“Greening INDIA

CONSENT LETTER

Date: 6““ Juw, 2625
To,

The Board of Directors

Inox Green Energy Services Limited
Survey No. 1837 and 1834, Moje Jetalpur,
ABS Towers, Second Floor, Old Padra Road,
Vadodara, Gujarat, India - 390007

Edelweiss Financial Services Limited
6™ Floor, Edelweiss House,

Off C.S.T. Road, Kalina,

Mumbai - 400 098

Maharashtra, India

DAM Capital Advisors Limited
(Formerly IDFC Securities Limited)
One BKC, Tower C, 15" Floor,

Unit No. 1511, Bandra Kurla Complex
Bandra (East), Mumbai - 400 051
Mabharashtra, India

Equirus Capital Private Limited
12th Floor, C Wing, Marathon Futurex,
N.M. Joshi Marg, Lower Parel,
Mumbai 400 013

Maharashtra, India

IDBI Capital Markets & Securities Limited
6th Floor, IDBI Tower,

WTC Complex, Cuffe Parade,

Mumbai 400 005

Maharashtra, India

Systematix Corporate Services Limited

The Capital, A Wing No. 603-606, 6th Floor,
Plot No. C-70, G-Block, Bandra-Kurla Complex,
Bandra (East), Mumbai 400 051

Maharashtra, India

(Edelweiss Financial Services Limited, DAM Capital Advisors Limited (Formerly IDFC Securities Limited),
Equirus Capital Private Limited, IDBI Capital Markets & Securities Limited and Systematix Corporate Services
Limited referred to as the “Book Running Lead Managers™)

Sub: Proposed initial public offering of equity shares of face value of T 10 each (the “Equity Shares”) of
Inox Green Energy Services Limited (the “Company” and such offer, the “Offer”)

Dear Sir/Madam,
Corporate Information
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We, Inox Wind Limited a company incorporated under the Companies Act, 1956 having our registered office at
Plot No. 1, Khasra Nos. 264 to 267 Industrial Area Village Basal Una HP 174303, do confirm that we hold
22,05,31,701 Equity Shares, representing 93.84% of the pre-Offer equity share capital of the Company.

We have been informed by the Company that it is proposing to undertake the Offer through an offer for sale of
Equity Shares and may undertake fresh issue of shares in accordance with the provisions of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended
(“SEBI ICDR Regulations”), the Companies Act, 2013, as amended and rules made thereunder and other
applicable laws.

The certified true copy of resolutions of IWL Committee of Board of Directors for Operations dated 9™ May,
2022 authorizing the proposed offer and sale of Equity Shares for an amount up to Rs. 400 Crore in the Offer is
attached as Exhibit 1.

The weighted average price at which the Equity Shares were acquired by us in the Company in the last one year
and three year is as per the details given below:

Equity Shares acquired in the Company

A. WEIGHTED AVERAGE PRICE AT WHICH EQUITY SHARES WERE ACQUIRED IN THE
IMMEDIATELY PRECEEDING YEAR

June 30, 2021 52,300,035 80.64 4,21,74,74,829
June 30, 2021 22,104,727 80.64 1,78,25,25,171
November 3, 2021 24,801,587 80.64 200,00,00,000
Total 9,92,06,349 80.64 800,00,00,000

WEIGHTED  COST | 80.64
OF ACQUISITION
PER EQUITY SHARE
DURING THE
IMMEDIATELY
PRECEDING YEAR

B. WEIGHTED AVERAGE PRICE AT WHICH EQUITY SHARES WERE ACQUIRED IN THE LAST
THREE YEARS

October 27, 2018 57,339,450 17.44 100,

October 28, 2019 58,823,529 17 100,00,00,000
November 2, 2020 12,406,948 80.60 100,00,00,000
June 30, 2021 52,300,035 80.64 4,21,74,74,829
June 30, 2021 22,104,727 80.64 1,78,25,25,171
November 3, 2021 24,801,587 80.64 200,00,00,000
Total 22,77,76,276 48.29 1100,00,00,000

WEIGHTED  COST | 48.29
OF ACQUISITION
PER EQUITY SHARE
DURING THE LAST
THREE YEARS

We further confirm that we are in compliance with the Companies (Significant Beneficial Owners) Rules, 2018,
as amended. '



Consents

We hereby give our consent to the inclusion of such Equity Shares amounting up to ¥ 3,700 million (“Offered
Shares”) held by us in the Company as part of the offer for sale in the Offer, subject to the approval of the
Securities and Exchange Board of India (“SEBI”), subject to the terms of the Offer, as mentioned in the draft
red herring prospectus (the “DRHP”), the red herring prospectus (the “RHP”), the prospectus (the
“Prospectus” and together with the DRHP and RHP, the “Offer Documents”) and transaction agreements
executed in relation to the Offer and the approval of any other regulatory authority, if required.

We hereby consent to the inclusion of our name as a selling shareholder and any other information as required
under the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018, as amended (the “SEBI ICDR Regulations™) and other applicable laws in the DRHP to be filed by the
Company with the Securities and Exchange Board of India (“SEBI”) and any relevant stock exchange(s) where
the Equity Shares are proposed to be listed (the “Stock Exchanges”), the RHP and the Prospectus which the
Company intends to register with the Registrar of Companies, Gujarat at Ahmadabad (the “RoC”) and
thereafter file with SEBI and the Stock Exchanges and other Offer related documents.

We hereby consent that our entire pre- Offer shareholding, excluding the Offered Shares which are successfully
sold and transferred as part of the Offer, shall be locked-in, in terms of Regulation 17 of the SEBI ICDR
Regulations from the date of allotment in the Offer for such period as may be required under the SEBI ICDR
Regulations.

We hereby confirm that the pre - Offer sharcholding held by us along with the persons acting in concert will not
be exempt from being locked-in in terms of Regulation 17(c) of the SEBI ICDR Regulations.

In relation to our participation in the Offer for Sale, we are aware that our Offer Shares, need to be held in
dematerialized form and accordingly, we hereby confirm that our Offered Shares are in dematerialized form.

We authorize the Company to deliver a copy of this letter of consent to the RoC, pursuant to Section 26 and 32
of the Companies Act, 2013, and the rules and regulations thereunder, each as amended, SEBI, the Stock
Exchanges and any other regulatory authority as may be required and/or for the records to be maintained by the
Book Running Lead Managers and in accordance with applicable law.

We confirm that we will immediately communicate any changes in writing in the above information to the
Company and the Book Running Lead Managers until the date when the Equity Shares sold pursuant to the
Offer are listed and commence trading on the Stock Exchanges. In the absence of any such communication it
may be assumed that there is no change to the above information until the Equity Shares sold pursuant to the
Offer commence trading on the Stock Exchanges.

This consent letter is for information of, and may be relied upon by the Company, Book Running Lead
Managers and the legal counsels to each of the Company and the Book Running Lead Managers in respect of
the Offer.

We also consent to the inclusion of this letter as a part of “Material Contracts and Documents for Inspection” in
connection with this Offer, which will be available for public for inspection from date of the filing of the RHP
until the Bid/ Offer Closing Date.

The terms capitalized but not defined herein, shall have the meaning ascribed to them in the Offer Documents,
as the case may be.

Yours faithfully,

Signed by
For and on behalf of"{[ 10x Wind Limited

/

{ ] i
Nameix_hDeggz}ll{ anga
Company Sectetary



Date: 6%k j\gy\e , 2 Y b

Ce:
Legal Counsel to the Company as to Indian Law

Khaitan & Co

10th & 13th Floor, Tower 1
One World Centre

841, Senapati Bapat Marg
Mumbai 400 013

International Legal Counsel to the Book Running Lead Mangers as to International Law

Linklaters Singapore Pte. Ltd.
One George Street

#17-01

Singapore - 049145

Legal Counsel to the Book Running Lead Managers as to Indian Law

Trilegal

One World Centre '
10" Floor, Tower 2A & 2B,

Senapati Bapat Marg,

Lower Parel (West),

Mumbai - 400 013



EXHIBIT I

l\,»‘

G:‘e}aéhing INDIA

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY ‘1WL COMMITTEE OF
THF, BOARD OF DIRKECTORS FOR OPERATIONS' OF INOX WIND LIMITED
(“COMMITTEE") AT THEIR MEETING HFELD ON MONDAY, 9' BAY, zo2z AT 10:30
A, BL

Phe Chairman requested the Committee to eonsider and finalize pacticipation of the Company
including the terins and conditions of sueh participation snd matters incidental thereto, if any, in
the propsed rapital raising intdative of Inox Given FBnergy Services Limited (IGESL), material
sphsidiary of the Company by way of sn initial public offer of its equity shaves comprising of fresh
fwsuw of equity shaves aggregating upte Rs. 500 erore ("Fresh Issue”) and/ or an offer of sale of
exquity shares by certain existing and eligible shareholders of the 1GESL.

The Comaittee onsldered the matter ad passed the Inllowing resolutions:

A) APPROVAL FOR OFFER FOR SALE IN THE INITIAL PUBLIC OFFERING (11PO™) OF
INOX GREEN ENERGY SERVICES LIMITED (“IGESL™), A MATERIAL SUBSIDIARY OF
THE COMPANY '

SRESOLVED THAT pursusst-to e npplicable provinivas of the Compotded Act, 2003 und the
applicable rals made Hrounder (oeluding any mvadment(s), statutory modifiention(s) or re-
snactment{n) thereol), and in acvordnnee with the Seeuritiea nnd Exchange Board of ladia (Tssue of
Capital and Disclosure Requirements) Regolativns, 2018, ns amendz] ("SERTICDR Repulations”) und
the Seestrities and Fxchnnge Board of Indla (Visting Obligations and Disclosure Raguirements)
Regmlations, 201523 mmended ("SEBI Listing Repulations”™ und wther applicable laws,the consent of
the Board of Direetors, be and is hereby accorded for the offer fur sale of equity shares in the Initial

" Pubbic Ofer of Egulty shares (IPO) of Inox Green Energy Services Limlled (IGESL) COFSY), a
muterial subsldlsry of the Company, which includes a frosh {ssue of equily shores by WESL ("Fresh
lssug”, twugethet with the OVS, the "Offer” subjeet W mwrket eonditions, receipt of apphicable
npprovils gl eller considerptions "

CRESOLVED FURTHER THAT consent of (he Bowed of Ditectors {which include iis
Committes(s) thereod) e and i herehy necorded ax a Promoter / Selling Sharcholder of IGES for
anle of such numhbag of esuity shaves {the*Offered Shares™) of face valie of Rs. 10 vach held by the
Company i FGESE aggregating up te an amouat of Rs. 400 Crore in the TRO/Offer, subject tomarket
conditions, reesipt of applicable approvals and other considerations.”

SRESOLVED FURTHER THAY the proposeid sale by the Contpany for cash at sueh prles band ay
may be determined jointlywith tie Compuny and IGESL in consultation with the RBook Running Lead
Managers (the "BRLMa™), I8 accordnnen with apphivable provistons of Tow and subjeet tomarka
sonditions, recolpt of applicable approvils and other considerntdons and subject to the terms and
eonditions of the Offar, to by mentioned in the Draft Red Herring Prospectus (the "DRHP™), the Red
Hevring Prospectus (the “RHP"), the Prospestus (ogether with the DRITE and RHP, the “Offer
Doetsenta™) and such ather agreementa us may be axeatled in relation to theOffer { TPO and sabject
tis the roeeipt of appraval of the Serurities and Exchange Reard of Indialthe "SEBL"), Stock Exchanges
and uf any other regulatory authority, as iay be apphlcable indas required.”

CRESOLVED FURTHER THAT Shei Devansh Jain and Shrl Vieeet Valentine Davis, Whele-time
Direetars, Shri Mukesh Mangik, Direstor, Shel Jitendm Mobananey, Group Flancial Controller,
Shri Narwyan Lodla, Chlef Fluaneial Officer, Shei Decpak Bunga, Compuny Seerclaty, Shri Virender
Jindlul, 8r. General Mannger (Accounts and Taxationd buumsd ave hereby severally aulhorised to sign
all docwments, agreemonts, undertakings engngeinenl letles, eonsent, cortificates, papers nnd
ennfirmutions and the DRITP and the RHP ag n Promoeter or Selling Shareholder of the Offered Shayes
for and nn hehalf of the Company and to do &1 sueh things, deads und things as may be required in
rennection with the Offered Shares and to give effict to the proposed IPO of IGESL"

An QNQ?QGFL Group Company |
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B) APPROVE EXECUTION OF VARIOUS AGREEMEN

RESOLVED THAT that the Company do enter into the following serangenients/ugreviments/
undertalings and engage with parties ag mny be requirsd in connection with the propoesed offer for
sale of its crquity shares in the Initial publie offering of equity shares (*1PO" or “Offer”] of Inox Green
Energy Servicea Limited {"IGESL") including but oot Lmited b the follovwing viz.:

« Engagement / fee lotter between the Company, 1GESL and the Book Running bead Managors
["BRIM=").

& Offor aprennsent between the Cimpany, JGESL and the BRLMs.

& Registear Agreament Betwern the Compnay, [GEST and the Reglatear 1o thi Ol

& Shave cavrow rgreeimont bebween the Caompny, [GEST sl the Reglslear to the (ites,

o Mintorlng Tato o Cagh escrow and sposor bank syreement hetweon the Cnmpiny, IGESL, BREM,
Bastheraaned the Reglstrar to the Offer.

o Syndieate ugreement between the Conpany, (GESL, BRIMs and the Syndicate Members,

o Underwriting agreement between the Company, IGESL, BRIMs, the Syndicate Bembers and
Registrar by the Offer.

o Logal apinion from the Indian legal counsel as aselling shareholder.

s Oltaining a cortificate from a peer riviewed independent chartered necountant ity relation to average
cost of scqulsition pee cquity share and weighted average price at which the Bquity Shares of IGESL
wereanquired by the Company,

& Oblainiay 'U'ax opinton, §f requived,

e Sueh atlier agreements 7 onderbldngafeontinoation as sy e required In canection with the
aloresnh PO TGESL T

SMESOLVED FURTHER THAT any anciflary document [/ certifiente/ opindon/ undeakings/
consent ete, inclding but pot Hmlted to the following viz: any details or cestificates reqiirad for the
filing or deposit f securities transaction tax (including o certificate from a practicing peer reviewed
chortered secountant for comyputation of such tax), legal opinion from the Indian legalcounsel and
the foreign legal counsel of the Company if any applicable, and other decoments for giving effect
the aloresaid authorizations/ resolutions / statutory &lings, vie,, be pbiained.”

"RESOLVED FURTHER THAT Shri Devansh Jain and Shri Vineet Valentine Davis, Whole-time
Diveetons, Shri Mukesh Manghik, Director, Shri Jitendra Mohmnaney, Group Finaneial Controller,
Shrt Naravan Lodha, Chief Finunclal Otficer, Shei Deepak Banga, Company Sevretary, Skri Virpender
Jindad, Sit General Manager [Aceotntn nnd Taxation) be amd are hireby aeverally uutherised to sign
all devmnents, apreements, uodeclaliogs, engagement Joters, consent, eoriificates,  papers,
shureolder agreement, Intersse ngreement and such other ageesmments and undertaking nivl
dacuments as may be required for and on behalf of the Company as deenied fit and proper and
provide canfirmation as a Prometer or Selling Shareholder of the shutes offuered by the Compsny in
the Offer (“Olfered Shares”) including finalize the fees and expenses wilh the varions intermediaries
for and on hohalf of the Company and to do all sach things, deads and things us may be required in
canneckinn with the Offered Shares and to give effect to the proposed Offer / PO ol IGESL.”

SRESOLVED FURTHER THAT the consent of the Board of Direelors to reimburse IGESL for the
expenses ineurred by the Company in relation to the Offer in proportion to the Offered Shares,
affercd hy the Company in the Offer, in aceordance with applicabile law.”

SRESOLVED FURTHER THAT Hoard hereby acknowledges and agrees that the sccurities
tramsneliin tax in respect of the Offorod Shaves sold in the Offer shall be deducted by the BREMs from
tho proceeds arlsiog out of the Offer for the purpase of onward deposlting with the ladian revenue
anthioritics in such manner s roy be setforth i the shane cerow ngrecient or bs may be directed by
the BRLMs in writing.”
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“RESOLVED FURTHER THAT the Board hereby aeknawledges that in the event that

w regulatory approval ks not reeeived inoa thaely somner or thee vonditiann specified in thespproval
wre not aatistiod, or

there is any litigation leading to stay on the Odfer, ot

the SEB] ar uny other regulator instructs IGRSL Limited not to proceed with the Offer, or

fr any other rerson heyond the control of IGESL, tha Offer iy he delayel beyand the sebtedule of
activities indieated in the RHE or the Prospectys,

the payient of congideration o the Comguny for the Offered Shares may be delaved and the
Campany uidertakes thnt the Compary shall net bave ceentese 1o the provecds of the Offer Tor Sele
pursuant to the Offeruntil the final lsting aud trading approvals from the Steck Exchanges have heen
abtained.”

“RESOLVED FURTHER THAT the Board heeeby authovizes the Regiatvar o the Offer and the
BRLMs to perform all the necessary acts, o3 permitied mider the SEBI ICDR Regulations, hs relation
to the Offer in compliance with the SEBI ICDR Regulations and other applicable laws and in
secondaneewith the provisions of the izsue apreement, vegisiear ngreement nod any other Offereelated
derewnients which meay be exeented in relatlon to the Offer, in the form and manner agreeshle th the
Company.” ‘

“RESOLVED FURTHER THAT the Company shall not offer, lend, sell, transfer, chirge, pledpe o
otherwize offer the Offervd Shares until, the emdier of

listing of the Offered Shares offered through the RHP or unlil the bid monies arve refunded on
aceaunt of non-isting, uinder=subseription ele, pursaant to e OFer; o

postponement of the Offer, withdrawal or abasdonment as per the lerms of the sgreement(s}
between the Company, IGESL and the BREMs; or

such nther date as may be mutually agreed nmongst the Company, IGESY. and the BRLMs, except as
diselosed in the RIT and the Prospeetus.”

Certified true copy
For Inox Wind Lirhitéd
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