Solutions: In relation to the following PPAs (and any other PPAs entered into with DLF with a similar condition)
executed in relation to the DLF Project, a written waiver shall have been obtained from the relevant offtaker stating that
DLEF’s right to terminate the PPA pursuant to AZ Solutions ceasing to be a wholly owned subsidiary of AZI has been
waived and that such an eventwill not be considered a termination event under the relevant PPA:

(a) PPA executed between AZI, AZ Solutions, DLF Utilities Limited and DLF Commercial Developers Limited
dated 27 June 2013 for installing and operating Solar Plants aggregating to a capacity of 519.12 kWp for sale of
power to DLF; and

(b) PPA executed between AZI, AZ Solutions, DLF Utilities Limited and DLF Info City Developers (Chennai)
Limited dated 27 June 2013 for installing and operating Solar Plantsaggregating to a capacity of 467.04 kWp for
sale of power to DLF

AZ Thirty Eight:

(a) AZ Thirty Eight shall have procured prior written consent from State Bank of India and SBICAP Trustee
Company Limited for the Transaction under the Loan Agreement dated 20 June 2018.

(b) AZ Thirty Eight shall have procured prior approval from the Delhi Jal Board in relation tothe DJB Project for the
transfer of AZI’s shareholding in AZ Thirty Eight to the Purchaser.If this approval from the Delhi Jal Board is
not obtained within 30 (thirty) days from the Execution Date or such other later date as may be agreed to
between the Parties, then AZI shall sell only 49% of the Shares of AZ Thirty Eight and the balance Shares shall
be sold after the lock-in restrictions under the PPAs with the Delhi Jal Board have expired or a prior consent
from the Delhi Jal Board is obtained, whichever is earlier.

AZ Saturn: AZ Saturn shall have procured an irrevocable, absolute and permanent release of the IREDA share pledge
along with necessary filings completed, including Annexure W and Form CHG-4, to record the and give effect to the
release of 49% shareholding of AZI in AZ Saturn pledged in favour of IREDA.

AZ Forty Four: AZ Forty Four shall have procured prior approval of the Indian Railways in relation to the Railways 1
Project for change in shareholding of AZ Forty Four from a national security and public interest perspective.

AZ Sunlight: AZ Sunlight shall have procured a no-dues certificate from OPIC stating that there are no outstanding dues
owed by AZ Sunlight to OPIC under the Loan Agreement dated 25 May 2016.

AZ Sun: AZ Sun should procure written consent from IFC under Loan Agreement dated 24 May 2013 approving the
Transaction.
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Annexure-A
(i) AZR Five
(a) Compliance with financial covenants including debt service coverage ratio;

(b) Submission of capital and operating budget;

(il)) AZR Genco
(a) Compliance with financial covenants including debt service coverage ratio;

(b) Submission of capital and operating budget;

(iii) AZR One
(a) Compliance with financial covenants including debt service coverage ratio;

(b) Submission of capital and operating budget.
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(a)
(b)

(©)
(d)

(e)

®
(2

(a)
(b)

(©)
(d)

(e)
)

(2

(h)

SCHEDULE 6
BALANCE RG CONDITIONS PRECEDENT

PART A: CONDITIONS PRECEDENT FOR RG1 SPV
The RG Warranties shall be true, correct, accurate and not misleading in all respects as of the RGClosing Date.

AZI shall have provided a confirmation that no Approvals are required to transfer the Balance RG1 Sale Shares to the
Purchaser.

AZI shall have provided a confirmation that no Unwinding Event has occurred.

The RG1 Notes shall have been repaid/redeemed and the Sellers shall not be restricted by the termsof the RG1 Bond
Document to transfer full legal title and beneficial ownership of the Balance RG1 Sale Shares to the Purchaser.

Azure Power Energy Limited shall have provided a no-dues certificate stating that there are no outstanding dues owed by
the RG1 SPV under the relevant Onshore Debt Documents, in the form set out in Exhibit E.

The Existing Share Pledges over the Balance RG1 Sale Shares shall have been released.
The Sellers shall have delivered to the Purchaser the Tax Status Report in relation to the Balance RG1 Sale Shares.

PART B: CONDITIONS PRECEDENT FOR RG2 SPVs
The RG Warranties shall be true, correct, accurate and not misleading in all respects as of the RGClosing Date.

AZI shall have provided a confirmation that no Approvals are required to transfer the Balance RG2 Sale Shares to the
Purchaser.

AZI shall have provided a confirmation that no Unwinding Event has occurred;

The RG2 Notes shall have been repaid/redeemed and the Sellers shall not be restricted by the terms of the RG2 Bond
Document to transfer full legal title and beneficial ownership of the Balance RG2Sale Shares to the Purchaser.

The Existing Share Pledges over the Balance RG2 Sale Shares shall have been released.

The corporate guarantee given by the RG2 SPVs under the Deed of Guarantee dated 16 December2019 shall have been
released and there shall be no obligations of the RG2 SPVs outstanding undersuch corporate guarantee.

AZ Saturn shall have procured prior approval from Delhi Metro Rail Corporation in relation to the DMRC Project for
transfer of more than 49% of AZI’s shareholding in AZ Saturn to the Purchaseror such transfer restrictions shall no longer
be applicable under the relevant PPA, whichever is earlier;

AZ Mercury shall have procured prior approval of Green Energy Development Corporation of Odisha Limited for the
transfer of more than 49% of AZI’s shareholding in AZ Mercury to the Purchaser or on
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the expiry of any lock-in restritions set out in the relevant PPA, which lock-in expires on 31 March 2024, whichever is
earlier;

The Sellers shall have delivered to the Purchaser the Tax Status Report in relation to the Balance RG21 Sale Shares; and

Azure Mauritius shall have provided a no-dues certificate stating that there are no outstanding duesowed by the RG2 SPVs
under the Onshore Debt Documents, substantially in the form set out in Exhibit E.
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1.2

1.3.

1.4.

L.5.

1.6.

SCHEDULE 7
REPRESENTATIONS AND WARRANTIES

PART I- AUTHORITY WARRANTIES
Incorporation and authority

AZI, AZR, and Group SPVs are private limited companies duly incorporated and validly existing under the Act, in each
case having full power, authority and legal right to conduct its business as conducted at the date of this Agreement.

Each of the Sellers and the Group SPVs have legal capacity and corporate power and authority to:

(a) enter into this Agreement and the Transaction Documents to which they are a party to; and (b) perform their
respective obligations and consummate the transactions contemplated by the Transaction Documents.

The relevant Transaction Documents have been duly executed by the relevant Sellers and the GroupSPVs, and constitute
legal, valid and binding obligations on each of them, and is enforceable under Applicable Law against each of them, in
accordance with their respective terms.

The execution, delivery and performance of the Transaction Documents and the consummation of the transactions
contemplated thereunder does not conflict with, or result in any violation or breachof, or default (with or without notice or
lapse of time, or both) under, or give rise to a right of termination,cancellation, increase or acceleration of any obligation or
the loss of a benefit under, or give rise to any obligation to make any payment under, or to increased, additional,
accelerated or guaranteed rights orentitlements of any Person under any provision of:

(a) the Constitutional Documents of any of the Sellers or any of the Group SPVs;

(b) conflict with or result in any breach or violation of any of the terms and conditions of, or constitute (or with
notice or lapse of time or both constitute) a default under or entitle any counterparty to terminate, modify or
otherwise cancel, (i) any Material Contract to which each of the Group SPVs are a party or by which their assets
are bound or (ii) any Contractto which the Sellers are a party or by which their assets are bound;

() Applicable Law;
(d) any Approval; and

(e) any Order, judgment, injunction, award, decree, writ or any other restriction of any kind against, or binding
upon, any Seller or any of the Group SPVs or the Sale Shares.

Except to the extent expressly set forth under Schedule 5 of this Agreement, the execution, deliveryand performance by
the Sellers and the Group SPVs of this Agreement and the Transaction Documents does not require any Approval from
any Governmental Authority or any third party;

There are no Actions or Orders pending against the Sellers and any of the Group SPVs which wouldadversely affect their
ability to duly perform the Transaction Documents or the enforceability of theTransaction Documents.

Title to Sale Shares and AZR SPV Shares

The Sale Shares are duly authorized, fully paid-up equity shares, duly stamped and validly issued in compliance with
Applicable Law, the respective Constitutional Documents of the relevant GroupSPVs and were not issued in contravention
of any pre-emptive right or similar right.
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2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

The AZR SPV Shares are duly authorized, fully paid-up equity shares, duly stamped and validly issued in compliance with
Applicable Law, the respective Constitutional Documents of the respective AZR SPVs and were not issued in
contravention of any pre-emptive right or similar right.

Each of the Sellers is the absolute legal and beneficial owner, free of all Encumbrances (except the Existing Encumbrances
and PPA Restrictions), of the Sale Shares set out in Schedule 3, and holds valid title to the Sale Shares (including the right
to receive all distributions and dividends declared,paid or made in respect of the Sale Shares, except to the extent provided
under Clause 4.07 and 4.08 of the Indenture dated 24 September 2019 (forming part of the Bond Documents ) and the

specificrestrictions on receiving dividends or distributions with respect to the Sale Shares as provided underthe terms of
the Existing Facility Agreements), with full right and authority to sell and deliver the same to the Purchaser under this
Agreement, and upon sale and delivery of the Sale Shares as contemplated in this Agreement, will convey to the Purchaser
full legal (all rights, title and interests)and beneficial ownership to the Sale Shares, free and clear of all Encumbrances

(except Existing Encumbrances and PPA Restrictions). All issuances and transfers of any of the Equity Securities ofthe

Group SPVs have been undertaken in accordance with Applicable Law and the Material Contracts.

AZR Genco is the absolute legal and beneficial owners (as applicable), free of all Encumbrances (except the Existing
Encumbrances and PPA Restrictions), of the AZR SPV Shares set out in Schedule 13, and holds valid title to the AZR
SPV Shares (including the right to receive all distributions and dividends declared, paid or made in respect of the AZR
SPV Shares, except to theextent specific restrictions on receiving dividends or distributions of cash with respect to the
AZR SPV Shares as provided under the terms of the Existing Facility Agreements). All issuances and transfers of any of
the Equity Securities of the AZR SPVs have been undertaken in accordance with Applicable Law and the Material
Contracts.

The Sale Shares together with the Balance RG Sale Shares with respect to each Schedule 1 Entity represent 100% (One
Hundred Percent) of the ownership in the share capital of such Schedule 1 Entity on a Fully Diluted Basis. The voting
rights attached to such Sale Shares together with the Balance RG Sale Shares together represent 100% (One Hundred
Percent) of the voting rights in such Schedule 1 Entity.

The AZR SPV Shares with respect to each AZR SPV represents 100% (One Hundred Percent) of the ownership in the
share capital of such AZR SPVs on a Fully Diluted Basis. The voting rights attached to such AZR SPV Shares represents
100% (One Hundred Percent) of the voting rights in such AZR SPVs.

All Approvals (including any regulatory consents), permits and authorizations including from Governmental Authorities
and any filings, required to be made to or with any Governmental Authorities with respect to issue and allotment of Sale
Shares to Sellers have been properly obtainedand/or made (in accordance with Applicable Law).

All Approvals (including any regulatory consents), permits and authorizations including from Governmental Authorities
and any filings, required to be made to or with any Governmental Authorities with respect to issue and allotment of
AZR SPV Shares to AZR Genco (as applicable) have been properly obtained and/or made (in accordance with Applicable
Law).

Except for the Existing Encumbrances and PPA Restrictions, the Sale Shares (and the AZR SPV Shares) are freely
transferable by the Sellers in accordance with the terms and conditions of this Agreement and are not subject to any
options, pre-emptive rights, lock-in, non-disposal obligations, rights of first refusal or other restrictions on transfers or
Third Party rights, and there is no agreement, arrangement or obligation to create or grant an Encumbrance to any Person
and no person has claimed to be entitled to a Encumbrance or other right in relation to any of such Sale Shares and AZR
SPV Shares.
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2.10.

2.11.

2.12.

2.13.

2.14.
2.15.

2.16.

2.17.
2.18.

2.19.

Except for this Agreement, the Bond Documents, Existing Encumbrances created pursuant to the Existing Facility
Agreements and the PPA Restrictions, there is no agreement, arrangement or obligation of any kind (and no authorization
therefore has been given) obligating the Sellers or Group SPV to Transfer or create any Encumbrance upon the Equity
Securities of the Group SPVs and no Claim has been made by any Person in writing to be entitled to any Encumbrance in
respectof such Equity Securities.

All Taxes (including stamp duty) has been duly paid in connection with the issue or transfer of theEquity Securities of any
of the Group SPVs.

As of the Execution Date and the Closing Date, there are no Litigations or Actions or disputed claims of Tax under the
Income Tax Act, 1961 pending or threatened (in writing) against any Selleras contemplated under Section 281 of the IT
Act which can adversely affect, in any manner, the transfer of the Sale Shares, and/or render the transactions contemplated
under the Transaction Documents, and/or the title of the Purchaser to the Sale Shares upon the occurrence of Closing. as
void under Section 281 of the IT Act.

Each Seller holds its investments as 'capital assets' as defined under the provisions of the IT Act. Further, the Sale Shares
held by Sellers are classified as an investment in the books of accounts of each Seller.

The AZR SPV Shares held by AZR Genco are classified as an investment in the books of accountsof AZR Genco.

Other than the PPAs and Existing Facility Agreements under which an approval is required to obtained as a Condition
Precedent under this Agreement, there are no share transfer restrictions andrelated lock-in obligations prescribed for the
relevant Group SPVs requiring any Approval for the consummation of the Transaction.

Each Seller hereby represents and warrants the following on behalf of the respective Seller Nominees (as indicated in
Schedule 3):

(a) The Seller Nominees are the nominee owners of the Sale Shares as set out adjacent to his name in Schedule 3
and hold such Sale Shares in order to comply with the requirement of minimum number of shareholders as
required under the Act and do not hold beneficial interest in such Equity Shares.

(b) The Seller Nominees are not entitled to receive the Purchase Consideration for the transferof the Sale Shares
held by the Seller Nominee.

(©) The consummation by the Seller Nominees of the transactions contemplated by this Agreement nor compliance
by the Seller Nominees with any of the terms or provisions of this Agreement, will violate any provisions of the
Act, any Contract or agreement to which the Seller Nominees are a party or any order or direction of any
Government Authority which is binding on the Seller Nominees.

The sale of Sale Shares in the RG SPVs by AZI to the Purchaser is in compliance with the Bond Documents.

Except the power of attorneys granted in relation to the Existing Share Pledges as provided under Schedule 31, the Sellers
have not executed any power of attorney or any letter of authority or proxiesin respect of the Sale Shares in favour of any
Person.

Each Seller is a resident of India as per the provisions of section 2(42) read with section 6 of the (Indian) Income Tax Act,
1961.
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3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

4.2.

Capital structure

The authorized, issued and paid-up share capital of each Group SPV is set out in Schedule 13. Otherthan the share capital
and shareholders as set out in Schedule 13, the Group SPVs have no other shareholders or outstanding Equity Securities,
whether issued, vested or unvested and no person owns beneficially or on record any Equity Securities of any Group SPV.
Except for the Existing Facility Agreements, there are no rights, subscriptions, derivative securities, conversion rights,
repurchase rights, redemption rights, warrants, options, phantom stocks, profit participation or similar rights, claims of any
character, contracts, obligations, outstanding or authorized stock appreciations or other arrangements, convertible or
exchangeable securities or requirements or commitments (exercisable now or in the future and contingent or otherwise) or
other equity or voting interest in any of the Group SPVs obligating the Group SPVs to issue, transfer, grant, deliver,
repurchase or redeem or sell any of their Equity Securities.

No Group SPV has issued and is not under any obligation to issue any Equity Securities under anyemployee stock option
scheme.

The Sale Shares, once Transferred to the Purchaser, will not be subject to any Encumbrances or other rights pursuant to
any Contract, except to the extent required by the Existing Facility Agreements and the PPA Restrictions. Other than the
Transaction Documents, and the specific events of default applicable under the Bond Documents and the Existing Facility
Agreements, thereare no agreements or understandings in respect of rights of any Person to acquire a shareholding inor
beneficial rights to the share capital of each of the Group SPVs. There are no pending share application monies with each
of the Group SPVs pursuant to which any Equity Shares are requiredto be issued by any of the Group SPVs.

Except under the Existing Facility Agreements, there are no outstanding Securities, debentures, bonds or similar
instruments issued by each of the Group SPVs and all Securities, debentures, bonds and/or similar instruments issued by
each of the Group SPVs have been fully redeemed and there are no outstanding liabilities or payables in respect of any
such instruments issued by each of the Group SPVs. Except the Existing Facility Agreements and the Transaction
Documents, there are noContracts to: (i) repurchase, redeem or otherwise acquire any Securities, or other equity or voting
interest in, each of the Group SPVs; or (ii) vote or dispose of any Securities of or other equity or voting interest in, each of
the Group SPVs.

Each of the Group SPVs have not issued any non-voting Equity Shares or other Equity Securities or instruments nor are
there any financial or other arrangements that have the indirect effect of providing economic benefits to any Person other
than to whom such Equity Shares or other EquitySecurities have been issued by such Group SPV.

Each of the Group SPVs have not, nor has anyone on its behalf, done, committed or omitted any act, deed, matter or thing
whereby the Sale Shares can be forfeited, extinguished or rendered void or voidable.

As on the Closing Date, all the Sale Shares and the AZR SPV Shares of each of the Group SPVs will be in dematerialized
form.

SOLVENCY

No event or circumstance has occurred or is existing which would result in an Insolvency Event inrelation to any of the
Sellers or any Group SPV.

No event or circumstance has occurred or is existing which to the best of the Sellers’ knowledge would reasonably be
expected to result in an Insolvency Event in relation to any of the Sellers, or anyGroup SPV.

100



4.3. No event or circumstance has occurred or is existing pursuant to which the transactions contemplatedunder this Agreement
may be deemed to be in the nature of fraudulent preference.

4.4. No event or circumstance has occurred or is existing which to the best of the Sellers’ knowledge would reasonably be
expected to occur pursuant to which the transactions contemplated under this Agreement may be deemed to be in the
nature of fraudulent preference.

5. NO CONFLICT

There are no Claims, investigations, judicial action, suit, Litigations, or governmental investigation pending, in progress or
threatened (in writing) against the Sellers and /or any of the Group SPVs before any court, tribunal or Governmental Authority or
otherwise, which could invalidate the Transaction Documents or prevent or impair any of the Sellers or the Group SPVs from
fulfilling theirrespective obligations set out in the Transaction Documents or render the transfer of the Sale Sharesto the Purchaser
or the transactions contemplated under the Transaction Documents, void or voidable.

6. NO BROKERS

No broker, finder or investment bank is entitled to any fee or commission payable by any of the Group SPVs in connection with the
transactions contemplated by any of the Transaction Documentsbased on arrangements made by or on behalf of any of the Sellers or
any of their Affiliates.
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1.2

1.3

1.4

2.2

23

24

2.5

2.6

2.7

PART II- BUSINESS WARRANTIES
Corporate Matters

Except as listed in Part A of Schedule 2, each of the Group SPVs have no subsidiaries and does notown any direct or
indirect equity, voting or ownership interest in any company, partnership or otherlegal entity.

AZR Nine, AZR Ten, AZR Eleven, AZR Twelve and AZP One (“Shell Entities”) are shell entitieshaving no (a) pending
or threatened Actions or Litigations, (b) Assets, (¢) Liabilities, (d) Encumbrances, (¢) employees, and, are not are
undertaking any business. The Shell Entities shall be struck off from the rolls of the registrar of companies prior to the
Closing Date.

AZR Six and AZR Seven have no (a) pending or threatened Actions or Litigations, (b) Assets, (c¢) Liabilities, (d)
Encumbrances, (¢) employees, and, are not undertaking any business.

Each of the Group SPVs have the power and authority to own and operate its Assets, Project Assetsand properties to carry
on its businesses as currently conducted.

Constitutional documents, statutory books and returns

The copies of the Constitutional Documents of each of the Group SPVs which are delivered to the Purchaser and which
have been filed with the jurisdictional registrar of companies are presently ineffect, updated and complete in all respects
and reflects all amendments.

There have not been any non-compliances by any Group SPV of their respective Constitutional Documents and no Group
SPV has entered into any transaction which is ultra vires the provisions of its Constitutional Documents.

The registers, statutory books, books of account and other records of each Group SPV are properlymaintained and contain
true, accurate and complete records of all matters required to be entered inthem in accordance with Applicable Law in all
respects and no notice or allegation that any of suchbooks and records is incorrect or should be rectified has been received
by any of the Group SPVs.

All registers, books and records of each Group SPV, including the Constitutional Documents of each Group SPV and all
other documents (including documents of title and copies of all subsistingagreements to which such Group SPV is a party)
which are the properties of such Group SPV or ought to be in its possession are in the possession (or under the control) of
the respective Group SPVs.

All board and shareholder meetings of each of the Group SPVs (including any meetings of the committees of the board)
have been called, conducted and held in accordance with Applicable Law.All resolutions passed at such meetings of each
Group SPV have been passed in compliance with Applicable Laws.

Each Group SPV has complied with all the applicable requirements and made all requisite corporatefilings (including but
not limited to the registrar of companies), including the returns to be filed bythe Companies in Form AOC-4 XBRL, Form
MGT-7, Form DIR-12, Form MGT-14, Form CHG- 1, Form CHG-4, Form GNL-2, Form DPT-3, Form MR-1, MSME
Form-I and Form PAS-6 (as required under the Act) with respect to any corporate action (including appointment of key
managerial personnel and auditors, conducting meetings of the board and general meetings of each Group SPV and
maintenance and preparation of minutes of such meetings), in the appropriate manner, as under the Act and Secretarial
Standards. The minute books of each Group SPV reflectssubstantially all actions referred to in such minute accurately in
all respects.

All share certificates issued by each of the Group SPVs are duly stamped and have been issued inaccordance with the
provisions Act read with rules framed thereunder.
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2.8

29

3.1

3.2

3.3

52

53

All past corporate actions of each Group SPV have been conducted in accordance with Act andthere are no subsisting
irregularities and non-compliances under the Act.

All payments by the Group SPVs to their respective auditors are being made in accordance with Applicable Laws.
Information Provided

To the extent any information has been shared or provided by the Sellers and/or each of the GroupSPVs (including as part
of the VDDR), and/or their respective officers, employees and advisors to the Purchaser and its representatives or
professional advisors during the preparation and negotiation of the Transaction Documents, such information has been
provided in good faith and is complete, true, accurate and correct in all respects, not misleading in any manner and no
information has been omitted therefrom which would make the information so provided untrue, inaccurate, incomplete or
misleading in any respect.

The information provided by the Sellers and/or each of the Group SPVs to the Purchaser and its representatives or
professional advisors for the purposes of conducting any due diligence and/or review of the VDDR, shall not be construed/
deemed to constitute the information or knowledge ofthe Purchaser and/or prejudice or effect any rights of the Purchaser
including the right to indemnityas provided under the Transaction Documents.

There is no material information relating to any of the Group SPVs and/or their Business which hasnot been disclosed to
the Purchaser. There is no material information relating to any of the Group SPVs and/or their Business which has been
withheld or omitted by the Sellers and/or each of the Group SPVs which is relevant to the Transactions contemplated
under the Transaction Documentsor which would make such information provided by the Sellers and/or each of the Group
SPVs and/or their respective officers, employees and advisors to the Purchaser and its representatives or professional
advisors untrue, inaccurate, incomplete or misleading in any respect of the Transaction.

Partnerships

Each of the Group SPVs do not act or carry on their business in partnership with any other Person or is a member
(otherwise and through the holding of Share Capital) of any corporate or unincorporated body.

Each of the Group SPVs do not have any branch, place of business or permanent establishment outside India or has ever
had a branch, place of business or permanent establishment outside India.

Compliance with Applicable Law

Each of the Group SPVs have complied with all Applicable Laws. The Project Assets have been constructed, managed,
and operated in compliance with all Applicable Laws.

There has not been and there is no investigation or enquiry by, or order, decree, decision or judgement of any
Governmental Authority which is pending or threatened (in writing) against any Group SPV. No notice or other written
communication from any Governmental Authority or Third Party has been issued or is outstanding or threatened (in
writing) with respect to an alleged or actualviolation and/or failure by any Group SPV to comply with any such Applicable
Laws.

Each Group SPV has not, and to the best of the Sellers’ knowledge, none of the Group SPVs’ employees while carrying
out their duties on behalf of such Group SPV, have committed any criminal or unlawful act involving dishonesty, any
breach of trust, or any breach of contract orstatutory duty or any tortious act.

103



6.2.

6.3.

7.2.

7.3.

7.4.

7.5.

7.6.

Business

Each of the Group SPVs have not and are not undertaking any business other than the implementation, operation and/or
maintenance of the Project Assets.

Each of the Group SPVs was and is entitled to receive 100% (one hundred percent) foreign direct investments under the
‘automatic route’ and approval from any Governmental Authority was not and is not required for the same. All
investments received by each of the Group SPVs has been received in accordance with Applicable Laws and all Consents
required to be taken and filings required to be made under Applicable Laws in relation to such investments have been
complied with.

During the period prior to the Closing Date, the business of each of the Group SPVs has been conducted in accordance
with Constitutional Documents and the Material Contracts.

Approvals and Consents

All Approvals required for carrying on the business of the each of the Group SPVs, including net metering, grid
connectivity, safety certificates/ installation, charging approval, commissioning certificates/commercial service certificates
and/or for the ownership and operation of the Project Assets (“Business Approvals”), have been obtained and are held by
the Group SPVs and there are no liabilities on any of the Group SPVs on account of any non-compliance by such Group
SPVin relation to the Business Approvals. True, correct and complete copies of each Business Approval required to be
obtained by any of the Group SPVs shall be provided to the Purchaser through the HOTO List prior to the Closing Date.

All Business Approvals are in full force and effect and have been and are being complied with andeach of the Group SPVs
have not been in conflict with or in alleged or actual violation or breach of or default under any Business Approval.
Further, there is no investigation, enquiry, or proceeding outstanding or threatened (in writing), which would reasonably
be expected to result in the suspension, termination, cancellation, refusal, modification or revocation of any Business
Approvals or the imposition of any penalty or condition thereunder.

Each of the Group SPVs have made timely payments of statutory dues in respect of the Business Approvals and no interest
or penalty has been levied by any Governmental Authority on accountof delayed payments by any of the Group SPVs.

To the best of the Sellers’ knowledge, there exists no event that, with notice or passage of time orboth, would constitute a
conflict, violation, breach or default with, of or under or, with respect to any: (i) Applicable Laws; (ii) any Business
Approval; or (iii) any Material Contract. No Group SPV has received any written notice alleging any conflict, violation,
breach or default with, of orunder or, with respect to any: (i) Applicable Laws; (ii) any Business Approval; or (iii) any
Material Contract.

Each of the Group SPVs have not taken any action that may result in any of the Business Approvalsobtained by it being
revoked by relevant Governmental Authorities.

No Approvals are required for the indirect transfer of the AZR SPV Shares pursuant to the Transaction arising due to
reliance on the credentials of AZR or AZI for the purpose of meeting the bidding criteria under the Bid Documents or on
any information, representation, warranty, undertaking or guarantee provided by AZR or AZI to any Governmental
Authority or third party during the bidding stage by any of the Group SPVs. The indirect transfer of the AZR SPV Shares
pursuant to the Transaction shall not result in a breach of the change of control provisions and/or transfer restrictions
contained in the PPAs and Bid Documents.
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8.3

8.4

8.5

8.6

8.7

8.8

8.9

8.10

Assets

Each Group SPV has full legal right/title, authority and capacity to own, develop, operate and maintain the Project Assets
(as detailed against their names in Schedule 2).

The portfolio of the entire 152.47 MW solar PV assets developed over 1,247 sites is owned and operated by AZI (through
the AZI SPVs) and AZR Genco (directly through the AZR SPVs).

Each Group SPV has full legal rights, title or interest in its Project Assets, free and clear of all Encumbrances other than
the Existing Encumbrances and the PPA Restrictions.

There has been no physical damage, destruction or loss that has or is reasonably likely to adversely affect the Project
Assets of any of the Group SPVs. Other than wear and tear occurring in the ordinary course of business, the Assets
forming part of the Project Assets are in good working condition consistent with industry standards and no rights have
been given to any Third Parties withrespect to any of such Assets (except as provided as a part of the PPA Restrictions and
the Existing Encumbrances) and represent all the Assets which are material for each of the Group SPVs to conduct its
Business. There is no destruction by fire, explosion or other casualty of the Project Assets or any material portions thereof.

The Assets of each Group SPV, whether owned, leased, contracted for or licensed, constitute all ofthe Assets materially
required or necessary to own and operate the Project Assets in the ordinary course of business as currently conducted.
Each Group SPV has good and valid title or leasehold title (including easementary and access rights), or necessary
contractual arrangements, free of Encumbrances (except the Existing Encumbrances and the PPA Restrictions), to all
material equipment necessary for the ownership, operation and maintenance of the Project Assets.

Each Group SPV is, and has been in compliance with all requirements of and obligations to any Governmental Authorities
and other Third Parties and is not in breach of any of the leases, licenses,or other documents governing their right to use or
occupy any of its Assets. In relation to the Assetsof each of the Group SPVs, no notices, demands, orders, proposals,
applications or requests affecting or relating to any of such Assets have been made (in writing) by any Governmental
Authority or Third Party on such Group SPV.

Each Group SPV has valid and subsisting leasehold rights and/or ownership rights, free of Encumbrances (except the
Existing Encumbrances and the PPA Restrictions), in relation to each ofthe properties and Assets used by the Company
for its business.

Other than the immovable properties listed under Part A of Schedule 28 (“Leasehold Properties”)and Part B of Schedule
28 (“Freehold Properties”), which are used by the Group SPVs on a leasehold basis the Group SPVs do not have any
leasehold rights over any other real property.

Except for the Project Assets which have been set up on the Leasehold Properties, each Group SPVhas been granted valid
and subsisting access rights to the sites at which the Project Assets are located(“PPA Access Sites”) as per the terms of the
relevant PPAs, and, has uninterrupted and unhinderedaccess and right of way to such PPA Access Sites for construction,
operation, and maintenance (asapplicable) in accordance with the terms of the relevant PPAs.

For the Project Assets which have been set up on the Leasehold Properties, each Group SPV has been granted valid and
subsisting access rights to the sites at which the Project Assets are located as per the terms of the relevant lease agreements
and, has uninterrupted and unhindered access and right of way to such project sites for construction, operation, and
maintenance (as applicable) in accordance with the terms of the relevant lease agreements.
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8.12

8.13

8.14

8.15

8.16

8.17

8.18

8.19

8.20

Each Group SPV has obtained and validly holds all relevant Approvals from relevant Governmental Authorities in relation
to the Leasehold Properties (to the extent it is required to obtain such Approvals in its capacity as lessees).

Each Group SPV enjoys peaceful possession of Leasehold Properties and has right of way, uninterrupted and unhindered
access to such Leasehold Properties.

Except in relation to transmission lines set up for the PEDA Project, none of the immovable properties owned by the
Group SPVs or leased/ licenses to the Group SPVs are agricultural land. orhave been encroached upon. The RG1 SPV has
obtained Approvals in relation to the usage of agricultural land for the transmission lines set up for the PEDA Project.

The transmission line for the PEDA Project is a 11 kv line (nominal voltage not exceeding 11 kv) owned, operated and
maintained by the RG1 SPV and is used for supplying to a single consumer. No approval is required to be obtained by
RG1 SPV for the PEDA Project under Section 68 and Section 164 of the Electricity Act, 2003.

Each of the Group SPVs are in compliance with the terms and conditions governing the Leasehold Properties and no
breach has occurred in relation to of any of the conditions imposed by any Governmental Authorities in the lease deeds /
allotment letters for the immovable property relating to the Project Assets. The use of the Leasehold Properties by the
Group SPVs is the lawful use of such immovable property and all development on such immovable property by the Group
SPVs is in accordance Applicable Law and relevant leasehold contracts (including rents, payments or other payable
charges).

There are no defects in any rights, title and/or interest the Leasehold Property and in each case, suchright, title and / or
interest is not subject to any adverse estate, right, interest, covenant, restriction, stipulation, easement, option, right of way,
pre-emption, tenancy, leave and licence or right or arrangement in favour of any Third Party nor is there any written
agreement to give effect to or create any of the foregoing.

Each Group SPV is in compliance with and is not in breach of any of the leases, licenses, or other documents governing
their right to use or occupy any of its Assets.

All Contracts in relation to the Leasehold Property used by each of the Group SPVs have been dulystamped and registered
with the relevant Governmental Authorities and all such Contracts are valid and subsisting, and there is no subsisting
default under such Contracts. All actions required to be undertaken by any Group SPV in respect of perfection of its right,
title and interest to any LeaseholdProperties have been undertaken and completed.

No Group SPV has acquired or agreed to acquire any Asset on terms that title remains with the vendor until such Group
SPV has paid for it in full.

There are no grounds on the basis of which the leasehold/ownership rights of each of the Group SPVs in relation to any of
its Assets may be revoked, terminated or suspended or the terms of whichmay be adversely varied. No losses have accrued
to each of the Group SPVs due to any order of a Governmental Authority or a breach by any of the Group SPV of any
terms and conditions of the lease/ allotment/ sale deed under which such entity has been granted leasehold/ ownership
rights tothe relevant Project Assets.
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8.21

8.22

Freehold Property

(a)

(b)

(©

(d)

(e)

®

(2

(h)

Other than the Freehold Properties which are owned by the Group SPVs on a freehold basis,the Group SPVs do
not own any other real property.

Each Group SPV has obtained and validly holds all relevant Approvals from relevant Governmental Authorities
in relation to the Freehold Properties (to the extent it is requiredto obtain such Approvals in order to create a
charge on the same).

The use of the Freehold Properties by the Group SPVs is the lawful use of such immovable property and is in
accordance with Applicable Law.

Each Group SPV enjoys peaceful possession of the Freehold Properties and has right of way, uninterrupted and
unhindered access to such Freehold Properties.

To the best of the Seller’s knowledge, the landowners from whom the relevant Group SPV purchased the
Freehold Properties had valid right, title and/or interest over the same and there are no defects in the Group
SPVs’ valid right, title and/or interest over the Freehold Property and in each case, such right, title and / or
interest is not subject to any adverse estate, right, interest, covenant, restriction, stipulation, easement, option,
right of way, pre-emption, tenancy, leave and licence or right or arrangement in favour of any Third Party nor is
there any written agreement to give effect to or create any of the foregoing.

All Contracts executed by the Group SPVs in relation to the Freehold Properties have beenduly stamped and
registered with the relevant Governmental Authorities and all such Contracts are valid and subsisting, and there
is no subsisting default under such Contracts.

All actions required to be undertaken by any Group SPV in respect of perfection of its right,title and interest to
any Freehold Properties including mutation of records and making required filings under Applicable Law, have
been undertaken and completed.

No losses have accrued to the relevant Group SPVs due to any order of a Governmental Authority or a breach by
any terms and conditions related to the Contracts executed for thepurchase of the Freehold Properties.

In relation to operational Project Assets:

(a)

(b)

(©

(d)

©)

®

Each of the Project Assets listed in Part A of Schedule 14 have been commissioned and are generating and
supplying power in accordance with the terms of the relevant PPAs and related Bid Documents and Applicable
Law.

Each of the Project Assets listed in Part B of Schedule 14 have been commissioned in accordance with the terms
of the relevant PPAs and related Bid Documents and ApplicableLaw.

Other than the net metering approvals which are required to be obtained for the Project Assets listed in Part B of
Schedule 14, all other sites of the Group SPVs have obtained thenet metering Approvals or have Operational Net
Metering as required under Applicable Law.

Other than the operational Project Assets as listed in Schedule 14, none of the Group SPVs,own and/or operate
any other operational solar power generation projects.

The construction, and operation of the operational Project Assets has been undertaken in compliance with the
provisions of the PPA and Bid Documents and Applicable Law, and, in material compliance with the provisions
of other applicable Project Agreements.

The operational Project Assets as listed in Part A of Schedule 14, have obtained the necessary net-metering/ grid
connectivity approvals in accordance with Applicable Law forthe purpose of
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8.23

8.24

9.2

9.3

9.4

9.5

9.6

connecting to the distribution company network and delivering either the surplus power or the entire quantum of
power generated from the Project Assets, as may beapplicable, to the distribution companies.

In relation to under-construction Project Assets:

(a) Other than the under-construction Project Assets listed out in Schedule 2, none of the Group SPVs are
constructing any other solar power generation projects.

(b) For each of the Project Assets which are under construction, all Approvals required for thestage of development
and/or construction (as required at their respective stage of construction) by the relevant Group SPV, have been
obtained as prescribed under Applicable Laws and/or Material Contracts, and all such Approvals are valid and in
full force and effect in accordance with Applicable Laws.

There has been no breach of any of the conditions imposed by any Governmental Authorities in thelease deeds and/or
allotment letters to which any Group SPV is a party to, for the immovable property relating to the Project Assets, with
respect to creation of charges on each of the Group SPVs immovable properties to secure its Indebtedness.

Contractual arrangements

Under the HOTO List, a true, correct, accurate and complete list of the Material Contracts as of theExecution Date, along
with true and complete copies of such Material Contracts shall be provided to the Purchaser as a Condition Precedent prior
to the Closing Date. There are no agreements that are material to the Business of each of the Group SPVs that are not
included as Material Contractsunder the HOTO List, as of the Execution Date.

As on the Execution Date and as on the Closing Date (as applicable), none of the Group SPVs is inbreach of any Material
Contracts. As on the Execution Date and as on the Closing Date (as applicable), no event has occurred or is continuing or
which, with notice or the lapse of time or both, would reasonably be expected to result in any breach or default by any of
the Group SPVs ofor is continuing under any Material Contract which gives any counterparty to any Material Contractany
right of termination, rescission, cancellation, modification, avoidance or repudiation of any Material Contract and no
counterparty has made any such allegation in writing.

Except under the Existing Facility Agreements, each of the Group SPVs have not assigned or sub-let any of its rights
under any agreement or arrangement of a kind described above to which it is a party.

All Material Contracts entered into by each of the Group SPVs are in full force and effect and are valid, have been duly
and validly executed by such Group SPV and are binding on the Group SPVs(each of the Group SPVs has been duly
fulfilling all obligations thereunder) in compliance with Applicable Law.

To the best of the Sellers’ knowledge all Material Contracts entered into by each of the Group SPVs,have been duly and
validly executed by the other parties thereto are enforceable as per their terms by each Group SPV, and are in compliance
with all Applicable Laws.

There are no Contracts or understandings to which any Group SPV is a party to or is bound by, which (a) is a non-
competition or non-solicitation contract restricting in any way the business activities of the any of the Group SPVs; or (b)
provides for the sharing of the revenue or profits of any of the Group SPVs or Project Assets with any Third Party; or (c)
contains a provision for the change of Control, management, or shareholders which will terminate as a result of the
Transaction,and to the extent such provisions exist, prior approval is being taken as a Conditions Precedent to consummate
the Transaction.

108



9.7

9.8

9.9

9.10

9.11

9.12

9.13

Except the power of attorneys as provided under Schedule 31 there are no powers of attorney givenby any of the Group
SPVs, which shall be terminated on the Closing Date.

There are no outstanding agreements or arrangements to which each Group SPV is a party:

(a) which, by virtue of the performance of the terms of this Agreement or the Transaction Documents, will result in:
1) any other party being relieved of any obligation or becoming entitled to exerciseany right (including
any right of termination or any right of pre-emption or otheroption); or
(ii) such Group SPV being in default under any such agreement or arrangement or losing any benefit, right
or license which they currently enjoy; or
(iii) a liability or obligation of such Group SPV being created or increased;
(b) which was entered into otherwise than on an Arm’s Length Basis;
(© which establishes any joint venture, consortium, partnership or profit (or loss) sharing agreement or

arrangement, joint operation arrangement, collaboration or agencyarrangement;

(d) which may result in any dilution of the equity interest of any of the Group SPVs except the Existing Facility
Agreements which may allow for conversion of debt into equity pursuantto an event of default under such
Existing Facility Agreements.

Each of the Group SPVs have not received written notice from any Governmental Authority or Third Party including an
interconnection or transmission provider, that such Third Party orGovernmental Authority has taken or has determined to
take any adverse action with respect to therights under any interconnection agreement.

Each of the Group SPVs have timely made all deposits and other payments, and filed all reports and other documents and
information, required under Applicable Law, including in order to maintain such interconnection and transmission rights
under any such interconnection agreement.

As on the Execution Date and as on the Closing Date under any Material Contract:

(a) there has not occurred any force majeure event (except for any force majeure event causeddue to the COVID-19
pandemic), resulting in the suspension of any party’s obligations;

(b) no rights or obligations of the parties have been suspended or threatened to be suspended(in writing);

(©) no party has raised a claim of indemnity or claimed any damages; and

(d) no party has assigned the rights and/or obligations or threatened in writing to make such assignment.

In relation to the Nagpur Metro Project, JNV Project, SECI Project, NVVN Project and IPGCL2, AZR Genco has been the
relevant bidding entity and the financial eligibility of AZR and/or AZI was relied upon to fulfil the criteria prescribed by
the relevant Bid Documents.

The execution, delivery and performance of the Transaction Documents and the consummation of the transactions
contemplated thereunder does not conflict with, or result in any violation or breachof, or default (with or without notice or
lapse of time, or both) under, or give rise to a right of termination, cancellation, increase or acceleration of any obligation
or the loss of a benefit under, or give rise to any obligation to make any payment under, or to increased, additional,
accelerated or guaranteed rights or entitlements of any Person or conflict with or result in any breach or violationof any of
the terms and conditions of, or constitute (or with notice or lapse of time or both constitute)a default under or entitle
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9.15

10.

11.

11.2

11.3

11.4

any counterparty to terminate, modify or otherwise cancel, any Contract (other than Material Contracts) to which each of
the Group SPVs are a party or by which their assetsare bound.

All issuances and transfers of any of the Securities of the Group SPVs have been undertaken in accordance with
Applicable Law and the Material Contracts and all Taxes (including stamp duty) have been duly paid in connection with
the issue or transfer of the Securities of any of the Group SPVs.

No PPA Bank Guarantee has been invoked so far and to the best of the Sellers’ knowledge, there exists no event that, with
notice or passage of time or both, would result in invocation of the PPA Bank Guarantees.

Stamp Duty and Registration Charges

In relation to each instrument or Contract to which any the Group SPVs is a party or in the enforcement of which such
Group SPV may be interested and which either attracts stamp duty in any relevant jurisdiction (a) such instrument has
been properly stamped as per the relevantjurisdiction where the document was executed; and (b) such Group SPV and
each counterparty hasduly paid all stamp duty and interest, fines and penalties thereon payable by it/ them in accordance
with the provisions of any Applicable Law.

Related Party Contracts

Other than the list of all subsisting related party transactions provided in the RPT List, each of the Group SPVs are not a
party to or otherwise bound or affected by any subsisting Contract whatsoever with any Related Party (“Related Party
Transactions™).

Neither the Sellers nor any of their Related Parties (other than Group SPVs) have any interest in any of the Assets of any
of the Group SPVs.

There are no subsisting obligations of any of the Group SPVs towards any member of the Seller Group except as set out in
the Disclosure Letter or in this Agreement or in the RPT List.

All Related Party transactions entered into by each Group SPV were duly authorised by all actions required under
Applicable Laws or its Constitutional Documents, were entered into on Arm’s Length Basis and were otherwise made in
compliance with all Applicable Law and have been correctly categorized and fully disclosed in compliance with
Applicable Laws in the Management Accounts.

Except the agreements executed in relation to the EPC Agreements (as identified in Schedule 32) and in relation to the
Seller Group Loans and the Related Party Transactions, none of the Related Parties are either directly or indirectly
concerned or interested in any Material Contract to which any Group SPV is a party and/ or by which any of its Assets is
bound/ affected.

For the purposes of this paragraph 11.5 a person shall be “interested” or “concerned” in any Material Contract if:
(a) he/ it is a party to, bound by or a beneficiary under, such Material Contract, whether as principal or agent, or

(b) he/ it is a partner, director, employee, Affiliate, secondee, consultant or agent in, of or to aperson that is a party
to, bound by or a beneficiary under, such Material Contract; or
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(©) he/ it has any direct or indirect financial or economic interest (whether as shareholder or otherwise) in a person
that is a party to, bound by or a beneficiary under, such Material Contract; or

(d) he/ it is a partner, director, employee, secondee, consultant or agent in, of or to any personwho has a direct or
indirect financial interest (as shareholder or otherwise) in any person that is a party to, bound by or a beneficiary
under, such Material Contract.

Other than in relation to the Existing Facility Agreements (as listed in Schedule 11) and the guarantees provided in relation
to the PPAs and related Bid Documents (in each case, as listed in Schedule 26), the Related Parties have not given or
agreed to give any Guarantee or indemnity in respect of any financial obligation of any of the Group SPVs, performance
or other obligations of any Third Party or any other commitment, by or for which the any of the Group SPVs is or is
contingently responsible.

There are no pending, outstanding or threatened claims of any nature whatsoever from any RelatedParty against any of the
Group SPVs in respect of unfulfilled obligations, or liabilities for past actions, under any contract entered into between any
of the Group SPVs and the Related Parties.

Each Group SPV is not a party to any contract or arrangement for the provision of finance, guarantees, indemnities,
sureties, or other similar financial obligations or facilities on behalf of any other member of the Seller Group, save and
except for the Group SPVs pursuant to the Existing Facility Agreements.

Environmental and Health and Safety

Each of the Group SPVs, the operation of their businesses, are in compliance with all applicable Environmental Laws and
orders or directives of any Governmental Authority having jurisdictionunder such Applicable Laws.

Each of the Group SPVs have obtained and holds all requisite Approvals required under applicable Environmental Laws
with respect to its businesses including ownership and operation of the relevant Project Assets on the Leasehold Properties
(if any required to be obtained under applicable Environmental Laws in its capacity as the lessee of the Leasehold
Properties), and all such Approvals are valid and in full force and effect.

Each of the Group SPVs have made all necessary filings and reporting(s) required under applicable Environmental Laws
within the statutory prescribed time limits. Each of the Group SPVs or Sellers have not received any complaint, order,
directive, claim, citation or notice from any Governmental Authority concerning the failure of any of the Group SPVs to
comply with any applicable Environmental Law.

(a) All health and safety standards promulgated by relevant Governmental Authorities and applicable to the Project Assets
have been complied with, including but not limited to fire safety standards; and (b) no liabilities have been incurred for
breach of any Environmental Law or any obligations pertaining to environment protections, with respect to the Project
Assets; and (c) thereare no circumstances existing which would give rise or would reasonably be expected to give riseto
any such liability on the part of any of the Group SPVs, or with respect to the Project Assets.

Each of the Group SPVs have not expressly assumed or undertaken any Liability of any other Person relating to
Environmental Laws.

No Claims, Litigations (whether civil, criminal, regulatory or administrative) or complaints have been made or issued or
threatened (in writing)/ are outstanding/ anticipated by any Governmental Authority with regard to the Project Assets in
relation to any liability under any applicable Environmental Laws.
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There have been no Claims, investigations or Litigations made or threatened (in writing) against any of the Group SPVs or
any of their officers or employees in respect of accidents, injuries, illness, disease or other harm to the health and safety of
employees, contractors or any other persons and there are no facts or circumstances which may lead to any such Claims,
investigationsor Litigations.

Insolvency

No documents have been filed with any Governmental Authority for the winding up or corporateinsolvency of any of the
Group SPVs.

No distress, restraint, charging order, execution or other process which a court or a similar body may use to enforce
payment of a debt has been levied or applied for or is outstanding or threatenedin writing in respect of the whole or any
part of the property, Assets, Project Assets or any undertaking of any of the Group SPVs.

No event has occurred or is outstanding or is anticipated, causing, or which upon intervention or notice by any Third Party
may cause, any floating charge by any of the Group SPVs to crystallize,or by the Sellers over the shares and/or Assets of

any of the Group SPVs and/or Project Assets tocrystallize, or any such charge created by them to become enforceable, nor
has any crystallizationoccurred or is any such enforcement in process.

In relation to any property or Assets held by any of the Group SPVs under any hire, hire purchase,conditional or credit
sale, leasing or retention of title agreement or otherwise belonging to a ThirdParty, no event has occurred which entitles or
which upon intervention or notice by the Third Partyto repossess the property or Assets concerned or to terminate the
agreement or any licence in respect thereof.

Each of the Group SPVs (a) have paid their debts as and when they have become due or (b) havenot stopped or suspended
payment of their debts.

Accounts

The Management Accounts of each of the Group SPVs (a) have been prepared in accordance withthe Indian Accounting

Standards and all other applicable statutes and regulations consistently applied throughout the periods presented, and in
each case in accordance with all other Applicable Laws, and (b) are in agreement with the underlying management
accounts, books and records of each Group SPV(c) contain and reflect adequate reserves, as mandated by Indian
Accounting Standards. Such Management Accounts are true, accurate and complete in all respects and accordingly give a
true, complete, accurate and fair view of all the assets and Liabilities (whetherpresent or future, actual or contingent) and
of the state of affairs, financial position and results, results of operations, cash flows, debt service reserve account and
changes in equity, of each of the Group SPVs, as on the dates thereof and for the accounting periods ended on such dates.

The Management Accounts contain provisions for all Liabilities of each Group SPV and discloseall contingent and other
liabilities as at the date of preparation, in each case, as required by the Indian Accounting Standards

The Management Accounts have been prepared by applying and adopting the same accounting policies as were applied
and adopted in the Group SPV’s accounts for each of the financial periodssince the date of its incorporation.

Each Group SPV and/or the Sellers have delivered to the Purchaser true and complete copies of the Accounts.
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All financial records of each Group SPV have been properly maintained and constitute an accuraterecord of all matters
which ought to appear in them and, where required by Applicable Law, have been duly filed. Each Group SPV has
complied with applicable statutory accounting requirements including the requirements with respect to accounting for
Taxes.

There have been no instances of fraud in relation to each of the Group SPVs which have an impacton the Management
Accounts.

Adequate provision for bad and doubtful debts have been made in the Management Accounts andany debts owing to any
of the Group SPVs has been realised or will be realised in the ordinary course of business, their nominal amounts, as may
be applicable, less any provisions for bad and doubtful debts included in the Management Accounts.

There are no obligations, liabilities, Indebtedness or borrowings of any of the Group SPVs otherthan as disclosed in the
Management Accounts.

The results shown in the Management Accounts were not (except as therein disclosed) affected byany extraordinary or
exceptional item or by any other factor rendering such results for all or any of such periods unusually high or low.

Each Group SPV has devised and maintained systems of internal accounting controls with respectto the business sufficient
to provide reasonable assurances that (a) all transactions are executed inaccordance with management’s general or specific
authorization; (b) all transactions are recordedas necessary to permit the preparation of financial statements in conformity
with accounting standards and to maintain proper accountability for items; (c) access to its property and Assets is
permitted only in accordance with management’s general or specific authorization; and (d) the recorded accountability for
items is compared with the actual levels at reasonable intervals and appropriate action is taken with respect to any
differences.

Changes since Valuation Date
Since the Valuation Date (in relation to each Group SPV):
(a) no Material Adverse Effect has occurred,

(b) each Group SPV has carried on its business in the ordinary course consistent with past practice, so as to maintain
the same as a going concern;

() except to the extent permitted by the Transaction Documents, each of the Group SPVs havenot: (i) entered into
any transaction or assumed or incurred any Liabilities or made any payment not provided for in the Management
Accounts for the period ended on the Valuation Date; (ii) entered into transactions and incurred Liabilities after
the Valuation Date, otherwise than in the ordinary course of business consistent with past practice, and which are
material, individually or in the aggregate, to any of the Group SPVs; (iii) made any capital expenditure or
commitment thereof, except as stipulated under the Operations Budget and Clause 7 of the Agreement; (iv) made
any bonus or profit sharing distribution or payment of any kind; (v) waived any rights or claims (including in
relation to the Project Assets); (vi) made any change in any method of accounting or auditing practice; (vii)
undertaken any action, nor has there occurred any event, that if taken from the Execution Date to the Closing
Date or RG Closing Date (as applicable) would require the consent of the Purchaser under Clause 7 of this
Agreement; or (viii) agreed, whether or not in writing,to do any of the foregoing;
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the business of any of the Group SPVs or operation of the Project Assets has not been affected by changes or
inconsistencies in accounting treatment or by any non-recurring items of income or expenditure, by transactions
of an abnormal or unusual nature or enteredinto otherwise than on normal commercial terms or by any other
factors rendering such profits exceptionally high or low;

there has been no reduction in the value of the Assets of any of the Group SPVs except to the extent such
reduction may be caused due to the operations of the Group SPVs in the ordinary course of business or due to
reasonable wear and tear;

any of the Group SPVs have not acquired or disposed of or agreed to acquire or dispose ofany business or any
Asset other than: (i) in accordance with this Agreement; or (ii) in the ordinary course of business;

except to the extent permitted by this Agreement, no Equity Share or loan capital has beenissued or agreed to be
issued by any of the Group SPVs;

no Group SPV has entered into any transaction which has given rise to or shall give rise toa material liability to
Taxation (or would have done so or would or might do so but for the availability of any relief, allowance,
deduction or credit), other than Tax arising from transactions entered into in the ordinary course of business;

no debtor has been released by any of the Group SPVs on terms that he/ she/ it pays less than the book value of
any debt and no debt has been written off or has proved to be irrecoverable to any extent;

each Group SPV has paid its creditors in accordance with the same policy as that adopted throughout the
Management Accounts;

each Group SPV has not incurred Liability in an aggregate amount in excess of INR 5,00,000 (Indian Rupees
Five Lakhs) in respect of redundancy payments in respect of anyemployee, and has not incurred any liability in
respect of any severance or similar paymentsto or obligations of any employee;

no provision in the Management Accounts has been released;

no insurance claims have been refused or settled below the amount claimed, and nocoverage limits under
any insurance policy has been exhausted to materially reduced,

there has not been any damage, destruction or loss, whether or not covered by insurance, materially affecting the
businesses of any of the Group SPVs;

there has not been any change in employee benefits other than salary revisions andincrements other than
in the ordinary course of business and consistent with past practice;

no Group SPV has executed any of the following, except to the extent permitted by the Transaction
Documents, and/or within the scope of Permitted Leakage: (i) any PPA or other material written agreement for
the sale of power; (ii) any operations and maintenance agreements or other Contract related to management,
operation or maintenance of a ProjectAssets; (iii) Contracts executed by any Seller Group SPVs in relation to the
acquisition of any business, undertaking and/or shares of a company and/or stake in any Person; (iv) any
Contracts or letter of allotments or lease deeds executed with any Governmental Authorities or otherwise in
relation to the Project Assets; (v) any Contracts containing any revenue sharing, earn-out or similar arrangement
with any Third Party, (vi) any Contracts which grant management, operational or voting rights in the Group
SPVs to any Person; (vii) any Contract that includes a purchase volume commitment valid beyond 12 (twelve)
months after the Execution Date; (viii)
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any Contract that relates to the acquisition or disposition ofany business (whether by merger, sale of stock, sale
of assets or otherwise); (viii) any Contract to establish a joint venture, partnership, profit (or loss) sharing
agreement or consortium; and/or (ix) any Contract, which is a bid, tender, proposal or offer.

(@ no Group SPV has not executed any Contracts that contain covenants limiting in any way the freedom of any
Group SPV or its Affiliates to sell or otherwise dispose of its Assets, operate at any location, solicit any business
or employees, or compete with any Person or in any line or business or area;

(r) there has not been any settlement of any Litigation or any other proceedings in each case involving amounts in
excess of INR 15,00,000 individually in the aggregate, or that are otherwise material to any of the Group SPVs;
and

(s) no employees have been retrenched.

Borrowings

Full details of all (a) Indebtedness outstanding for each of the Group SPVs including the security provided thereunder
including, if any, the amounts disbursed and outstanding under any of them, the agreements and documents underlying
such Indebtedness (ii) any Guarantees for the benefit ofeach Group SPV created for such Indebtedness, are provided in
Schedule 11and the SGL List and no Action has been taken whereby the continuance of any of those facilities might be
affected or prejudiced.

Other than Indebtedness as set out in Schedule 11, the Seller Group Loans as set out in the SGL List, the performance
bank guarantees set out in Schedule 26 and the Encumbrance to be created on the Assets of AZR Four and AZR Eight
pursuant to the Existing Facility Agreements, no GroupSPV owes any Indebtedness (including any outstanding obligation
for the payment or repayment ofmoney, whether present or future, actual or contingent) to any Person.

The total amount borrowed by any of the Group SPVs or guarantees given does not exceed any limitation on its
borrowings contained in its Constitutional Documents, or in any resolution of its board of directors or shareholders or
committees, or in any debenture, or other deed or document binding on the Group SPVs.

All repayments required to be made by any of the Group SPVs have been made on a timely basis and the payment of any
interest levied in respect of any Indebtedness has been made in accordancewith the terms of such Indebtedness.

All securities required to be created under the Existing Facility Agreements has been duly created and perfected in
accordance with the terms of such Existing Facility Agreements, and all suchsecurities are valid and subsisting.

No event or circumstance has occurred which is or, with the giving of notice or lapse of time, determination of materiality
or satisfaction of any other condition, would become an event of defaultunder or a breach of any terms of any Existing
Facility Agreement or that would entitle any person (a) to require the payment or repayment of any borrowing thereunder
before its normal or originally stated maturity; (b) to terminate, cancel or render incapable of exercise any entitlement to
draw money or other rights of any of the Group SPVs thereunder; or (c) to enforce any of the securities created thereunder
or (d) exercise of their right to appoint any nominee director or for conversion of the outstanding loan into Equity Shares.

All terms and conditions of the Existing Facility Agreements have been fully complied with by theSellers and each Group
SPV and the Sellers and/ or each Group SPV has not done or omitted to do,any
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act which has resulted or may result in the Sellers and/or each Group SPV committing a breachof its obligations contained
in the Existing Facility Agreements.

Each Group SPVs has not violated any conditions imposed by the Governmental Authorities or the relevant Existing
Senior Lenders or any third parties in relation to creation of charges on its immovable properties to secure the loans
obtained by any of the Group SPVs.

No undertaking, except as disclosed in the Disclosure Letter or as recorded in this Agreement, hasbeen issued by the
Sellers in relation to any facility or loan availed by any of the Group SPVs.

Except in relation to the RG SPVs (as provided under Schedule 11), no Person (other than the GroupSPVs or the Sellers)
have provided any collateral or support undertakings in respect of the facilitiesavailed by any of the Group SPVs.

All Approvals required to be obtained by any of the Group SPVs to enter into any Existing Facility Agreements and to
create Encumbrance in favour of the Existing Senior Lenders have been duly obtained in accordance with the terms of the
Existing Facility Agreements.

Other than the periodical payments of interest stipulated under the Existing Facility Agreements, there are no penal
charges, fees, indemnity payments, default interest or liquidated damages outstanding, threatened (in writing) or payable
under the Existing Facility Agreements.

No Approvals, except as contemplated in this Agreement, are required from lenders to any of the Group SPVs for the
transactions contemplated in this Agreement.

The list of outstanding capital creditors as provided by the Sellers along with the Adjustment Noticeis true, correct and
complete list of the capital creditors of the Group SPVs as of the date of the Adjustment Notice .

As on the Closing Date, all the capital creditors of the Group SPVs (except to the extent indicated by the Sellers along
with the Adjustment Notice for deduction from the Purchase Consideration) shall have been paid in full and no further
dues would be payable to such capital creditors by any of the Group SPVs.

A true and complete list of the Seller Group Loans existing as on the Execution Date, shall be provided by the Sellers to
the Purchaser within 45 days of the Execution Date.

Debtors & Guarantees

Other than the Existing Encumbrances and the Encumbrance to be created in favour of Catalyst Trusteeship Limited (on
behalf of AZR Senior Lenders) on the Assets of AZR Four and AZR Eight pursuant to the relevant Existing Facility
Agreements, and PPA Restrictions , no Encumbrance have been created over the Assets or any Equity Securities of any of
the Group SPVs in favour of any Person.

There are no outstanding Contracts requiring any Group SPV to grant any loan to any Person as a result of which it will be
owed any money.

Except in relation to the Existing Facility Agreements, PPAs, and related Bid Documents, there is no outstanding
Guarantee, indemnity, suretyship or security given by any of the Group SPVs in relation to their business.

The quantum of working capital loans of each Group SPV availed from banks or third-party financiers, outstanding as of
the Valuation Date, as provided in this Agreement is true, accurate and correct.

Taxation Matters

Each Group SPV is not liable, directly or indirectly for the Taxes of any other Person either under operation of any
Applicable Law or by being a party to any Tax sharing agreement or Tax indemnity
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agreement. Each Group SPV is not liable for any Tax as the agent of any other person or business and does not constitute a
permanent establishment or business connection of any otherperson, business or enterprise for any Tax purpose.

All Tax Returns, computations, information and documents which are or have been required to bemade or given by any of
the Group SPVs in relation to any Tax have been duly filed (and in caseof any delay, appropriate penalties have been paid)
in accordance with Applicable Laws and eachGroup SPV has given or delivered all notices, accounts and information and
all such Tax Returns,notices, accounts and information are, complete and correct and made on a proper basis. Each of the
Group SPVs have maintained adequate books, records and documents, as required under the relevant provisions of
Applicable Laws to support the contents of all Tax Returns filed by it, including with respect to any relief, benefit or
exemption claimed by any of the Group SPVs. All Taxes payable as per Applicable Laws by any of the Group SPVs
(whether or not shown in any Tax Return) have been duly paid and in case of any delay, Taxes have been paid with
applicableinterests and penalties or, if not paid, an adequate reserve for any such unpaid Tax has been provided for in the
Management Accounts in accordance with applicable Accounting Standards.

There are no outstanding Claims in relation to Taxes on each of the Group SPVs raised by the Government Authority. No
assessments, request for information, audits or investigations or otherproceedings are pending with respect to any Tax
Returns or Taxes of any of the Group SPVs. There are no actual, pending or threatened liens, encumbrances, or charges
against any of the Assets of any of the Group SPVs arising in connection with any failure (or alleged failure) to payany
Tax.

Each of the Group SPVs has made full provision for deferred Taxes in the accounts as prepared for in accordance with the
applicable law and applicable Accounting Standards for the last auditedaccounts.

No relief or refund or rebate (whether by way of deduction, reduction, set-off, exemption, postponement, roll-over, hold-
over, repayment or allowance or otherwise) from, against or in respect of any Taxation has been claimed and/or given to
any Group SPV which will be withdrawn,postponed, restricted, clawed back or otherwise lost as a result of completion or
the exercise of the rights under this Agreement or the other Transaction Documents. It is hereby clarified that lapse of Tax
losses on account of section 79 of the (Indian) Income Tax Act, 1961 pursuant to transaction contemplated under this
agreement should not be considered as a withdrawal, postponement, restriction, clawing back or losing of relief or refund
or rebate as contemplated under this clause.

Each of the Group SPVs are entitled to deductions in respect of all expenses and allowances claimed by it and are eligible
to carry forward their losses subject to lapse of tax losses on accountof section 79 of the (Indian) Income Tax Act, 1961.

Each of the Group SPVs have, duly collected, deducted, withheld, deposited and paid all Taxes that are due, or claimed or
assessed by any Government Authority to be due, from or with respectto it, in accordance with Applicable Law.

To the best of our knowledge, each of the Group SPVs has not issued, in any prior years, its sharesin excess of fair market
value determined as per the provisions of (Indian) Income Tax Act, 1961.

Each of the Group SPVs have obtained in its name all the relevant registrations with Taxation Authorities, including but
not limited to permanent account number and tax deduction account number and Goods and Service Tax number.

All goods, services or other inputs for which the Group SPVs have claimed any exemption, refund,credit (including input
tax credit / CENVAT credit as available under the relevant applicable Indirect Tax Laws), deduction or similar treatment
with respect to any tax have been or are to be used for the purposes of the business of the Group SPVs and such
exemption, refund, credit, deduction or similar treatment
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is a valid exemption, refund, credit, deduction or similar treatmentavailable to the extent claimed, as applicable under the
Tax Laws.

All related party transactions by and between the Group SPVs have been undertaken at arm’s length in compliance with
Applicable Laws. The Group SPVs have maintained all documentationin connection with such related party transactions
in accordance with Applicable Laws.

Each Group SPV has sufficient records to determine the Tax consequences which would arise ona disposal or on the
realization of an Asset, or acquired before the Closing Date or RG Closing Date (as applicable).

Capital Gains

Each Group SPV has disposed of or acquired any Assets since the Valuation Date in circumstancessuch that the disposal
price or acquisition price of the Asset is in compliance with the fair marketvalue determined as per the (Indian) Income
Tax Act, 1961.

Employees - Compensation for Loss of Office

Each of the Group SPVs are not under any obligation to pay, nor paid or agreed to pay, any compensation for loss of
office or any gratuitous payment not deductible in computing their incomefor the purposes of Taxes payable.

There is no outstanding Liability (including interest and penalty) of any Group SPVs arising on account of non-payment /
short payment of applicable goods and services Tax pertaining to deemed supplies or free of cost supplies or cross
charge (both intra-company and inter-company) transactions between the Group SPVs and its related parties (including
intra-company transactionsand commercial/contractual recovery of goods and services Taxes on the aforesaid supplies by
one Group SPV from another).

There is no outstanding Liability of any Group SPVs arising on account of contractual or commercial recovery of tax
liability (including interest and penalty) from the Groups SPVs by AZR or any other EPC contractor of the Group SPVs
due to non payment or short payment of goods and services Taxes on supplies made by AZR or any other EPC contractor
to such Group SPV.

Litigation
Each Group SPV is not engaged and is not preparing to file (whether as claimant, defendant, plaintiff or otherwise) any
Litigation (including any written claim or notice), and there is no Litigation, in progress, outstanding, or pending or

threatened (in writing) by or against any of the Group SPVs, its business, Project Assets or its operations, in each case
involving a liability or claim by or against any Group SPV.

There is no governmental or other investigation, enquiry or disciplinary or enforcement proceedings or process by any
Governmental Authority concerning any of the Group SPVs. EachGroup SPV has not received any notice or other written
communication (official or otherwise) from any Governmental Authority or any Third Party, with respect to an alleged or
actual violationand/or failure to comply with any Applicable Law or any Material Contracts or requiring it to takeor omit
to take any action.

Each of the Group SPVs is not the subject of any injunction which is still in force.

There are no subsisting prayers, claims, orders or judgements arising out of any proceedings, show cause notices and/or
correspondence, which may result in the cancellation of Approvals obtainedby any of the Group SPVs. None of the Group
SPVs or any of their Assets or businesses are subjectto or bound by any Order.

There are no unfulfilled or unsatisfied court judgements or court orders or decrees outstanding against any of the Group
SPVs.
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Intellectual Property

All Intellectual Property (including data communication software) used by any of the Group SPVsfor the conduct of its
Business and operations have been Disclosed and transferred to the Purchaseron the Closing Date and RG Closing Date.

The Intellectual Property used by any of the Group SPVs is in full force, effect and valid, and is either owned by the
Group SPVs or the Group SPVs have a valid and sufficient right to use such Intellectual Property.

(a) To the knowledge of the Sellers, the Group SPVs are not in conflict with or in violation or infringement of Intellectual
Property of third parties; and (b) the Group SPVs have not received any written notice of any Proceedings with respect to
any Intellectual Property.

To the knowledge of the Sellers, all Intellectual Property owned by any of the Group SPVs is free and clear of any
Encumbrances.

All licenses obtained by the Group SPVs in relation to the Intellectual Property from third partiesare valid and subsisting
and the Company is entitled to use all such licensed Intellectual Property per the terms of such licenses. All such licence
arrangements are in accordance with Applicable Laws.

Insurance

Each of the Group SPVs have obtained all appropriate, adequate and valid insurance policies against all risks that it is
obligated to procure under Applicable Law and/or any Contract to whichit is a party, or which are obtained pursuant to
prudent commercial practices. A true and completelist of all insurance policies procured by the Group SPVs and currently
subsisting are set out in Schedule 33 (“Insurance Policies”).

Each of the Group SPVs has complied with the terms of the Insurance Policies. No Insurance Policy(ies) will lapse as a
result of the execution of this Agreement or the transactions contemplated herein. All premiums due in respect of the
Insurance Policies have been paid in fullwhen due, and there is no claim by or with respect to each of the Group SPVs
pending under any of such policies as to which coverage has been questioned, denied or disputed by the underwriters of
such policies or in respect of which such underwriters have reserved their rights. There is no threatened termination of;
premium increase with respect to, or alteration of coverage under, any of such policies.

In respect of the Insurance Policies:

(a) all the policies are in the name of the respective Group SPV;
(b) all the policies are in full force and effect;
() no act, omission, misrepresentation or non-disclosure by or on behalf of any of the Group SPV has been alleged

in writing which makes any of these policies void, voidable or unenforceable or entitles the insurer to decline to
pay all or any part of any claim made under the policies or to terminate any policy; and

(d) the premiums payable are not in excess of the normal rates and no circumstances exist which would reasonably
be expected to give rise to any increase in premiums; and

(e) no Claim under any policy of insurance taken out by any Group SPV is outstanding and nocircumstances exist
which would reasonably be expected to give rise to any Claim;

® no circumstances have arisen in the period prior to the Execution Date which would renderany of the policies
void or unenforceable for illegality or otherwise.
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In each of the Insurance Policies, each Group SPV, as the case may be, is named as the insured/ sole beneficiary/ sole loss
payee, and no Person has any interest in or right to, the benefit of any of such policies. There has been no assignment of
any of such policies.

Each of the Group SPVs have made claims in a timely manner under the appropriate Insurance Policies in each such case
where the Group SPVs would have had a valid claim. There have beenno such events, occurrences, facts or circumstances
which have resulted in or would reasonably be expected to result in any such claim made by any of the Group SPVs under
the Insurance Policies maintained by them becoming void or inapplicable.

Labour; Employees

There are no collective bargaining agreements, arrangements and other similar understanding withany trade union, staff
association or other body representing any contractors engaged by any of the Group SPVs, and no labour union has
requested or sought to represent any workmen, representatives or agents of any of the Group SPVs. There have not been
and are no strikes or other labour disputes involving any of the Group SPVs or the Project Assets, nor are such strikesor
similar actions pending or threatened (in writing) by or against any of the Group SPVs or the Project Assets.

There are no Key Personnel of any of the Group SPVs who have indicated their intent to terminatetheir employment with
the Group SPVs in writing.

Each of the Group SPVs has, in relation to each of its workmen/ contractors/ employees and (so far as relevant) to each of
its former workmen/ contractors/ employees:

(a) complied with Applicable Laws and all other statutes and regulations relevant to its relations with each
workmen/ contractors/ employees or the conditions of service of the workmen/ contractor/ employees and has
maintained adequate and suitable records regarding the service of the worker; and

(b) discharged or adequately provided for in all respects its obligations to pay all salaries, wages, commissions,
gratuity payments, provident fund payments, bonuses, overtime pay,holiday pay, sick pay, leave encashment and
other benefits of or connected with employment and there are (i) no arrears of wages, salary or fees payable to
any of the employee/ contractors and (ii) arrears of payment to any trust or other fund governed by or
maintained under any Applicable Laws, with respect to social security, employer’s contributions or other
benefits for employees of any of the Group SPVs.

Notwithstanding anything stated above, gratuity payments and leave encashments are not adequately funded and will need
to be paid by the Group SPVs as and when their liabilities crystallise.

Each of the Group SPVs are not involved as a party in any grievance procedure, arbitration or Litigations pending or
threatened (in writing) with any of the contractors or any trade union representing such contractors and no notices are
outstanding against any of the Group SPVs from any Governmental Authority or any Third Party in relation to such
employee related matters.

Each of the Group SPVs are not obliged to or has entered into any agreement to increase or vary any employee’s salary,
bonus, or other remuneration which could result in any increase in each ofthe Group SPVs total costs in respect of any
employee, other than as set out in their respective employment contracts.

Each of the Group SPVs are and have been in compliance with all labour and employee related Applicable Laws
applicable to it including the Contract Labour (Regulation and Abolition) Act, 1970, Employees Provident Funds Act,
1952, Employees’ State Insurance Act, 1948, the Code on Wages, 2019 the Occupational Safety, Health and Working
Conditions Code, 2020; the IndustrialRelations Code,
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2020; Code on Social Security, 2020 and have ensured that their respective contractors are also in compliance with the
Contract Labour (Regulation and Abolition) Act, 1970(to the extent they have been implemented) and no notice or other
written communication from any Governmental Authority or Third Party has been issued or is outstanding or threatened
(in writing) with respect to an alleged or actual violation and/or failure by any Group SPV to comply with any such
applicable labour laws.

Each of the Group SPVs have obtained all valid and existing Approvals as required under all labour and employee related
Applicable Law.

The Employees’ State Insurance Act, 1948 and the Contract Labour (Regulation and Abolition) Act, 1970 is not (and has
not been) applicable to any of the Group SPVs.

each ofthe Group SPVs are and have been in compliance with the Building and Other Construction Workers (Regulation of
Employment and Conditions of Service) Act, 1996 and the Building and Other Construction Workers Welfare Cess Act,
1996 (in each case, including any applicable rules, regulations) (“BOCW Acts”) to the extent applicable and all cess
payable, has been duly paid byeach of the Group SPVs under the BOCW Acts.

The BOCW Acts are (and have been) only applicable to Azure Mercury, Azure Saturn, Azure Forty Four and Azure
Thirty Eight (“SPVs”) and not any other Group SPV, and applicable cess has been paid by these SPVs under the BOCW
Acts.

Anti-Competitive Agreements

No Group SPV or the Sellers (in relation to the business of the Group SPVs) are a party to any Contract or concerted
practice or have carried on or have been carrying on any practice:

(a) which in whole or in part may contravene or may be invalidated by any anti-trust, fair trading, dumping, state
aid, consumer protection or similar legislation in any jurisdiction where the Assets are situated or where the
business is carried on;

(b) in respect of which any filing, registration or notification may be required under the Competition Act, 2002.
Ethical Business Practices

Each Group SPV have complied with all Applicable Laws in relation to anti-bribery and corruption and anti-money
laundering laws and regulations, and, in any event, and to the best of the Sellers’ knowledge there are no employees and
service providers (including their personnel) who have offered, given or agreed to give any person whosoever (including
but not limited to private individuals and Public Officials) (“Person”)), or solicit, accept or agree to accept from any
Person,anything of value, either directly or indirectly, in connection with their employment/engagement with each Group
SPVs in order to obtain, influence, induce or reward any improper or illegal advantage.
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PART III- RG WARRANTIES

Incorporation and authority

AZI and each RG SPVs is a private limited company duly incorporated and validly existing under the Act and has full
power, authority and legal right to conduct its business as conducted at the dateof this Agreement.

AZI and each RG SPV has the legal capacity and corporate power and authority to: (a) enter into the Transaction
Documents;

AZI has the legal capacity and corporate power and authority and perform their respectiveobligations and consummate the
transactions contemplated by the Transaction Documents.

The relevant Transaction Documents have been duly executed by AZI and the RG SPVs, and constitutes legal, valid and
binding obligations on it, enforceable in law against it, in accordance with their respective terms.

The execution, delivery and performance of the Transaction Documents and the consummation of the transactions
contemplated thereunder does not conflict with, or result in any violation or breachof, or default (with or without notice or
lapse of time, or both) under, or give rise to a right of termination,cancellation, increase or acceleration of any obligation or
the loss of a benefit under, or give rise to any obligation to make any payment under, or to increased, additional,
accelerated or guaranteed rights orentitlements of any Person under any provision of:

(a) the Constitutional Documents of AZI,

(b) or conflict with or result in any breach or violation of any of the terms and conditions of, or constitute (or with
notice or lapse of time or both constitute) a default under or entitle any counterparty to terminate, modify or
otherwise cancel, any contract to which AZI is a party or by which their assets are bound;

() Applicable Law (to the extent applicable to AZI);

(d) any Approval (to the extent obtained by AZI);

(e) any Order, judgment, injunction, award, decree, writ or any other restriction of any kind against, or binding
upon AZI.

Except to the extent expressly set forth under this Agreement, the execution, delivery and performance by AZI and each
RG SPV of this Agreement and the Transaction Documents does not require any Approval from any Governmental
Authority.

There are no Actions or Orders pending against AZI which would adversely affect its ability to duly perform the
Transaction Documents or the enforceability of the Transaction Documents.

Title to Balance RG Sale Shares

The Balance RG Sale Shares are duly authorized, fully paid-up equity shares validly issued in compliance with Applicable
Law, the respective Constitutional Documents of the any of the RG SPVs and were not issued in contravention of any pre-
emptive right or similar right.

AZI is the absolute legal and beneficial owner, free of all Encumbrances (except the Existing Encumbrances, the PPA
Restrictions, and any Encumbrance created with the consent of the Purchaser), of the Balance RG Sale Shares set out
in Schedule 4, and holds valid title (including theright to receive all distributions and dividends declared, paid or made in
respect of the Balance RGSale
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Shares, except to the extent provided under clause 4.07 and 4.08 of the Indenture dated 24 September 2019 (forming part
of the Bond Documents) and the specific restrictions on receiving dividends or distributions of cash as provided under

terms of Existing Facility Agreements the PPA Restrictions, and any Encumbrance created with the consent of the
Purchaser), with full right and authority to sell and deliver the same to the Purchaser under this Agreement, and upon sale
and delivery of the Balance RG Sale Shares as contemplated in this Agreement, will convey to the Purchaser full legal (all
rights, title and interests) and beneficial ownership to the Balance RG Sale Shares, free and clear of all Encumbrances
(except to the extent provided in the Existing Facility Agreements the PPA Restrictions, and any Encumbrance created

with the consent of the Purchaser).

All issuances and transfers of the Balance RG Sale Shares have been undertaken in accordance with Applicable Law and
the Material Contracts. No Approval is required in connection with the valid and legal execution, delivery and
performance by AZI of the Transaction Documents.

The Balance RG Sale Shares with respect to each RG SPV represent 51% of the economic ownership in the share capital
of such RG1 SPV and 51.4% of the economic ownership in the sharecapital of each RG2 SPV on a Fully Diluted Basis.
The voting rights attached to such Balance RG Sale Shares represent 51% in RG1 SPV and 51.4% in each RG2 SPV, of
the voting rights in such RG SPVs.

All Approvals including from Governmental Authorities and any filings, required to be made to orwith any Governmental
Authorities with respect to issue and allotment of Balance RG Sale Sharesto AZI have been properly obtained and/or made
(in accordance with Applicable Law).

Except for the Existing Encumbrances the PPA Restrictions, and any Encumbrance created with the consent of the
Purchaser, the Balance RG Sale Shares are freely transferable by Sellers in accordance with the terms and conditions of
this Agreement. The Balance RG Sale Shares are not subject to any options, pre-emptive rights, lock-in, non-disposal
obligations, rights of first refusal or other restrictions on transfers or Third Party rights, and there is no agreement,
arrangement or obligation to create or grant an Encumbrance to any Person and no person has claimed to be entitledto a
Encumbrance or other right in relation to any of such Balance RG Sale Shares, except as set out in the Existing Facility
Agreements, Bond Documents, the PPA Restrictions, and any Encumbrance created with the consent of the Purchaser.

Except for this Agreement, the Bond Documents, and the Existing Encumbrances created pursuantto the Existing Facility
Agreements, the PPA Restrictions, and any Encumbrance created with the consent of the Purchaser, there is no agreement,
arrangement or obligation of any kind (and no authorization therefore has been given) obligating AZI or RG SPVs to
Transfer or create any Encumbrance upon the Balance RG Sale Shares and no Claim has been made by any Person in
writing to be entitled to any Encumbrance in respect of the Balance RG Sale Shares.

All Taxes (including stamp duty) has been duly paid in connection with the issue or transfer of the Balance RG Sale
Shares.

As of the RG Closing Date (as applicable), there are no Litigations or Actions or disputed claims of Tax under the Income
Tax Act, 1961 pending or threatened (in writing) against any Seller as contemplated under Section 281 of the IT Act
which can adversely affect the transfer of the BalanceRG Sale Shares, and/or render the transactions contemplated under
the Transaction Documents in relation to the Balance RG Sale Shares as void under Section 281 of the IT Act.

AZI holds its investments as 'capital assets' as defined under the provisions of the IT Act. Further, the Balance RG Sale
Shares held AZI are classified as an investment in the books of accounts of AZI.

The sale of Balance RG Sale Shares in the RG SPVs by AZI to the Purchaser is in compliance withthe Bond Documents.
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All the Balance RG Sale Shares of each of the RG SPVs are in dematerialized form.

Except the power of attorneys granted in relation to the Existing Share Pledges as provided under Schedule 31 and any
powers of attorney granted to any Person pursuant to obtaining consent fromthe Purchaser, the Sellers have not executed
any power of attorney or any letter of authority or proxies in respect of the Balance RG Sale Shares in favour of any
Person.

Other than as provided under Schedule 11 and the Transaction Documents, there are no Contracts to: (i) repurchase,
redeem or otherwise acquire any Equity Securities, or other equity or voting interest or voting trusts in, any of the RG
SPVs; or (ii) vote or dispose of any Equity Securities of or other equity or voting interest in, any of the RG SPVs, (other
than this Agreement).

The Balance RG Sale Shares, once Transferred to the Purchaser, will not be subject to any Encumbrances or other rights
pursuant to any Contract other than the PPA Restrictions, and any Encumbrance created with the consent of the Purchaser.
Other than the Transaction Documents, Existing Facility Agreements, and any Contracts executed with the consent of the
Purchaser there are no agreements or understandings in respect of rights of any Person to acquire a shareholding inor
beneficial rights to the share capital of each of the RG SPVs. There are no pending share application monies with each of
the RG SPVs pursuant to which any Equity Shares are required tobe issued by any of the RG SPVs.

NO CONFLICT

There are no Claims, investigations, judicial action, suit, Litigations, or governmental investigationpending, in progress or
threatened (in writing) against AZI before any court, tribunal or Governmental Authority, which could invalidate the
Transaction Documents or impair any AZI from fulfilling their respective obligations set out in the Transaction
Documents in relation to the RG SPVs or render the transfer of the Balance RG Sale Shares to the Purchaser or the
transactionscontemplated under the Transaction Documents, void or voidable.

SOLVENCY
No event or circumstance has occurred or is existing which would result in an Insolvency Event inrelation to AZI.

No event or circumstance has occurred or is existing which to the best of AZI’s knowledge would reasonably be expected
to result in an Insolvency Event in relation to AZI.

No event or circumstance has occurred or is existing pursuant to which the transactions contemplated under this
Agreement may be deemed to be in the nature of fraudulent preference.

No event or circumstance has occurred or is existing which to the best of AZI’s knowledge would reasonably be expected
to occur pursuant to which the transactions contemplated under this Agreement may be deemed to be in the nature of
fraudulent preference.

NO BROKERS

No broker, finder or investment bank is entitled to any fee or commission payable by any of the Group SPVs in
connection with the transactions contemplated by any of the Transaction Documents based on arrangements made by or on
behalf of any of the Sellers or any of their Affiliates.
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PART IV - PURCHASER WARRANTIES

The Purchaser hereby represents and warrants that:

1.

The Purchaser is a company duly incorporated and validly existing under the laws of India and validlyexisting under the
Act, in each case and having full power, authority and legal right to conduct its business as conducted at the date of this
Agreement.

The Purchaser has the legal capacity and corporate power and authority to: (a) enter into the Transaction Documents; and
(b) perform their respective obligations and consummate the transactions contemplated by the Transaction Documents.

The relevant Transaction Documents have been duly executed by the Purchaser, and constitutes legal, valid and binding
obligations on it and is enforceable in law against it, in accordance with their respective terms.

The execution, delivery and performance of the Transaction Documents and the consummation of the transactions
contemplated thereunder does not conflict with, or result in any violation or breach of,or default (with or without notice or
lapse of time, or both) under, or give rise to a right of termination,cancellation, increase or acceleration of any obligation
or the loss of a benefit under, or give rise to any obligation to make any payment under, or to increased, additional,
accelerated or guaranteed rights orentitlements of any Person under any provision of:

(a) the Constitutional Documents of the Purchaser;

(b) conflict with or result in any breach or violation of any of the terms and conditions of, or constitute) a default
under or entitle any counterparty to terminate, modify or otherwise cancel, any Contract to which ethe Purchaser
is a party or by which their assets are bound;

(© Applicable Law;
(d) any Approval;

in each case in a manner which would render the transactions contemplated cancelled or made void, voidable or
terminated.
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SCHEDULE 8
REPAYMENT OF SELLER GROUP LOANS

Actions to be completed by Purchaser

(a) For Relevant Group SPVs (except the RG SPVs): On the Closing Date, the Purchaser shallpay an amount equal
to the Purchaser Repayment Amount as shareholders’ loan via electronic transfer of such amounts to the
Relevant Group SPVs’ bank accounts, details ofwhich are set out in Schedule 18.

(b) For RG SPVs: On the Closing Date, and immediately after the completion of the transfer of Sale Shares of RG
SPVs, the Purchaser shall pay an amount equal to the Purchaser Repayment Amount as shareholders’ loan (on
the terms that would qualify such shareholders’ loan to be a ‘Subordinated Shareholder Debt’ in terms of the

Bond Documents) via electronic transfer to the relevant RG SPVs’ bank accounts, details of which are set out in
Schedule 18.

Actions to be completed by Group SPVs

Immediately upon receiving the Purchaser Repayment Amount, on the Closing Date, the Sellers (and to the extent
required, the Purchaser) shall cause the Relevant Group SPVs to repay the SellerGroup Loan in full via electronic transfer
to the relevant members of the Seller Group from the funds infused by the Purchaser as the Purchaser Repayment Amount.
For this purpose, if practicable, the Sellers shall give advance standing instructions to the concerned bank of the relevant
Group SPVs to immediately transfer the amounts received by it as Purchaser Repayment Amount to the bank accounts of
the concerned member of the Seller Group that has extended the Seller Group Loan, on the sighting of the Purchaser
Repayment Amount paid by the Purchaser in their respective bank accounts.

‘Subordinated Shareholder Debt’

It is clarified that the Purchaser and relevant RG SPVs shall have executed an inter-corporate loanagreement on the terms
as set out in Schedule 19 which shall set out the terms of the shareholders’loan extended by the Purchaser to the relevant
RG SPVs.
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SCHEDULE 9
LIMITATIONS ON LIABILITY

Definitions

“Seller Received Amount” shall mean the aggregate amount of the Purchase Consideration (as reduced by the Holdback
Amounts which are not received by the Sellers, and once received, shall be counted towards Seller Received Amount) and
the Purchaser Repayment Amount, as reduced by the amounts that are actually paid by the Sellers to the Purchaser for
implementing the unwindingof the Transaction, excluding any IRR paid with respect to the unwinding, in relation to any
RG SPVs as contemplated under this Agreement.

Limitations on Quantum

(a)

(b)

(©

(d)

(e)

The Indemnifying Party shall not be liable for a Loss suffered or incurred by any Indemnified Parties, if it arises
out of a single Indemnity Event, or occurrence of a series of connected Indemnity Events in aggregate, which is
lesser than INR 2,00,000 (“De- Minimis Amount”). Provided that, for the purposes of the foregoing, individual
claims arising from the same cause of action shall be aggregated and considered to form part of asingle Loss.

The Indemnifying Party shall not be liable for any Indemnity Claims under an Indemnity Notice or Third Party
Claim Notice unless the aggregate amount of all Losses which are (ineach case) above the De-Minimis Amount,

suffered or incurred by the Indemnified Parties,taken collectively in relation to all Group SPVs, or independently
in relation to a Group SPV, exceeds an amount equal to INR 2,00,00,000 (the “Basket”). It is clarified that once
the aggregate amount of such Losses suffered or incurred by the Indemnified Parties, exceeds the Basket, the
indemnification obligations of the Indemnifying Party under this Agreement shall cover all amounts arising from
such Losses, (and not just the excess overthe Basket) which are above the De-Minimis Amount. Provided
however that for any Indemnity Claim arising from Indemnity Events set out in Clause 11.1 (b), (c), (d), (e), (),

(g), (h) (i) and (j) no Basket shall be applicable, and the Indemnified Parties shall be entitled to make all
Indemnity Claims arising from any Losses which are above the De-Minimis Amount.

The aggregate liability of the Indemnifying Party for any and all Loss suffered or incurred by the Indemnified
Parties for Indemnity Events set out in Clause 11.1(a) shall, in no eventexceed 30% of the Seller Received
Amount.

The aggregate liability of the Indemnifying Party for any Loss suffered or incurred by the Indemnified Parties
for an Indemnity Event set out in Clause 11.1(b), (c), (d), (e), (), (g), (h), (i) and (j) shall be at actuals and shall
not be subject to limitations as set out in in paragraphs 2 (b) and (c) of this Schedule 9, but shall at all times be
subject to limit set out in paragraph 3 below.

The aggregate liability of the Indemnifying Party for any and all Loss suffered or incurred by the Indemnified
Parties for an Indemnity Event set out in Clause 11.1(g) and (h) shall inno event, exceed 100% of the aggregate
amount that are actually received against transfer of Equity Shares of the RG SPVs and repayment of Seller
Group Loans extended to the RGSPVs, and in case the unwinding of the Transaction in relation to the RG SPVs
is implemented, the above mentioned limit shall be increased by the amount of IRR that is being paid to the
Purchaser pursuant to Clause 8.9(b). The Indemnity Event set out in Clause 11.1(h) and (i) shall not be
subject to the limitations as set out in paragraphs 2 (a) to (c) of this Schedule 9.
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Notwithstanding anything stated in this Agreement, including in paragraph 2 above and in relationto Specific Indemnity
Events, the total financial liability including any indemnity amount payable by the Indemnifying Parties to the Indemnified
Parties in respect of any and all Indemnity Claims under this Agreement shall not exceed 100% of the Seller Received
Amount (“Overall Limit”), provided that in case the unwinding of the Transaction in relation to the RG SPVs is
implemented, the above mentioned limit shall be increased by the amount of IRR that is being paid to the Purchaser
pursuant to Clause 8.9(b). It is clarified that the Indemnity Claims referred in Paragraphs 2(c), (d) and (e) above are
mutually exclusive, however, they shall not increase the total financial liability of the Indemnifying Party beyond the
Overall Limit mentioned above.

Time Limits

(a)

(b)

(©)

(d)

(e)

¢

(2

(h)

The Indemnifying Party shall not have any liability with respect to any Indemnity Claim made by the
Indemnified Parties relating to the matters set out in Clause 11.1(a), unless the Indemnity Notice in respect of
such Indemnity Event is issued before the expiry of 36 (thirtysix) months from the Closing Date.

The Indemnifying Party shall not have any liability with respect to any Indemnity Claim made by the
Indemnified Parties relating to the matters set out in Clause 11.1(b), unless the Indemnity Notice in respect of
such Indemnity Event is issued before the expiry of 10 (ten)years from the Closing Date.

The Indemnifying Party shall not have any liability with respect to any Indemnity Claim made by the
Indemnified Parties relating to the matters set out in Clause 11.1(c), unless the Indemnity Notice in respect of
such Indemnity Event is issued before the expiry of 7 (seven)years from the end of the financial year in which
the Closing occurs.

The Indemnifying Party shall not have any liability with respect to any Indemnity Claim made by the
Indemnified Parties relating to the matters set out in Clause 11(d), unless the Indemnity Notice in respect of such
Indemnity Event is issued before the expiry of 4 (four)years from the Closing Date.

The Indemnifying Party shall not have any liability with respect to any Indemnity Claim made by the
Indemnified Parties relating to the matters set out in Clause 11.1(e) and (f), unless the Indemnity Notice in
respect of such Indemnity Event is issued before the expiryof (i) 2 (two) years from the Closing Date, where the
Indemnity Event relate to covenant, undertaking or obligation of the Sellers or Group SPVs to be performed on
or before the Closing Date and (ii) 2 (two) years from the respective RG Closing Date, where the Indemnity
Event relate to covenant, undertaking or obligation of the Sellers, or Group SPVs to be performed after the
Closing Date and on or before the respective RG Closing Date.

The Indemnifying Party shall not have any liability with respect to any Indemnity Claim made by the
Indemnified Parties relating to the matters set out in Clause 11.1(g), (h) and (i), unless the Indemnity Notice in
respect of such Indemnity Event is issued before the expiry of 1 (one) year from the RG Closing Date.

The Indemnifying Party shall not have any liability with respect to any Indemnity Claim made by the
Indemnified Parties relating to the matters set out in Clause 11(j) unless the Indemnity Notice in respect of such
Indemnity Event is issued before the timelines in respect of each such event as set out in Schedule 17 hereto.

It is further clarified that, as long as the Indemnified Parties have suffered or incurred a Loss pursuant to an
Indemnity Event, and have issued the Indemnity Notice pursuant to such Loss, on or prior to the expiry of the
relevant period under this paragraph 4, in the manner provided
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under this Agreement, the liability of the Indemnifying Party to indemnifyand hold harmless the Indemnified
Parties from all Losses suffered or incurred by the Indemnified Parties in relation to such Indemnity Claims shall
not be extinguished solely because of expiry of the relevant period, if such Indemnity Claim is subject of a
dispute raised against such Indemnity Claim by the Indemnifying Party and the dispute resolution process with
respect to such disputed Indemnity Claim under is pending at the time of expiry of such period.

Subsequent Recovery

If any Indemnifying Party pays an amount to the Indemnified Parties in discharge of an Indemnity Claim, and the
Indemnified Parties subsequently actually recovers (by way of cash or any other means) from a third party (including
insurers), any amount to compensate for the Loss that gave rise to such Indemnity Claim (or any portion thereof), then:

(a)

(b)

(c)

(d)

if the aggregate amount of Loss suffered or incurred by the Indemnified Parties has been fully compensated for
by the Indemnifying Party, the Indemnified Parties shall pay to the Indemnifying Party the lower of (A) the Sum
Recovered; and (B) amounts paid by the Indemnifying Party to the Indemnified Parties in relation to such claim;
or

if the amounts paid by the Indemnifying Party are less than the Losses actually suffered orincurred by the
Indemnified Parties, and the aggregate of the amounts paid by the Indemnifying Party and the Sum Recovered
exceeds the Losses suffered by the Indemnified Parties, the Indemnified Parties shall pay to the Indemnifying
Party the lower of (A) the amount of such excess; and (B) amounts paid by the Indemnifying Party to the

IndemnifiedParties in relation to such claim.

For the purposes of the foregoing, “Sum Recovered”, in relation to the Loss that gave riseto Indemnity Event,
means an amount equal to the total of the amount(s) recovered from the third party less all costs incurred by the
Indemnified Parties in recovering such amount(s) from the third party (including any additional amounts of
insurance premium payable, in the Financial Year immediately succeeding the Financial Year in which the claim
was made under the insurance policy, as a result of such recovery, provided that such additional amounts of
insurance premium are not attributable to any additional coverage orbenefit obtained in such insurance policy).

It is hereby clarified that to the extent the payment of any portion of the Sum Recovered istax deductible in the
hands of the Indemnified Parties and where Taxes are required to be withheld on such payments by the
Indemnified Parties, such portion of the Sum Recoveredthat is Tax deductible (if any), shall be grossed up to the
extent of the Taxes withheld, at the time of payment of the Sum Recovered by the Indemnified Parties to the
IndemnifyingParty

Acts of Indemnified Party

The Indemnified Party shall not be entitled to bring any claim in respect of any act or omission whatsoever carried out at
the written request or with the written approval of the Indemnified Party or its authorised agent or representative or which
are expressly authorised by this Agreement, provided that relevant information and adequate details in respect of such
matters for which approval was sought from the Indemnified Parties, including any such information as was reasonably
requested by the Indemnified Parties, was provided to such Indemnified Parties at the time of seeking such approval.

Provided that the foregoing shall not be applicable to any Specific Indemnity Items.
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No double recovery

The Indemnified Parties shall not be entitled to make a claim or recover indemnity or obtainpayment, reimbursement
or restitution more than once in respect of the same Loss.

It is clarified that the Indemnifying Party shall not be liable for any Loss to the extent that such Loss has been fully
compensated as part of Holdback Amount.

Contingent Liability

The Indemnifying Party shall not be under an obligation to make payments to the Indemnified Parties to the extent an
Indemnity Claim under an Indemnity Notice or Third Party Claim Notice ismade with respect to a contingent liability,
until such liability has crystallized or is capable of beingquantified. Provided that the Indemnifying Party’s liability to
indemnify and hold harmless the Indemnified Parties to the extent of the crystallised portion of such Indemnity Claim
under an Indemnity Notice or Third Party Claim Notice shall not be limited in any way by this paragraph 8 of Schedule 9.
Provided further that if an Indemnity Claim is made with respect to a contingent liability on or before the expiration of the
relevant time limit specified in paragraph 3 above, the Indemnified Party’s right with respect to such Indemnity Claim
shall not lapse on account of such contingent liability crystallizing or becoming quantifiable after the expiration of such
time limit. Provided further that where in respect of any Indemnity Events, the Indemnified Parties are requiredto make
any deposit with any Person or Government Authority prior to any liability being crystallised or quantified, the
Indemnifying Parties shall be responsible for all such amounts to be deposited, subject to this Schedule 9.

Modification in Law

No liability shall arise in respect of any breach of any of this Agreement to the extent that liabilityfor such breach occurs
as a direct result of:

(a) any legislation or Applicable Law not in force on or prior to the Closing Date; or

(b) any change after the Closing Date of any Applicable Law or any change in the generally accepted interpretation
of any Applicable Law by any Government Authorities having theforce and effect of Applicable Law.
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SCHEDULE 10
CLAIM CONDUCT AUTHORISATION AND PASS THROUGH PROCESS

Pass Through Amounts

(@)

(b)

(c)

(d)

(e)

The Seller has represented that,

@) the Group SPVs have a right to receive certain amounts towards GST refunds fromthe Tax Authorities
of approximately INR 33,00,90,000 plus any interest thereon (“GST Refund Amounts”); and

(i1) AZ Forty Four has the right to receive certain amounts towards subsidies from Government Authorities
of approximately INR 15,41,00,000 ("AZ Forty Four Subsidy Amount”).

The GST Refund Amount and the AZ Forty Four Subsidy Amount are together referred to as the “Pass
Through Amounts”.

It is hereby agreed that the amounts actually recovered by each Group SPV towards the Pass Through Amounts
from the concerned Government Authorities after the Valuation Date shall be to the account of the Sellers as and
when the Pass Through Amounts is received from the relevant Government Authority, it shall be passed on to
Sellers in accordance with this Schedule 10. Provided however that in the event of any of the respective Group
SPVs becoming liable for any Taxes on account of the receipt of such Pass Through Amounts, it is agreed that

such amounts shall be to the account of the Sellersand shall be deducted from the Pass Through Amounts.

On and from the Closing Date, the Sellers shall be authorised to represent the relevant Group SPVs in reference
to all filings and all legal proceedings to be undertaken to recoverthe Pass Through Amounts from the relevant
Governmental Authority (including without limitation judicial, arbitration and/ or administrative proceedings)
(“Pass Through Processes”). Provided that the Sellers shall not, without the prior written consent of the
Purchaser, (i) admit to any liability or enter into any agreement, undertaking, settlement orcompromise with any
third party on behalf of the Group SPVs in relation to the Pass Through Processes; or (ii) acknowledge or admit
to any guilt, fault, misconduct, negligenceor breach of any Applicable Law by the Purchaser or any of the Group
SPVs. The Sellers shall keep the Purchaser informed of all actions taken by it in reference to all filings and all
legal proceedings, including providing copies of all filings, submissions and other documents, writings or
instruments, simultaneously with the same being made. In the event of the Purchaser, acting reasonably,
requiring any modification to any such filings, submissions and other documents, the Seller shall consider such
modifications as required. For the avoidance of doubt, it is clarified that such suggestion by the Sellers shall not,
in any manner prejudice the right of the Purchaser to be indemnified in relation to any Lossescaused by any
Third Party Claim under this Agreement.

The Parties agree to execute, acknowledge and deliver such further documents and all suchother incidental acts
as may be reasonably necessary to carry out the purpose and intent ofthis Schedule, at the cost and risk of the
Sellers. Provided that the Purchaser, and the Group SPVs shall not be required to undertake any liability or
obligations.

The Parties agree that all costs and expenses in relation to the Pass Through Processes, including any filing fees,
tribunal’s fees, attorneys’ fees, hearing and other expenses, court fees, stamp duties etc., incurred or to be
incurred in connection with the conduct of the Pass Through Processes, shall solely be borne by the Sellers, and
if required to be paid by the Group SPVs at
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Sellers’ request, shall be paid in advance by the Sellers to the Group SPVsto meet such expenditure.

It is agreed that the Group SPVs and their employees shall provide reasonable assistance to the Sellers, as

requested by them, in the recovery of the AZ Forty Four Subsidy Amount.

Claim Management Process

On and from the Closing Date, the Sellers shall be entitled to control, pursue, and/or deal with the Pass Through
Processes, and, any counter-claims raised by the Government Authorities in relation to the Pass Through Processes on
behalf of the relevant Group SPV, so long as such counter claimsrelate solely to the GST Refund Amounts in accordance

with the following:

(@)

(b)

Authorization

(@)

(i)

(iii)

On the Closing Date, each relevant Group SPV shall issue a power of attorney in favour of the Sellers
(“Authorization”) in an Agreed Form, specifically and exclusively authorising the Sellers and their
identified representatives to institute, defend, handle, control, pursue and/or deal with the Pass Through
Processes on behalf of the relevant Group SPV (“Seller Representatives™), at the discretion andcost of
the Sellers, subject to terms of this Agreement.

The aforesaid Authorization shall inter alia include the authorization to file all necessary claims and
filings in order to obtain the Pass Through Amounts, controlthe Pass Through Processes, to appoint
legal counsel and advisors on behalf of the Group SPV with respect to the Pass Through Processes
(including for any appeals), to instruct and brief the legal counsel and advisors, to initiate any
arbitration proceedings against Government Authorities on behalf of the Group SPV in respectof the
relevant Pass Through Amounts, and to sign all pleadings and other related documents in this regard,
and such authority shall be exercised by the Seller Representatives subject to and in accordance with
the terms of this Agreement. Provided however that the Sellers shall not be entitled to undertake any
liability, obligation or undertaking on behalf of the Purchaser or the Group SPVs.

The Sellers shall keep the Purchaser informed of all actions taken by it in referenceto all filings and all
legal proceedings, including providing copies of all filings, submissions and other documents, writings
or instruments, simultanecously with the same being made. In the event of the Purchaser, acting
reasonably, requiring any modification to any such filings, submissions and other documents, the
Seller shallconsider such modifications as suggested.

Undertakings

The Sellers hereby agree and undertake that:

(a)
(b)

(©)

they shall be entitled to pursue only the Pass Through Processes on behalf of the Group SPVs;

they shall ensure that the Seller Representatives comply with all provisions and obligations as are
applicable to the Sellers under this Agreement;

the Seller Representatives shall act in compliance with Applicable Laws; and
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(d)

(d) they shall provide all information and documents in relation to the Pass Through Processes which are
in the knowledge or possession of itself or the Seller Representatives, as and when reasonably
requested by a Group SPV.

Settlement

The Seller Representatives shall not (i) make any admissions of breach of Applicable Laws on the part of a
Group SPV, or (ii) undertake, settle or compromise any dispute which involves any commitment or obligation
on part of a Group SPV that imposes liability of the Group SPV.

Appeals

In the event the outcome of any Pass Through Processes is not favourable in the sole opinionof the Sellers and the
Sellers propose to appeal the same or where the relevant Governmental Authority has appealed against the
outcome of any Pass Through Processes,each relevant Group SPV shall provide necessary support (solely at the
cost of the Sellers)with respect to such appeal, including, pertaining to appointment of counsel and advisors as
nominated by the Sellers issuing vakalatnamas, signing documents and providing documentary evidence as may
be available with the Group SPV. All costs and expenses forfiling and pursuing an appeal shall be borne by the
Sellers. In the event that any payment is to be made by any Group SPV, the same shall be paid in advance by the
Sellers to such Group SPVs to meet such expenditure.

Payment Amount

All amounts received by a Group SPV with respect to the Pass Through Amounts pursuant to this Schedule shall be
promptly paid by the Group SPV to the Sellers, subject to the following deductions:

(@)

(b)

Any costs and expenses incurred by the Group SPV in recovering such amounts from the relevant Government
Authority which have not been reimbursed by the Sellers; and

Any applicable Taxes actually paid or payable by the Group SPV on such amounts recovered, as certified by the
Auditor.

Provided however that in the event of any of the respective Group SPVs becoming liable for any Taxes on account of the
receipt of such Pass Through Amounts, it is agreed that such amounts shall be to the account of the Sellers, and such
amounts shall be deducted from the Pass Through Amountsby the respective Group SPV.

Procedure for Payment

(a)

(b)

As and when a Group SPV is in receipt of any amounts towards Pass Through Amounts, the Group SPV shall
within 5 (five) Business Day of such receipt inform the Sellers of thesame through a written notice.

The Group SPV shall within 5 (five) Business Days of receiving such amounts transfer thesame to the Sellers in
the form of contractual payments, which the Parties agree belong to the Sellers and have not been taken into
account while determining the Purchase Consideration.
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SCHEDULE 11
PART A: DETAILS OF EXISTING FACILITIES AND ENCUMBERANCES

S. Group SPV ExistingFacility Agreements Existing Encumbrances
No.
1. AZR Genco . CommonTerms Agreement] (a) a first ranking pari passu mortgage and/or charge,over: (i) all

dated 3 July 2018 executed
betweenlFC,Proparco, OcEB
and AZR  Genco, as
amendedby

subsequent amendment
agreementsdated3

January 2019 and 6
November2019

between the same parties, as
well as the CommonTerms
Schedule attached to the
Genco DTD (where the
context S0 requires)
(GencoLendersCTA);

Loan Agreement dated
3 July 2018 between IFC and
AZR Genco;

Loan Agreement dated
3 July 2018 between
Proparco and AZR Genco (as
amended by theamendment|
agreement dated 6
November 2019);

Loan Agreement dated
3 July 2018 between OeEB
and AZR Genco(as amended
by the amendment agreement
dated 6 November 2019);
and

Debenture Trust Deed dated 3
July 2018

(b)

(©)

immovable properties of AZR Genco, both present and future;
(i) all movable propertiesof AZR Genco, including movable
plant and machinery, machinery spares, tools and accessories,
furniture, fixtures, vehicles and allother movable properties of
AZR Genco; (iii) all cash flows, receivables, book debts and
revenues of any nature of AZR Genco in relation to the
projects, including any insurance proceeds, of whatsoever
nature and wherever arising, both present and future; (iv) all
intangible assets of AZR Genco in relation to the projects,
including but notlimited to, goodwill and uncalled capital,
both present and future; and (v) the accounts establishedunder
the escrow arrangement to which it is a party,other than as set
out in the security documents;

a first ranking mortgage and/or charge, pari passu between the
AZR Senior Lenders and CatalystTrusteeship Limited, over
the relevant accounts established under the escrow
arrangement established for the facilities;

a first ranking charge or assignment, pari passu between the
AZR Senior Lenders and CatalystTrusteeship Limited over:
(A) all the rights, title, interest, benefits, claims and demands
of AZRGenco in: (i) the project documents, duly
acknowledged and consented to by the relevant counter
parties, as required by the lenders of the loan/hedging
facilities provided by OeEB, IFC andProparco as per the
Genco Lenders CTA and Genco DTD; (ii) subject to
applicable law, allauthorizations; and (iii) any letter of credit
(including any letter(s) of credit under the PPAs), guarantee,
performance bond, corporate guarantee,bank guarantee
provided by any party to the projectdocuments, all pertaining
to the projects; and (B) any subordinated loans received from
the specifiedlenders under the project funds agreement dated
13
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S. Group SPV ExistingFacility Agreements Existing Encumbrances
No.
executed December 2018 between AZI, AZR, AZR Genco and Catalyst
betweenCatalyst Trusteeship Limited or otherwise;
TrusteeshipLimited (d) a first ranking pledge, pari passu between the AZR Senior
andAZR Genco, as o
Lenders and Catalyst Trusteeship Limited:
amended bysubsequent
amendment agreements (1) until the financial completion of the finalproject within
dated 13 the scope of the Genco LendersCTA, over 100% of the
December 2018 and 6 issued and paid up share capital of AZR Genco i.e.
November2019 1,074,496 equity shares; and
betweenthesameparties (ii) from such date, until repayment of loan/ hedging
(Genco DTD). facilities provided by OeEB, IFC andProparco as per the
Genco Lenders CTA andGenco DTD: (A) if 49% of the
share capital has been sold to a financial investor, then
over51% of the issued and paid up share capital ofAZR
Genco; and (B) in any other case, over 100% of the
issued and paid up share capital of AZR Genco i.e.
1,074,496 equity shares;
(e) A guarantee from AZI under the Amended and Restated Deed
of Guarantee dated 21 January 2020with Catalyst Trusteeship
Limited; and
(f) A guarantee from AZR One, AZR Two, AZR Four,AZR Five,
AZR Six and AZR Eight under the Amended and Restated
Deed of Guarantee dated 6January 2020 with Catalyst
Trusteeship Limited.
2. AZR One CommonTerms Agreement| (a) a first ranking mortgage and/or charge, pari passu between the

dated 25 June 2018 executed
betweenlFC,Proparco, OcEB
and AZR One, as amendedby]
the amendment agreements
dated 13 December 2018 and
6 November2019

between the same parties, as
well as the CommonTerms
Schedule attached to

the AZR1 DTD (where

AZR Senior Lenders and Catalyst Trusteeship Limited, over:

(i) all immovable properties of AZR One, both present and

future;

(i1) all movable properties of AZR One, including movable
plant and machinery, machinery spares, tools and accessories,
furniture, fixtures, vehicles and all other movable properties
of AZR One; (iii)all cash flows, receivables, book debts and
revenues of any nature of AZR One in relation to the projects,
including any insurance proceeds, of whatsoever nature and
wherever arising, both present and future; (iv) all intangible
assets of AZROne in relation to the projects, including but

not

limited to, goodwill and uncalled capital, both
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Group SPV

ExistingFacility Agreements

the context so requires)
(AZR1LendersCTA);

Loan Agreement dated25 June
2018 executed between IFC
and AZROne;

Loan Agreement dated25 June
2018  executed Dbetween|
Proparco and AZR One, as
amended by the subsequent
amendment agreement dated
6 November 2019 between
the sameparties;

Loan Agreement dated25 June
2018  executed Dbetween
OeEB and AZR One, as
amended by the amendment
agreement dated 6
November2019
between the sameparties; and

Debenture Trust Deed dated
25 June 2018
executed
betweenCatalyst
TrusteeshipLimited and
AZR One,as amended by the
subsequent amendment deed
dated
6 November2019
betweenthesameparties
(AZR1 DTD).

Existing Encumbrances

(b)

(d)

present and future; and (v) the relevant escrow accounts
established under the escrow arrangement;

a first ranking mortgage and/or charge pari passu between the
AZR Senior Lenders and CatalystTrusteeship Limited over
the relevant accountsestablished under the escrow
arrangement, as provided in the Amended and Restated Trust
and Retention Account Agreement dated 10 February 2020
between AZR One, Catalyst Trusteeship Limited, IndusInd
Bank Limited and the AZR Senior Lenders;

a first ranking charge or assignment, pari passu between the
AZR Senior Lenders and CatalystTrusteeship Limited over:
(A) all the rights, title, interest, benefits, claims and demands
of AZR Onein: (i) the project documents, duly acknowledged
and consented to by the relevant counter parties, asrequired by
the lenders of the loan/ hedging facilities provided by OeEB,
IFC and Proparco as per the AZR1 Lenders CTA and the
AZR1 DTD;

(ii) subject to applicable law, all authorizations in connection
with the projects; and (iii) any letter ofcredit (including any
letters of credit under the PPAs), guarantee, performance
bond, corporate guarantee, bank guarantee provided by any
party tothe project documents, all pertaining to the projects;
and (B) any subordinated loans received from the specified
lenders under the project funds agreement dated 13 December
2018 between AZI, AZR One, AZR Genco and Catalyst
Trusteeship Limited or otherwise.

a first ranking pledge, pari passu between the AZR Senior
Lenders, over

(1) until the final project achieves financialcompletion, all
equity shares and CCPS ofAZR One representing 100%
of the issued andpaid up share capital of AZR One (other
than one equity share held by the nominee of AZR Genco)
i.e. 1,595,971 equity shares; and
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ExistingFacility Agreements

Existing Encumbrances

(il) from such date until repayment of the loan/ hedging
facilities provided by OeEB, IFC and Proparco as per the
AZR1 Lenders CTA and AZR1 DTD: (A) in the event
that 49% of the share capital has been sold to a financial
investor who is a permitted transferee and has been
approved by the AZR Senior Lenders, such number of
equity shares and CCPS of AZR One representing 51% of
the issued and paid up share capital of AZR One; or (B)
in any other case, all equity shares and CCPS of AZR
One representing 100% of the issued and paid up share
capital of AZR One i.e.1,595,971 equity shares;

(e) A guarantee from AZI under the Amended and Restated Deed
of Guarantee dated 21 January 2020with Catalyst Trusteeship
Limited; and

(f) A guarantee from AZR Genco, AZR Two, AZR Four, AZR
Five, AZR Six and AZR Eight under the Amended and
Restated Deed of Guaranteedated 6 January 2020 with
Catalyst Trusteeship Limited.

AZR Four

* Loan Agreement dated

* Loan Agreement dated

CommonTerms Agreement
dated 18 December2020
executed between IFC,
Proparco, OcEB and AZR
Four, as well as the common
terms schedule attached tothe
AZR4 DTD (where the
context sorequired);

18 December 2020
between Proparco and AZR|
Four;

18December2020

betweenOeEBand

No security documents have been executed in relation to these
facilities as no drawdowns have been made by AZR Four. The
contemplated security package in relation to AZR Four is similar
to that of the other entities listed above.
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ExistingFacility Agreements

AZR Four; and

Debenture Trust Deed dated
18 December 2020executed
betweenCatalyst Trusteeship
Limited and AZR Four
(AZR4DTD).

Existing Encumbrances

AZR Five

CommonTerms Agreement
dated 6November2019
executed between IFC,
Proparco, OeEB and AZR
Five, as well as the Common
Terms Schedule attached to
the AZR5 DTD (where the
context ) requires)
(AZR5LendersCTA);

Loan Agreement dated

6 November 2019
executed between Proparco|
and AZRFive;

Loan Agreement dated
6 November 2019
executed between OeEB and
AZR Five; and

Debenture Trust Deed dated 6
November 2019executed
betweenCatalyst Trusteeship
Limited and AZR Five
(AZR5 DTD).

(a)

(b

~

a first ranking mortgage and/or charge, pari passubetween the
AZR Senior Lenders and CatalystTrusteeship Limited, over:
(i) all immovable properties of AZR Five, both present and
future;

(ii) all movable properties of AZR Five, including movable
plant and machinery, machinery spares, tools and accessories,
furniture, fixtures, vehicles and all other movable properties
of AZR Five; (iii)all cash flows, receivables, book debts and
revenues of any nature of AZR Five in relation to the projects,
including any insurance proceeds, of whatsoever nature and
wherever arising, both present and future; (iv) all intangible
assets of AZRFive in relation to the projects, including but not
limited to, goodwill and uncalled capital, both present and
future; and (v) the relevant escrow accounts established under
the escrow arrangement;

a first ranking mortgage and/or charge pari passu between the
AZR Senior Lenders and CatalystTrusteeship Limited over
the relevant accountsestablished under the escrow
arrangement, as provided in the Trust and Retention Account
Agreement dated 6 February 2020 between the AZR Senior
Lenders, AZR Five and Catalyst Trusteeship Limited;

a first ranking charge or assignment, pari passu between the
AZR Senior Lenders and CatalystTrusteeship Limited over:
(A) all the rights, title, interest, benefits, claims and demands
of AZR Fivein: (i) the project documents, duly acknowledged
and consented to by the relevant counter parties, as

required by the lenders of the loan/ hedging
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ExistingFacility Agreements

Existing Encumbrances

(d)

(e)

facilities provided by OeEB, IFC and Proparco as per the
AZR5 Lenders CTA and holders of the AZRS DTD; (ii)
subject to applicable law, all authorizations in connection with
the projects; and

(iii) any letter of credit (including any letters of credit under
the PPAs), guarantee, performance bond, corporate guarantee,
bank guarantee provided by any party to the project
documents, all pertaining to the projects; and (B) any
subordinated loans received from the specified lenders under
the Project Funds Agreement dated 31 December 2019
between AZI, AZR Five, AZR Genco and Catalyst
Trusteeship Limited or otherwise.

a first ranking pledge, pari passu between the AZR Senior
Lenders, IndusIind Bank Limited andCatalyst Trusteeship
Limited, over:

(1) until the final project achieves financial completion, all
equity shares CCPS of AZRFive 100% of the issued
and paid up share capital of AZR Five (other than one
equity share held by the nominee of AZR Genco)

i.e. 2,534,813 equity shares; and

(i) from such date until repayment of the loan/ hedging
facilities provided by OeEB, IFC and Proparco as per
the AZRS Lenders CTA and AZR5 DTD: (A) in the
event that49% of the share capital has been sold to a
financial investor who is a permitted transferee and has
been approved by the AZR Senior Lenders, such
number of equity shares and CCPS of AZR Five
representing 51% of the issued and paid up share
capital of AZR Five; or (B) in any other case, all equity
shares and CCPS of AZR Five representing 100% of
the issued and paid up share capital of AZR Five i.e.
2,534,813 equity shares;

a guarantee from AZI under the Deed of Guarantee dated 31
December 2019 with Catalyst TrusteeshipLimited; and
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ExistingFacility Agreements

Existing Encumbrances

(f) a guarantee from AZR Genco, AZR One, AZR Two, AZR

Four, AZR Six and AZR Eight under the Deed of Guarantee
dated 31 December 2019 with Catalyst Trusteeship Limited.

. CommonTerms Agreement|
dated 6November2019
executed  between  IFC,
Proparco, OcEB and AZR
Eight, as well as the
Common Terms Schedule
attached to the AZR8 DTD

(where the context so
requires) (AZR8Lenders
CTA);

* Loan Agreement dated
6 November 2019 executed
between Proparco and AZR
Eight;

* Loan Agreement dated
6 November 2019 executed
between OeEB and AZR
Eight;and

* Debenture Trust Deed dated 6
November 2019executed
betweenCatalyst Trusteeship
Limited and AZR Eight
(AZRSDTD).

~—~—

a first ranking mortgage and/or charge, pari passubetween the
AZR Senior Lenders and CatalystTrusteeship Limited, over:
(i) all immovable properties of AZR Eight, both present and
future;

(ii)all movable properties of AZR Eight, includingmovable
plant and machinery, machinery spares, tools and accessories,
furniture, fixtures, vehicles and all other movable properties
of AZR Eight;

(ii1)all cash flows, receivables, book debts and revenues of
any nature of AZR Eight in relation tothe projects, including
any insurance proceeds, of whatsoever nature and wherever
arising, both present and future; (iv) all intangible assets of
AZREight in relation to the projects, including but not limited
to, goodwill and uncalled capital, both present and future; and
(v) the relevant escrow accounts established under the escrow
arrangement;

a first ranking charge or assignment, pari passu between the
AZR Senior Lenders and CatalystTrusteeship Limited over:
(A) all the rights, title, interest, benefits, claims and demands
of AZREight in: (i) the project documents, duly
acknowledged and consented to by the relevant counter
parties, as required by the lenders of the loan/ hedging
facilities provided by OeEB, IFC and Proparco as per the
AZR8 Lenders CTA and holders of the AZR8 DTD; (ii)
subject to applicable law, all authorizations in connectionwith
the projects; and (iii) any letter of credit(including any letters
of credit under the PPAs), guarantee, performance bond,
corporate guarantee,bank guarantee provided by any party to
the projectdocuments, all pertaining to the projects; and (B)
any subordinated loans received from the specified

lenders under the Project Funds Agreement dated
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ExistingFacility Agreements

Existing Encumbrances

19 January 2021 between AZI, AZR Eight, AZR Genco and
Catalyst Trusteeship Limited or otherwise.

(c) afirst ranking pledge, pari passu between the AZR Senior
Lenders, IndusIind Bank Limited andCatalyst Trusteeship
Limited, over:

(1) until the final project achieves financialcompletion, all
equity shares CCPS of AZR Eight 100% of the issued and
paid up share capital of AZR Eight (other than one equity
share held by the nominee of AZR Genco) i.e.75,577
equity shares; and

(i) from such date until repayment of the loan/ hedging
facilities provided by OeEB, IFC andProparco as per the
AZRS8 Lenders CTA and AZR8 DTD: (A) in the event
that 49% of the share capital has been sold to a financial
investor who is a permitted transferee and hasbeen
approved by the AZR Senior Lenders, such number of
equity shares and CCPS of AZR Eight representing 51%
of the issued andpaid up share capital of AZR Eight; or
(B) in any other case, all equity shares and CCPS of AZR
Eight representing 100% of the issued and paid up share
capital of AZR Eight i.e. 75,577 equity shares;

(d) a guarantee from AZI under the Deed of Guaranteedated 19
January 2021 with Catalyst Trusteeship Limited; and

(e) aguarantee from AZR Genco, AZR One, AZR Two, AZR
Four, AZR Five and AZR Six under theDeed of Guarantee
dated 19 January 2021 with Catalyst Trusteeship Limited.

AZ Sunlight

Loan Agreement dated 25 May
2016 (as amended and restated|
vide an amendment dated 8 July
2016) executed between AZ
Sunlight and OPIC

(a) Anunconditional and irrevocable guarantee from AZI under
Deed of Guarantee dated 31 August 2016 for securing the due
repayment of the securedobligations of AZ Sunlight under the
Loan Agreement and other related documents;

(b) A parent company undertaking from AZI for providing

additional financial support in the event
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Existing Encumbrances

of any shortfall of funds for design, construction and
maintenance of the Oberoi Project having a capacity of 1.26
MW and operated by AZ Sunlight(Oberoi Project);

(c) Pledge by AZI of 100% of its equity shareholding in AZ
Sunlight i.e. 19,732 equity shares; and

(d) Creation of charge by way of hypothecation upon:

(i) All of AZ Sunlight's tangible and intangible moveable
assets (both present and future) in respect of the Oberoi's
Project, and in particular including, without limitation, all
moveable plant and machinery (whether attached or
otherwise), solar modules, inverters, photovoltaic panels,
computer software, wiring, electronics spares, machinery
spares, tools, meters, motorvehicles, accessories and all
other equipment;

(i) All rights, title, interest, benefit, claims and demands
whatsoever of AZ Sunlight, in, to, under or in respect of
the relevant agreements,including, without limitation,
PPAs, Shareholders Agreement dated 22 July 2015,
supply agreement, services agreement, O&M agreement
(including any contractor guaranties, warranties,
liquidated damages, performance bonds and letters of
credit that may be provided by any counterparty to the
aforementioned agreements and documents,but excluding
the shareholders agreement) andall consents in respect of
the Oberoi Project;

(iii) All rights, title, interest, benefit, claims and demands
whatsoever of AZ Sunlight in, to, under or in respect of
the insurance contracts in relation to the Oberoi Project,
both present and future, and all rights, claims and benefits
to all monies receivable thereunder;

(iv) All rights, title, interest, benefit, claims and demands
whatsoever of AZ Sunlight in, to, under and in respect of
its accounts and all
operating cash flows and receivables from the
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Existing Encumbrances

Oberoi Project and all other bank accounts andthe monies,
assets and securities lying to the credit of or liable to be
credited to such accounts; and

(v) All current assets of AZ Sunlight as well as the proceeds
thereon on realization and all rights, title, interest,
benefits, claims and demands whatsoever of AZ Sunlight
in, to or in relation to the current assets including AZ
Sunlight's uncalled capital.

AZ Sun

Loan Agreement dated 24 May
2013, executed between IFC and
AZ Sun

(a)

An unconditional and irrevocable corporate guarantee from
AZI for securing the due repaymentof the secured obligations
of AZ Sun under the relevant financing documents, including,
without limitation, the loan agreement, projects funds and
share retention agreement, trust and retention account
agreement, share retention agreement, deedof guarantee, and
security and project related documents;

(b) Creation of charge by way of hypothecation upon:

(i) all rights, title, interest and benefit in all and singular, the
AZ Sun’s movable plant and machinery in relation to the
Gujarat Project having a capacity of 2.5 MW and operated
by AZ Sun (Gujarat Project), as also all tangible
moveable and intangible moveable assets(both present
and future) in relation to theGujarat Project and in
particular including,without limitation, all moveable plant
and machinery (whether attached or otherwise),machinery
spares, tools, accessories, furniture, fixtures, vehicles and
all other movables;

(i1) all rights, title, interest, benefit, claims and demands
whatsoever of AZ Sun, in, to, under and/or in respect of
the documents related to the Gujarat Project, including,
withoutlimitation, the relevant PPAs, management service
agreement, EPC and O&M contracts, land use agreement,
insurance policies, etc (including any contractor
guarantees,
liquidated damages, performance bonds and
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letters of credit that may be provided by any counter party
under the aforesaid agreements and documents) (AZ Sun
Project Documents), and the authorizations and
concessions, permits, letter, letter(s) of credit, default
escrow arrangements, performance bonds, corporate
guarantee, bank guaranteeprovided by any party under the
AZ Sun Project Documents;

(iii) all the rights, title, interest, benefit, claims anddemands

whatsoever of AZ Sun in, to, under and/or in respect of all
insurance contractsobtained in relation to the Gujarat
Project (along with endorsement by a loss payee clause in
favour of IFC in a manner acceptableunder Applicable
Law and acceptable to IFC) and all rights, claims and
benefits to all moniesreceivable thereunder and all other
claims thereunder which description shall include all
properties of the above description whether presently in
existence or acquired hereafter in relation to the Gujarat
Project;

(iv) all rights, title, interest, benefit, claims and demands

™)

whatsoever of AZ Sun’s bank accounts, in relation to the
Gujarat Project, including without limitation the trust and
retention account opened in accordance with the relevant
Trust and Retention Account Agreement and all the sub
accounts thereunderbut excluding the minimum cash
balance account, and of the accounts to be created by AZ
Sun under any AZ Sun Project Documentsor contract in
relation to the Gujarat Project;

all amounts owing to, and received by AZ Sunand all
rights, title, interest, benefits, claims and demands
whatsoever of AZ Sun in, to or inrespect of all amounts
owing to, and received by, AZ Sun in relation to the
Gujarat Project, receivables, book debts and revenues of
AZ Sun, whatsoever and wheresoever arising, both
present and future including AZ Sun’s

uncalled capital, which description shall
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include all properties of the above description whether
presently in existence or acquired hereafter in relation to
the Gujarat Project;

(vi) all the current assets of AZ Sun in relation to the Gujarat
Project other than the aforementioned hypothecated
property, both present and future, realizable within one
year, including without limitation AZ Sun’s receivables,
cash in hand, investments classified as “held for trading”,
raw materials, consumable stores and spares and other
current assets including trade and other receivables and
receivables by way of cash assistance and/or cash
incentives or any claims by way of refund of
customs/excise duties, book debts and stock in trade.

RGI1 SPV

Debenture Trust Deed dated 27
August 2017, executed between
the RG1 SPV and Axis Trustee
Services Limited (replaced by
Catalyst Trusteeship Limitedvide
Memorandum Recording Change
of Trusteeship dated 16 August
2018)

(a) Pledge by AZI of 51% of its equity shareholding inthe RG1
SPV i.e. approximately 62,676 equity shares; and

(b) An unconditional and irrevocable corporate guarantee under
Deed of Guarantee dated 21 August 2017 from Azure Power
Mars Private Limited, Azure Urja Private Limited, Azure
PowerPluto Private Limited, Azure Power (Punjab) Energy
Private Limited, Azure Surya Private Limited, Azure Power
Eris Private Limited, AzureSunshine Private Limited, Azure
Green Tech Private Limited, Azure Clean Energy Private
Limited, Azure Sunrise Private Limited, Azure Power
(Karnataka) Private Limited, Azure Power (Haryana) Private
Limited, Azure Power (Raj.) Private Limited, Azure
Photovoltaic Private Limited, Azure Power Thirty Seven
Private Limited, Azure Power Infrastructure Private Limited
for securing the due repayment of the secured obligations of
the RG1 SPV under the RG1SPV Transaction Documents;

(c) Creation of charge by way of hypothecation upon:

(1)By way of a first ranking charge, all rights,title, interest,
benefit, claims and demands of

the RG1 SPV in all and singular, the RG1
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(i)

SPV's movable assets and properties, plant andmachinery,
whether affixed to the earth or not,as also all tangible and
intangible moveable assets (both present and future) and
in particular including, without limitation, all moveable
equipment, electrical systems, hardware, computer
software, wiring, pipelines, tanks, electronics spares,
machinery spares, tools, meters, motor vechicles,
accessories and all other equipment;

By way of a first ranking charge over all rights, title,
interest, benefit, claims and demands whatsoever (both
present and future) of RG1 SPV, in, to, under and/or in
respect of the contracts relating to the operation of the
PEDAProject having a capacity of 10 MW operated by
RG1 SPV (PEDA Project), including the power purchase
agreements, engineering, procurement and construction
contracts, and operation and maintenance contracts, to
whichRG1 SPV is a party, all as varied, amended and
supplemented from time to time; all the rights,title,
interest, benefits, claims and demandswhatsoever of RG1
SPV in the clearances relating to the PEDA Project; all
the rights, title, interest, benefits, claims and demands
whatsoever of RG1 SPV in any letter of credit,contractor's
guarantee, liquidated damages, guarantee or performance
bonds provided by any party to the contracts, and the
clearances;

(iii) By way of a first ranking charge, on all the rights, title,

interest, benefit, claims anddemands whatsoever of RG1
SPV in, to, underand/or in respect of any of the insurance
contracts (and cut through clauses in respect of, or
assignments of reinsurances, as applicable, along with
endorsement by a bankclause in favour of Catalyst
TrusteeshipLimited in a manner acceptable under
Applicable Law and acceptable to the relevantsecured
parties) and all rights, claims and

benefits to all monies receivable thereunder
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which description shall include all properties of the above
description whether in existence at the time of execution
of the deed of hypothecation or acquired thereafter;

(iv) By way of a second ranking floating charge onall rights,
title, interest, claims, benefits and demands of RG1 SPV's
receivables, cash in hand, investments classified as "held
for trading", raw materials, consumable stores andspares
and other current assets including tradeand other
receivables, including receivables byway of cash
assistance and/or cash incentives or any claims by way of
refund of customs/excise duties, book debts and stock in
trade; and

(v) By way of a second ranking charge, all rights, title,
interest, benefits, claims and demandswhatsoever (both
present and future) of RG1 SPV in, to, under and in
respect of the bank accounts of RG1 SPV (into which the
aforementioned amounts will be deposited) together with
any investments of RG1 SPV that may be permitted and
all other assets and securities which represent all amounts
in suchbank accounts and all the moneys, securities,
instruments, investments and other properties deposited
in, credited to or required to be deposited in or credited to
or lying to the creditof such bank accounts.

AZFortyFour

Debenture Trust Deed dated 13
December 2019, executed
between AZ Forty Four and the
CatalystTrusteeship Limited

An unconditional and irrevocable corporate guarantee under Deed
of Guarantee dated 16 December 2019 from Azure Power
Makemake Private Limited, AZ Saturn, AZ Mercury, Azure
Power Earth Private Limited, Azure Power Thirty Six Private
Limited, Azure Power Thirty Three Private Limited, Azure Power
Thirty Four Private Limited, Azure Power Uranus Private Limited
and Azure Power Venus Private Limited for securing the due
repayment of the secured obligations of AZ Forty Four under the
Debenture Trust Deed dated 13 December 2019,

debenture trustee agreement dated 10 October 2019,
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No.
the relevant share pledge agreement and escrowagreement dated
4 March 2020.

10. |AZ Mercury Debenture Trust Deed dated 13|(a) Creation of charge by way of hypothecation upon:

December 2019, executed
between AZ Mercury and the
CatalystTrusteeship Limited

(i) By way of a first ranking charge, all rights, title, interest,
benefit, claims and demands of AZ Mercury in all and
singular, AZ Mercury’smovable assets and properties,
plant and machinery, whether affixed to the earth or not,
as also all tangible and intangible moveable assets (both
present and future) and in particular including, without
limitation, all moveable equipment, electrical systems,
hardware, computer software, wiring, pipelines, tanks,
electronic spares, machinery spares, tolls, meters, motor
vehicles, accessories and all other equipment;

(ii) By way of a first ranking charge over all rights, title,
interest, benefit, claims and demands whatsoever (both
present and future) of AZ Mercury, in, to, under and/or in
respect of the contracts relating to the GEDCOL Project
having a capacity of 4 MW and operated by AZ Mercury
(GEDCOL Project), including the power purchase
agreements, engineering procurement and construction
contracts, and operation and maintenance contracts, to
whichAZ Mercury is a party, all as varied, amendedand
supplemented from time to time; all the rights, title,
interest, benefits, claims and demands whatsoever of AZ
Mercury in the clearances relating to the GEDCOL
Project; all the rights, title, interest, benefits, claims and
demands whatsoever of AZ Mercury in any letter of
credit, contractor's guarantee, liquidated damages,
guarantee or performancebonds provided by any party to
the contracts, and the clearances including without
limitation, the right to compel performance thereunder,
and to substitute, or to be substituted for, AZ Mercury
thereunder, to
further assign any of the contracts and the
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(iii)

(iv)

clearances to any person and to commence and conduct
either in the name of AZ Mercury or in its own name or
otherwise any proceedings against any person in respect
of any breach ofthe contracts and/or the clearances, which
description shall include all properties of the above
description whether in existence at the time of execution
of the deed of hypothecationor acquired thereafter;

By way of a first ranking charge, on all the rights, title,
interest, benefit, claims anddemands whatsoever (both
present and future)of AZ Mercury in, to, under and/or in
respect of the insurance contracts in relation to the
GEDCOL Project;

By way of first ranking charge on all rights, title, interest,
claims, benefits and demands ofAZ Mercury’s
receivables, cash in hand, investments, classified as ‘held
for trading’, raw materials, consumable stores and spares
and other current assets including trade and other
receivables by way of cash assistance and/ or cash
incentives or any claims by way of refund of customs/
excise duties, book debtsand stock in trade, whether
installed or not andwhether lying loose or in cases or
which are lying or are stored in or to be stored in or to be
brought into or upon AZ Mercury’s premises, warehouses,
stockyards and godowns or the premises, warehouses,
stockyards and the godowns of AZ Mercury’s agents,
affiliates, associates or representatives or at various work
sites or at any place or places wherever else situated of
wherever else the same may be;

(v) by way of a first ranking charge over all rights,title,

interest, benefits, claims and demands whatsoever (both
present and future) of AZ Mercury in, to, under and in
respect of the bank accounts of AZ Mercury (excluding
the relevant onshore debt interest payment

account, the onshore debt principal payment
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(vi)

account and the onshore debt enforcement proceeds
account, (together, the Debt Services Accounts) and all
other assets of AZ Mercury,together with any investments
of AZ Mercurythat may be permitted and all other assets
and securities which represent all amounts in such bank
accounts and all the moneys, securities, instruments,
investments and other properties deposited in, credited to
or required to be deposited in or credited to or lying to the
creditof such accounts or liable to be credited to suchbank
accounts;

by way of first ranking charge over all rights, title,
interest, benefits, claims and demands whatsoever (both
present and future) of AZ Mercury in, to, under and in
respect of the Debt Service Accounts and all amounts
deposited in such accounts and a first ranking exclusive
charge over the relevant cash trap account and all
amounts deposited in suchaccount, together with any
investments of AZMercury that may be permitted and all
other assets and securities which represent allamounts in
such bank accounts and all the moneys, securities,
instruments, investments and other properties deposited
in, credited to or required to be deposited in or credited to
orlying to the credit of such accounts or liable tobe
credited to such bank accounts;

(vii) by way of first ranking charge over the relevant common

enforcement proceeds account and all amounts deposited
in suchaccount, together with any investments of AZ
Mercury that may be permitted and all other assets and
securities which represent allamounts in such bank
accounts and all the moneys, securities, instruments,
investments and other properties deposited in, credited to
or required to be deposited in or credited to orlying to the
credit of such accounts or liable tobe credited to such
bank accounts (to be shared

on a pari passu basis) with the proceeds
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No.
pursuant to an enforcement of such security being applied
in the manner specified in the Trust and Retention
Account Agreement dated
7 January 2020, executed amongst AZ Mercury, Catalyst
Trusteeship Limited and ICICI Bank.

(b) Pledge by AZI of 51% of its equity sharcholding in AZ
Mercury i.e. approximately 236,583 equity shares.
11. |AZ Saturn Debenture Trust Deed dated 13|(a) A first priority lien over 51% of the securities (other than

December 2019, executed
between AZ Saturn and the
CatalystTrusteeship Limited

(b) A first priority lien over all immovable properties (including

(c) A first priority lien by way of hypothecation of all project

NCDs and any bonds in the form of Rupee denominated
external commercial borrowings issued to Azure Mauritius) of
AZ Saturn as held by AZI i.e. 694,056 equity shares and of the
guarantors

i.e. AZ Forty Four; AZ Mercury; Azure Power Thirty Four
Private Limited; Azure Power Makemake Private Limited;
Azure Power Earth Private Limited; Azure Power Thirty Six
Private Limited; Azure Power Thirty Three Private Limited,
Azure Power Uranus Private Limited; and Azure Power Venus
Private Limited;

leasehold rights, but excluding immovable property in respect
of which only a rightto use has been provided) of AZ Saturn in
relation to the DMRC Project having a capacity of 11.41 MW
and operated by AZ Saturn (DMRC Project)by way of a
mortgage and all movable properties ofAZ Saturn (including
tangible and intangible property) which excludes current
assets, accounts, book debts and receivables in terms of the
relevantsecurity documents, including without limitation,
Deed of Hypothecation dated 27 December 2019, Debenture
Trustee Agreement dated 7 October 2019, Trust and Retention
Account Agreement dated 7 January 2020, Deed of Guarantee
dated 16December 2019 and share pledge agreement dated 8
January 2020;

documents in relation to the DMRC Project
(including, without limitation, the power purchase
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agreements, engineering, procurement and construction
contracts, and operations and maintenance contracts, insurance
contracts, letters of credit, bonds, guarantees and clearances)
(other than in respect of current assets, accounts, book debts
and receivables of AZ Saturn);

(d) A first priority lien over the debt service accounts (include the
onshore debt interest payment account,the onshore debt
principal payments account and the onshore debt enforcement
proceeds account, asmaintained in accordance with the Trust
and Retention Account Agreement) and all amountsdeposited
in such accounts and a first priority exclusive charge over the
cash trap account and allamounts deposited in such accounts;

(e) A first priority lien over the common enforcement proceeds
account in respect of the NCDs and all amounts deposited in
such accounts with the proceeds pursuant to an enforcement of
such security being applied in the manner specified in the
Trust and Retention Account Agreement;

(H)A first priority lien over the current assets, accounts(other than
the debt service accounts/ the common enforcement proceeds
account and the cash trap account and all amounts deposited in
such accounts), book debts and receivables of AZ Saturn; and

(g)A corporate guarantee dated 16 December 2019 executed by
AZ Forty Four, AZ Mercury, Azure Power Thirty Four Private
Limited, Azure Power Makemake Private Limited, Azure
Power EarthPrivate Limited, Azure Power Thirty Six Private
Limited, Azure Power Thirty Three Private Limited, Azure
Power Uranus Private Limited and Azure Power Venus Private
Limited in favour of Azure Mauritius.

12.

AZThirtyEight

Rupee Loan Agreement dated 20
June 2018, executed between
State

(a) Exclusive first ranking charge on all fixed assets ofAZ Thirty
Eight, both present and future, pertaining to the DJB Project
having a capacity of 16 MW and operated by AZ Thirty
Eight (DJB Project)
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including all CER benefits and related revenues, ifany;

(b) Exclusive first ranking charge over the leasehold rights or any
sub-leasehold rights acquired by AZ Thirty Eight in any
immovable property or rights, title and interest acquired by AZ
Thirty Eight pursuant to any leave and license agreement by
wayof assignment or substitution, in favour of SBICAP Trustee
Company Limited or its nominee or the right to use such land,
duly acknowledged and consented to by the counterparties to
the DJB Project related documents by way of consent to
assignment;

(c) Exclusive first ranking charge on all movable properties of AZ
Thirty Eight pertaining to the DJB Project, including plant and
machinery, machine spares, tools and accessories, furniture,
fixtures, vehicle, rooftop solar panels, inverters, CER benefits
and related revenue if any and other associated equipment and
other movable assets;

(d) Exclusive first ranking charge on the entire cash flows, current
assets, receivables, book debts and revenues of the DJB Project
of whatsoever nature and wherever arising;

(e) Exclusive first ranking charge on all rights, titles, interests,
benefits, claims and demand under the DJB Project related
documents (including the relevant power purchase agreements,
clearances/ permits/ approvals obtained in relation to the DJB
project, insurance contracts executed in relation to AZ Thirty
Eight, proceeds under the relevant insurance contracts,
performance bonds, contractors’ guarantees, bank guarantees,
advance payment guarantees and any letter of credit provided
by any person under the DJB Projectrelated project documents;

(f) Exclusive first ranking charge on all accounts relating to the
DJB Project, including a first ranking charge on entire cash
flows, current assets,
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receivables, book debts and revenues from the DJIBProject;

(g) Exclusive first ranking pledge by AZI over 51% ofthe fully
paid up equity shares of AZ Thirty Eight held by it i.e.
approximately 120,402 equity sharesalong with voting rights
on a fully diluted basis;

(h) A promoter undertaking dated 20 June 2018 executed by AZI
in favour of State Bank of India; and

(1) A corporate guarantee dated 25 July 2019 executedby Seller
in favour of SBICAP Trustee Company Limited.
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PART B: DETAILS OF PLEDGED SHARES OF AZR GENCO

Company Number of Percentage of Details of Pledge

pledged equity| total paid-up
shares share capital
pledged

AZR Genco 10,74,496 100% Pledge created by AZR over 100% of the fully paid up equity shares
held by it in AZR Genco in favour of Catalyst Trusteeship Limited
under the Share Pledge Agreement dated
12 December 2018 pursuant to NCDs issued to and loan facilities
availed by AZR Genco from AZR Senior Lenders foran amount of
INR 657,095,050

PART C: DETAILS OF PLEDGED SHARES OF AZI SUBSIDIARIES

Company Number of Percentage of Details of Pledge

pledged equity| total paid-up
shares share capital
pledged

AZ ThirtyEight | 1,20,402 51% Pledge created by AZI over 51% of the fully paid up equity shares
held by it in AZ Thirty Eight in favour of SBICAP Trustee Company
Limited under the Share Pledge Agreement dated 25 July 2019
pursuant to loan facility availed by AZ Thirty Eight from State Bank
of India for an amount of INR 551,600,000.

AZ Sunlight 19,732 100% Pledge created by AZI over 100% of the fully paid-up equity shares
held by it in AZ Sunlight (including through the nominee
shareholder) in favour of OPIC under the Deed of Share Pledge dated
10 July 2015 pursuant to loan facility availed by AZ Sunlight from
OPIC for an amount of USD 20,000,000.

RG1 SPV 62,675 51% Pledge created by AZI over 51% of the fully paid-up equity shares
held by it in RGl SPV in favour of Catalyst Trusteeship Limited
under the Deed of Share Pledge dated 15 November 2017 pursuant to
issuance of NCDs amounting to INR 384,000,000 to Azure Mauritius

AZ FortyFour | 1,44,318 51% Pledge created by AZI over 51% of the fully paid-up equity shares
held by it in AZ Forty Four in favour of CatalystTrusteeship Limited
under the Share Pledge Agreement pursuant to issuance of NCDs
amounting to INR 5,000,000 to Azure Mauritius

AZ Mercury 2,36,583 51% Pledge created by AZI over 51% of the fully paid-up equityshares

held by it in AZ Mercury in favour of Catalyst
Trusteeship Limited under the Share Pledge Agreement dated

155




8 January 2020 pursuant to issuance of NCDs amounting toINR
5,000,000 to Azure Mauritius

AZ Saturn

6,94,056 51% Pledge created by AZI over 51% of the fully paid-up equity shares
held by it in AZ Saturn in favour of Catalyst Trusteeship Limited
under the Share Pledge Agreement dated 8 January 2020 pursuant to
issuance of NCDs amounting to INR 305,000,000 to Azure Mauritius

6,660,838 49% Pledge created by AZI over 49% of the fully paid-up equity shares

held by it in AZ Saturn in favour of Indian Renewable Energy
Development Agency Limited (IREDA) under the Share Pledge
Agreement dated 28 June 2019 pursuant to a loan facility availed by
AZI from IREDA for an amount of INR 573,00,00,000
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NOTICE DETAILS OF THE PARTIES

S. No. Company Details
1. Radiance Renewables Name: Radiance Renewables Private Limited
Private Limited Address: One Indiabulls Centre 16th Floor, Tower 2A Jupiter MillsCompound,
Senapati Bapat Marg, Mumbai — 400013
Attention: Mr. Sangameswaran Manikkan
E- mail: smanikkan@radiancerenewables.com
2. AzurePowerlndiaPrivate Name: Azure Power India Private Limited
Limited Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora
E-mail: pf(@azurepower.com
3. Azure Power Rooftop Name: Azure Power Rooftop Private Limited
Private Limited Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora
E-mail: pf(@azurepower.com
4. Azure  Power  Rooftop| Name: Azure Power Rooftop (Genco.) Private Limited
(Genco.)PrivateLimited Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora
E-mail: pf@azurepower.com
5. Azure Power RooftopOne | Name: Azure Power Rooftop One Private Limited
Private Limited Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora
E-mail: pf(@azurepower.com
6. Azure Power RooftopTwo | Name: Azure Power Rooftop Two Private Limited
Private Limited Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora
E-mail: pf(@azurepower.com
7. Azure Power RooftopFour | Name: Azure Power Rooftop Four Private Limited

Private Limited
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Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora

E-mail: pf@azurepower.com

8. Azure Power RooftopFive | Name: Azure Power Rooftop Five Private Limited

Private Limited Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora

E- mail: pf(@azurepower.com

9. Azure Power RooftopSix | Name: Azure Power Rooftop Six Private Limited
Private Limited Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora

E-mail: pf(@azurepower.com

10. Azure Power Rooftop Name: Azure Power Rooftop Seven Private Limited

Seven Private Limited Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora

E-mail: pf@azurepower.com

11. Azure Power RooftopEight | Name: Azure Power Rooftop Eight Private Limited

Private Limited Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora

E-mail: pf@azurepower.com

12. Azure Power SaturnPrivate | Name: Azure Power Saturn Private Limited

Limi
imited Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora

E-mail: pf@azurepower.com

13. Azure Power Mercury Name: Azure Power Mercury Private Limited

Private Limited Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora

E-mail: pf(@azurepower.com
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14.

AzurePowerFortyFour
Private Limited

Name: Azure Power Forty Four Private Limited

Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017

Attention: Mr. Sandeep Arora

E-mail: pf@azurepower.com

15. AzureSunEnergyPrivate Name: Azure Sun Energy Private Limited
Limited Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora
E- mail: pfl@azurepower.com
16. AzureRenewable Name: Azure Renewable Energy Private Limited
EnergyPrivateLimited Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora
E-mail: pf(@azurepower.com
17. Azure Power ThirtyEight | Name: Azure Power Thirty Eight Private Limited
Private Limited Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora
E-mail: pf@azurepower.com
18. Azure Sunlight Private Name: Azure Sunlight Private Limited
Limited Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017
Attention: Mr. Sandeep Arora
E-mail: pf@azurepower.com
19. Azure Solar Solutions Name: Azure Solar Solutions Private Limited

Private Limited

Address: 5th Floor, Southern Park, D-II, Saket Place, Saket, NewDelhi - 110017

Attention: Mr. Sandeep Arora
E-mail: pf(@azurepower.com

159




SCHEDULE 13

SHAREHOLDING PATTERN OF GROUP SPVs

Azure Power Rooftop (Genco) Private Limited

.No. | Name of Shareholders No. and type of Equity Percentage
Shares Shareholding
Azure Power Rooftop Private Limited 1,074,496 (Demat) 100%
Mr. Pawan Kumar Agrawal (as a nominee of Azure 1 (Physical) -
Power Rooftop (Private Limited)
Total Shares| 1,074,497 100%
Azure Power Rooftop One Private Limited
.No. | Name of Shareholders No. and type of Equity Percentage
Shares Shareholding
Azure Power Rooftop (Genco) Private Limited 1,595,971 (Demat) 100%
Mr. Pawan Kumar Agrawal (as a nominee of Azure 1 (Physical) -
Power Rooftop (GenCo.) Private Limited)
Total Shares| 1,595,972 100%
Azure Power Rooftop Two Private Limited
.No. | Name of Shareholders No. and type of Equity Percentage
Shares Shareholding
Azure Power Rooftop (Genco) Private Limited 71,903 (Demat) 100%
Mr. Pawan Kumar Agrawal (as a nominee of Azure 1 (Physical) -
Power Rooftop (GenCo.) Private Limited)
Total Shares| 71,904 100%
Azure Power Rooftop Four Private Limited
.No. | Name of Shareholders No. and type of Equity Percentage
Shares Shareholding
Azure Power Rooftop (Genco) Private Limited 354,879 (Demat) 100%
Mr. Pawan Kumar Agrawal (as a nominee of Azure 1 (Physical) -
Power Rooftop (GenCo.) Private Limited)
Total Shares| 354,880 100%
Azure Power Rooftop Five Private Limited
.No. | Name of Shareholders No. and type of Equity Percentage
Shares Shareholding
Azure Power Rooftop (Genco) Private Limited 2,534,813 (Demat) 100%
Mr. Pawan Kumar Agrawal (as a nominee of Azure 1 (Physical) -
Power Rooftop (GenCo.) Private Limited)
Total Shares| 2,534,814 100%
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Azure Power Rooftop Six Private Limited

S. No. | Name of Shareholders No. of Equity Shares Percentage
Shareholding
1. Azure Power Rooftop (Genco.) Private Limited 69,999 100%
2. Mr. Pawan Kumar Agrawal (as a nominee of Azure 1 -
Power Rooftop (Genco.) Private Limited)
Total Shares| 70,000 100%
Azure Power Rooftop Seven Private Limited
S. No. | Name of Shareholders No. of Equity Shares Percentage
Shareholding
1. Azure Power Rooftop (Genco.) Private Limited 69,999 100%
2 Mr. Pawan Kumar Agrawal (as a nominee of Azure 1 -
Power Rooftop (Genco.) Private Limited)
Total Shares| 70,000 100%
Azure Power Rooftop Fight Private Limited
S. No. | Name of Shareholders No. and type of Equity Percentage
Shares Shareholding
1. Azure Power Rooftop (Genco) Private Limited 75,577 (Demat) 100%
2 Mr. Pawan Kumar Agrawal (as a nominee of Azure 1 (Physical) -
Power Rooftop (GenCo.) Private Limited)
Total Shares| 75,578 100%
Azure Power Thirty Eight Private Limited
S. No. | Name of Shareholders No. and type of Equity Percentage
Shares Shareholding
1. Azure Power India Private Limited 236,081 (Demat) 100%
2 Azure Power Makemake Private Limited (as a 1 (Physical) -
nominee of Azure Power India Private Limited)
Total Shares| 236,082 100%
Azure Sunlight Private Limited
S. No. | Name of Shareholders No. and type of Equity Percentage
Shares Shareholding
1. Azure Power India Private Limited 19,731 (Demat) 100%
2 Azure Power Makemake Private Limited (as a 1 (Physical) -
nominee of Azure Power India Private Limited)
Total Shares| 19,732 100%
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Azure Sun Energy Private Limited

. No. | Name of Shareholders No. and type of Equity Percentage
Shares Shareholding
Azure Power India Private Limited 75,623 (Physical) 100%
Azure Power Makemake Private Limited (as a 1 (Physical) -
nominee of Azure Power India Private Limited)
Total Shares| 75,624 100%
Azure Renewable Energy Private Limited
.No. | Name of Shareholders No. and type of Equity Percentage
Shares Shareholding
Azure Power India Private Limited 122,893 (Demat) 100%
Azure Urja Private Limited (as a nominee of Azure 1 (Physical) -
Power India Private Limited)
Total Shares| 122,894 100%
Azure Solar Solutions Private Limited
.No. | Name of Shareholders No. and type of Equity Percentage
Shares Shareholding
Azure Power India Private Limited 54,691 (Physical) 100%
Azure Power Makemake Private Limited (as a 1 (Physical) -
nominee of Azure Power India Private Limited)
Total Shares| 54,692 100%
Azure Power Saturn Private Limited
.No. | Name of Shareholders No. and type of Equity Percentage
Shares Shareholding
Azure Power India Private Limited 1,360,894 (Demat) 100%
Azure Power Makemake Private Limited (as a 1 (Physical) -
nominee of Azure Power India Private Limited)
Total Shares| 1,360,895 100%
Azure Power Mercury Private Limited
.No. | Name of Shareholders No. and type of Equity Percentage
Shares Shareholding
Azure Power India Private Limited 463,887 (Demat) 100%
Azure Power Makemake Private Limited (as a 1 (Physical) -
nominee of Azure Power India Private Limited)
Total Shares| 463,888 100%
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Azure Power Forty Four Private Limited

S. No. | Name of Shareholders No. and type of Equity Percentage
Shares Shareholding
1. Azure Power India Private Limited 282,975 (Demat) 100%
2. Azure Power Makemake Private Limited (as a 1 (Physical) -
nominee of Azure Power India Private Limited)
Total Shares| 282,976 100%
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SCHEDULE 14
PART A: LIST OF OPERATIONAL PROJECTS

1. DJB Project
2. DLF Project
3. Gymkhana Project
4. GEDCOL Project
5. Taj Sats Project
6. Gujarat Project
7. JCBL Project
8. IPGCL 1 Project
9. PEDA Project
10. DMRC Project
11. Oberoi Project
PART B: LIST OF COMMISSIONED PROJECTS
(Project Assets which are commissioned, however some or all sites are currently not generating power)
1. SECI Project
2. NVVN Project
3. IPGCL 2 Project
4. Railways 2.2 Project
5. JNV Project
6. Railway 1 Project
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SCHEDULE 15
COMPANY WISE LIST OF ACCOUNTING ITEMS WHICH WILL BE CERTIFIED BY AUDITOR

AZ Solutions

(a) Revenue

(b) Property, plant and equipment

(c) Capital work-in-progress

(d) Security deposits- Non current

(e) Term deposits

® Interest accrued on term deposits- LT

(2) Income tax assets (Net)

(h) Trade receivables, external customers

1) Cash and cash equivalents

) Other bank balances

(k) Interest accrued on term deposits

) Balance with statutory authorities — ST

(m) Other advances

(n) Prepaid assets

(o) Advance to vendors — ST

(p) Provisions for Gratuity and compensated absenses
(@ Deferred government grant

(r) Total outstanding dues of micro and small enterprises
(s) Total outstanding dues of creditors other than micro and small enterprises
® Statutory dues

(w) Deferred government grant

AZ Sun

(a) Revenue

(b) Property, plant and equipment

(c) Term deposits

(d) Interest accrued on term deposits- LT

(e) Income tax assets (Net)

® Capital advances - others

(2) Trade receivables, external customers

(h) Cash and cash equivalents

) Other bank balances

Q) Interest accrued on term deposits

(k) Balance with statutory authorities — ST

) Prepaid assets

(m) Advance to vendors — ST

(n) Financial Liabilities from 3rd party Borrowings
(o) Current maturities of non-current borrowings
(p) Total outstanding dues of creditors other than micro and small enterprises
(@ Statutory dues

RG1 SPV

(a) Revenue

(b) Property, plant and equipment

(c) Right-of-use assets

(d) Capital work-in-progress

(e) Security deposits- Non current

® Term deposits

(2) Interest accrued on term deposits- LT

(h) Income tax assets (Net)

(1) Capital advances - others

) Trade receivables, external customers
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(k)

Cash and cash equivalents

0] Other bank balances

(m) Interest accrued on term deposits

(n) Prepaid assets

(o) Advance to vendors — ST

(p) Lease Liabilities

() Provisions for Gratuity and compensated absenses
(r) Total outstanding dues of creditors other than micro and small enterprises
(s) Statutory dues

AZ Sunlight

(a) Revenue

(b) Property, plant and equipment

(c) Capital work-in-progress

(d) Security deposits- Non current

(e) Term deposits

® Interest accrued on term deposits- LT

(2) Income tax assets (Net)

(h) Trade receivables, external customers

(1) Cash and cash equivalents

) Other bank balances

k) Interest accrued on term deposits

1)) Prepaid assets

(m) Advance to vendors — ST

(n) Financial Liabilities from 3rd party Borrowings
(0) Total outstanding dues of creditors other than micro and small enterprises
(p) Current maturities of non-current borrowings

(@ Statutory dues

AZ Mercury

(a) Revenue

(b) Property, plant and equipment

(c) Income tax assets (Net)

(d) Capital advances - others

(e) Trade receivables, external customers

® Cash and cash equivalents

(2) Other bank balances

(h) Interest accrued on term deposits

@) Other advances

) Prepaid assets

k) Advance to vendors — ST

1) Provisions for Gratuity and compensated absenses
(m) Total outstanding dues of creditors other than micro and small enterprises
(n) Payable towards purchase of capital goods - other
(o) Current maturities of non-current borrowings

(p) Statutory dues

AZ Saturn

(a) Revenue

(b) Property, plant and equipment

(c) Capital work-in-progress

(d) Term deposits

(e) Interest accrued on term deposits- LT

) Income tax assets (Net)

(2) Trade receivables, external customers

(h) Cash and cash equivalents
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(1)

Other bank balances

G4) Interest accrued on term deposits

(k) Other advances

Q)] Prepaid assets

(m) Advance to vendors — ST

(n) Provisions for Gratuity and compensated absenses
(o) Deferred government grant

(p) Total outstanding dues of creditors other than micro and small enterprises
(@ Statutory dues

(r) Deferred government grant

AZ Thirty Eight

(a) Revenue

(b) Property, plant and equipment

(c) Capital work-in-progress

(d) Term deposits

(e) Interest accrued on term deposits- LT

® Income tax assets (Net)

(2) Capital advances - others

(h) Trade receivables, external customers

1) Cash and cash equivalents

Q) Other advances

(k) Prepaid assets

0] Advance to vendors — ST

(m) Financial Liabilities from 3rd party Borrowings
(n) Total outstanding dues of creditors other than micro and small enterprises
(o) Current maturities of non-current borrowings

(p) Statutory dues

AZ Forty Four

(a) Revenue

(b) Property, plant and equipment

() Capital work-in-progress

(d) Income tax assets (Net)

(e) Capital advances - others

() Trade receivables, external customers

(2) Cash and cash equivalents

(h) Other bank balances

1) Interest accrued on term deposits

) Other advances

(k) Prepaid assets

1) Advance to vendors — ST

(m) Provisions for Gratuity and compensated absenses
(n) Total outstanding dues of micro and small enterprises
(0) Total outstanding dues of creditors other than micro and small enterprises
(p) Statutory dues

AZR Genco:

(a) Revenue

(b) Property, plant and equipment

(c) Capital work-in-progress

(d) Security deposits- Non current

(e) Term deposits

® Interest accrued on term deposits- LT

(2) Income tax assets (Net)

(h) Capital advances — others
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10.

11.

(i)

Deferred financing cost

Q)] Trade receivables, external customers

(k) Cash and cash equivalents

0] Other bank balances

(m) Interest accrued on term deposits

(n) Other advances

(o) Prepaid assets

(p) Advance to vendors — ST

(@ Financial liabilities from 3rd party Borrowings

(r) Provisions for Gratuity and compensated absenses
(s) Derivative liability

® Total outstanding dues of creditors other than micro and small enterprises
(u) Payable towards purchase of capital goods - other
) Statutory dues

AZR One

(a) Revenue

(b) Property, plant and equipment

(c) Capital work-in-progress

(d) Term deposits

(e) Interest accrued on term deposits- LT

® Income tax assets (Net)

(2) Capital advances — others

(h) Trade receivables, external customers

@) Cash and cash equivalents

) Other bank balances

(k) Interest accrued on term deposits

0] Other advances

(m) Prepaid assets

(n) Advance to vendors — ST

(0) Financial liabilities from 3rd party Borrowings

(p) Derivative liability

@) Total outstanding dues of micro and small enterprises
(r) Total outstanding dues of creditors other than micro and small enterprises
(s) Payable towards purchase of capital goods — other
(t) Statutory dues

AZR Two

(a) Revenue

(b) Property, plant and equipment

(c) Capital work-in-progress

(d) Income tax assets (Net)

(e) Trade receivables, external customers

® Cash and cash equivalents

(2) Other advances

(h) Prepaid assets

@) Advance to vendors — ST

) Total outstanding dues of creditors other than micro and small enterprises
(k) Payable towards purchase of capital goods — other
Q)] Statutory dues
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13.

14.

AZR Four

(a) Revenue

(b) Property, plant and equipment

(c) Capital work-in-progress

(d) Security deposits- Non current

(e) Income tax assets (Net)

® Capital advances — others

(2) Trade receivables, external customers

(h) Cash and cash equivalents

) Interest accrued on term deposits

) Other advances

(k) Prepaid assets

1) Advance to vendors — ST

(m) Provisions for Gratuity and compensated absenses
(n) Total outstanding dues of creditors other than micro and small enterprises
(0) Payable towards purchase of capital goods — others
(p) Statutory dues

AZR Five

(a) Revenue

(b) Property, plant and equipment

(c) Capital work-in-progress

(d) Term deposits

(e) Interest accrued on term deposits- LT

63} Income tax assets (Net)

(2) Capital advances — others

(h) Trade receivables, external customers

1) Cash and cash equivalents

Q)] Other advances

(k) Prepaid assets

) Advance to vendors — ST

(m) Financial liabilities from 3rd party Borrowings

(n) Derivative liability

(o) Total outstanding dues of micro and small enterprises
(p) Total outstanding dues of creditors other than micro and small enterprises
) Payable towards purchase of capital goods - other
(1) Statutory dues

AZR Eight

(a) Revenue

(b) Property, plant and equipment

(c) Capital work-in-progress

(d) Income tax assets (Net)

(e) Capital advances — others

® Trade receivables, external customers

(2) Cash and cash equivalents

(h) Other bank balances

1) Interest accrued on term deposits

Q)] Other advances

(k) Prepaid assets

0] Advance to vendors — ST

(m) Total outstanding dues of creditors other than micro and small enterprises
(n) Statutory dues
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SCHEDULE 16

OPERATIONS BUDGET
Operations Cost
Azure Power India Limited (AZI)
Particular Rs. Mn AZ AZ RG1 AZ AZ AZ Tll?i%t AZ Forty
T Solutions | Sun SPV Sunlight | Mercury | Saturn Eighz Four
O&M Outsourcing cost 0.8 0.5 2.6 0.3 0.8 2.4 3.4 4.0
Insurance-O & M 0.3 0.2 1.0 0.1 2.2 1.1 1.4 9.3
Green Incentive Expenses 0.0 4.7 5.0 0.0 0.0 0.0 0.0 0.0
Store & Spares 0.1 0.1 0.2 0.0 0.1 0.3 04| 04
Consumables
Security Charges 0.0 0.0 0.0 0.0 0.0 0.5 1.5 0.0
Repair & Maintenance 0.1 0.1 0.5 0.0 0.1 0.6 0.8 0.4
Rebate 0.0 0.3 0.0 0.0 0.0 0.3 0.0 0.0
Water Expenses 0.0 0.0 0.1 0.0 0.0 0.0 0.0 0.1
Rate &Taxes 0.1 0.5 0.1 0.1 0.0 0.2 0.0 0.0
Guest House 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.2
Other 0.4 0.4 0.4 0.4 0.4 0.4 0.4 0.4
Grand Total 1.7 6.6 9.8 0.8 3.6 5.7 7.9 14.7
Azure Power Rooftop Private Limited (AZR)
Grand Total
AZR AZR AZR AZR AZR (AZI + AZR)
Particular Rs. Mn. Genco AZR One | Two Four Five Eight April'21 to
Sept'21
O&M Outsourcing cost 4.4 7.9 0.3 2.1 1.3 2.0 32.8
Insurance-O & M 1.4 2.6 0.1 0.5 0.1 0.6 20.9
Green Incentive Expenses 0.0 0.0 0.0 0.0 0.0 0.0 9.7
Store & Spares Consumables 0.5 0.9 0.0 0.2 0.1 0.3 3.7
Security Charges 0.0 0.0 0.0 0.0 0.0 0.0 2.0
Repair & Maintenance 0.4 0.8 0.0 0.2 0.1 0.2 4.2
Rebate 0.0 0.0 0.0 0.0 0.0 0.0 0.6
Water Expenses 0.0 0.1 0.0 0.0 0.0 0.0 0.3
Rate &Taxes 0.0 0.2 0.0 0.0 0.0 0.0 1.0
Guest House 0.0 0.0 0.0 0.0 0.0 0.0 0.2
Other 0.4 0.4 0.4 0.4 0.4 0.4 5.0
Grand Total 7.1 12.9 0.8 3.4 2.0 3.5 80.5
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General and Administrative

: AZ | Az | RGI AZ AZ AZ AZ | AL
Particular Rs. Mn. AZR | Solutions Sun SPV Sunlight| Mercury Saturn ’ll::l:lgliltgf 1;(())1;1?
Salaries & Allowances
16.91 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Professional Fee 0.00 1.31 0.35 0.53 0.48 0.47 0.61 0.48 1.07
Legal Fee 0.00 0.00 0.04 1.68 0.04 0.04 0.04 0.04 0.00
Travelling Expense 3.96 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Data Card Charges 0.26 0.04 0.01 0.02 0.01 0.04 0.05 0.05 0.18
Rate & Taxes 1.42 0.01 0.01 0.05 0.01 0.01 0.05 0.01 0.01
Audit Fees -Statutory
0.00 0.24 0.24 0.24 0.24 0.24 0.24 0.24 0.24
Security Charges 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Rent Expenses 0.32 0.00 0.00 0.00 0.00 0.02 0.00 0.00 0.00
Telephone Expense
Mobile 0.14 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Telephone (Internet
Leased Line) 0.00 0.00 0.00 0.00 0.00 0.13 0.00 0.00 0.00
Food Expenses 0.09 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Miscellaneous Expenses
0.65 0.01 0.01 0.01 0.01 0.01 0.01 0.01 0.01
Postage & Courier
Expenses 0.00 0.01 0.01 0.01 0.01 0.01 0.01 0.01 0.01
Insurance 0.12 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Printing & Stationery
Expenses 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Grand Total 23.87 1.61 0.66 2.53 0.79 0.97 1.01 0.83 1.51
Particular Rs. Mn. AZR AZR AZR AZR AZR A.ZR Grand
Genco One Two Four Five Eight Total
Salaries & Allowances 0.00 0.00 0.00 0.00 0.00 0.00 14.70
Professional Fee 0.71 1.11 0.33 0.62 0.18 0.44 8.70
Legal Fee 0.00 0.01 0.01 0.00 0.01 0.00 1.94
Travelling Expense 0.00 0.00 0.00 0.00 0.00 0.00 3.96
Data Card Charges 0.44 0.34 0.02 0.36 0.01 0.45 2.25
Rate & Taxes 0.03 0.05 0.01 0.01 0.03 0.01 1.72
Audit Fees - Statutory 0.24 0.24 0.24 0.24 0.24 0.24 3.30
Security Charges 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Rent Expenses 0.00 0.00 0.00 0.00 0.00 0.00 0.34
Telephone Expense Mobile 0.00 0.00 0.00 0.00 0.00 0.00 0.14
Telephone (Internet Leased Line) 0.00 0.00 0.00 0.00 0.00 0.00 0.13
Food Expenses 0.00 0.00 0.00 0.00 0.00 0.00 0.09
Miscellaneous Expenses 0.01 0.01 0.01 0.01 0.01 0.01 0.73
Postage & Courier Expenses 0.01 0.01 0.01 0.01 0.01 0.01 0.08
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Insurance 0.00 0.00 0.00 0.00 0.00 0.00 0.12
Printing & Stationery Expenses 0.00 0.00 0.00 0.00 0.00 0.00 0.04
Grand Total 1.43 1.77 0.62 1.24 0.48 1.15 40.45
Finance Cost
Azure Power India Private Limited (AZI)
AZ AZ
Particulars Rs. Mn.| o é‘z RGISPV| ¢ e S oL Thirty | Forty
olutions un unlig ercury aturn Eight Four
Interest Expense 0.00 4.84 20.56 1.00 0.29 16.96 18.71 0.29
Finance Cost 0.00 0.15 0.06 0.25 0.06 0.06 0.18 0.06
Principal Repayment]  0.00 4.89 0.00 1.60 0.00 0.00 17.00 0.00
Reserves 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
Grand Total 0.00 9.88 20.62 2.86 0.34 17.01 35.90 0.34
Azure Power Rooftop Private Limited (AZR)
. AZR AZR AZR AZR AZR AZR
Particulars Rs. Mn. Genco One Two Four Five Eight Grand Total
Interest Expense 33.60 54.55 0.00 0.00 7.24 0.00 158.04
Finance Cost 2.12 0.58 0.00 2.24 0.24 2.24 8.25
Principal Repayment 0.00 0.00 0.00 0.00 0.00 0.00 23.49
Reserves 11.56 20.27 0.00 0.00 1.30 0.00 33.13
Grand Total 47.29 75.39 0.00 2.24 8.79 2.24 222.91
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SCHEDULE 17
SPECIFIC INDEMNITY ITEMS

In case any part of the subsidy amount that is expected to be received by a Group SPV after the Closing Date as indicated
in Schedule 29, is not received by the expiry of 3 (three) years from the Closing Date by the relevant Group SPV, on
account of a delay in commissioning of the power plant by such Group SPV for the relevant generation capacity that
pertains to such subsidy amount that is not received, then an amount equal to 85% of the subsidy amount that is not
received by suchGroup SPV shall be indemnified. In such event the Indemnified Parties shall be entitled make a Claim for
such Indemnity Event for such amounts within a period of 180 (one hundred and eighty)days after the expiry of the said
period of 3 (Three) years.

For the power plants that have been timely commissioned prior to the Closing Date, and where any part of the subsidy
amount has been already received by the relevant Group SPV prior to the Closing Date as indicated in Schedule 29, but
such subsidy amount is clawed back or reclaimed by the Government Authority within a period of 3 (three) years from the
Closing Date on account of the CUF as indicated in the relevant PPA not being achieved by the relevant Group SPV
during the period prior to the Closing Date, then an amount equal to 85% of the subsidy amount that is clawedback or
reclaimed by the Government Authority shall be indemnified. The indemnity for the aboveevent shall only be payable if
the relevant power plant is commissioned at least 9 (nine) months prior to the Closing Date. For this purpose, in order to
determine whether the CUF requirement indicated in the relevant PPAs (typically, an annual requirement) as a condition
linked to the subsidyis not being maintained, the CUF requirement shall be considered in proportion to the time period
from the date of commissioning of the relevant power plant until the Closing Date. In such event the Indemnified Parties
shall be entitled make a Claim for such Indemnity Event for such amountswithin a period of 180 (one hundred and eighty)
days after such claw back or reclamation of such subsidy.

For the power plants that have been timely commissioned prior to the Closing Date and where the subsidy amounts as
indicated in Schedule 29 is payable to the relevant Group SPV after the Closing Date subject to satisfaction of the CUF
requirement as indicated in the relevant PPA, if the said subsidy amount is not received within 3 (three) years from the
Closing Date on account of the CUF as indicated in the relevant PPA not being achieved during the period prior to the
Closing Date, then an amount equal to 85% of the subsidy amount not received by such Group SPV shall be indemnified.
The indemnity for the above event shall only be payable if the relevant power plant is commissioned at least 9 (nine)
months prior to the Closing Date. For this purpose, in order to determine whether the CUF requirement as indicated in the
relevant PPA (typically, an annual requirement) as a condition linked to the subsidy is not being maintained, the CUF
requirement shall be considered in proportion to the time period from the date of commissioning of the relevantpower
plant until the Closing Date. In such event the Indemnified Parties shall be entitled make a Claim for such Indemnity
Event for such amounts within a period of 180 (one hundred and eighty) days after the expiry of the said period of 3
(Three) years.

Any cost or expenses, penalty or any payment made in relation to the striking off applications filed with the Registrar of
Companies of the following AZR Genco subsidiaries: Azure Power Rooftop Nine Private Limited, Azure Power Rooftop
Ten Private Limited, Azure Power Rooftop Eleven Private Limited, Azure Power Rooftop Twelve Private Limited and
Azure Power One Private Limited. In such event the Indemnified Parties shall be entitled make a Claim for such
Indemnity Event for such amounts within a period of 3 (Three) years after the Closing Date.

Any amounts that are payable as liquidated damages by, or any amounts that are claimed by offtakers in terms of the
relevant PPA from, AZ Mercury due to the non-maintenance of capacity utilisation factor (on account of occurrence of
force majeure event of Fani cyclone) by AZ Mercuryunder the PPA for

173



10.

11.

12.

GEDCOL Project. In such event the Indemnified Parties shall be entitled make a Claim for such Indemnity Event for such
amounts within a period of 2 (Two) years after the Closing Date.

Any amounts that are payable as liquidated damages by, or any amounts that are claimed by offtakers in terms of the
relevant PPA from, AZR Five on account of delays in completion of projects by AZR Five under the PPAs for MPUVNL
Project. In such event the Indemnified Parties shall be entitled make a Claim for such Indemnity Event for such amounts
within a period of 3 (Three) years after the Closing Date.

Any amounts that are payable as liquidated damages by, or any amounts that are claimed by offtakers in terms of the
relevant PPA from, AZ Thirty Eight due to delays in completion of sites by AZ Thirty Eight under the power purchase
agreement dated 21 December 2016 executed between AZ Thirty Eight and Executive Engineer (E&M) HP II, Haiderpur

Water Works, Delhi JalBoard. In such event the Indemnified Parties shall be entitled make a Claim for such Indemnity
Event for such amounts within a period of 2 (two) years after the Closing Date.

Any amounts that are payable as liquidated damages by, or any amounts that are claimed by offtakers in terms of the
relevant PPA from, AZR Five due to delays in completion of projects by AZR Five under the PPAs for Nagpur Metro
Project. In such event the Indemnified Parties shall beentitled make a Claim for such Indemnity Event for such amounts
within a period of 3 (Three) yearsafter the Closing Date.

Any amounts that are payable as liquidated damages by, or any amounts that are claimed by offtakers in terms of the
relevant PPA from, AZR One due to delays in completion of projects by AZR One under PPAs for SECI Project. In such

event the Indemnified Parties shall be entitled makea Claim for such Indemnity Event for such amounts within a period of
2 (Two) years after the Closing Date.

Any amounts that are payable as liquidated damages by, or any amounts that are claimed by offtakers in terms of the
relevant PPA from, AZ Solutions due to delays in completion of projects by AZ Solutions under PPAs for DLF Project. In
such event the Indemnified Parties shall be entitledmake a Claim for such Indemnity Event for such amounts within a
period of 2 (two ) years after the Closing Date.

Any amounts that are payable as liquidated damages by, or any amounts that are claimed by offtakers in terms of the
relevant PPA from, AZI Forty Four, AZR Four AZR Eight and AZR Gencodue to delays in completion of projects by AZI
Forty Four, AZR Four, AZR Eight and AZR Gencounder PPAs for Railway Projects. In such event the Indemnified
Parties shall be entitled make a Claim for such Indemnity Event for such amounts within a period of 2 (Two) years after
the ClosingDate.

Any amounts that are payable as liquidated damages by, or any amounts that are claimed by offtakers in terms of the
relevant PPA from, AZR Two due to delay in commissioning of the IPGCL 2 Project. In such event the Indemnified
Parties shall be entitled make a Claim for such Indemnity Event for such amounts within a period of 2 (Two) years after
the Closing Date.
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SCHEDULE 18
PART A: GROUP SPVs BANK ACCOUNT DETAILS

Group SPV Account Number Bank Name Branch IFSC Code
Azure Solar Solutions Private | Revenue-918020100141227 Axis Bank CR Park

Limited UTIB0000430
Azure Sun Energy Private Revenue- 3289880652 CBI Press Area

Limited CBIN0280306
Azure Renewable Energy Revenue -038605003937 ICICI Bank Bahadur ShahZafar

Private Limited Marg ICIC0000386
Azure Sunlight Private Revenue-3456492480 CBI Corporate

Limited CBIN0283464
Azure Power Mercury Private | Revenue-TRA-038605004097 ICICI Bank Bahadur ShahZafar

Limited Revenue Account Marg ICIC0000386
Azure Power Saturn Private Revenue -038605004157 ICICI Bank Bahadur ShahZafar

Limited Revenue Account Marg ICIC0000386
Azure Power Thirty Eight Revenue-38093910667 State Bank of Nehru Place

Private Limited India SBIN0004298
Azure Power Forty Four | Revenue -038605004173 ICICI Bank Bahadur ShahZafar

Private Limited-Revenue Marg

Account ICIC0000386
Azure Power Rooftop Revenue-201002916904 Indus IndBank BarakhambaRoad

(GenCo). Private Limited INDB0000005
Azure Power Rooftop One Revenue - 201002919264 Indus IndBank BarakhambaRoad

Private Limited INDB0000005
Azure Power Rooftop Two Revenue -201001294799 Indus IndBank BarakhambaRoad

Private Limited INDB0000005
Azure Power Rooftop Four Revenue-252009201700 Indus IndBank BarakhambaRoad

Private Limited INDB0000005
Azure Power Rooftop Five Revenue-201003848365 Indus IndBank BarakhambaRoad

Private Limited INDB0000005
Azure Power Rooftop Six Current Account-201001900614 Indus IndBank BarakhambaRoad

Private Limited INDB0000005
Azure Power Rooftop Seven Current Account-201001901352 Indus IndBank BarakhambaRoad

Private Limited INDB0000005
Azure Power Rooftop Eight Revenue -201002312751 Indus IndBank BarakhambaRoad

Private Limited INDB0000005
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PART B: DETAILS OF SELLER GROUP BANK ACCOUNTS

Group SPV Account Number Bank Name Branch IFSC Code
Azure Power India Private Investment-000705045000 ICICI Bank ConnaughtPlace

Limited ICIC0000007
Azure Power Rooftop Private| Current Account - Indus IndBank | BarakhambaRoad

Limited 201001324373 INDBO0000005
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SCHEDULE 19
TERMS OF SHAREHOLDER LOAN EXTENDED TO RG2 SPVs

The Parties shall mutually agree to the terms of the shareholder loan to be extended to the RG2 SPVs by the
Purchaser prior to the Closing Date in compliance with the RG2 Bond Documents.
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SCHEDULE 20
CASH SHORTFALL AMOUNT FOR THE PERIOD AFTER VALUATION DATE UNTILEXECUTION DATE

# Borrower Company Lender Company Loan Amount (INR)
1. RG1 SPV Azure Power Pluto Private Limited 1,10,00,000
2. AZ Thirty Eight AZI 1,50,00,000
3. AZR Genco AZR 3,50,00,000
TOTAL 6,10,00,000
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SCHEDULE 21
NET WORKING CAPITAL ADJUSTMENT AMOUNT

Particulars Rs. Mn. (indicative)
Receivables 312.1
Cash & Cash Deposits 524.1
Advance to Suppliers (including Deposits) 7.8
Prepaid Expenses 14.2
Other Advances 0.8
Inventory 25
Total Current Assets 884.0
Less:

Trade Payables 93.0
Interest Accrued on Long Term Borrowing 104.3
Provision for Employee Expenses 1.5
Payable for statutory dues 34.6
Provisions 0
Total Current Liabilities 2334
Net Current Assets 650.6
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SCHEDULE 22

LIST OF ALL PPAS AND BID DOCUMENTS EXECUTED BY GROUP SPVS WHICHCONTAIN TRANSFER RESTRICTIONS

10.
11.

12.

13.

14.

15.

16.

17.

18.

Railways 2.1 Project — The relevant PPAs executed by AZR Genco and the RFQ dated 13 April 2017 contain restrictions
on change in control and change of shareholding of AZR Genco.

Railways 2.2 Project — The relevant PPAs executed by AZR Four and the RFQ dated 13 April 2017 contain restrictions
on the change in control and change of shareholding of AZR Four.

Railways 4 Project — The relevant PPAs executed by AZR Four and the RFQ dated 4 August 2018contain restrictions on
the change in control and change of shareholding of AZR Four.

Railways 3 Project — The relevant PPAs executed by AZR Eight and the RFQ dated 3 November2017 contain restrictions
on change in control and change of shareholding of AZR Eight.

DJB Project — The relevant PPAs executed by AZ Thirty Eight and the RFP dated 28 December 2015 contain restrictions
on change of shareholding of AZ Thirty Eight.

DMRC Project — The relevant PPAs executed by AZ Saturn and the RFP dated 18 November 2015contain restrictions on
change of shareholding of AZ Saturn.

GEDCOL Project — The Project Implementation Agreement executed by AZ Mercury dated 30 July 2016 contain
restrictions on change of shareholding of AZ Mercury.

Railways 1 Project — The relevant PPAs executed by AZ Forty Four and the RFQ dated 27 September 2016 contain
restrictions on change in control and change of shareholding of AZ FortyFour.

DLF Project — The relevant PPAs executed by AZ Solutions contain restrictions on change of shareholding of AZ
Solutions.

Gujarat Project — No transfer restrictions here.

SECI Project — The relevant PPAs executed by AZR One and the RFS dated 9 December 2016 contain restrictions on
change of shareholding of AZR One and AZR Genco.

NVVN Project — The relevant PPAs executed by AZR Two and the RFS dated 31 March 2017 contain restrictions on
change of shareholding of AZR Two and AZR Genco.

IPGCL 1 Project — The relevant PPAs executed by AZ Solutions contain restrictions on change ofshareholding of AZ
Solutions.

IPGCL 2 Project — The relevant PPAs executed by AZR Two and the RFS dated 29 May 2018 contain restrictions on
change of shareholding of AZR Two.

PEDA Project — The relevant PPAs executed by AZ Renewable and the Implementation Agreement dated 28 March 2015
contain restrictions on change of shareholding of AZ Renewable. However, this restriction is applicable only on projects
undertaken through consortiums and is therefore not applicable.

MPUVNL Project — The relevant PPAs executed by AZR Five and the RFP dated 26 July 2017 contain restrictions on
change of shareholding of AZR Five.

Nagpur Metro Project — The relevant PPAs executed by AZR Five and the RFS dated 29 September 2018 contain
restrictions on change of shareholding of AZR Five.

JNV Project — The relevant PPAs executed by AZR Genco and the RFS dated 6 September 2017 contain restrictions on
change of shareholding of AZR Genco.
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SCHEDULE 23
LIST OF DOCUMENTS EXECUTED PURSUANT TO THE EXISTING FACILITY DOCUMENTS WHICH WILL NEED TO BE
TERMINATED AND RE-EXECUTED BY RADIANCE AS A PART OF THE TRANSACTION

SPV Name List of Documents to be terminated by Azure and re-executed by Radiance
Deed of Guarantee dated 31 December 2019 executed by AZI

Project Funds Agreement dated 31 December 2019 between AZI, AZR Genco, AZR Fiveand Catalyst
Trusteeship Limited

Financial Support Undertaking dated 31 December 2019 between AZR One, AZR Two, AZR Four, AZR

AZR Five Six, AZR Eight, AZR Genco, AZR Five, Catalyst Trusteeship Limited and AZI

Direct Agreement dated 04 February 2020 between AZR Five, AZR and CatalystTrusteeship Limited

Deed of Accession to Share Retention Agreement dated 31 December 2019 between APGL,AZR, AZR
Genco, AZI, AZR Five, AZR One, AZR Three, AZR Four

AZR Eight Deed of Guarantee dated 19 January 2021 executed by AZI

Project Funds Agreement dated 19 January 2021 between AZI, AZR Genco, AZR Five andCatalyst
Trusteeship Limited

Financial Support Undertaking dated 19 January 2021 between AZR One, AZR Two, AZRFour, AZR
Six, AZR Eight, AZR Genco, AZR Five, Catalyst Trusteeship Limited and AZI

Deed of Guarantee (Railways Guarantee) dated 19 January 2021 between AZI and CatalystTrusteeship
Limited

Direct Agreement dated 19 January 2021 between AZR Eight, AZR and CatalystTrusteeship Limited

Amendment agreement to Share Retention Agreement dated 19 January 2021 betweenAPGL, AZR,
AZR Genco, AZI, AZR Five, AZR One, AZR Three, AZR Four

Amended and Restated Deed of Guarantee dated 21 January 2020 between AZI andCatalyst
Trusteeship Limited

Project Funds Agreement dated 13 December 2018 between AZI, AZR One, AZR Genco and Catalyst
Trusteeship Limited and the deed of confirmation and extension in relation tothe same dated 6 January

AZR One 2020

Amended and Restated Financial Support Undertaking dated 21 January 2020 between AZR Genco, AZR
One, AZR Two, AZR Four, AZR Five, AZR Eight, AZR Six, AZR Seven and AZI

Direct Agreement dated 19 December 2018 between AZR One and AZR and the deed ofextension dated
04 February 2020

181



SPV Name

List of Documents to be terminated by Azure and re-executed by Radiance

Share Retention Agreement dated 13 December 2018 between APGL, AZR, AZR Genco, AZI, Catalyst
Trusteeship Limited, AZR One and AZR Four, and the deed of confirmationand extension in relation to
the same dated 6 January 2020

Amended and Restated Deed of Guarantee dated 21 January 2020 between AZI andCatalyst
Trusteeship Limited

Project Funds Agreement dated 13 December 2018 between AZI, AZR, AZR Genco and Catalyst
Trusteeship Limited and the deed of confirmation and extension in relation to thesame dated 6 January
2020

Amended and Restated Financial Support Undertaking dated 21 January 2020 between AZR Genco,
Azure Power Rooftop Six Private Limited, Azure Power Rooftop Seven Private Limited, AZR One, AZR
Two, AZR Four, AZR Five, AZR Eight and AZI

Direct Agreement dated 19 December 2018 between AZR Genco, AZR and CatalystTrusteeship
Limited

AZR Genco Direct Agreement dated 04 February 2020 between AZR Genco, AZR and CatalystTrusteeship
Limited
Pledge Agreement dated 12 December 2018 between AZR, AZR Genco and CatalystTrusteeship
Limited and amended on 21 January 2020
Power of Attorney executed by AZR dated 12 December 2018 and 21 January 2020
Deed of Guarantee (Railways Guarantee) dated 13 December 2018 between AZI andCatalyst
Trusteeship Limited
Subordinated Loan of Hypothecation dated 13 December 2018 between AZR, AZR Gencoand Catalyst
Trusteeship Limited
Share Retention Agreement dated 13 December 2018 between APGL, AZR, AZR Genco, AZI, Catalyst
Trusteeship Limited, AZR One and AZR Four, and the deed of confirmationand extension in relation to
the same dated 6 January 2020
Direct Agreement dated 10 July 2015 executed between AZ Sunlight, AZI, IDBITrusteeship Services
Limited and OPIC
Guarantee Agreement dated 31 August 2016 executed between AZI and OPIC
Share Pledge Agreement dated 10 July 2015 executed between AZI, Mr. Harkanwal Singh Wadhwa, IDBI

) Trusteeship Services Limited and AZ Sunlight

AZ Sunlight
Power of Attorney executed by AZI dated 10 July 2015
Security Trustee Agreement dated 10 July 2015 between AZ Sunlight, AZI, IDBITrusteeship Services
Limited and OPIC
Parent Company Support Agreement dated 10 July 2015 executed between AZ Sunlight,AZI, IDBI
Trusteeship Services Limited and OPIC

AZ ThirtyEight | Promoter Undertaking dated 20 June 2018 executed amongst AZI, AZ Thirty Eight andSBICAP Trustee

Company Limited

182




SPV Name

List of Documents to be terminated by Azure and re-executed by Radiance

Share Pledge Agreement dated 25 July 2019 executed amongst AZI, AZ Thirty Eight and SBICAP Trustee
Company Limited

Power of Attorney executed by AZI dated 25 July 2019

Corporate Guarantee dated 25 July 2019 executed between AZI and SBICAP TrusteeCompany
Limited

AZ Sun

Project Funds and Share Retention Agreement dated 23 September 2013 executed betweenAZI, AZ Sun
and IFC

Share Pledge Agreement dated 7 December 2013 executed between AZI, AZ Sun and IFC

Share Retention Agreement dated 23 September 2013 executed between Mr. InderpreetWadhwa, AZI,
AZ Sun and IFC

Power of Attorney executed by AZI

Trust and Retention Account Agreement dated 23 September 2013 between AZI, AZ Sun,IFC and Central
Bank of India

Direct Agreement (Supply Contract) dated 31 October 2013 between AZI, AZ Sun and IFC

Direct Agreement (Onshore Services) dated 31 October 2013 between AZI, AZ Sun andIFC

Direct Agreement (O&M Services) dated 31 October 2013 between AZI, AZ Sun and IFC

Direct Agreement (EPC Wrap) dated 31 October 2013 between AZI, AZ Sun and IFC

Guarantee Agreement dated 6 September 2013 executed by AZI in favour of [FC
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SCHEDULE 24
HOLDBACK PROCESS

After the Closing Date, the Sellers shall complete the Holdback Events within the timelines set outin Annexure 1 to this
Schedule, against each such Holdback Event. For this purpose, the Group SPVs shall provide reasonable assistance which
the Sellers may require for obtaining the net- metering approval for the relevant Project Assets including but not limited to
the relevant Group SPVs authorizing the Sellers to make necessary applications to the authorities for obtaining such
approval (whether through appropriate board resolutions or by granting power of attorney), providing necessary
clarifications to the authorities, execute, acknowledge, and deliver such further documents as may be sought by the
authorities and/or getting settlement done for any liquidated damages claims from any offtaker, at the risk, cost and
expense of the Sellers.

The Sellers agree that all costs and expenses for obtaining such net-metering approval, including the costs relating to the
statutory fee for obtaining such approval and for engaging consultants shallbe to the account of the Sellers. It is clarified

that, the Group SPVs shall not charge or claim reimbursements for the time devoted or spent by their employees to

coordinate with Authorities and counterparties and assist the Sellers in completing the Holdback Events, as may be
reasonably required; however, all out of pocket expenses incurred by the employees in providing assistance tothe Sellers
as contemplated under paragraph 1 and 2 of Schedule 24 shall be borne by the Sellers.

Further, the Sellers agree to provide the Purchaser with all information on a fortnightly basis with respect to the status of
Holdback Events. For this purpose, the Seller shall provide to the Purchaseras soon as reasonably practicable, copies of
any applications, statements, undertakings, or other filings or submissions made by the Seller to the authorities for
obtaining the net-metering approval and/or any correspondences/notices received from the authorities against such
application. If any communication, notices or any other correspondence is received by the Group SPVs from the
authorities or any counterparties involved in relation to the Holdback Event, then they shall be shared and informed to the
Sellers at the earliest, and in any event no later than 5 (five) Business Day of its receipt by such Group SPV.

The Sellers hereby agree and undertake that they shall complete the Holdback Events in compliancewith Applicable Laws
and shall not without the prior consent of the Purchasers (i) make any admissions of breach of Applicable Laws on the part
of a Group SPVs, or (ii) make any statement,representation, commitment, or undertake, settle, or compromise any dispute
which involves any commitment or obligation on part of a Group SPV that imposes liability on the Group SPV. If any
Holdback Event is in relation to liquidated damages imposed or threatened to be imposed by any offtaker under the PPA,
then it is clarified that the entire amount finally settled by the Sellers (or any Group SPVs in the instructions of the Sellers)
with the offtaker as payable to them as liquidateddamages, shall be adjusted against the corresponding Holdback Amount,
and any balance that remains if any, shall be paid to the Sellers in accordance with this Schedule 24. The Sellers agree that
in the event the amount of liquidated damages finally settled by the Sellers with the offtakers under the relevant PPA is
more than the Holdback Amount, then the Sellers shall be required to paysuch additional amounts to such Group SPV
prior to such Group SPV being required to make the payment of liquidated damages to the offtaker under the relevant
PPA.
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Upon completion of any one or more Holdback Event, the Sellers shall give a written notice to the Purchaser providing
details of the Holdback Event which has been completed (“Holdback Completion Notice”). The Holdback Completion
Notice shall enclose all documentary evidenceof completion of the Holdback Event and may be issued on a monthly basis

for the Holdback Events completed in each calendar month. It is clarified that the Holdback Amount shall be payable
subjectto paragraph 6 below of this Schedule 24, for which Holdback Completion Notice is delivered by the Sellers within
the timelines set out in Annexure 1 to this Schedule, against each such HoldbackEvent.

If the Purchaser (acting reasonably) is,

(a) satisfied with the completion of the Holdback Event, it shall issue a written notice to the Sellers (“Holdback
Completion Acceptance Notice”), within 5 (five) Business Days fromthe receipt of the Holdback Completion
Notice; or

(b) not satisfied with the fulfilment of the Holdback Event, it shall within 5 (five) Business Days from the receipt of

the Holdback Completion Notice communicate its dissatisfaction with the completion of the Holdback Event
along with reasons for such dissatisfaction (“Holdback Completion Defects Notice). The Sellers, within 60
(sixty) Business Days from the receipt of the Holdback Completion Defects Notice, shall fulfil and rectify the
defects stated in the Holdback Completion Defects Notice to the satisfaction of thePurchaser and provide to the
Purchaser a revised Holdback Completion Acceptance Notice(“Revised Holdback Completion Notice”). If the
Purchaser is satisfied with the completion of the Holdback Event as stated in the Revised Holdback Completion
Notice, it shall issue the Holdback Completion Acceptance Notice to the Sellers within 5 (five) Business Days
from the receipt of Revised Holdback Completion Notice.

In case the Purchaser does not deliver the Holdback Completion Acceptance Notice, the Revised Holdback Completion
Notice or the Holdback Completion Defects Notice as the case may be withinthe abovementioned 5 (five) Business Day
period, the relevant Holdback Event shall be deemed to have been completed to the satisfaction of the Purchaser. For
abundant clarity, the relevant Holdback Amount shall be due and payable to the Sellers, in case the Purchaser does not
object to the Holdback Completion Notice within the abovementioned 5 (five) Business Day period.

The Purchaser shall make payment of the relevant portion of the Holdback Amount corresponding to the completed
Holdback Event within 5 (five) Business Days from the date of issuance or deemedissuance of the Holdback Completion
Acceptance Notice or Revised Holdback Completion Notice,as the case may be.
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In the event, the Sellers fail to complete any/all Holdback Events within the timelines set out in Annexure 1 to this
Schedule 24 then the Sellers shall be provided an additional time period of 6 (six) months to sell the relevant rooftop
panels to independent third party purchasers on the terms and at a price agreeable to the Sellers. It is clarified that the
Purchaser shall and shall ensure that the Group SPVs provide all reasonable assistance as may be required by the Seller to
effectuate such sale and neither the Purchaser nor the relevant Group SPVs have any right to object to such sale or the
terms of such sale. Provided however that the Group SPVs shall not be required to undertake any sale in the event that the
sale results in any liabilities and/or obligations on the Purchaser or the Group SPVs under the PPA. In such event, the
Holdback Amount which corresponds to the incomplete Holdback Event shall be adjusted and the Sellers shall be paid
such amounts which are recovered from the permitted sale of such rooftop panels (where the sale doesn’tresult in any
liabilities and/or obligations on the Purchasers or the Group SPVs under the PPA), andthe balance Holdback Amount shall
not be paid to the Sellers. It is agreed by the Sellers that in the event any subsidy is reclaimed in writing by any
Governmental Authority from such Group SPV on account of non-receipt of net metering approval that has been included
in the Holdback Event, then such subsidy amount that has been reclaimed from the Group SPVs (and is payable as
SpecificIndemnity Item as per Schedule 17) shall be adjusted against the amounts that may be payable to the Sellers under
Paragraph 7 in relation to the Holdback Event for the non-fulfilment of which thesubsidy amount has been reclaimed, after
the reclaim of such subsidy, provided that the reclaim ofsuch subsidy is final and conclusive, pending which finality and
conclusiveness, the reclaimed amount shall not be payable from the Group SPVs to the Sellers.
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Annexure 1 to Schedule 24

The total Holdback for Net Metering per kW is INR 6480 / kW. Accordingly, the total Holdback Amount for the (a) net metering
approval is INR 11,77,11,500 (Indian Rupees Eleven Crore Seventy Seven Lakh Eleven Thousand Five Hundred) and (b)
liquidated damages payable to offtaker is INR 4,00,74,742 (IndianRupees Four Crore Seventy Four Thousand Seven Hundred and
Forty Two) as per schedule below.

S. | Name of | Holdback Net Metering Holdback | Timeline for Completion ofthe
No. | Group Event Pending Amount Holdback Event by the Sellers
SPVs (kW) (Rs.)
1 AZR Net Metering 4492 29,107,188 18 months from ClosingDate
Genco Approval
2 AZR One | Net Metering 2809 18,200,376 18 months from ClosingDate
Approval
3 AZR Two | Net Metering 110 714,744 18 months from ClosingDate
Approval
4 AZR Four | Net Metering 5171 33,510,866 18 months from ClosingDate
Approval
5 AZR Five | Net Metering 3035 19,667,059 18 months from ClosingDate
Approval
6 AZR Eight| Net Metering 2368 15,345,385 18 months from ClosingDate
Approval
7 AZ Forty | Net Metering 180 1,165,882 18 months from ClosingDate
Four Approval
8 AZR Impositionof N.A. 23,16,000 18 months from ClosingDate
Genco liquidated
damages
9 AZR Eight| Impositionof N.A. 97,01,742 18 months from ClosingDate
liquidated
damages
10 | AZR Impositionof N.A. 1,70,00,000 18 months from ClosingDate
Genco liquidated
damages
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S. Name of Group | HoldbackEvent Net Metering Holdback Timeline for Completion of
No. | SPVs Pending (kW) Amount (Rs.) the Holdback Event by the
Sellers

11 AZR Four Impositionof N.A. 16,70,000 18 months from Closing
liquidated damages Date

12 | AZT Forty Four | Impositionof N.A. 93,87,000 18 months from Closing
liquidated damages Date

Total 18,165 15,77,86,242
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SCHEDULE 25
FORMAT OF WRITTEN CERTIFICATE FOR CONFIRMATION OF WARRANTIES

[To be printed on the letterhead)|
Date: [o]
To,
Radiance Renewables Private Limited

[Insert address]Attn: [e]

Dear Sir,
Subject: Certificate pursuant to Clause 8.4 (a) of the Agreement

This is in reference to Clause 8.4(a) of the Master Share Purchase Agreement dated [®] (Agreement) entered into amongst, inter
alia, (a) Azure Power Rooftop Private Limited, (b) Azure Power India Private Limited (together, the Sellers), and (c) Radiance
Renewable Private Limited (Purchaser).

Capitalized terms used in this letter but not defined shall have the meaning as ascribed to such terms in theAgreement.
The Sellers hereby certify that:

(a) The Warranties are true and correct and not misleading as of the Closing Date, save as disclosedunder the Disclosure
Letter (other than for Fundamental Warranties).

(b) All the covenants required to be complied with by the Sellers and each of the Group SPVs underthe Agreement before
the Closing have been complied with.

(©) No Material Adverse Effect has occurred or is subsisting.

Yours truly,

For and on behalf of Azure Power Rooftop Private Limited For and on behalf of Azure Power India Private Limited

Authorised signatory Authorised Signatory
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SCHEDULE 26

LIST OF PPA BANK GUARANTEES

# | BG No BG Project Issuing Company | Name of Beneficiary| Amount Current
Nature Validity
Date
1 OGT0005160 PBG 10 MW DMRC Azure Power Delhi Metro Rail 3,43,00,000( 28-02-
002100 Saturn Pvt Ltd. Corporation 2021
Limited
2 | OGT0005160 PBG GEDCOL 4 Azure Power GEDCOL 3,00,00,000( 07-09-
005087 MW Rooftop Mercury Pvt 2022
Project Ltd.
3 OGT0005160 PBG Delhi Jal Board Azure Power Delhi Jal Board 4,80,00,000( 31-12-
006844 16 MW Thirty Eight 2021
Pvt Ltd.
4 OGT0005170 Financial Railway23 MW Azure Power The Excise and 50,000] 20-04-
011413 Project Forty Four Pvt Taxation 2020
Ltd. Commissioner,
Chandigarh
5 | OGT0005170 Financial Railway23 MW Azure Power The Excise and 50,000{ 20-04-
011415 Project Forty Four Pvt Taxation 2020
Ltd. Commissioner,
Chandigarh
6 | OGT0005170 Financial Railway23 MW Azure Power The Excise and 50,000{ 30-04-
011416 Project Forty Four Pvt Taxation 2020
Ltd. Commissioner,
Amritsar-I1
7 | OGT0005170 Financial Railway23 MW Azure Power The Excise and 50,000( 30-04-
011417 Project Forty Four Pvt Taxation 2020
Ltd. Commissioner,
Amritsar-11
8 | OGT0005170 PBG Railway rooftop | Azure Power FA & CAO 60,00,000( 13-04-
011456 project 26 MW Forty Four Pvt North Western 2021
Ltd. Railway, Jaipur
9 OGT0005170 PBG Railway rooftop Azure Power Western 57,30,000] 31-03-
011459 project 26 MW Forty Four Pvt Railway, Ratlam 2021
Ltd. DivnMP
10 | OGT0005170 PBG Railway rooftop | Azure Power Western 50,50,000( 31-03-
011461 project 26 MW Forty Four Pvt Railway, 2021
Ltd. Ahmedabad
Divn, Gujrat
11 | OGT0005170 PBG Railway rooftop Azure Power Western 8,10,000] 31-03-
011462 project 23 MW Forty Four Pvt Railway, 2021
Ltd. Bhavnagar Para,
Gujrat
12 | OGT0005170 PBG Railway rooftop Azure Power Western 21,00,000{ 17-01-
011463 project 23 MW Forty Four Pvt Railway, 2021
Ltd. Vadodara Divn
Gujrat
13 | OGT0005170 PBG Railway rooftop | Azure Power Sr. Divn Finance 38,00,000( 13-03-21
011597 project 23 MW Forty Four Pvt Manager,
Ltd. MumabiCentral
Divn
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# | BG No BG Project Issuing Company | Name of Amount Current
Nature Beneficiary Validity
Date
14 | OGT0005170 PBG Railway rooftop Azure Power Western 25,10,000( 31-03-21
011465 project 23 MW Forty Four Pvt Railway, Rajkot
Ltd.
15 | OGT0005170 PBG Railway rooftop Azure Power North Central 26,00,000( 31-03-21
011466 project 23 MW Forty Four Pvt Railway, Jhansi
Ltd. Division
16 [ OGT0005170 PBG Railway rooftop Azure Power Rail Spring 34,00,000( 13-04-20
011468 project 23 MW Forty Four Pvt Kharkhana
Ltd. Suthouli, Distt
Gwalior
17 | OGT0005170 PBG Railway rooftop Azure Power North Central 10,00,000] 13-12-20
011469 project 23 MW Forty Four Pvt Railway, Agra
Ltd. Divn, Agra
18 [ OGT0005170 PBG Railway rooftop Azure Power North Central 54,00,000( 31-03-21
011470 project 23 MW Forty Four Pvt Railway,
Ltd. Allahabad Divn,
Allahabad
19 | OGT0005170 Financial Railway rooftop Azure Power Assessing 1,00,000{ 08-05-20
011662 project 23 MW Forty Four Pvt Authority,
Ltd. Excise and
Taxation office,
Gurugram
20 | OGT0005170 PBG SECI 0.6801 Azure Power Solar Energy 11,05,211] 12-09-
015174 Mwp Rooftop One Corporation Of 2022
Chandigarh Pvt Ltd. India
21 | OGT0005170 PBG SECI 1.9451 Azure Power Solar Energy 31,60,755] 12-09-
015175 MWp Rooftop One Corporation Of 2022
Chhattisgarh Pvt Ltd. India
22 [ OGT0005170 PBG SECI 9.2359 Azure Power Solar Energy 1,50,08,321| 12-09-
015176 MWp Delhi Rooftop One Corporation Of 2022
Pvt Ltd. India
23 [ OGT0005170 PBG SECI 3.014 Azure Power Solar Energy 48,97,766| 12-09-
015178 MWp Haryana Rooftop One Corporation Of 2022
Pvt Ltd. India
24 [ OGT0005170 PBG SECI 2.8926 Azure Power Solar Energy 47,00,475] 12-09-
015179 MWp Kerala Rooftop One Corporation Of 2022
Pvt Ltd. India
25 [ OGT0005170 PBG SECI 4.2871 Azure Power Solar Energy 69,66,473( 12-09-
015180 MWp Odisha Rooftop One Corporation Of 2022
Pvt Ltd. India
26 | OGT0005170 PBG SECI 5.5029 Azure Power Solar Energy 89,42,164| 12-09-
015181 MWp West Rooftop One Corporation Of 2022
Bengal Pvt Ltd. India
27 | OGT0005170 PBG SECI 4.408 Azure Power Solar Energy 71,63,033( 12-09-
015183 MWp Punjab Rooftop One Corporation Of 2022
Pvt Ltd. India
28 | OGT0005170 PBG SECI 7.088 Azure Power Solar Energy 1,15,18,065| 12-09-
015182 MWp Rajasthan Rooftop One Corporation Of 2022
Pvt Ltd. India
29 [ OGT0005170 PBG SECI 10.946 Azure Power Solar Energy 1,77,87,738| 12-09-
015213 MWP Uttar Rooftop One Corporation Of 2022
Pradesh Pvt Ltd. India
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# | BG No BG Project Issuing Company | Name of Amount Current
Nature Beneficiary Validity
Date
30 | OGT0005170 PBG REMCL 2 Azure Power Chief Electrical, 80,00,000( 26-04-
015854 Railways 2- 4 Rooftop Four Service 2021
MW (SR) Pvt Ltd Engineer,
Southern
Railway
31 [ OGT0005170 PBG REMCL 2 Azure Power Principal 29,26,000| 30-06-
016594 Railway 1.463 Rooftop Four Financial 2021
Mw (Bilaspur) Pvt Ltd Advisor,
Bilaspur
Division, South
East Central
Railway,
Chbhattisgarh
32 [ OGT0005170 PBG REMCL 2 Azure Power Principal 9,40,000( 24-11-
016658 Railway 470 Rooftop Four Financial 2020
Kwp (Raipur) Pvt Ltd Advisor, Raipur
Division, South
East Central
Railway,
Chbhattisgarh
33 [ OGT0005170 PBG REMCL 2 Azure Power Principal 17,66,000| 31-03-
016834 Railway 883 Rooftop Four Financial 2021
Kwp(Nagpur) Pvt Ltd Advisor, Nagpur
Division, South
East Central
Railway,
Chbhattisgarh
34 | OGT0005170 PBG REMCL 2 Azure Power Principal 48,00,000( 14-06-
017139 Raiwlay 2.4 Rooftop Four Financial 2021
MW (CR) Pvt Ltd Advisor, Central
Railway, HQ
Office, CST
Mumbai
35 | OGT0005180 EMD North West Azure Power Chief Workshop 30,00,000] 01-09-
019005 Railway, Ajmer Rooftop Mgr Ajmer 2018
(Genco)Pvt Ltd Group of
Workshop,
NWR, Rajasthan
36 [ OGT0005180 PBG REMCL 2 Azure Power Eastern Central 1,15,80,000| 31-03-
021094 Railway 5.79 Rooftop Railway 2021
MW (ECR) (GenCo) Pvt
Ltd
37 | OGT0005180 PBG ITPTS 2 MW Azure Power Solar Energy 60,00,000( 14-05-
021648 India Pvt Ltd. Corporation Of 2021
India
38 [ OGT0005180 PBG REMCL 3 Azure Power Sr. Divn Finance 70,70,000] 07-06-
021941 Rooftop Eight Manager, 2021
Pvt Ltd. Lucknow Divn ,
NR
39 | OGT0005180 PBG REMCL 3 Azure Power Sr. Divisional 1,12,70,000( 12-06-
022081 Rooftop Eight Finance 2021
Pvt Ltd. Manager,
Ambala
40 | OGT0005180 PBG REMCL 3 Azure Power Principal 28,40,000( 21-06-
022080 Rooftop Eight Financial 2021
Pvt Ltd. Advisor , SCR

192




# | BG No BG Project Issuing Company | Name of Amount Current
Nature Beneficiary Validity
Date
41 | OGT0005180 Financial SECI 50 MW Azure Power Solar Energy 54,51,606( 31-03-
022228 Rooftop Rooftop One Corporation Of 2021
Pvt Ltd. India
42 | OGT0005180 PBG REMCL 3 Azure Power Sr. Divn Finance 76,78,000] 05-07-
022621 Rooftop Eight Manager, 2021
Pvt Ltd. Moradabad
Division UP
43 [ OGT0005180 PBG REMCL 2 Azure Power Chittaranjan 1,00,00,000( 13-07-
022862 Rooftop Locomotive 2021
(Genco)Pvt Ltd Works
44 [ OGT0005180 PBG ISTSL- Azure Power India SME 36,08,930( 24-11-
022923 18.59MW Rooftop Technology 2022
(Genco)Pvt Ltd Services Limited
45 [ OGT0005180 PBG ISTSL- Azure Power India SME 63,63,695( 24-11-
022925 18.59MW Rooftop Technology 2022
(Genco)Pvt Ltd Services Limited
46 [ OGT0005180 PBG ISTSL- Azure Power India SME 40,39,328]| 24-11-
022926 18.59MW Rooftop Technology 2022
(Genco)Pvt Ltd Services Limited
47 | OGT0005180 PBG ISTSL- Azure Power India SME 19,47,563| 24-11-
022929 18.59MW Rooftop Technology 2022
(Genco)Pvt Ltd Services Limited
48 [ OGT0005180 PBG ISTSL- Azure Power India SME 10,24,335( 24-11-
022931 18.59MW Rooftop Technology 2022
(Genco)Pvt Ltd Services Limited
49 [ OGT0005180 PBG ISTSL- Azure Power India SME 2,76,803| 24-11-
022933 18.59MW Rooftop Technology 2022
(Genco)Pvt Ltd Services Limited
50 [ OGT0005180 PBG REMCL 3 Azure Power Principal 35,00,000( 28-06-
023052 Rooftop Eight Financial 2021
Pvt Ltd. Advisor, Delhi
Division,
Northern
Railway, New
Delhi
51 [ OGT0005180 EMD Central Azure Power DY. Chief 20,00,000| 26-02-
023110 Raiwlay 2 MW Rooftop Electrical 2019
(Genco)Pvt Ltd Engineer
(General),
Central Railway
Carriage
Workshop,
Matunga,
Mumbai
52 | OGT0005180 PBG JREDA Mini Azure Power Jharkhand 44,72,000| 16-12-
023446 Grid Project 86 India Pvt Ltd. Renewable 2022
Kw Energy
Development
Agency Ltd
(JREDA)
53 | OGT0005180 PBG REMCL 3 Azure Power FA&CAP 4,00,000| 14-08-
023788 Rooftop Eight NER/GKP, 2021
Pvt Ltd. Mechanical
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# | BG No BG Project Issuing Company | Name of Beneficiary | Amount Current
Nature Validity
Date
workshop Gorakhpur
54 [ OGT0005180 PBG REMCL 3 Azure Power Principal 80,00,000| 02-08-
023786 Rooftop Eight Financial 2021
Pvt Ltd. Advisor
Southern
Railway Chennai
55 | OGT0005180 PBG REMCL 3 Azure Power North Eastern 16,00,000( 13-08-
023859 Rooftop Eight Railway, 2021
Pvt Ltd. Lucknow
56 | OGT0005180 PBG REMCL 3 Azure Power FA & CAO 38,00,000( 24-08-
024116 Rooftop Eight North Eastern 2021
Pvt Ltd. Railway,
Izzatnagar
57 | OGT0005180 PBG REMCL 3 Azure Power Sr. Divisional 1,05,40,000| 16-08-
024230 Rooftop Eight Finance 2021
Pvt Ltd. Manager,
Firozpur
58 [ OGT0005180 PBG IPGCL 0.6 MW | Azure Power | IPGCL 2 8,25,000( 31-08-
024311 Rooftop Two Pvt 2022
Ltd.
59 | OGT0005180 PBG REMCL 3 Azure Power FA & CAO 37,00,000( 16-09-
024459 Rooftop Eight North Eastern 2021
Pvt Ltd. Railway,
Baranasi
60 | OGT0005180 PBG MPVUNL 33 Azure Power Madhya Pradesh 37,50,000( 27-11-
025164 MW Rooftop Five Urja Vikas 2020
Pvt Ltd Nigam Ltd.
61 | OGT0005180 PBG MPVUNL 33 Azure Power Madhya Pradesh 12,50,000( 06-12-
025161 MW Rooftop Five Urja Vikas 2020
Pvt Ltd Nigam Ltd.
62 | OGT0005180 PBG MPVUNL 33 Azure Power Madhya Pradesh 56,82,500( 27-11-
025163 MW Rooftop Five Urja Vikas 2020
Pvt Ltd Nigam Ltd.
63 | OGT0005180 PBG MPVUNL 33 Azure Power Madhya Pradesh 11,25,000( 06-12-
025162 MW Rooftop Five Urja Vikas 2020
Pvt Ltd Nigam Ltd.
64 | OGT0005180 EMD REMCL 80.79 Azure Power Railway Energy 63,60,000( 18-07-
026010 MW Rooftop Genco Management Co 2019
Pvt Ltd Ltd
65 | OGT0005180 EMD REMCL 80.79 Azure Power Railway Energy 8,76,000( 18-07-
026013 MW Rooftop Genco Management Co 2019
Pvt Ltd Ltd
66 | OGT0005190 PBG REMCL 1 Azure Power WAO/JHS NRC 19,00,000( 31-12-
027553 (Power Forty Four Pvt 2021
Generation ) Ltd
67 | OGT0005190 PBG REMCL 4 Azure Power PFA, ECoR 1,06,00,000| 06-04-
030759 Rooftop Four Bhubaneswar 2022
Private Limited
68 [ OGT0005190 PBG REMCL 4 Azure Power Northeast 14,60,000| 28-04-
031348 Rooftop Four Frontier Railway 2022
Private Limited Zone (NR
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Date
69 | OGT0005190 PBG REMCL 1 Azure Power WAO/RSK/STL 2,64,000| 01-05-
031483 (Power Forty Four Pvt 1 2022
Generation ) Ltd
70 | OGT0005190 PBG Nagpur Metro Azure Power Mabharashtra 10,00,000| 01-09-
035398 Rooftop Five Metro Rail 2022
Pvt Ltd Corporation Ltd
71 | OGT0005200 PBG Railway 20.1 Azure Power Principal 2,35,000| 26-06-
044403 MW Rooftop Rooftop Four Financail 2023
Project Pvt Ltd Advisor, Rai[ur

195




SCHEDULE 27
FORMAT OF WRITTEN CERTIFICATE FOR CONFIRMATION OF RG WARRANTIES

[To be printed on the letterhead)|
Date: [o]
To,
Radiance Renewables Private Limited

[Insert address]Attn: [e]

Dear Sir,
Subject: Certificate pursuant to Clause 9.4 (a) of the Agreement

This is in reference to Clause 9.4(a) of the Master Share Purchase Agreement dated [®] (Agreement) entered into amongst, inter
alia, (a) Azure Power Rooftop Private Limited, (b) Azure Power India Private Limited (together, the Sellers) and (c) Radiance
Renewables Private Limited (Purchaser).

Capitalized terms used in this letter but not defined shall have the meaning as ascribed to such terms in theAgreement.

The Sellers hereby certify that:

(a) The RG Warranties are true and correct and not misleading as of the RG Closing Date.

(b) All the covenants required to be complied with by the Sellers and [the RG] SPV/ each of the RG2 SPVs] under the
Agreement before the RG Closing Date have been complied with.

(c) No Order or Applicable Law has been enacted or come into effect after the Execution Date that prohibits or otherwise

restrains the sale of the [Balance RG1 Sale Shares/Balance RG2 Sale Shares]or the consummation of the transfer of the
[Balance RG1 Sale Shares/Balance RG2 Sale Shares] tothe Purchaser.

Yours truly,

For and on behalf of Azure Power Rooftop Private For and on behalf of Azure Power India Private
Limited Limited

Authorised Signatory Authorised Signatory
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SCHEDULE 28
LIST OF IMMOVABLE PROPERTIES
PART A: LEASEHOLD PROPERTIES

S. No Name of SPV Address
| AZ Ground Floor one room in Plot No.1257/2670, Bomikhal Govind Parsad, Bhubneshwar-
’ Mercury 751010
PSAMB New fruit and Vegetable Mandi New Grain Market Rd, DarakaMuhala, Mansa,
2. RG1 SPV .
Punjab 151505
PSAMB New vegetable market (Sabzi Mandi) near Jalandhar Bypass LudianaPunjab
3. RG1 SPV
(141008)
4 RG1 SPV PSAMB New fruit and Vegetable Mandi near Punjab Mandi Bhawan, Sector65-A, Phase 11
) S.A.S. Nagar (Mohali) Punjab - 160062,
5 RG1 SPV C A Vegefruit Store, Vill. Shakrulapur, Kharar Distt. SAS Nagar Punjab(140413)
Boss Computers/Godrej Warehouse Dayalpura Road, Near Chimney Heights, Zirakpur
6. RG1 SPV .
Punjab (140603)
Reliance warehouse Village Kotla Fazal, Tehsil Bassi Pathana, Duffera Rd,Raipur Gujran,
7. RG1 SPV .
Punjab 140406
Skyross enterprise Pepsico Warehouse village Channo near toll plaza Sangrurdistt. Patiala
8. RG1 SPV .
Punjab (148026)
9 RG1 SPV Canam Consultant Ltd., Morinda at Voltas Ware house - sirhind khanna Road, Vill. Chalaki
) Morinda Distt. Ropar Punjab (140101)
10, RG1 SPV Anil Singla Warehouse Village Danewala Tehsil Malout Distt. Sri MuktasarSahib Punjab —
152107
1 AZ Sun Jeevraj Mehta Bhavan Block Number 1 To 9 & 11 Gandhinagar Ahmedabad382017 GZ001
Jeevraj Mehta Bhavan Block Number 12 Sector 10 Gandhinagar Ahmedabad382017
12. AZ Sun
GZ001
Jeevraj Mehta Bhavan Block Number 15 Sector 10 Gandhinagar Ahmedabad382017
13. AZ Sun
GZ001
Jeevraj Mehta Bhavan Block Number 17 Sector 10 Gandhinagar Ahmedabad382017
14. AZ Sun
GZ001
Jeevraj Mehta Bhavan Block Number 18 Sector 10 Gandhinagar Ahmedabad382017
15. AZ Sun
GZ001
16 AZ Sun Jivraj Mahata Bhawan Block No.19 Sector 10 Gandhinagar Ahmedabad382017 GZ001

197




Name of SPV|

S. No Address
17 AZ Sun Jivraj Mahata Bhawan Block No.20 Sector 10 Gandhinagar Ahmedabad382017 GZ001
Jeevraj Mehta Bhavan Block Number 10 Sector 10 Gandhinagar Ahmedabad382017
18. AZ Sun
GZ001
Jeevraj Mehta Bhavan Block Number 13 Sector 10 Gandhinagar Ahmedabad382017
19. AZ Sun
GZ001
Jeevraj Mehta Bhavan Block Number 14 Sector 10 Gandhinagar Ahmedabad382017
20. AZ Sun
GZ001
Jeevraj Mehta Bhavan Block Number 16 Sector 10 Gandhinagar Ahmedabad382017
21. AZ Sun
GZ001
22. AZ Sun Nirman Bhawan Sector 10 A Gandhinagar Ahmedabad 380011 GZ001
23 AZS Dist. Computer Education Center Near DSP Office Sector No. 27 Gandhinagar Ahmedabad
' un 382028 GZ001
24, AZ Sun Patnagar Yojana Bhavan Block-A Sector-16 Gandhinagar Ahmedabad382016 GZ001
25, AZ Sun Patnagar Yojana Bhavan Block-B Sector-16 Gandhinagar Ahmedabad 382016GZ001
2. AZ Sun Patnagar Yojana Bhavan Block-C Sector-16 Gandhinagar Ahmedabad 382016GZ001
27. AZ Sun New Collector Office Sector 11 Gandhinagar Ahmedabad 382009 GZ001
28. AZ Sun Primary School Sector 12 Gandhinagar Ahmedabad 382016 GZ001
20. AZ Sun DSP Office Sector 27 Gandhinagar Ahmedabad 382028 GZ001
30. AZ Sun Court Building Sector 11 Gandhinagar Ahmedabad 382009 GZ001
31. AZ Sun Udyog Bhawan Sector 11 Gandhinagar Ahmedabad 382011 GZ001
32. AZ Sun Plot No. 111/2 Sector No. 1/B Gandhinagar Ahmedabad 302007 GZ001
33. AZ Sun Plot No. 154/1 Sector No. 1/B Gandhinagar Ahmedabad 302007 GZ001
34, AZ Sun Plot No. 181/1 Sector No. 1/B Gandhinagar Ahmedabad 302007 GZ001
35. AZ Sun Plot No. 196/2 Sector No. 1/B Gandhinagar Ahmedabad 302007 GZ001
36. AZ Sun Plot No. 202/2 Sector No. 1/B Gandhinagar Ahmedabad 302007 GZ001
37. AZ Sun Plot No. 203/1 Sector No. 1/B Gandhinagar Ahmedabad 302007 GZ001
38. AZ Sun Plot No. 331/B Sector No. 1/C Gandhinagar Ahmedabad 302007 GZ001
39. AZ Sun Plot No. 335 Sector No. 1/C Gandhinagar Ahmedabad 302007 GZ001
40. AZ Sun Plot No. 436 Sector No. 1 Gandhinagar Ahmedabad 302007 GZ001
41. AZ Sun Plot No. 474/A/1 Sector No. 1 Gandhinagar Ahmedabad 302007 GZ001
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Name of SPV|

S. No Address
42. AZ Sun Plot No. 475/1 Sector No. 1 Gandhinagar Ahmedabad 302007 GZ001
43. AZ Sun Plot No. 6/1 Sector No. 2/A Gandhinagar Ahmedabad 302007 GZ001
44. AZ Sun Plot No. 17/2 Sector No. 2/A Gandhinagar Ahmedabad 302007 GZ001
45. AZ Sun Plot No. 388/2 Sector No. 2/B Gandhinagar Ahmedabad 302007 GZ001
46. AZ Sun Plot No. 441/1 Sector No. 2/B Gandhinagar Ahmedabad 302007 GZ001
47. AZ Sun Plot No. 463/1 Sector No. 2/B Gandhinagar Ahmedabad 302007 GZ001
48. AZ Sun Plot No. 768/2 Sector No. 2/C Gandhinagar Ahmedabad 302007 GZ001
49. AZ Sun Plot No. 781/2 Sector No. 2/C Gandhinagar Ahmedabad 302007 GZ001
50. AZ Sun Plot No. 922/2 Sector No. 2/C Gandhinagar Ahmedabad 302007 GZ001
51. AZ Sun Plot No. 1131/1 Sector No. 2/D Gandhinagar Ahmedabad 302007 GZ001
52. AZ Sun Plot No. 1181/1 Sector No. 2/A Gandhinagar Ahmedabad 302007 GZ001
53. AZ Sun Plot No. 1501/1 Sector No. 2/C Gandhinagar Ahmedabad 302007 GZ001
54. AZ Sun Plot No. 1689/1 Sector No. 2/D Gandhinagar Ahmedabad 302007 GZ001
55. AZ Sun Plot No. 134/2 Sector No. 3 New Gandhinagar Ahmedabad 382006 GZ001
56. AZ Sun Plot No. 235/1 Sector No. 3/B Gandhinagar Ahmedabad 382006 GZ001
57. AZ Sun Plot No. 384/2 Sector No. 3/B Gandhinagar Ahmedabad 382006 GZ001
58. AZ Sun Plot No. 474/1 Sector No. 3/C Gandhinagar Ahmedabad 382006 GZ001
59. AZ Sun Plot No. 666/1 Sector No. 3/C Gandhinagar Ahmedabad 382006 GZ001
60. AZ Sun Plot No. 1052/1 Sector No. 3/D Gandhinagar Ahmedabad 382006 GZ001
61. AZ Sun Plot No. 1125/1 Sector No. 3/D Gandhinagar Ahmedabad 382006 GZ001
62. AZ Sun Plot No 1307/2 Sector 3-B Gandhinagar Ahmedabad 382006 GZ001
63. AZ Sun Plot No. 1390/1 Sector No. 3/B Gandhinagar Ahmedabad 382006 GZ001
64. AZ Sun Plot No. 1481/1 Sector No. 3/C Gandhinagar Ahmedabad 382006 GZ001
65. AZ Sun Plot No. 1510/2 Sector No. 3/D Gandhinagar Ahmedabad 382006 GZ001
66. AZ Sun Plot No. 123/1 Sector No. 4/A Gandhinagar Ahmedabad 382006 GZ001
67. AZ Sun Plot No. 388/1 Sector No. 4/B Gandhinagar Ahmedabad 382006 GZ001
68. AZ Sun Plot No. 512/1 Sector No. 4/B Gandhinagar Ahmedabad 382006 GZ001
69. AZ Sun Plot No. 524/2 Sector No. 4/B Gandhinagar Ahmedabad 382006 GZ001
70. AZ Sun Plot No. 527/1 Sector No. 4/B Gandhinagar Ahmedabad 382006 GZ001
71. AZ Sun Plot No. 527/2 Sector No. 4/B Gandhinagar Ahmedabad 382006 GZ001
72. AZ Sun Plot No. 529/1 Sector No. 4/B Gandhinagar Ahmedabad 382006 GZ001
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S. No Address

73. AZ Sun Plot No. 542/2 Sector No. 4/B Gandhinagar Ahmedabad 382006 GZ001
74. AZ Sun Plot No. 577/2 Sector No. 5/B Gandhinagar Ahmedabad 382006 GZ001
75. AZ Sun Plot No. 636/2 Sector No. 5/B Gandhinagar Ahmedabad 382006 GZ001
76. AZ Sun Plot No. 1529/2 Sector No. 5/B Gandhinagar Ahmedabad 382006 GZ001
77. AZ Sun Plot No. 1693/1 Sector No. 5/C Gandhinagar Ahmedabad 382006 GZ001
78. AZ Sun Plot No. 210/2 Sector No. 6/B Gandhinagar Ahmedabad 382006 GZ001
79. AZ Sun Plot No. 570/1 Sector No. 6/B Gandhinagar Ahmedabad 382006 GZ001
80. AZ Sun Plot No. 570/2 Sector No. 6/B Gandhinagar Ahmedabad 382006 GZ001
81. AZ Sun Plot No. 571/1 Sector No. 6/B Gandhinagar Ahmedabad 382006 GZ001
82. AZ Sun Plot No. 653 Sector No. 6/B Gandhinagar Ahmedabad 382006 GZ001
83. AZ Sun Plot No. 722/2 Sector No. 6/B Gandhinagar Ahmedabad 382006 GZ001
84. AZ Sun Plot No. 825 Sector No. 6/C Gandhinagar Ahmedabad 382006 GZ001
85. AZ Sun Plot No. 827/1 Sector No. 6/C Gandhinagar Ahmedabad 382006 GZ001
86. AZ Sun Plot No. 827/2 Sector No. 6/C Gandhinagar Ahmedabad 382006 GZ001
87. AZ Sun Plot No. 842/1 Sector No. 6/C Gandhinagar Ahmedabad 382006 GZ001
88. AZ Sun Plot No. 842/2 Sector No. 6/C Gandhinagar Ahmedabad 382006 GZ001
89. AZ Sun Plot No. 853/1 Sector No. 6/C Gandhinagar Ahmedabad 382006 GZ001
90. AZ Sun Plot No. 883/1 Sector No. 6/C Gandhinagar Ahmedabad 382006 GZ001
91. AZ Sun Plot No. 889/A Sector No. 6/C Gandhinagar Ahmedabad 382006 GZ001
92. AZ Sun Plot No. 889/B Sector No. 6/C Gandhinagar Ahmedabad 302007 GZ001
93. AZ Sun Plot No. 940/1 Sector No. 6/C Gandhinagar Ahmedabad 382006 GZ001
94. AZ Sun Plot No. 1050/2 Sector No. 6/C Gandhinagar Ahmedabad 382006 GZ001
95. AZ Sun Plot No. 1053/1 Sector No. 6/C Gandhinagar Ahmedabad 382006 GZ001
96. AZ Sun Plot No. 263/1 Sector No. 7/A Gandhinagar Ahmedabad 382007 GZ001
97. AZ Sun Plot No. 268/1 Sector No. 7/A Gandhinagar Ahmedabad 382007 GZ001
98. AZ Sun Plot No. 268/2 Sector No. 7/A Gandhinagar Ahmedabad 382007 GZ001
99. AZ Sun Plot No. 269/1 Sector No. 7/A Gandhinagar Ahmedabad 382007 GZ001
100. AZ Sun Plot No. 303/1 Sector No. 7/A Gandhinagar Ahmedabad 382007 GZ001
101. AZ Sun Plot No. 327/2 Sector No. 7/A Gandhinagar Ahmedabad 382007 GZ001
102. AZ Sun Plot No. 349/1 Sector No. 7/A Gandhinagar Ahmedabad 382007 GZ001
103. AZ Sun Plot No. 873/2 Sector No. 7/C Gandhinagar Ahmedabad 382007 GZ001
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104. AZ Sun Plot No. 874/1 Sector No. 7/C Gandhinagar Ahmedabad 382007 GZ001
105. AZ Sun Plot No. 927/2 Sector No. 7/C Gandhinagar Ahmedabad 382007 GZ001
106. AZ Sun Plot No. 939/1 Sector No. 7/C Gandhinagar Ahmedabad 382007 GZ001
107. AZ Sun Plot No. 1000/1 Sector No. 7/C Gandhinagar Ahmedabad 382007 GZ001
108. AZ Sun Plot No. 1270/2 Sector No. 7/D Gandhinagar Ahmedabad 382007 GZ001
109. AZ Sun Plot No. 1271/1 Sector No. 7/D Gandhinagar Ahmedabad 382007 GZ001
110. AZ Sun Plot No. 1271/2 Sector No. 7/D Gandhinagar Ahmedabad 382007 GZ001
111. AZ Sun Plot No. 1312/1 Sector No. 7/D Gandhinagar Ahmedabad 382007 GZ001
112. AZ Sun Plot No. 1316/A1 Sector No. 7/D Gandhinagar Ahmedabad 382007 GZ001
113. AZ Sun Plot No. 1316/A/2 Sector No. 7/D Gandhinagar Ahmedabad 382007 GZ001
114. AZ Sun Plot No. 35/B Sector No. 8/A Gandhinagar Ahmedabad 302007 GZ001
115. AZ Sun Plot No. 368/2 Sector No. 8/B Gandhinagar Ahmedabad 302007 GZ001
116. AZ Sun Plot No. 377/1 Sector No. 8 Gandhinagar Ahmedabad 302007 GZ001
117. AZ Sun Plot No. 378/A1 Sector No. 8 Gandhinagar Ahmedabad 302007 GZ001
118. AZ Sun Plot No. 574/2 Sector No. 8 Gandhinagar Ahmedabad 302007 GZ001
119. AZ Sun Plot No. 657/2 Sector No. 8/B Gandhinagar Ahmedabad 302007 GZ001
120. AZ Sun Plot No. 828 Sector No. 8 Gandhinagar Ahmedabad 302007 GZ001
121. AZ Sun Plot No. 495/2 Sector No. 13/A Gandhinagar Ahmedabad 382016 GZ001
122. AZ Sun Plot No. 630/2 Sector No. 13/A Gandhinagar Ahmedabad 302007 GZ001
123. AZ Sun Plot No. 1019/2 Sector No. 13/C Gandhinagar Ahmedabad 382016 GZ001
124. AZ Sun Plot No. 186/1 Sector No. 14 Gandhinagar Ahmedabad 382016 GZ001
125. AZ Sun Plot No. 100/1 Sector No. 19 Gandhinagar Ahmedabad 382016 GZ001
126. AZ Sun Plot No. 115 Sector No. 19 Gandhinagar Ahmedabad 382016 GZ001
127. AZ Sun Plot No. 131 Sector No. 19 Gandhinagar Ahmedabad 382016 GZ001
128. AZ Sun Plot No. 286 Sector No. 20 Gandhinagar Ahmedabad 382016 GZ001
129. AZ Sun Plot No. 313/B Sector No. 20 Gandhinagar Ahmedabad 382016 GZ001
130. AZ Sun Plot No. B/20 Sector No. 21 Gandhinagar Ahmedabad 382021 GZ001
131. AZ Sun Plot No. 746 Sector No. 21 Gandhinagar Ahmedabad 382021 GZ001
132. AZ Sun Plot No. 810/A/B Sector No. 21 Gandhinagar Ahmedabad 382021 GZ001
133. AZ Sun Plot No. 351/1 Sector No. 22 Gandhinagar Ahmedabad 382022 GZ001
134. AZ Sun Plot No. 366/1 Sector No. 22 Gandhinagar Ahmedabad 382022 GZ001
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135. AZ Sun Plot No. 378 Sector No. 22 Gandhinagar Ahmedabad 382022 GZ001
136. AZ Sun Plot No. 492/2 Sector No. 22 Gandhinagar Ahmedabad 382022 GZ001
137. AZ Sun Plot No. 569 Sector No. 22 Gandhinagar Ahmedabad 382022 GZ001
138. AZ Sun Plot No. 608/A Sector No. 22 Gandhinagar Ahmedabad 382022 GZ001
139 AZS SBI Staff Quarters Nr Road No.5, G-5 Corner Sector No. 23 Gandhinagar Ahmedabad
' i 382022 GZ001
140. AZ Sun Plot No. 434 Sector No. 23 Gandhinagar Ahmedabad 382023 GZ001
141. AZ Sun Plot No. 564 Sector No. 23 Gandhinagar Ahmedabad 382023 GZ001
142. AZ Sun Plot No. 10 Sector No. 25 Gandhinagar Ahmedabad 382023 GZ001
143. AZ Sun Plot No. 29/1 Sector No. 25 Gandhinagar Ahmedabad 382023 GZ001
144, AZ Sun T No. 42 Sector No. 25 Sahkar Colony Gandhinagar Ahmedabad 382023GZ001
145, AZ Sun T No. 53 Sector No. 25 Sahkar Colony Gandhinagar Ahmedabad 382023GZ001
146. AZ Sun T No. 183 Sector No. 25 Sahkar Colony Gandhinagar Ahmedabad 382023 GZ001
147, AZ Sun Plot No. C-14 Sector No. 26 Green City Gandhinagar Ahmedabad 382028 GZ001
148, AZ Sun Plot No. K-52 Sector No. 26 Greencity Gandhinagar Ahmedabad 382028GZ001
149. AZ Sun Plot No. 65/2 Sector No. 26 Gandhinagar Ahmedabad 382023 GZ001
150. AZ Sun Plot No. 67/2 Sector No. 26 Gandhinagar Ahmedabad 382023 GZ001
151. AZ Sun Plot No. 68/2 Sector No. 26 Gandhinagar Ahmedabad 382023 GZ001
150, AZ Sun Plot No. K-69 Sector No. 26 Greencity Gandhinagar Ahmedabad 382028GZ001
153. AZ Sun Plot No. 81/2 Sector No. 26 Gandhinagar Ahmedabad 382023 GZ001
154. AZ Sun Plot No. 83/2 Sector No. 26 Gandhinagar Ahmedabad 382023 GZ001
155. AZ Sun Plot No. 126/2 Sector No. 26 Gandhinagar Ahmedabad 382023 GZ001
156. AZ Sun Plot No. K-131 Sector No. 26 Green City Gandhinagar Ahmedabad 382028GZ001
157. AZ Sun Plot No. 147/1 Sector No. 26 Gandhinagar Ahmedabad 382023 GZ001
158. AZ Sun Plot No. 740/2 Sector No. 26 Gandhinagar Ahmedabad 382023 GZ001
159. AZ Sun Plot No. 390 Sector No. 27 Gandhinagar Ahmedabad 382028 GZ001
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160. AZ Sun Plot No. 683 Sector No. 27 Gandhinagar Ahmedabad 382028 GZ001
161. AZ Sun Plot No. 892 Sector No. 27 Gandhinagar Ahmedabad 382028 GZ001
162. AZ Sun Plot No. 992 Sector No. 27 Gandhinagar Ahmedabad 382028 GZ001
163. AZ Sun Plot No. 1162 Sector No. 27 Gandhinagar Ahmedabad 382028 GZ001
164. AZ Sun T No. 4 Sector No. 27 Gandhinagar Ahmedabad 382028 GZ001
165. AZ Sun Plot No. 9/B, Parth Apartment Sector No. 28 Nr Mayur Flat Gandhinagar Ahmedabad

382028 GZ001

166. AZ Sun Plot No. 404/1 Sector No. 28 Gandhinagar Ahmedabad 382028 GZ001
167. AZ Sun Plot No. 205 Sector No. 29 Gandhinagar Ahmedabad 382029 GZ001
168. AZ Sun Plot No. 403 Sector No. 29 Gandhinagar Ahmedabad 382029 GZ001
169. AZ Sun Plot No. 48 Sector No. 30 Gandhinagar Ahmedabad 382030 GZ001
170. AZ Sun Plot No. 236 Sector No. 30 Gandhinagar Ahmedabad 382030 GZ001
171. AZ Sun Plot No. 621/1 Sector No. 30 Gandhinagar Ahmedabad 382030 GZ001
172. AZ Sun Plot No. 625/2 Sector No. 30 Gandhinagar Ahmedabad 382030 GZ001
173. AZ Sun Plot No. 728/1 Sector No. 30 Gandhinagar Ahmedabad 382030 GZ001
174. AZ Sun Plot No. 785/1 Sector No. 30 Gandhinagar Ahmedabad 382030 GZ001
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PART B: FREEHOLD PROPERTIES

Company
Name

Address

AZR Genco

Plot No. 138 Part comprised in Survey Number 38, New Survey Number 38/1A situated at Sri
Vasumathi Nagar, No. 206, Erayamangalam Village, Thiruvallur Taluk,Chingleput District and in
the Registration District of Kancheepuram and Perambakkam Sub-District in the approved layout
No. CSAR/DDTP-M-87-110/LP- 73

AZR One

Plot No. 137 Part comprised in Survey Number 38, New Survey Number 38/1A situated at Sri
Vasumathi Nagar, No. 206, Erayamangalam Village, Thiruvallur Taluk, Chingleput District and in
the Registration District of Kancheepuram and Perambakkam Sub-District in the approved layout
No. CSAR/DDTP-M-87-110/LP- 73

AZR Four

Plot No. 163 measuring an extent of 1650 sq ft, in the approved layout No. CSAR/DD TP-M-87-
110/LP-73 known as "Sri Vasumathi Nagar" at No.124, Erayamangalam Village, Tiruvallur Taluk,
Tiruvallur District, Kancheepuram Registration District, Perambakkam Sub-Registration District,
within the limits of Kadambattur PanchayatUnion, comprised in Survey Number 43/1 and 43/2

AZR Five

Plot No. 24 (Eastern side) out of 2571 sq ft comprised in Survey Number 255/2 (presently sub
divided as 255/2A1A), Survey number 255/1 (presently sub divided as 255/3A1), situated at
Erayamangalam Village, Tiruvallur Taluk, Chingleput District and in the registration district of
Kancheepuram Perambakkam Sub-District, in the approved layout of "Sen Peter's Garden" bearing
DTPC approval bearing number 217(R)/2019

AZR Eight

Thiruvallur District, Tiruvallur Taluk, Kancheepuram Registration District, Perambakkam Sub
Registration District, Village Number 124, Erayamangalam Village within the limits of
Kadambattur Panchayat Union, land measuring 1 Acre and11 Cents, comprised in Survey Number
67/1
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SCHEDULE 29
SUBSIDY PAYABLE TO GROUP SPVs

The subsidy receivable by the Group SPVs considered is INR 670 million, of which INR 108 million was received by the Group
SPVs before 30th September 2020. Of the balance INR 562 million subsidy amount, a total of INR 99 million has been received
post 30th September 2020. The remaining subsidy amount of INR 463 million is the yet to be received by the Group SPVs.

Particulars INR Amount (in millions)

Total subsidy receivable considered 670

Less subsidy received before 30 September 2020 108

Less subsidy received after 30 September 2020 99

Net balance receivable 463

Balance subsidy on COD 240

Balance on generation 223

o Name of the Name of SPV Subsidy Amounton | Status Specific Indemnity
No [ Project COD (in INR reference
Million)

GEDCOL Azure Power 49.45 - Sch. 17 — Paragraph 1
Mercury

DJB Azure PowerThirty | 50.5 INR 19.2 million Sch. 17 — Paragraph 2
Eight received post 30 and paragraph 3

September 2020

INV Azure Power 98.6 INR 80 million Sch. 17 — Paragraph 2

Rooftop Genco received post 30 and paragraph 3
September 2020

SECI Azure RooftopOne | 85.57 - Sch. 17 — Paragraph 1

Nagpur Metro Azure Power 4.30 - Sch. 17 - Paragraph 1
Rooftop Five

MPUVNL Azure Power 50.45 - Sch. 17 - Paragraph 1
Rooftop Five
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SCHEDULE 30
FORMAT OF DIRECTOR RESGINATION LETTER

Date: [o]
To,
The Board of Directors

[Insert name and address of relevant Group SPV]

Dear Sirs,

Subject: Resignation from the Office of Director of [insert name of relevant Group SPV]

I, [®] hereby tender my resignation from the office of the Director of [insert name of relevant Group SPV]with immediate effect
and request that a notice of my resignation letter be given to the Registrar of Companies.

I thank the Board of Directors for having given me the opportunity and assistance to discharge my duties during my tenure as
Director of the company.

I acknowledge and confirm that I shall not act and/or use any power(s)/ authority granted by the Companyduring my association
with the Company and all such power(s)/ authority shall cease with effect from the date of this letter.

I acknowledge and confirm that I have: (a) no claims of any kind whatsoever against [insert name of relevant Group SPV] or any of
its officers, directors, shareholders and employees in any capacity whatsoever and

(b) there are no dues that are owed either to me by, or by me to, [insert name of relevant Group SPV].1 further undertake to file
Form DIR-11 with the Registrar of Companies.

I request you to kindly take this letter of resignation on record and provide me an acknowledgement forreceipt of the resignation.

Thanking You.
Yours faithfully,

Name: [o]

Place: [o]
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SCHEDULE 31
LIST OF POWER OF ATTORNEYS IN RELATION TO THE EXISTING SHARE PLEDGES

S. No

Name of Group SPV

Details of POA

Azure Power Rooftop (Genco.) Private Limited

POA issued by AZR in favour of trustee forUnattested
Share Pledge Agreement

Azure Power Rooftop One Private Limited

POA issued by AZR Genco in favour of trustee for
Unattested Share Pledge Agreement

Azure Power Rooftop Five Private Limited

POA issued by AZR Genco in favour of trustee for
Unattested Share Pledge Agreement

Azure Power Rooftop Eight Private Limited

POA issued by AZR Genco in favour of trustee for
Unattested Share Pledge Agreement

Azure Sunlight Private Limited

POA issued by AZI in favour of trustee for SharePledge
Agreement

POA issued by AZ Sunlight in favour of trustee forDeed of
Hypothecation

POA issued by AZ Sunlight in favour of trustee forDirect
Agreement

POA issued by HS Wadhwa in favour of trustee forShare
Pledge Agreement

Azure Sun Energy Private Limited

POA issued by AZI in favour of trustee for SharePledge
Agreement

Azure Renewable Private Limited

POA issued by AZI in favour of trustee for SharePledge
Agreement

Azure Power Mercury Private Limited

POA issued by AZI in favour of trustee for SharePledge
Agreement

Azure Saturn Private Limited

POA issued by AZI in favour of trustee for SharePledge
Agreement

POA Issued by AZI in favor of Indian Renewable
Energy Development Agency Limited (IREDA) forShare
Pledge Agreement

10

Azure Power Forty Four Private Limited

POA issued by AZI in favour of trustee for SharePledge
Agreement

11

Azure Power Thirty Eight Private Limited

POA issued by AZI in favour of trustee for SharePledge
Agreement

POA issued by AZI in favour of trustee for Corporate
Guarantee
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SCHEDULE 32

LIST OF EPC AGREEMENTS
SPV Project Signed Date of EPC EPC Contractor
Capacities Agreement
(KWs)
Azure Power Solar SolutionPrivate Taj Sats 178 23-04-14 Azure Power India PrivateLimited
Limited
Azure Power Solar Solution JCBL 1,000 10-05-15 Azure Power India Private
Private Limited Limited
Azure Power Solar SolutionPrivate DLF 1,503 02-09-13 Azure Power India PrivateLimited
Limited
Azure Power Solar Solution Pvt DLF Info 450 16-01-16 Azure Power India Private
Ltd City Limited
Azure Power Solar SolutionPrivate Indosolar 555 02-09-13 Azure Power India PrivateLimited
Limited
Azure Power Solar Solution IPGCL 451 04-05-16 Azure Power India Private
Private Limited Limited
4,136
Azure Sun Energy PrivateLimited Gujarat 2,500 25-10-13 Azure Power India PrivateLimited
2,500
Azure Renewable EnergyPrivate PEDA 10,000 15-09-15 Azure Power India PrivateLimited
Limited
10,000
Azure Sunlight Private Limited Oberoi 630 18-01-16 Azure Power India PrivateLimited
630
Azure Power Mercury PrivateLimited Gedcol 4,000 01-04-17 Azure Power India PrivateLimited
4,000
Azure Power Saturn PrivateLimited DMRC 14,000 23-05-16 Azure Power India PrivateLimited
14,000
Azure Power Thirty EightPrivate DIB 16,000 25-09-17 Azure Power India PrivateLimited
Limited
16,000
Azure Power Forty Four PrivateLimited REMCLI 46,000 21-06-17 Azure Power India PrivateLimited
46,000
Azure Power Rooftop (Genco)Private REMCL2.1 10,790 07-12-18 Azure Power RooftopPrivate
Limited Limited
Azure Power Rooftop (Genco)Private INV 10,622 10-12-18 Azure Power RooftopPrivate
Limited Limited
21,412
Azure Power Rooftop OnePrivate SECI 50,000 22-10-18 Azure Power RooftopPrivate
Limited Limited
50,000
Azure Power Rooftop TwoPrivate NVVN 1,277 16-03-18 Azure Power RooftopPrivate
Limited Limited
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SPV Project Signed Date of EPC EPC Contractor
Capacities Agreement
(KWs)
Azure Power Rooftop TwoPrivate IPGCL2 60019-04-2019 Azure Power RooftopPrivate
Limited Limited
1,277
6,368
Azure Power Rooftop FourPrivate REMCL2.2 6,916 16-03-18 Azure Power RooftopPrivate
Limited Limited
Azure Power Rooftop FourPrivate REMCLA4 603020-11-2019 Azure Power RooftopPrivate
Limited Limited
6,916
Azure Power Rooftop FivePrivate MPUVNL 11,500 10-03-19 Azure Power RooftopPrivate
Limited Limited
Azure Power Rooftop FivePrivate NagpurMetro 170013-11-2019 Azure Power RooftopPrivate
Limited Limited
11,500
Azure Power Rooftop EightPrivate REMCL3 14,744 16-03-18 Azure Power RooftopPrivate
Limited Limited
14,744
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SCHEDULE 33

LIST OF INSURANCE POLICIES

PolicyPeriod
SPV Address Policy Policy No. Sum Insured
Name Type From To MD MBD LOP
AZ as per 01- 31-
ThirtyEight | listinDelhi | IAR 1003/200526563/00/000 Jun-20 May-21 | 681,915,930 579,628,541 106.648.480
As per
Attached ol 31
RGISPV Ecsg(tigons IAR 1003/200592286/00/000 Jun-20 May-21 | 408,328,000 347,078,800 114,531216
Roof
Top)
As per
Attached
LlSt(' 0l- 31
AZ locations
Saturn Roof IAR 1003/200513983/00/000 Jun-20 May-21| 490,864,780 417,235,063 85,616,000
Top) at
Delhi
Metro
AZ Forty . SFSF, 01- 31-
Four Multiple Burglary& | 1010/201584115/00/000 Jun-20 May-21| 7,552,808,100 7,552,808,100 133,930,609
locations FLOP
AZ SFSF, 01- 31-
Multiple Burglary& | 1010/201440006/00/000 Jun-20 May-21| 1,720,240,800 1,720,240,800 36,005,040
Mercury locations FLOP
AZR SFSF, 01- 31-
Multiple Burglary& | 1010/201299906/00/000 Jun-20 May-21| 323,978,340 323,978,340 44,965,180
Genco locations FLOP
AZR SFSF, 01- 31-
Multiple Burglary& | 1010/201029302/00/000 Jun-20 May-21 | 399,309,825 399,309,825 55,420,489
Four .
locations FLOP
AZR SFSF, 01- 31-
. Multiple Burglary& | 1010/201153320/00/000 Jun-20 May-21 | 414,224,375 414,224,375 42,467,631
Eight .
locations FLOP
AZR SFSF, 01- 31-
One West Bengal| Burglary& | 1010/201580277/00/000 Jun-20 May-21] 1,731,098,085 1,731,098,085 204,511,123
FLOP
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PolicyPeriod
SPV Address Policy Policy No. Sum Insured
Name Type From To MD MBD LOP
AZR SFSF, 01- 31-
Genco Multiple Burglary& | 1010/201116968/00/000 Jun-20 | May-21| 425,814,810 425,814,810 77,068,894
locations FLOP
AZR SFSF, 01- 31-
Two Multiple Burglary& | 1010/201202136/00/000 Jun-20 | May-21| 31,875,900 31,875,900 4,255,062
locations FLOP
A7 SFSF, 01- 31-
. Multiple Burglary& | 1010/201640679/00/000 Jun-20 | May-21| 174,146,560 174,146,560 28,819,231
Solutions .
locations FLOP
AZ SFSF, 01- 31-
. Multiple Burglary& | 1010/201305944/00/000 Jun-20 | May-21| 65,100,710 65,100,710 13,486,445
Sunlight .
locations FLOP
SFSF, 01- 31-
AZ Sun Gandhi Burglary& | 1010/201203289/00/000 Jun-20 | May-21| 107,561,748 107,561,748 38,101,999
Nagar FLOP
AZR SFSF, 01- 31-
Two Multiple Burglary& | 1010/201203220/00/000 Jun-20 | May-21| 21,500,000 21,500,000 2,879,184
locations FLOP
AZR SFSF, 01- 31-
. Multiple Burglary& | 1010/201201963/00/000 Jun-20 | May-21| 72,314,175 72,314,175 6,572,181
Five .
locations FLOP
AZR SFSF, 01- 31-
Multiple Burglary& | 1010/201166580/00/000 Jun-20 | May-21| 25,043,415 25,043,415 2,567,824
Four .
locations FLOP
List of construction policies
SL CompanyName Description/ProjectName AmountofinsuranceCovered
From To
No.
1 AZR Four REMCL -2 Slot -2 25-Mar-19 24-Apr-21 32,756,299
2 AZR Eight REMCL 3, 32 MW 06-Nov-18 06-May-21 1,860,000,000
3 AZR Five MPUVNL 26-Apr-19 30-Apr-21 808,946,819
SL CompanyName Description/ProjectName AmountofinsuranceCovered
From To
No.
4 AZR Four REMCL 4 10-Nov-19 21-Mar-21 56,318,926
5 AZR Five NMRCL 07-Jan-20 24-Apr-21 6,157,014
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EXHIBIT A
FORM OF CP COMPLETION NOTICE/BALANCE RG CP COMPLETION NOTICE

<To be printed on the letterhead>
Date:
To,
Radiance Renewables Private Limited

[Insert address]

Dear Sir,

Subject: [CP_Completion Notice/Balance RG CP Completion Notice] issued pursuant to the Master Share Purchase
Agreement dated [e] (Agreement) entered into amongst, inter alia, (a) Azure Power Rooftop Private Limited,
(b) Azure Power India Private Limited (together, the Sellers) and (c¢) Radiance Renewables Private Limited

(Purchaser)
1. This notice is being issued pursuant to [Clause 4.3/ Clause 5.3] of the Agreement. Capitalized termsand expressions used
in this notice but not defined herein shall have the meaning as ascribed to suchterm in the Agreement.
2. We hereby confirm that we have performed, satisfied and fulfilled the following [Conditions Precedent/Balance RG
Conditions Precedent] without exemption or waiver:
(a) [CP/Balance RG CP]# [e]
3. [We hereby confirm that we have been unable to complete the following [Conditions Precedent/Balance RG Conditions

Precedent], and request you to grant waiver for the same:
(a) [CP/Balance RG CP]# [e]]

4. All the documents mentioned to be “attached as” or “attached in” as exhibits are [contained in the USB Flash drive

labelled [*]/uploaded to [*]], delivered by the Sellers to the Purchaser.

5. In addition, please refer to Annexure 1 of this [CP Completion Notice/ Balance RG CP Completion Notice] for the

detailed status of each of the [Conditions Precedent/Balance RG ConditionsPrecedent].2

6. Please treat this as the [CP Completion Notice/ Balance RG CP Completion Notice] in accordance with [Clause 4.3/

Clause 5.3] of the Agreement.

7. [Request you to accordingly confirm your acceptance of this CP Completion Notice by issuing a CP Satisfaction

Certificate in the manner provided under Clause 4.4 (a) of the Agreement.]3

Yours faithfully,

2 Annexure 1 to be added.
3 Only to be retained for the CP Completion Notice.
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For and on behalf of:

Azure Power Rooftop Private Limited

[Insert name of authorized
representative][Insert designation)

Azure Power India Private Limited

[Insert name of authorized
representative][Insert designation]
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EXHIBIT B
FORM OF CP SATISFACTION NOTICE/BALANCE RG CP SATISFACTION NOTICE
<To be printed on the Purchaser’s letterhead>

Date:
To,
The Sellers
(1) Azure Power India Private Limited

5th Floor, Southern Park, D-II, Saket Place, Saket,
New Delhi - 110017

(2) Azure Power Rooftop Private Limited

[Insert address]

Dear Sirs,

Subject: [CP_Satisfaction Notice/Balance RG CP Satisfaction Notice] issued pursuant to the Master Share Purchase
Agreement dated [e] (Agreement) entered into amongst, inter alia, (a) Azure Power Rooftop Private Limited,
(b) Azure Power India Private Limited (together, the Sellers) and (c) Radiance Renewables Private Limited
(Purchaser)

This certificate is being issued pursuant to [Clause 4.4(a)/Clause 5.4(a)] of the Agreement. Capitalized termsand expressions used
in this certificate but not defined herein shall have the meaning as ascribed to such term in the Agreement.

We confirm receipt of the [CP Completion Notice/Balance RG CP Completion Notice] dated [e]. Based on the documents
provided to us by the Sellers, we hereby confirm that the Sellers have satisfactorily completed the [Conditions Precedent/Balance
RG Conditions Precedent] set out in [Schedule 5/Schedule 6] of the Agreement.

Further, we hereby acknowledge and agree to:

(1) the waiver of the [Conditions Precedent/Balance RG Conditions Precedent] set out in in paragraph [¢] of the [CP
Completion Notice/Balance RG CP Completion Notice]; and

(ii) convert the [Conditions Precedent/Balance RG Conditions Precedent] set out in paragraph [*] of the [CP Completion
Notice/Balance RG CP Completion Notice] to conditions subsequent to the [Closing/RG Closing], to be fulfilled within
the timelines and on conditions specified in the [CP Completion Notice/Balance RG CP Completion Notice], or if no
such timelines have been prescribed, then within [e] after the [Closing Date/ RG Closing Date].

In reliance of the covenants and undertakings of the Sellers set out in the [CP Completion Notice/Balance RG CP Completion
Notice], we are issuing this notice in accordance with [Clause 4.4(a)/Clause 5.4(a)] of the Agreement and confirm that the Parties
may proceed with the [Closing/RG Closing] in accordance with [Clause 8/Clause 9] of the Agreement.
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Yours faithfully,
Signed for and on behalf of:

Radiance Renewables Private Limited

Authorized Signatory
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To,

EXHIBIT C
CONSENT LETTER AND NO-DUES

Date: [o]

(1) Azure Power Rooftop Private Limited

[Insert address]
(2) Azure Power India Private Limited

5th Floor, Southern Park, D-II, Saket Place, Saket,

New Delhi — 110017
1. The following members of the Seller Group have entered into certain arrangements (Related Party Transactions) with

the Group SPVs as listed in the RPT List.

2. The undersigned members of the Seller Group hereby confirm and agree that, each of the aforesaid Related Party

Transactions entered into by them with the relevant Group SPVs, stands terminated on and from the Closing Date, and,
neither party has any further rights or obligations in reference to such Related Party Transactions.

3. The undersigned members of the Seller Group further hereby confirm that on and from the ClosingDate they shall not be
entitled to receive any further dues or monies from, or have any claims rightsor entitlements against, any Group SPV
pursuant to such Related Party Transactions.

4. The capitalised terms used herein but not defined shall have the meaning ascribed to them in the Master Share Purchase
Agreement dated [e] executed amongst inter alia Radiance Renewables Private Limited, Azure Power Rooftop Private
Global Limited, and Azure Power India Private Limited.

Regards,
[To be executed by each Seller Group member which has executed a Related Party Transaction with any ofthe Group SPVs]
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EXHIBIT D
CONSENT LETTER AND NO-DUES

Date: o]
(1) Azure Power Rooftop Private Limited

[Insert address]

(2) Azure Power India Private Limited

5th Floor, Southern
Park, D-II,Saket Place,
Saket,

New Delhi - 110017

1. Members of the Seller Group as listed in the SGL List have provided loans to the Group SPVs (Seller
Loans).
2. The undersigned members of the Seller Group hereby confirm and agree that, any agreements executed

in reference to the aforesaid Seller Loans with relevant Group SPVs, shall stand terminatedon and from
the Closing Date, and, neither party will have any further rights or obligations in reference to such Seller
Loan.

3. The undersigned members of the Seller Group further hereby confirm that on and from the repayment of
the Seller Group Loans in accordance with the Master Share Purchase Agreement dated [e] executed
amongst inter alia Radiance Renewables Private Limited, Azure Power Rooftop Private Limited, and
Azure Power India Private Limited (Master Share Purchase Agreement) onClosing Date they shall
not be entitled to receive any further dues or monies from, or have any claims rights or entitlements
against, any Group SPV pursuant to such Seller Loans.

4. The capitalised terms used herein but not defined shall have the meaning ascribed to them in the Master
Share Purchase Agreement.

Regards,

[To be executed by each Seller Group member which has executed a Loan Agreement with any of the GroupSPVs]
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Exhibit 4.34

AMENDMENT AGREEMENT TO THE EXECUTIVE EMPLOYMENT AGREEMENT BETWEEN AZURE POWER INDIA
PRIVATE LIMITED AND RANJIT GUPTA

This AMENDMENT AGREEMENT (“Amendment Agreement”) is entered into as of July 20, 2020, by and between Azure Power India
Private Limited (the “Company”) and Ranjit Gupta (the “Executive”, and together with the Company, the “Parties”).

WHEREAS:

A. The Parties entered into the Executive Employment Agreement dated November 18, 2019, recording the terms of employment of the
Executive with the Company (“Agreement”).

B. The Parties now wish to amend certain provisions of the Agreement as set out in this Amendment Agreement.

NOW, THEREFORE, in consideration of the mutual agreements, covenants, representations and warranties set forth in this Amendment
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which is acknowledged by the Parties, the Parties
hereby agree as follows:

1. Unless the context otherwise requires, capitalised terms used in this Amendment Agreement but not defined herein shall have the
meanings given to them in the Agreement.

2. This Amendment Agreement shall be effective from the date of execution of the Agreement.

3. From and after the date of this Amendment Agreement all references to the term “Agreement” in this Amendment Agreement or
the original Agreement shall include the terms contained in this Amendment Agreement.

4. The existing Section 2 (iii) (a)(x) of the Agreement shall be amended and restated to be read as below:

"(x) Tranche 1 SARs. On the Joining Date i.e., July 18, 2019 (such date, the “Grant Date”), the Company shall grant to the
Executive a one-time nonrecurring grant of 100,000 SARs. The exercise price per SAR for Tranche 1 SARs will be USD
10.485 (the “Initial Exercise Price”). The 100,000 Tranche 1 SARs will vest upon the occurrence of the “Restructuring
Event” (as defined below) and may be exercised , at the Executive’s option, either within sixty (60) days from the
occurrence of the Restructuring Event (the “Restructuring Event Exercise”); or if there is no Restructuring Event
Exercise, after the occurrence of the Restructuring Event in accordance with the terms of this Section 2 (iii); provided that
if the Restructuring Event does not occur by December 31, 2020 then (i) 25,000 Tranche 1 SARs will vest on March 31,
2021 and 12,500 Tranche 1 SARs will vest on March 31 of each of the six (6) years subsequent to March 31, 2021, and
(i1) vested Tranche 1 SARs may be exercised after March 31, 2024.”

5. The existing Section 2 (iii) (a)(z) of the Agreement shall be amended and restated to be read as below:

“(2) Tranche 3 SARs. The Company shall grant to the Executive (i) a minimum of 70,000 SARs on March 31, 2020 and (ii) a
minimum of 40,000 SARs on March 31 of each subsequent year. The number of SARs granted each year may be
increased by the Board taking into consideration the Company, APGL and the Executive’s performance. The exercise
price per SAR for Tranche 3 SARs will be the Fair Market Value per share as of the date of the grant of the subject
SAR. Tranche 3 SARs will vest over a period of four (4) years beginning twelve months after the date of grant in the
proportion of 25% of such SARs per year and may be exercised upon vesting




For the purposes of determining the exercise price for Tranche 3 SARs, the Fair Market Value per share means :

. If APGL’s shares (the “Shares”) are listed and traded on any stock exchange as of the exercise date, its Fair Market Value
per share will be the 10-Day Volume Weighted Closing Price Average for the 10 trading days up to and including the day
being the exercise date.

For avoidance of doubt “10-Day Volume Weighted Closing Price Average” shall mean the number mathematically computed by
(A) multiplying (i) the closing price of the Common Stock, as reported in The Wall Street Journal or such other source as the
Administrator deems reliable, for each of the ten (10) Trading Days, including date of determination by, (ii) the trading volume of
the Common Stock, as reported in The Wall Street Journal or such other source as the Administrator deems reliable, for each such
Trading Day; (B) determining the sum of the product of (A) above for such 10-day period; and (C) dividing such sum by the
cumulative trading volume, which is the sum of the trading volume of the Common Stock for each Trading day in such 10-day
period as defined in Section (ii) herein.

If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair Market Value
of a Share will be the mean between the high bid and low asked prices for the Common Stock on the day of determination (or, if no
bids and asks were reported on that date, as applicable, on the last trading date such bids and asks were reported), as reported in The
Wall Street Journal or such other source as the Administrator deems reliable; or

il. If the Shares are not listed and publicly traded on any stock exchange as of the exercise date, the fair market value per
Share determined by the “Appraiser” (as defined below) using generally recognized methodologies, including discounted
cash flow and multiples of earnings or EBITDA of comparable companies, and also considering any recent fund raising or
liquidity event undertaken by APGL. The Board shall retain the Appraiser to prepare the fair market valuation report (the
“FMYV Report”) for each fiscal year after the audited full year financial statements for the subject fiscal year of APGL are
finalized and approved by the APGL Board of Directors.”

6. The existing Section 2 (iii) (b) of the Agreement shall be amended and restated to be read as below:

“(b) SAR Value: The value of SARs payable to the Executive in cash upon exercise of vested SARs (the “SAR Cash
Payment”) will be (i) the “Fair Market Value per share” as of the exercise date less the “Exercise Price” (as defined
below) multiplied by (ii) the number of SARs being exercised. All cash payments related to the SARs shall be in INR and
the SAR value shall be calculated from USD to INR at the noon buying rate in New York City for cable transfer in non-
U.S. currencies as certified for customs purposes by the Federal Reserve Bank of New York on the exercise date of the
SARs.

For purposes of SAR Value, Fair Market Value per share means:

I If APGL’s shares (the “Shares™) are listed and traded on any stock exchange as of the exercise date, the closing price per
share (or the closing bid, if no sales were reported) on the stock exchange where the Shares are traded during the regular
trading session (and excluding pre- market and after-hours trading) on the day the subject SARs are exercised; provided
that for the Restructuring Event Exercise, it will be the per share price at which the Restructuring Event is undertaken.

il. If the Shares are not listed and publicly traded on any stock exchange as of the exercise date, the fair market value per
Share determined by the "Appraiser" (as defined below) using generally recognized methodologies, including discounted
cash flow and multiples of earnings or EBITDA of comparable companies, and also considering any recent fund raising or
liquidity event undertaken by APGL. The Board shall retain the Appraiser to prepare the fair market valuation report (the
"FMV Report") for each fiscal year after the audited full year financial statements for the subject fiscal year of APGL are
finalized and approved by the APGL Board of Directors."



7. Conflict. The Parties agree that this Amendment Agreement shall form part of the agreement, and this Amendment Agreement and
the Agreement shall be read as a whole and shall constitute the entire understanding between the Parties relating to the subject
matter of the Agreement. In case of conflict between the provisions of this Amendment Agreement and the Agreement, the
provisions of this Amendment Agreement shall prevail.

8. Binding. Except to the extent modified or amended by this Amendment Agreement, all the other terms and conditions of the
Agreement shall continue to bind the Parties and none of the rights and obligations of any of the Parties shall, except for the
modifications or amendments contained in this Amendment Agreement, be deemed to be altered or modified in any manner
whatsoever.

9. Counterparts. This Amendment Agreement may be executed in one or more counterparts, each of which shall be deemed an
original but all of which together shall constitute one and the same instrument and any Party may execute this Amendment
Agreement by signing any one or more of such originals or counterparts. Any counterpart or other signature delivered by facsimile
shall be deemed for all purposes as being good and valid execution and delivery of this Amendment Agreement by that Party.

IN WITNESS WHEREOF, each of the Parties has executed this Amendment Agreement, in the case of the Company by its duly authorized
officer as of the day and year first above written.

COMPANY:

Azure Power India Private Limited

Name: Barney Rush
Title: Chairman of Compensation Committee

EXECUTIVE:

Ranjit Gupta



Exhibit 4.35

AMENDMENT AGREEMENT TO THE EXECUTIVE EMPLOYMENT AGREEMENT BETWEEN AZURE POWER INDIA
PRIVATE LIMITED AND MURALISUBRAMANIAN

This AMENDMENT AGREEMENT (“Amendment Agreement”) is entered into as of July 20, 2020 by and between Azure Power India
Private Limited (the “Company”) and Murali Subramanian (the “Executive”, and together with the Company, the “Parties”).

WHEREAS:

A. The Parties entered into the Executive Employment Agreement dated November 18, 2019, recording the terms of employment of
the Executive with the Company (“Agreement”).

B. The Parties now wish to amend certain provisions of the Agreement as set out in this Amendment Agreement.

NOW, THEREFORE, in consideration of the mutual agreements, covenants, representations and warranties set forth in this Amendment
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which is acknowledged by the Parties, the Parties
hereby agree as follows:

1. Unless the context otherwise requires, capitalised terms used in this Amendment Agreement but not defined herein shall have the
meanings given to them in the Agreement.

2. This Amendment Agreement shall be effective from the date of execution of the Agreement.

3. From and after the date of this Amendment Agreement all references to the term “Agreement” in this Amendment Agreement or
the original Agreement shall include the terms contained in this Amendment Agreement.

4. The existing Section 2 (iii) (a)(x) of the Agreement shall be amended and restated to be read as below:

"(x) Tranche 1 SARs. On the Joining Date i.e., July 18, 2019 (such date, the “Grant Date”), the Company shall grant to the
Executive a one-time nonrecurring grant of 100,000 SARs. The exercise price per SAR for Tranche 1 SARs will be USD
10.485 (the “Initial Exercise Price”). The 100,000 Tranche 1 SARs will vest upon the occurrence of the “Restructuring
Event” (as defined below) and may be exercised , at the Executive’s option, either within sixty (60) days from the
occurrence of the Restructuring Event (the “Restructuring Event Exercise”); or if there is no Restructuring Event
Exercise, after the occurrence of the Restructuring Event in accordance with the terms of this Section 2 (iii); provided
that if the Restructuring Event does not occur by December 31, 2020 then (i) 25,000 Tranche 1 SARs will vest on March
31, 2021 and 12,500 Tranche 1 SARs will vest on March 31 of each of the six (6) years subsequent to March 31, 2021,
and (ii) vested Tranche 1 SARs may be exercised after March 31, 2024.”

S. The existing Section 2 (iii) (a)(z) of the Agreement shall be amended and restated to be read as below:

“(2) Tranche 3 SARs. The Company shall grant to the Executive (i) a minimum of 70,000 SARs on March 31, 2020 and (ii) a
minimum of 40,000 SARs on March 31 of each subsequent year. The number of SARs granted each year may be
increased by the Board taking into consideration the Company, APGL and the Executive’s performance. The exercise
price per SAR for Tranche 3 SARs will be the Fair Market Value per share as of the date of the grant of the subject SAR.
Tranche 3 SARs will vest over a period of four (4) years beginning twelve months after the date of grant in the proportion
of 25% of such SARs per year and may be exercised upon vesting.



For the purposes of determining the exercise price for Tranche 3 SARs, the Fair Market Value per share means:

i.  If APGL’s shares (the “Shares”) are listed and traded on any stock exchange as of the exercise date, its Fair Market
Value per share will be the 10-Day Volume Weighted Closing Price Average for the 10 trading days up to and
including the day being the exercise date.

For avoidance of doubt “10-Day Volume Weighted Closing Price Average” shall mean the number mathematically
computed by (A) multiplying (i) the closing price of the Common Stock, as reported in The Wall Street Journal or
such other source as the Administrator deems reliable, for each of the ten (10) Trading Days, including date of
determination by, (ii) the trading volume of the Common Stock, as reported in The Wall Street Journal or such other
source as the Administrator deems reliable, for each such Trading Day; (B) determining the sum of the product of
(A) above for such 10-day period; and (C) dividing such sum by the cumulative trading volume, which is the sum of
the trading volume of the Common Stock for each Trading day in such 10-day period as defined in Section (ii)
herein.

If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the
Fair Market Value of a Share will be the mean between the high bid and low asked prices for the Common Stock on
the day of determination (or, if no bids and asks were reported on that date, as applicable, on the last trading date
such bids and asks were reported), as reported in The Wall Street Journal or such other source as the Administrator
deems reliable; or

ii.  If the Shares are not listed and publicly traded on any stock exchange as of the exercise date, the fair market value
per Share determined by the “Appraiser” (as defined below) using generally recognized methodologies, including
discounted cash flow and multiples of earnings or EBITDA of comparable companies, and also considering any
recent fund raising or liquidity event undertaken by APGL. The Board shall retain the Appraiser to prepare the fair
market valuation report (the “FMYV Report”) for each fiscal year after the audited full year financial statements for
the subject fiscal year of APGL are finalized and approved by the APGL Board of Directors.”

6. The existing Section 2 (iii) (b) of the Agreement shall be amended and restated to be read as below:

“(b)

SAR Value: The value of SARs payable to the Executive in cash upon exercise of vested SARs (the “SAR Cash
Payment”) will be (i) the “Fair Market Value per share” as of the exercise date less the “Exercise Price” (as defined
below) multiplied by (ii) the number of SARs being exercised. All cash payments related to the SARs shall be in INR and
the SAR value shall be calculated from USD to INR at the noon buying rate in New York City for cable transfer in non-
U.S. currencies as certified for customs purposes by the Federal Reserve Bank of New York on the exercise date of the
SARs.

For purposes of SAR Value, Fair Market Value per share means:

i.  If APGL’s shares (the “Shares”) are listed and traded on any stock exchange as of the exercise date, the closing
price per share (or the closing bid, if no sales were reported) on the stock exchange where the Shares are traded
during the regular trading session (and excluding pre- market and after-hours trading) on the day the subject SARs
are exercised; provided that for the Restructuring Event Exercise, it will be the per share price at which the
Restructuring Event is undertaken.

ii.  If the Shares are not listed and publicly traded on any stock exchange as of the exercise date the fair market value
per Share determined by the "Appraiser" (as defined elow) using generally recognized methodologies, including
discounted cash flow and multiples of earnings or EBITDA of comparable companies, and also considering any
recent fund raising or liquidity event undertaken by APGL. The Board shall retain the Appraiser to prepare the fair
market valuation report (the "FMV Report") for each fiscal year after the audited full year financial statements for
the subject fiscal year of APGL are finalized and approved by the APGL Board of Directors."



7. Conflict. The Parties agree that this Amendment Agreement shall form part of the agreement, and this Amendment Agreement and
the Agreement shall be read as a whole and shall constitute the entire understanding between the Parties relating to the subject
matter of the Agreement. In case of conflict between the provisions of this Amendment Agreement and the Agreement, the
provisions of this Amendment Agreement shall prevail.

8. Binding. Except to the extent modified or amended by this Amendment Agreement, all the other terms and conditions of the
Agreement shall continue to bind the Parties and none of the rights and obligations of any of the Parties shall, except for the
modifications or amendments contained in this Amendment Agreement, be deemed to be altered or modified in any manner
whatsoever.

9. Counterparts. This Amendment Agreement may be executed in one or more counterparts, each of which shall be deemed an
original but all of which together shall constitute one and the same instrument and any Party may execute this Amendment
Agreement by signing any one or more of such originals or counterparts. Any counterpart or other signature delivered by facsimile
shall be deemed for all purposes as being good and valid execution and delivery of this Amendment Agreement by that Party.

IN WITNESS WHEREQOF, each of the Parties has executed this Amendment Agreement, in the case of the Company by its duly
authorized officer as of the day and year first above written.

COMPANY:

Azure Power India Private Limited

Name: Barney Rush
Title: Chairman of Compensation Committee

EXECUTIVE:

Murali Subramanian



Azure Power Global Limited’s group structure as on March 31, 2021

Exhibit 8.1

Azure Power
Energy Limited -
(Mauritius)

AZURE POWER GLOBAL LIMITED
(Ultimate Holding
Company in Mauritius)

Azure Power Solar
> Energy Private
Limited (Mauritius)

¥

AZURE POWER INDIA PVT LTD
(Holding Company in India)

4

AZURE POWER ROOFTOP PVT LTD
(Holding Company in India)

Y

Azure Power (Punjab) Private Limited (India)

Azure Power (Rajasthan)Private Limited (India)

Azure Power Rooftop (GenCo.) Pvt Ltd.
(India)

Azure Power (Haryana) Private Limited (India)

Azure Solar Private Limited (India)

Azure Sun Energy Private Limited (India)

Azure Urja Private Limited (India)

Azure Surya Private Limited (India)

Azure Power (Karnataka)Private Limited (India)

Azure Power Rooftop One Pvt Ltd. (India)

Azure Solar Solutions Private Limited (India)

Azure Power Rooftop Two Pvt Ltd. (India)

Azure Power Infrastructure Private Ltd (India)

Azure Power Rooftop Three Pvt Ltd. (India)

Azure Sunlight Private Limited (India)

Azure Power Rooftop Four Pvt Ltd. (India)

Azure Sunrise Private Limited (India)

Azure Power Rooftop Five Pvt Ltd. (India)

Azure Sunshine Private Limited (India)

Azure Power Rooftop Six Pvt Ltd. (India)

Azure Power (Raj.) Pvt. Ltd. (India)

Azure Power Rooftop Seven Pvt Ltd. (India)

Azure Photovoltaic Pvt. Ltd. (India)

Azure Power Rooftop Eight Pvt Ltd. (India)

Azure Renewable Energy Pvt. Ltd. (India)

Azure Power Rooftop Nine Pvt Ltd. (India)
[under strike off] *

Azure Clean Energy Pvt. Ltd. (India)

Azure Power Rooftop Ten Pvt Ltd. (India)
[under strike off] *

Azure Green Tech Private Limited (India)

Azure Power Rooftop Eleven Pvt Ltd. (India)
[under strike off] *

Azure Power Earth Private Limited (India)

Azure Power Rooftop Twelve Pvt Ltd. (India)
[under strike off] *

Azure Power Eris Private Limited (India)

Azure Power One Pvt Ltd (India)
[under strike off] *

Azure Power Mars Private Limited (India)

Azure Power Mercury Private Limited (India)

Azure Power Pluto Private Limited (India)

Azure Power Saturn Private Limited (India)

Azure Power Jupiter Private Limited (India)

Azure Power Makemake Private Limited (India)

Azure Power Uranus Private Limited (India)

Azure Power Venus Private Limited (India)

Azure Power Thirty Three Private Limited (India)

Azure Power Thirty Four Private Limited (India)

Azure Power Thirty Five Private Limited (India)

Azure Power Thirty Six Private Limited (India)

Azure Power Thirty Seven Private Limited (India)

Azure Power Thirty Eight Private Limited (India)

Azure Power Thirty Nine Private Limited (India)

Azure Power Forty Private Limited (India)

Azure Power Forty One Private Limited (India)

Azure Power Forty Two Private Limited (India)

Azure Power Forty Three Private Limited (India)

Azure Power Forty Four Private Limited (India)

Azure Power Forty Five Private Limited (India)
[under strike off] *

Azure Power Forty Six Private Limited (India)




Azure Power Forty Seven Private Limited (India)
[under strike off] *

Azure Power Forty Eight Private Limited (India)
[under strike off] *

Azure Power Forty Nine Private Limited (India)
[under strike off] *

Azure Power Fifty Private Limited (India)
[under strike off] *

Azure Power Fifty One Private Limited (India)
Azure Power Fifty Two Private Limited (India)
Azure Power Fifty Three Private Limited (India)
Azure Power Fifty Four Private Limited (India)
Azure Power Fifty Five Private Limited (India)
Azure Power Fifty Six Private Limited (India)
Azure Power Fifty Seven Private Limited (India)
Azure Power Fifty Eight Private Limited (India)
Azure Power US INC (USA)

Waaree Power Pvt. Ltd. (India)

[Associate Co. of Azure Power India] #

Azure Power Maple Private Limited (India)

'
Azure Power Green Private Limited (India)
[under strike off] *

* We have applied to strike off these entities and remove their names from the register of companies maintained by Registrar of Companies (ROC) as no business or operations
were carried out by these entities during two fiscal years that were immediately preceding.

# Azure Power India Pvt Ltd. holds 26% of the total paid up share capital of Waaree Power Pvt. Ltd.



Exhibit 12.1

Certification by the Principal Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Ranjit Gupta, certify that:

1.

I have reviewed this annual report on Form 20-F of Azure Power Global Limited;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the company as of, and for, the periods presented in this report;

The company’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(%)) for the
company and have:

(a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the company, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c)  Evaluated the effectiveness of the company’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)  Disclosed in this report any change in the company’s internal control over financial reporting that occurred during the period covered by the annual
report that has materially affected, or is reasonably likely to materially affect, the company’s internal control over financial reporting; and

The company’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
company’s auditors and the audit committee of the company’s Board of Directors (or persons performing the equivalent functions):

(a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the company’s ability to record, process, summarize and report financial information; and

(b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the company’s internal control over
financial reporting.

Date: July 28, 2021

By:
Name:
Title:

/s/ Ranjit Gupta
Ranjit Gupta
Chief Executive Officer




Exhibit 12.2

Certification by the Principal Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Pawan Kumar Agrawal, certify that:

1.

I have reviewed this annual report on Form 20-F of Azure Power Global Limited:

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the company as of, and for, the periods presented in this report;

The company’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(%)) for the
company and have:

(a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the company, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c)  Evaluated the effectiveness of the company’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)  Disclosed in this report any change in the company’s internal control over financial reporting that occurred during the period covered by the annual
report that has materially affected, or is reasonably likely to materially affect, the company’s internal control over financial reporting; and

The company’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
company’s auditors and the audit committee of the company’s Board of Directors (or persons performing the equivalent functions):

(a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the company’s ability to record, process, summarize and report financial information; and

(b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the company’s internal control over
financial reporting.

Date: July 28, 2021

By:
Name:
Title:

/s/ Pawan Kumar Agrawal
Pawan Kumar Agrawal
Chief Financial Officer




Exhibit 13.1

CERTIFICATION BY THE CHIEF EXECUTIVE OFFICER PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Azure Power Global Limited (the “Company”) on Form 20-F for the fiscal year ended March 31, 2021 as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), I, Ranjit Gupta, Chief Executive Officer of the Company, hereby certify, pursuant
to 18 U.S.C.§ 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date: July 28, 2021
By: /s/ Ranjit Gupta

Name: Ranjit Gupta
Title: Chief Executive Officer




Exhibit 13.2

CERTIFICATION BY THE CHIEF FINANCIAL OFFICER PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Azure Power Global Limited (the “Company”) on Form 20-F for the fiscal year ended March 31, 2021 as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), I, Pawan Kumar Agrawal, Chief Financial Officer of the Company, hereby certity,
pursuant to 18 U.S.C.§ 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date: July 28, 2021
By: /s/ Pawan Kumar Agrawal

Name: Pawan Kumar Agrawal
Title: Chief Financial Officer




Exhibit 15.1
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the following Registration Statements:
1. Registration Statement (Form S-8 No. 333-217352) pertaining to the Employee Stock Option Plan 2015 and 2016 Equity Incentive
Plan of Azure Power Global Limited,
2. Registration Statement (Form S-8 No. 333-222331) pertaining to the 2016 Equity Incentive Plan (as amended in 2017) of Azure Power
Global Limited, and
3. Registration Statement (Form F-3 No. 333-249479) of Azure Power Global Limited

of our report dated July 28, 2021, with respect to the consolidated financial statements of Azure Power Global Limited included in this Annual Report (Form 20-F)
of Azure Power Global Limited for the year ended March 31, 2021.

/s/ Ernst & Young Associates LLP

Gurugram, India
July 28, 2021



