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NOTICE TO INVESTORS

Our Company has furnished and accepts full responsibility for all of the information contained in this Preliminary
Placement Document and confirms that to the best of our knowledge and belief, having made all reasonable
enquiries, this Preliminary Placement Document contains all information with respect to our Company, our
Subsidiaries, our Associate, our Joint Venture and the Equity Shares, which is material in the context of the Issue.
The statements contained in this Preliminary Placement Document relating to our Company, our Subsidiaries, our
Associate, our Joint Venture and the Equity Shares are, in all material respect, true, accurate and not misleading,
and the opinions and intentions expressed in this Preliminary Placement Document with regard to our Company,
our Subsidiaries, our Associate, our Joint Venture and the Equity Shares to be issued pursuant to the Issue are
honestly held, have been reached after considering all relevant circumstances and are based on reasonable
assumptions and information presently available to our Company, our Subsidiaries, our Associate and our Joint
Venture. There are no other facts in relation to our Company, our Subsidiaries, our Associate, our Joint Venture
and the Equity Shares to be issued pursuant to the Issue, the omission of which would, in the context of the Issue,
make any statement in this Preliminary Placement Document misleading in any material respect. Further, our
Company has made all reasonable enquiries to ascertain such facts and to verify the accuracy of all such
information and statements. Unless otherwise stated, all information in this Preliminary Placement Document is
provided as of the date of this Preliminary Placement Document and neither our Company, our Subsidiaries, our
Associate, our Joint Venture nor the Book Running Lead Managers have any obligation to update such information
to a later date.

The information contained in this Preliminary Placement Document has been provided by our Company and from
other sources identified herein. Kotak Mahindra Capital Company Limited, Jefferies India Private Limited and
IJM Financial Limited (the “Book Running Lead Managers” or “BRLMs”) have not separately verified all of
the information contained in this Preliminary Placement Document (financial, legal or otherwise). Accordingly,
neither the Book Running Lead Managers nor any of their shareholders, employees, counsel, officers, directors,
representatives, agents, associates or affiliates make any express or implied representation, warranty or
undertaking, and no responsibility or liability is accepted by the Book Running Lead Managers and/or any of their
shareholders, employees, counsels, officers, directors, representatives, agents, associates or affiliates as to the
accuracy or completeness of the information contained in this Preliminary Placement Document or any other
information (financial, legal or otherwise) supplied in connection with our Company, our Subsidiaries, our
Associate, our Joint Venture and the Equity Shares or its distribution. Each person receiving this Preliminary
Placement Document acknowledges that such person has not relied either on the Book Running Lead Managers
or on any of their shareholders, employees, counsels, officers, directors, representatives, agents, associates or
affiliates in connection with such person’s investigation of the accuracy of such information or such person’s
investment decision, and each such person must rely on its own examination of our Company, our Subsidiaries,
our Associate, our Joint Venture and the merits and risks involved in investing in the Equity Shares issued pursuant
to the Issue.

No person is authorised to give any information or to make any representation not contained in this Preliminary
Placement Document and any information or representation not so contained must not be relied upon as having
been authorised by or on behalf of our Company or by or on behalf of the Book Running Lead Managers. The
delivery of this Preliminary Placement Document at any time does not imply that the information contained in it
is correct as of any time subsequent to its date.

The Equity Shares to be issued pursuant to this Issue have not been approved, disapproved or
recommended by any regulatory authority in any jurisdiction, including SEBI, the United States Securities
and Exchange Commission, any other federal or state authorities in the United States or the securities
authorities of any non-United States jurisdiction or any other United States or non-United States regulatory
authority. No authority has passed on or endorsed the merits of the Issue or the accuracy or adequacy of
this Preliminary Placement Document. Any representation to the contrary is a criminal offence in certain
jurisdictions.

This Preliminary Placement Document is being furnished on a confidential basis solely for the purpose of enabling
a prospective investor to consider subscribing for the particular securities described herein. The distribution of
this Preliminary Placement Document or the disclosure of its contents without the prior consent of our Company
to any person, other than Eligible QIBs whose names are recorded by our Company prior to the invitation to
subscribe to the Issue in consultation with the Book Running Lead Managers or their representatives, and those
retained by Eligible QIBs to advise them with respect to their purchase of the Equity Shares, is unauthorised and
prohibited. Each prospective investor, by accepting delivery of this Preliminary Placement Document, agrees to
observe the foregoing restrictions and not further distribute or make any copies of this Preliminary Placement



Document or any documents referred to in this Preliminary Placement Document. Any reproduction or distribution
of this Preliminary Placement Document, in whole or in part, and any disclosure of its contents to any other person
is prohibited.

The distribution of this Preliminary Placement Document and the issue of the Equity Shares may be restricted in
certain jurisdictions under the applicable laws of such jurisdictions. As such, this Preliminary Placement
Document does not constitute, and may not be used for or in connection with, an offer or solicitation by anyone
in any jurisdiction in which such offer or solicitation is not authorised or to any person to whom it is unlawful to
make such offer or solicitation. In particular, no action has been or will be taken by our Company and the Book
Running Lead Managers that would permit an offering of the Equity Shares or distribution of this Preliminary
Placement Document in any jurisdiction, other than India, where action for that purpose is required. Accordingly,
the Equity Shares may not be offered or sold, directly or indirectly, and neither this Preliminary Placement
Document nor any offering material in connection with the Equity Shares may be distributed or published in or
from any country or jurisdiction, except under circumstances that will result in compliance with any applicable
rules and regulations of any such country or jurisdiction. In particular, the Equity Shares offered in the Issue have
not been and will not be registered under the U.S. Securities Act or any other applicable law of the United States
and, unless so registered, may not be offered or sold within the United States except pursuant to an exemption
from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and applicable
state securities laws. Accordingly, the equity shares are being offered and sold (i) within the United States only to
persons reasonably believed to be “qualified institutional buyers” (as defined in rule 144A under the U.S.
Securities Act) pursuant to section 4(a) of the U.S. Securities Act, and (ii) outside the United States in offshore
transactions in compliance with Regulation S under the U.S. Securities Act and the applicable laws of the
jurisdiction where those offers and sales occur. For further details, see “Selling Restrictions” and “Transfer
Restrictions and Purchaser Representations” on pages 232 and 238, respectively.

In making an investment decision, the prospective investors must rely on their own examination of our Company,
our Subsidiaries, the Equity Shares and the terms of the Issue, including the merits and risks involved. Prospective
investors should not construe the contents of this Preliminary Placement Document or the Placement Document
as legal, business, tax, accounting, or investment advice and should consult their own counsels and advisors as to
business, investment, legal, tax, accounting and related matters concerning this Issue. In addition, our Company
and the Book Running Lead Managers are not making any representation to any investor, purchaser, offeree or
subscriber of the Equity Shares in relation to this Issue regarding the legality of an investment in the Equity Shares
by such investor, purchaser, offeree or subscriber under applicable legal, investment or similar laws or regulations.
The prospective investors of the Equity Shares should conduct their own due diligence on the Equity Shares and
our Company.

The purchasers of the Equity Shares offered in the Issue will be deemed to have made representations, warranties,
acknowledgements, and agreements set forth in the sections titled “Representations by Investors”, “Selling
Restrictions” and “Transfer Restrictions and Purchaser Representations” on pages 4, 232 and 238.

Each Bidder, investor, purchaser, offeree or subscriber of the Equity Shares in the Issue is deemed to have
acknowledged, represented and agreed that it is an Eligible QIB and is eligible to invest in India and in our
Company under applicable laws, including Chapter VI of the SEBI ICDR Regulations, Section 42 of the
Companies Act read with Rule 14 of the PAS Rules, and other provisions of the Companies Act, and that
it is not prohibited by SEBI or any other regulatory, statutory or judicial authority in India or any other
jurisdiction from buying, selling or dealing in securities including the Equity Shares or otherwise accessing
the capital markets in India. Each Bidder, investor, purchaser, offeree or subscriber of the Equity Shares
in the Issue also acknowledges that it has been afforded an opportunity to request from our Company and
review information relating to our Company and the Equity Shares.

Neither our Company nor the Book Running Lead Managers are liable for any amendment or modification or
change to applicable laws or regulations, which may occur after the date of this Preliminary Placement Document
and thus it should not be relied upon with respect to such subsequent events without first confirming the accuracy
or completeness with the Company. Neither the delivery of this Preliminary Placement Document nor any issue
of Equity Shares made hereunder shall, under any circumstances, constitute a representation or create any
implication that there has been no change in the affairs of the Company since the date hereof. Eligible QIBs (as
defined hereinafter) are advised to make their independent investigations and satisfy themselves that they are
eligible to apply. Eligible QIBs are advised to ensure that any single application from them does not exceed the
investment limits or maximum number of Equity Shares that can be held by them under applicable law or
regulation or as specified in this Preliminary Placement Document. Further, Eligible QIBs are required to satisfy
themselves that their Bids would not eventually result in triggering a tender offer under the SEBI Takeover



Regulations (as defined hereafter) and the Eligible QIBs shall be solely responsible for compliance with the
provisions of the SEBI Takeover Regulations, SEBI Insider Trading Regulations (as defined hereinafter) and other
applicable laws, rules, regulations, guidelines and circulars.

This Preliminary Placement Document contains summaries of certain terms of certain documents, which
summaries are qualified in their entirety by the terms and conditions of such document does not purport to contain
all the information that any Eligible QIB may require. Further, this Preliminary Placement Document has been
prepared for information purposes in relation to the Issue only and upon the express understanding that it will be
used for the purposes set forth herein.

The information on our Company’s website, viz., www.torrentpower.com, or the websites of any of our
Subsidiaries, our Associate, our Joint Venture or any website directly or indirectly linked to the those websites or
to the website of the BRLMs or their respective associates or affiliates, other than this Preliminary Placement
Document, does not and shall not constitute nor form part of this Preliminary Placement Document. Prospective
investors should not rely on such information contained in, or available through, any such websites for their
investment in this Issue.

Our Company agrees to comply with any undertakings given by it from time to time in connection with the Equity
Shares to the Stock Exchanges and, without prejudice to the generality of foregoing, shall furnish to the Stock
Exchanges all such information as the rules of the Stock Exchanges may require in connection with the listing of
the Equity Shares on the Stock Exchanges.

NOTICE TO INVESTORS IN THE UNITED STATES

THE EQUITY SHARES HAVE NOT BEEN APPROVED, DISAPPROVED OR RECOMMENDED BY ANY
REGULATORY AUTHORITY IN ANY JURISDICTION, INCLUDING THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION (“SEC”), ANY OTHER FEDERAL OR STATE AUTHORITIES IN THE
UNITED STATES, THE SECURITIES AUTHORITIES OF ANY NON-UNITED STATES JURISDICTION
AND ANY OTHER UNITED STATES OR NON-UNITED STATES REGULATORY AUTHORITY. NO
AUTHORITY HAS PASSED ON OR ENDORSED THE MERITS OF THE ISSUE OR THE ACCURACY OR
ADEQUACY OF THIS PRELIMINARY PLACEMENT DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY MAY BE A CRIMINAL OFFENCE IN CERTAIN JURISDICTIONS.

THE EQUITY SHARES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES
ACT AND MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES EXCEPT PURSUANT TO
AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBIJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS.
ACCORDINGLY, THE EQUITY SHARES ARE BEING OFFERED AND SOLD BY OUR COMPANY (A) IN
THE UNITED STATES ONLY TO PERSONS REASONABLY BELIEVED TO BE QUALIFIED
INSTITUTIONAL BUYERS (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT) PURSUANT
TO SECTION 4(A)(2) UNDER THE SECURITIES ACT, AND (B) OUTSIDE THE UNITED STATES, IN
OFFSHORE TRANSACTIONS, IN RELIANCE ON REGULATION S UNDER THE SECURITIES ACT AND
THE APPLICABLE LAWS OF THE JURISDICTION WHERE THOSE OFFERS AND SALES OCCUR. THE
EQUITY SHARES ARE TRANSFERABLE ONLY IN ACCORDANCE WITH THE RESTRICTIONS
DESCRIBED UNDER THE SECTIONS “SELLING RESTRICTIONS” AND “TRANSFER RESTRICTIONS AND
PURCHASE REPRESENTATIONS” ON PAGES 232 AND 238, RESPECTIVELY.

NOTICE TO INVESTORS IN CERTAIN OTHER JURISDICTIONS

This Preliminary Placement Document is not an offer to sell securities and is not soliciting an offer to subscribe
to or buy securities in any jurisdiction where such offer, solicitation, sale or subscription is not permitted. For
information relating to investors in certain other jurisdictions, see “Selling Restrictions” and “Transfer
Restrictions and Purchaser Representations” on pages 232 and 238, respectively.



REPRESENTATIONS BY INVESTORS

All references herein to “you” or “your” in this section are to the Bidders in this Issue. By Bidding for and/or
subscribing to any Equity Shares under the Issue, you are deemed to have represented, warranted, acknowledged,
and agreed to the contents set forth in the sections “Notice to Investors”, “Selling Restrictions” and “Transfer
Restrictions and Purchaser Representations” on pages 1, 232 and 238, respectively, and have represented,
warranted and acknowledged to and agreed to our Company and to the Book Running Lead Managers, as follows:

Your decision to subscribe to the Equity Shares to be issued pursuant to the Issue has not been made based
on any information relating to our Company or our Subsidiaries or our Associate or our Joint Venture which
is not set forth in this Preliminary Placement Document;

You are a “Qualified Institutional Buyer” as defined in Regulation 2(1)(ss) of the SEBI ICDR Regulations
and not excluded pursuant to Regulation 179(2)(b) of the SEBI ICDR Regulations, having a valid and existing
registration under applicable laws and regulations of India, and undertake to (i) acquire, hold, manage or
dispose of any Equity Shares that are Allotted (as defined hereafter) to you in accordance with Chapter VI of
the SEBI ICDR Regulations, the Companies Act, and all other applicable laws; and (ii) comply with the SEBI
ICDR Regulations, the Companies Act and all other applicable laws, including any reporting obligations,
making necessary filings, if any, in connection with the Issue or otherwise accessing capital markets;

You are eligible to invest in India under applicable laws, including the FEMA Rules (as defined hereinafter)
and any notifications, circulars or clarifications issued thereunder, and have not been prohibited by SEBI,
RBI or any other regulatory authority, statutory authority or otherwise, from buying, selling, or dealing in
securities or otherwise accessing capital markets in India;

If you are not a resident of India, but are an Eligible QIB, (i) you are a foreign portfolio investor, and you
confirm that you are an Eligible FPI as defined in this Preliminary Placement Document and have a valid and
existing registration with SEBI under the applicable laws in India, or (ii) a multilateral or bilateral
development financial institution and can participate in the Issue only under Schedule I of FEMA Rules and
you are eligible to invest in India under applicable law, including FEMA Rules, and any other notifications,
circulars or clarifications issued thereunder. You will make all necessary filings with appropriate regulatory
authorities, including RBI, as required pursuant to applicable laws. You are eligible to invest in India under
applicable law, including the FEMA Rules, and any notifications, circulars or clarifications issued thereunder
and have not been prohibited by SEBI or any other regulatory authority, from buying, selling or dealing in
securities or otherwise accessing the capital markets;

You are aware that in terms of the SEBI FPI Regulations (as defined hereinafter) and the FEMA Rules, the
total holding by each FPI (as defined hereinafter) including its investor group (which means multiple entities
registered as FPIs and directly or indirectly having common ownership of more than 50.00% or common
control) shall be below 10.00% of the total paid-up Equity Share capital of our Company on a fully diluted
basis and the total holdings of all FPIs put together shall not exceed the sectoral cap applicable to the sector
in which our Company operates. In terms of the FEMA Rules, for calculating the total holding of FPIs in a
company, holding of all registered FPIs shall be included. Hence, Eligible FPIs may invest in such number
of Equity Shares in this Issue such that (i) the individual investment of the FPI in our Company does not
exceed 10.00% of the post-Issue paid-up Equity Share capital of our Company on a fully diluted basis, and
(i1) the aggregate investment by FPIs in our Company does not exceed the sectoral cap applicable to our
Company. In case the holding of an FPI together with its investor group increases to 10.00% or more of the
total paid-up Equity Share capital, on a fully diluted basis, such FPI together with its investor group shall
divest the excess holding within a period of five trading days from the date of settlement of the trades resulting
in the breach. If however, such excess holding has not been divested within the specified period of five trading
days, the entire shareholding of such FPI together with its investor group will be re-classified as FDI (as
defined hereinafter), subject to the conditions as specified by SEBI and the RBI in this regard and compliance
by our Company and the investor with applicable reporting requirements and the FPI and its investor group
will be prohibited from making any further portfolio investment in our Company under the SEBI FPI
Regulations. Since FVCIs (as defined hereinafter) are not permitted to participate in the Issue, you confirm
that you are not an FVCI;

You will provide the information as required under the provisions of the Companies Act, the PAS Rules, the
applicable provisions of the SEBI ICDR Regulations and any other applicable rules for record keeping by our
Company, including your name, nationality, complete address, phone number, e-mail address, permanent
account number (if applicable) and bank account details and such other details as may be prescribed or



otherwise required even after the closure of the Issue and the list of Eligible QIBs including the
aforementioned details shall be filed with the RoC and SEBI, as may be required under the Companies Act
and other applicable laws;

If you are Allotted Equity Shares, you shall not, for a period of one year from the date of Allotment, sell the
Equity Shares so acquired except on the floor of the Stock Exchanges and in accordance with any other resale
restrictions applicable to you. For more information, please see the sections “Selling Restrictions” and
“Transfer Restrictions and Purchaser Representations” on pages 232 and 238, respectively;

You are aware that this Preliminary Placement Document and the Placement Document have not been and
will not be filed as a prospectus with the RoC under the Companies Act, the SEBI ICDR Regulations or under
any other law in force in India and, no Equity Shares will be offered in India or overseas to the public or any
members of the public in India or any other class of investors, other than Eligible QIBs. This Preliminary
Placement Document (which includes disclosures prescribed under Form PAS-4) has not been reviewed or
affirmed by RBI, SEBI, Stock Exchanges, RoC or any other regulatory or listing authority and is intended
only for use by Eligible QIBs;

You confirm that neither is your investment as an entity of a country which shares land border with India nor
is the beneficial owner of your investment situated in or a citizen of such country (in each of which case,
investment can only be through the Government approval route), and that your investment is in accordance
with Consolidated FDI Policy (as defined hereinafter) and Press Note No. 3 (2020 Series), dated April 17,
2020, issued by the Department for Promotion of Industry and Internal Trade, Government of India, and Rule
6 of the FEMA Rules;

This Preliminary Placement Document has been filed, and the Placement Document will be filed, with the
Stock Exchanges for record purposes only and this Preliminary Placement Document and the Placement
Document will be displayed on the websites of our Company and the Stock Exchanges;

You are permitted to subscribe for and acquire the Equity Shares under the laws of all relevant jurisdictions
that apply to you and that you have fully observed such laws and you have necessary capacity, have obtained
all necessary consents, governmental or otherwise, and authorisations, as may be required and complied and
shall comply with all necessary formalities, to enable you to participate in the Issue and to perform your
obligations in relation thereto (including, without limitation, in the case of any person on whose behalf you
are acting, all necessary consents and authorisations to agree to the terms set out or referred to in this
Preliminary Placement Document), and will honour such obligations;

You are aware that, our Company, the Book Running Lead Managers or any of their respective shareholders,
directors, officers, employees, counsels, representatives, agents or affiliates are not making any
recommendations to you or advising you regarding the suitability of any transactions it may enter into in
connection with the Issue and your participation in the Issue is on the basis that you are not, and will not, up
to the Allotment, be a client of the Book Running Lead Managers. The Book Running Lead Managers or any
of their respective shareholders, directors, officers, employees, counsels, representatives, agents or affiliates
do not have any duties or responsibilities to you for providing the protection afforded to their clients or
customers or for providing advice in relation to the Issue and are not in any way acting in any fiduciary
capacity;

You confirm that, either: (i) you have not participated in or attended any investor meetings or presentations
by our Company or its agents (the “Company Presentations”) with regard to our Company or the Issue; or
(ii) if you have participated in or attended any Company Presentations: (a) you understand and acknowledge
that the Book Running Lead Managers may not have knowledge of all the statements that our Company or
its agents may have made at such Company Presentations and is therefore unable to determine whether the
information provided to you at such Company Presentations may have included any material misstatements
or omissions, and, accordingly you acknowledge that the Book Running Lead Managers have advised you
not to rely in any way on any information that was provided to you at such Company Presentations, and (b)
you confirm that you have not been provided any material or price sensitive information relating to our
Company and the Issue that was not publicly available;

You are subscribing to the Equity Shares to be issued pursuant to the Issue in accordance with applicable
laws and by participating in this Issue, you are not in violation of any applicable law, including but not limited
to the SEBI Insider Trading Regulations, the Securities and Exchange Board of India (Prohibition of



Fraudulent and Unfair Trade Practices relating to Securities Market) Regulations, 2003, as amended, and the
Companies Act;

You understand that the Equity Shares issued pursuant to the Issue shall be subject to the provisions of the
Memorandum of Association (as defined hereinafter) and Articles of Association (as defined hereinafter) and
will be credited as fully paid and will rank pari passu in all respects with the existing Equity Shares including
the right to receive dividend and other distributions declared;

All statements other than statements of historical fact included in this Preliminary Placement Document,
including, without limitation, those regarding our financial position, business strategy, plans and objectives
of management for future operations (including development plans and objectives relating to our Company’s
business), are forward-looking statements. You are aware that, such forward-looking statements involve
known and unknown risks, uncertainties and other important factors that could cause actual results to be
materially different from future results, performance or achievements expressed or implied by such forward-
looking statements. Such forward-looking statements are based on numerous assumptions regarding our
perspective present and future business strategies and environment in which we will operate in the future.
You should not place undue reliance on forward-looking statements, which speak only as at the date of this
Preliminary Placement Document. Neither our Company nor the Book Running Lead Managers or any of
their respective shareholders, directors, officers, employees, counsels, representatives, agents or affiliates
assume any responsibility to update any of the forward-looking statements contained in this Preliminary
Placement Document;

You are aware and understand that the Equity Shares are being offered only to Eligible QIBs on a private
placement basis and are not being offered to the general public or any other category of investors other than
Eligible QIBs, and the Allotment of such Equity Shares shall be at the discretion of our Company, in
consultation with the Book Running Lead Managers;

You are aware that in terms of the requirements of the Companies Act, upon Allocation, our Company will
be required to disclose names and percentage of post-Issue shareholding of the proposed Allottees in the
Placement Document. However, disclosure of such details in relation to the proposed Allottees in the
Placement Document will not guarantee Allotment to them, as Allotment in the Issue shall continue to be at
the sole discretion of our Company, in consultation with the Book Running Lead Managers;

You are aware that if you are Allotted more than 5.00% of the Equity Shares in the Issue, our Company shall
be required to disclose your name and the number of the Equity Shares Allotted to you to the Stock Exchanges
and the Stock Exchanges will make the same available on their website and you consent to such disclosures;

You have been provided a serially numbered copy of this Preliminary Placement Document and have read it
in its entirety, including in particular, “Risk Factors” on page 47;

In making your investment decision, you have (i) relied on your own examination of us, the Equity Shares
and the terms of the Issue, including the merits and risks involved, (ii) made and continue to make your own
assessment of us and the Equity Shares and the terms of the Issue based solely on and in reliance of the
information contained in this Preliminary Placement Document and no other disclosure or representation by
our Company or any other party, (iii) consulted your own independent counsels and advisors or otherwise
have satisfied yourself concerning, without limitation, the effects of local laws (including tax laws), (iv)
received all information that you believe is necessary or appropriate in order to make an investment decision
in respect of us and the Equity Shares, and (v) relied upon your own investigation and resources in deciding
to invest in the Issue;

Neither our Company, the Book Running Lead Managers nor any of their respective shareholders, directors,
officers, employees, counsels, representatives, agents or affiliates have provided you with any tax advice or
otherwise made any representations regarding the tax consequences of purchase, ownership and disposal of
the Equity Shares (including but not limited to the Issue and the use of the proceeds from the Equity Shares).
You will obtain your own independent tax advice from a reputable service provider and will not rely on the
Book Running Lead Managers or any of its shareholders, directors, officers, employees, counsels,
representatives, agents or affiliates, when evaluating the tax consequences in relation to the Equity Shares
(including, in relation to the Issue and the use of proceeds from the Equity Shares). You waive, and agree not
to assert any claim against, our Company, the Book Running Lead Managers or any of their respective
shareholders, directors, officers, employees, counsels, representatives, agents or affiliates, with respect to the
tax aspects of the Equity Shares or as a result of any tax audits by tax authorities, wherever situated;



You are a sophisticated investor and have such knowledge and experience in financial, business and
investment matters as to be capable of evaluating the merits and risks of an investment in Equity Shares. You
are experienced in investing in private placement transactions of securities of companies in a similar nature
of business, similar stage of development and in similar jurisdictions. You and any managed accounts for
which you are subscribing for the Equity Shares (i) are each able to bear the economic risk of your investment
in the Equity Shares, (ii) will not look to our Company and/or the Book Running Lead Managers or any of
their respective shareholders, directors, officers, employees, counsels, advisors, representatives, agents or
affiliates for all or part of any such loss or losses that may be suffered in connection with the Issue, including
losses arising out of non-performance by our Company of any of its obligations or any breach of any
representations and warranties by our Company, whether to you or otherwise, (iii) are able to sustain a
complete loss on the investment in the Equity Shares, (iv) have no need for liquidity with respect to the
investment in the Equity Shares, (v) have no reason to anticipate any change in your or their circumstances,
financial or otherwise, which may cause or require any sale or distribution by you or them of all or any part
of the Equity Shares; and (vi) are seeking to subscribe to the Equity Shares in the Issue for your own
investment and not with a view to resell or distribute. You are aware that investment in equity shares involves
a high degree of risk and that the Equity Shares are, therefore, a speculative investment;

If you are acquiring the Equity Shares to be issued pursuant to the Issue for one or more managed accounts,
you represent and warrant that you are authorised in writing, by each such managed account to acquire such
Equity Shares for each managed account and hereby make the representations, warranties,
acknowledgements, undertakings and agreements herein for and on behalf of each such account, reading the
reference to “you” to include such accounts;

You are not a ‘promoter’ (as defined under the Companies Act, 2013 and the SEBI ICDR Regulations) of our
Company and are not a person related to our Promoters, either directly or indirectly and your Bid does not
directly or indirectly represent our ‘Promoters’, or ‘Promoter Group’ (as defined under the SEBI ICDR
Regulations) of our Company or persons or entities related thereto;

You have no veto rights or right to appoint any nominee director on our Board (as defined hereinafter), other
than the rights acquired, if any, in the capacity of a lender not holding any Equity Shares (a QIB who does
not hold any Equity Shares and who has acquired the said rights in the capacity of a lender shall not be deemed
to be a person related to our Promoters);

You agree in terms of Section 42 of the Companies Act and Rule 14 of the PAS Rules, that our Company
shall make necessary filings with the RoC as may be required under the Companies Act;

You will have no right to withdraw your Application Form or revise your Bid downwards after the Bid / Issue
Closing Date (as defined hereinafter);

You are eligible to Bid for and hold the Equity Shares so Allotted, together with any Equity Shares held by
you prior to the Issue. Further, you confirm that your aggregate holding after the Allotment of the Equity
Shares shall not exceed the level permissible as per any applicable law;

The Bid made by you would not result in triggering a tender offer under the SEBI Takeover Regulations and
you shall be solely responsible for compliance with all other applicable provisions of the SEBI Takeover
Regulations;

The aggregate number of Equity Shares Allotted to you under the Issue, together with other Allottees that
belong to the same group or are under common control as you, pursuant to the Allotment under the Issue shall
not exceed 50.00% of the Issue Size. For the purposes of this representation:

(a) Eligible QIBs “belonging to the same group” shall mean entities where (a) any of them controls, directly
or indirectly, through its subsidiary or holding company, not less than 15.00% of the voting rights in the
other; (b) any of them, directly or indirectly, by itself, or in combination with other persons, exercise
control over the others; or (c) there is a common director, excluding nominee and independent directors,
amongst an Eligible QIBs, its subsidiary or holding company and any other Eligible QIB; and

(b) ‘Control’ shall have the same meaning as is assigned to it under Regulation 2(1)(e) of the SEBI Takeover
Regulations;



You shall not undertake any trade in the Equity Shares credited to your beneficiary account until such time
that the final listing and trading approvals for such Equity Shares are issued by the Stock Exchanges;

You are aware that (i) applications for in-principle approval, in terms of Regulation 28(1)(a) of the SEBI
Listing Regulations, for listing and admission of the Equity Shares to be issued pursuant to the Issue and for
trading on the Stock Exchanges, were made and an in-principle approval has been received by our Company
from each of the Stock Exchanges, and (ii) the application for the final listing and trading approval will be
made only after Allotment. There can be no assurance that the final listing and trading approvals for listing
of the Equity Shares to be issued pursuant to this Issue will be obtained in time or at all. Neither our Company
nor the Book Running Lead Managers nor any of their respective shareholders, directors, officers, employees,
counsels, representatives, agents or affiliates shall be responsible for any delay or non-receipt of such final
listing and trading approvals or any loss arising from such delay or non-receipt;

You are aware and understand that the Book Running Lead Managers have entered into a Placement
Agreement with our Company whereby the Book Running Lead Managers have, subject to the satisfaction
of certain conditions set out therein, undertaken to use reasonable efforts to procure subscription for the
Equity Shares on the terms and conditions set forth therein;

You understand that the contents of this Preliminary Placement Document are exclusively the responsibility
of our Company, and that neither the Book Running Lead Managers nor any person acting on its behalf or
any of the counsels or advisors to the Issue has or shall have any liability for any information, representation
or statement contained in this Preliminary Placement Document or any information previously published by
or on behalf of our Company and will not be liable for your decision to participate in the Issue based on any
information, representation or statement contained in this Preliminary Placement Document or otherwise. By
accepting a participation in the Issue, you agree to the same and confirm that the only information you are
entitled to rely on, and which you have relied in committing yourself to acquire the Equity Shares is contained
in this Preliminary Placement Document, such information being all that you deem necessary to make an
investment decision in respect of the Equity Shares, you have neither received nor relied on any other
information, representation, warranty or statement made by or on behalf of the Book Running Lead Managers
or our Company or any other person, and the Book Running Lead Managers or our Company or any of their
respective affiliates, including any view, statement, opinion or representation expressed in any research
published or distributed by them, the Book Running Lead Managers and their respective affiliates will not be
liable for your decision to accept an invitation to participate in the Issue based on any other information,
representation, warranty, statement or opinion;

You understand that the Book Running Lead Managers or any of their shareholders, directors, officers,
employees, counsels, representatives, agents or affiliates do not have any obligation to purchase or acquire
all or any part of the Equity Shares purchased by you in the Issue or to support any losses directly or indirectly
sustained or incurred by you for any reason whatsoever in connection with the Issue, including the non-
performance by our Company or any of its obligations or any breach of any representations or warranties by
our Company, whether to you or otherwise;

You are able to purchase the Equity Shares in accordance with the restrictions described in “Selling
Restrictions” on page 232 and you have made, or are deemed to have made, as applicable, the representations,
warranties, acknowledgements, undertakings and agreements in “Selling Restrictions” on page 232;

You understand and agree that the Equity Shares are transferable only in accordance with the restrictions
described in “Transfer Restrictions and Purchaser Representations” on page 238 and you have made, or are
deemed to have made, as applicable, the representations, warranties, acknowledgements, undertakings and
agreements in “Transfer Restrictions and Purchaser Representations” on page 238;

You agree that any dispute arising in connection with the Issue will be governed by and construed in
accordance with the laws of Republic of India, and the court(s) in Ahmedabad, India shall have exclusive
jurisdiction to settle any disputes which may arise out of or in connection with this Preliminary Placement
Document and the Placement Document;

Each of the representations, warranties, acknowledgements and agreements set out above shall continue to be
true and accurate at all times up to and including the Allotment, listing and trading of the Equity Shares in
the Issue;



You agree to indemnify and hold our Company, the Book Running Lead Managers and their respective
directors, officers, employees, affiliates, associates, controlling persons and representatives harmless from
any and all costs, claims, liabilities and expenses (including legal fees and expenses) arising out of or in
connection with any breach of the foregoing representations, warranties, acknowledgements, agreements and
undertakings made by you in this Preliminary Placement Document. You agree that the indemnity set out in
this paragraph shall survive the resale of the Equity Shares by, or on behalf of, the managed accounts;

You will make the payment for subscription to the Equity Shares pursuant to the Issue from your own bank
account. In case of joint holders, the monies shall be paid from the bank account of the person whose name
appears first in the application;

You acknowledge that this Preliminary Placement Document does not, and the Placement Document shall
not confer upon or provide you with any right of renunciation of the Equity Shares offered through the Issue
in favour of any person;

You are aware and understand that you are allowed to place a Bid for Equity Shares. Please note that
submitting a Bid for Equity Shares should not be taken to be indicative of the number of Equity Shares that
will be Allotted to a successful Bidder. Allotment of Equity Shares will be undertaken by our Company, in
its absolute discretion, in consultation with the Book Running Lead Managers;

You represent that you are not an affiliate of our Company or the Book Running Lead Managers or a person
acting on behalf of such affiliate. However, affiliates of the Book Running Lead Managers, which are Eligible
FPIs, may purchase, to the extent permissible under law, the Equity Shares in the Issue, and may issue
Offshore Derivative Instruments in respect thereof. For further details, please see “Offshore Derivative
Instruments” on page 10;

If you are within the United States, you are a U.S. QIB, who is or are acquiring the Equity Shares for your
own account or for the account of an institutional investor who also meets the definition of a U.S. QIB for
investment purposes only, and not with a view to, or for offer or sale in connection with, the distribution
(within the meaning of any United States securities laws) thereof, in whole or in part;

If you are outside the United States, you are purchasing the Equity Shares in an “offshore transaction”, as
defined in, and in reliance on, Regulation S of the U.S. Securities Act and in compliance with laws of all
jurisdictions applicable to you;

You are not acquiring or subscribing for the Equity Shares as a result of any “general solicitation” or “general
advertising” (within the meaning of Regulation D under the U.S. Securities Act) or “directed selling efforts”
(as defined in Regulation S of the U.S. Securities Act).

You understand and agree that the Equity Shares are transferrable only in accordance with the restrictions
described under the sections “Selling Restrictions” on page 232 and you have made, or are deemed to have
made, as applicable, the representations, warranties, acknowledgements, undertakings and agreements in
“Transfer Restrictions and Purchaser Representations” on page 238 and you warrant that you will comply
with such representations, warranties, acknowledgments and undertakings;

You understand that the Equity Shares have not been and will not be registered under the U.S. Securities Act
or any state securities laws of the United States and unless so registered, may not be offered, sold or delivered
within the United States, except in reliance on an exemption from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Act and any applicable U.S. state securities laws;

Our Company, the Book Running Lead Managers, their respective affiliates, directors, counsels, officers,
employees, shareholders, representatives, agents, controlling persons and others will rely on the truth and
accuracy of the foregoing representations, warranties, acknowledgements and undertakings, and are
irrevocable. It is agreed that if any of such representations, warranties, acknowledgements and undertakings
are no longer accurate, you will promptly notify our Company and the Book Running Lead Managers; and

You will make all necessary filings with appropriate regulatory authorities, including with the RBI, as
required pursuant to applicable laws.



OFFSHORE DERIVATIVE INSTRUMENTS

Subject to compliance with all applicable Indian laws, rules, regulations, guidelines and approvals in terms of
Regulation 21 of the SEBI FPI Regulations, an Eligible FPI including the affiliates of the Book Running Lead
Managers, who are registered as Category I FPIs may issue, subscribe to or otherwise deal in offshore derivative
instruments (as defined under the SEBI FPI Regulations as any instrument, by whatever name called, which is
issued overseas by a FPI against securities held by it in India, as its underlying, and all such offshore derivative
instruments are referred to herein as “Offshore Derivative Instruments™), and persons who are eligible for
registration as Category I FPIs can subscribe to or deal in such Offshore Derivative Instruments provided that in
the case of an entity that has an investment manager who is from the Financial Action Task Force member country,
such investment manager shall not be required to be registered as a Category I FPI. The above-mentioned Category
I FPI may receive compensation from the purchasers of such instruments. An FPI will collect the regulatory fee
of USD 1,000 or any other amount, as may be specified by SEBI from time to time, from every subscriber of
offshore derivative instrument issued by it and deposit such regulatory fee with SEBI by way of electronic transfer
in the designated bank account of SEBI. In terms of Regulation 21 of SEBI FPI Regulations, Offshore Derivative
Instruments may be issued only by such persons who are registered as Category I FPIs and they may be issued
only to persons eligible for registration as Category I FPIs subject to exceptions provided in the SEBI FPI
Regulations and compliance with ‘know your client’ requirements, as specified by SEBI and subject to payment
of applicable regulatory fee and in compliance with such other conditions as may be specified by SEBI. An
Eligible FPI shall also ensure that no transfer of any instrument referred to above is made to any person unless
such FPIs are registered as Category I FPIs and such instrument is being transferred only to person eligible for
registration as Category I FPIs subject to requisite consents being obtained in terms of Regulation 21 of SEBI FPI
Regulations. Offshore Derivative Instruments have not been and are not being offered or sold pursuant to this
Preliminary Placement Document and the Placement Document. This Preliminary Placement Document does not
contain any information concerning Offshore Derivative Instruments or the issuer(s) of any Offshore Derivative
Instruments, including, without limitation, any information regarding any risk factors relating thereto.

Subject to certain relaxations provided under Regulation 22(4) of the SEBI FPI Regulations, investment by a
single FPI including its investor group (multiple entities registered as FPIs and directly or indirectly, having
common ownership of more than 50.00% or common control,) is not permitted to be 10.00% or above of our post-
Issue Equity Share capital on a fully diluted basis. The SEBI has, vide a circular dated November 5, 2019, issued
the operational guidelines for FPIs, designated depository participants and eligible foreign investors (the “FPI
Operational Guidelines™), to facilitate implementation of the SEBI FPI Regulations. In terms of such FPI
Operational Guidelines, the above-mentioned restrictions shall also apply to subscribers of Offshore Derivative
Instruments and two or more subscribers of Offshore Derivative Instruments having common ownership, directly
or indirectly, of more than 50.00% or common control shall be considered together as a single subscriber of the
Offshore Derivative Instruments. Further, in the event a prospective investor has investments as an FPI and as a
subscriber of Offshore Derivative Instruments, these investment restrictions shall apply on the aggregate of the
FPI investments and Offshore Derivative Instruments position held in the underlying company.

Further, in accordance with Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the Department for
Promotion of Industry and Internal Trade, Government of India, investments where the entity is of a country which
shares land border with India or where the beneficial owner of the Equity Shares is situated in or is a citizen of a
country which shares land border with India, can only be made through the Government approval route, as
prescribed in the Consolidated FDI Policy and FEMA Rules. These investment restrictions shall also apply to
subscribers of Offshore Derivative Instruments.

Affiliates of the Book Running Lead Managers who are Eligible FPIs may purchase, to the extent permissible
under law, the Equity Shares in the Issue, and may issue Offshore Derivative Instruments in respect thereof. Any
Offshore Derivative Instruments that may be issued are not securities of our Company and do not constitute any
obligation of, claims on or interests in our Company. Our Company has not participated in any offer of any
Offshore Derivative Instruments, or in the establishment of the terms of any Offshore Derivative Instruments, or
in the preparation of any disclosure related to any Offshore Derivative Instruments. Any Offshore Derivative
Instruments that may be offered are issued by, and are the sole obligations of, third parties that are unrelated to
our Company. Our Company and the Book Running Lead Managers do not make any recommendation as to any
investment in Offshore Derivative Instruments and do not accept any responsibility whatsoever in connection with
any Offshore Derivative Instruments. Any Offshore Derivative Instruments that may be issued are not securities
of the Book Running Lead Managers and do not constitute any obligations of or claims on the Book Running
Lead Managers.
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Prospective investors interested in purchasing any Offshore Derivative Instruments have the responsibility
to obtain adequate disclosures as to the issuer(s) of such Offshore Derivative Instruments and the terms
and conditions of any such Offshore Derivative Instruments from the issuer(s) of such Offshore Derivative
Instruments. Neither SEBI nor any other regulatory authority has reviewed or approved any Offshore
Derivative Instruments, or any disclosure related thereto. Prospective investors are urged to consult their
own financial, legal, accounting and tax advisors regarding any contemplated investment in Offshore
Derivative Instruments, including whether Offshore Derivative Instruments are issued in compliance with
applicable laws and regulations.
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DISCLAIMER CLAUSE OF THE STOCK EXCHANGES
As required, a copy of this Preliminary Placement Document has been submitted to each of the Stock Exchanges.
The Stock Exchanges do not in any manner:

(1) warrant, certify or endorse the correctness or completeness of the contents of this Preliminary Placement
Document; or

(2) warrant that the Equity Shares to be issued pursuant to the Issue will be listed or will continue to be listed on
the Stock Exchanges; or

(3) take any responsibility for the financial or other soundness of our Company, our Subsidiaries, the Promoters
of our Company, our management or any scheme or project of our Company.

It should not, for any reason, be deemed or construed to mean that this Preliminary Placement Document has been
cleared or approved by the Stock Exchanges. Every person who desires to apply for or otherwise acquires any
Equity Shares may do so pursuant to an independent inquiry, investigation and analysis and shall not have any
claim against the Stock Exchanges whatsoever, by reason of any loss which may be suffered by such person
consequent to or in connection with, such subscription / acquisition, whether by reason of anything stated or
omitted to be stated herein, or for any other reason whatsoever.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Certain conventions

In this Preliminary Placement Document, unless otherwise specified or the context otherwise indicates or implies,
references to ‘you’, ‘your’, ‘offeree’, ‘purchaser’, ‘subscriber’, ‘recipient’, ‘investor(s)’, ‘prospective investor(s)’
and ‘potential investor(s)’, “bidder” are to the Eligible QIBs who are the prospective investors in the Equity Shares
issued pursuant to the Issue and references to ‘Torrent’, ‘our Company’, ‘Company’, ‘the Company’ and the
‘Issuer’ are to Torrent Power Limited and references to ‘we’, ‘us’ or ‘our’ are to our Company together with our
Subsidiaries, Associate and Joint Venture on a consolidated basis.

Currency and units of presentation

Unless otherwise specified or the context otherwise requires, all references in this Preliminary Placement
Document, references to ‘%’, ‘INR’, ‘Rs.’, ‘Indian Rupees’ and ‘Rupees’ are to the legal currency of the Republic
of India and references to ‘US$’, ‘USD’ and ‘U.S. dollars’ are to the legal currency of the United States of
America. All references herein to “India” are to the Republic of India and its territories and possessions and all
references herein to the ‘Government’ or ‘Gol’ or the ‘Central Government’ or the ‘State Government’ are to the
Government of India, central or state, as applicable. All references herein to the ‘US’ or ‘U.S.” or the ‘United
States’ are to the United States of America and its territories and possessions.

References to the singular also refer to the plural and one gender also refers to any other gender, wherever
applicable.

All the numbers in this Preliminary Placement Document have been presented in crores, unless stated otherwise.
One crore represents 10,000,000. Where any figures that may have been sourced from third-party industry sources
are expressed in denominations other than crores, such figures appear in this Preliminary Placement Document
expressed in such denominations as provided in their respective sources.

Except as otherwise set out in this Preliminary Placement Document, all figures set out in this Preliminary
Placement Document have been rounded off to the nearest whole number. However, all figures expressed in terms
of percentage, have been rounded off to one or two decimal places, as applicable. Accordingly, figures shown as
totals in certain tables may not be an arithmetic aggregation of the figures which precede them. Unless otherwise
specified, all financial numbers in parenthesis represent negative figures.

Financial data and other information

Our Company reports its financial statements in Indian Rupees. The financial year of our Company commences
on April 1 of each calendar year and ends on March 31 of the following calendar year, and, unless otherwise
specified or if the context requires otherwise, all references to a particular ‘financial year’, “Fiscal” or “Fiscal
Year” or “FY”, are to the twelve-month period ended on March 31 of that year and references to a particular ‘year’
are to the calendar year ending on December 31 of that year.

In this Preliminary Placement Document, we have included the following financial statements of our Company
prepared in accordance with Indian Accounting Standards notified under the Companies (Indian Accounting
Standards) Rules, 2015, as amended read with Section 133 of the Companies Act, 2013 along with the respective
audit reports thereon (“Ind AS”).

As required under the applicable regulations, and for the convenience of prospective investors, we have included
the following in this Preliminary Placement Document:

1. audited consolidated financial statements of our Company as at and for the fiscals ended March 31, 2024,
March 31, 2023 and March 31, 2022, prepared in accordance with the Indian Accounting Standards (“Ind
AS”) notified under Section 133 of the Companies Act read with Companies (Indian Accounting
Standards) Rules, 2015, as amended from time to time and other relevant provisions of the Companies
Act along with the respective audit reports thereon (collectively, the “Audited Consolidated Financial
Statements”);

il. the unaudited special purpose interim condensed consolidated financial statements of our Company as at

and for the six months period ended September 30, 2024 and September 30, 2023, comprising its
condensed consolidated balance sheet as at September 30, 2024 and September 30, 2023, and the
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condensed consolidated statement of profit and loss (including other comprehensive income), the
condensed consolidated statement of changes in equity and the condensed consolidated statement of cash
flows for the the six months period ended on that date, and a summary of material accounting policies
and other explanatory information prepared in accordance with the Indian Accounting Standards (“Ind
AS”) 34 “Interim Financial Reporting” as prescribed under Section 133 of the Companies Act read with
the relevant rules thereunder along with the special purpose review report thereon (the “Unaudited
Special Purpose Interim Condensed Consolidated Financial Statements”); and

ii. the unaudited consolidated financial results as at and for the six months period ended September 30, 2024
and September 30, 2023, prepared in terms of Regulations 33, 52 and 63 of the SEBI Listing Regulations
along with the limited review report thereon (the “Unaudited Consolidated Financial Results”)

The Audited Consolidated Financial Statements have been audited by our Statutory Auditors, M/s Price
Waterhouse Chartered Accountants LLP, Chartered Accountants, who have been appointed as our Statutory
Auditors in accordance with Section 139 of the Companies Act, 2013. For further details, see “Statutory Auditors”
on page 276.

The Audited Consolidated Financial Statements have been audited by our Statutory Auditors for Financial Years
2024, 2023, 2022, on which they have issued audit reports dated May 22, 2024, May 29, 2023, and May 10, 2022,
respectively. Further, limited review of the Unaudited Special Purpose Interim Condensed Consolidated Financial
Statements for the period ended September 30, 2024 and September 30, 2023 has been carried out by the Statutory
Auditors, on which they have issued review reports, both dated December 2, 2024. Further, the Unaudited
Consolidated Financial Results for the period ended September 30, 2024 and September 30, 2023 have been
reviewed by our Statutory Auditors on which they have issued review reports dated November 13, 2024 and
November 9, 2023, respectively.

The Audited Consolidated Financial Statements should be read along with the respective audit reports, and the
Unaudited Special Purpose Interim Condensed Consolidated Financial Statements and Unaudited Consolidated
Financial Results should be read along with the corresponding review reports issued thereon by our Statutory
Auditors, M/s Price Waterhouse Chartered Accountants LLP. Further, our Unaudited Special Purpose Interim
Condensed Consolidated Financial Statements and Unaudited Consolidated Financial Results are not necessarily
indicative of results that may be expected for the full financial year or any future reporting period and are not
comparable with the annual financials.

Except as specifically indicated otherwise and unless the context requires otherwise, all the consolidated financial
information, for the six months period ended September 30, 2024, September 30, 2023 and for Fiscals 2024, 2023,
2022 included in this Preliminary Placement Document have been derived from the Unaudited Special Purpose
Interim Condensed Consolidated Financial Statements and Audited Consolidated Financial Statements.

Our Company prepares its financial statements in accordance with Ind AS. Ind AS differs from accounting
principles with which prospective investors may be familiar in other countries, including generally accepted
accounting principles followed in the U.S. (“U.S. GAAP”) or International Financial Reporting Standards
(“IFRS”). Our Company does not attempt to quantify the impact of U.S. GAAP or IFRS on the financial data
included in this Preliminary Placement Document, nor does our Company provide a reconciliation of its Financial
Statements to IFRS or U.S. GAAP. Accordingly, the degree to which the Audited Consolidated Financial
Statements, Unaudited Special Purpose Interim Condensed Consolidated Financial Statements and the Unaudited
Consolidated Financial Results included in this Preliminary Placement Document will provide meaningful
information is entirely dependent on the reader’s familiarity with the respective Indian accounting standards or
principles. Any reliance by persons not familiar with Indian accounting standards on the financial disclosures
presented in this Preliminary Placement Document should accordingly be limited. Prospective investors are
advised to consult their advisors before making any investment decision. Please see “Risk Factors — Significant
differences exist between Ind AS and other accounting principles, such as U.S. GAAP and IFRS, which investors
outside India may be more familiar with and may consider material to their assessment of our financial condition,
results of operations and cash flows” on page 79.

The information on our Company’s website shall not form a part of this Preliminary Placement Document.
Non-GAAP financial measures

We have included certain non-GAAP financial measures relating to our operations and financial performance
(together, “Non-GAAP Financial Measure(s)”) including Adjusted EBITDA, as well as certain other metrics
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based on or derived from those Non-GAAP Financial Measures in this Preliminary Placement Document. These
Non-GAAP Financial Measures are not required by or presented in accordance with Ind AS and are not a
measurement of our financial performance or liquidity under Ind AS, IFRS or US GAAP and should not be
considered in isolation or construed as an alternative to cash flows, profit/ (loss) for the years/ period or any other
measure of financial performance or as an indicator of our operating performance, liquidity, profitability or cash
flows generated by operating, investing or financing activities derived in accordance with Ind AS, IFRS or US
GAAP. We compute and disclose such Non-GAAP Financial Measures and such other statistical information
relating to our operations and financial performance as we consider such information to be useful measures of our
business and financial performance, and because such measures are frequently used by securities analysts,
investors and others to evaluate the operational performance of the Company’s businesses, many of which provide
such Non-GAAP Financial Measures and other statistical and operational information when reporting their
financial results. However, note that these Non-GAAP Financial Measures and other statistical information
relating to our operations and financial performance may not be computed on the basis of any standard
methodology that is applicable across the industry and therefore may not be comparable to financial measures and
statistical information of similar nomenclature that may be computed and presented by other companies. The
presentation of these Non-GAAP Financial Measures is not intended to be considered in isolation or as a substitute
for the financial statements included in this Preliminary Placement Document. Prospective investors should read
this information in conjunction with the financial statements included in “Financial Information” and “Risk
Factors — We have in this Preliminary Placement Document included certain Non-GAAP Financial Measures
relating to our operations and financial performance, which are a supplemental measure of our performance and
liquidity and not required or presented in accordance with, Ind AS, Indian GAAP, IFRS or US GAAP. These Non-
GAAP Financial Measures may vary from any standard methodology that is applicable across the power sector,
and therefore may not be comparable with financial information of similar nomenclature computed and presented
by other power companies ” on pages 277 and 74, respectively.
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INDUSTRY AND MARKET DATA

Information regarding market size, market share, market position, growth rates and other industry data pertaining
to our business contained in this Preliminary Placement Document consists of estimates based on data reports
compiled by governmental bodies, professional organisations, industry publications and analysts and on data from
other external sources, and on our knowledge of markets in which we compete. The accuracy and completeness
of the industry sources and publications referred to by us, and the underlying assumptions on which such sources
and publications are based, are not guaranteed and their reliability cannot be assured and, accordingly, investment
decisions should not be based on such information. The statistical information included in this Preliminary
Placement Document relating to the various sectors in which we operate has been reproduced from various trade,
industry and regulatory / government publications and websites, more particularly described in “Industry
Overview” on page 103.

Unless stated otherwise, statistical information, industry and market data used throughout this Preliminary
Placement Document has been obtained from the report titled “Strategic assessment of Indian power market”
dated November 29, 2024 (the “CRISIL MI&A Report”), which is a report commissioned and paid for by our
Company and prepared and issued by CRISIL MI&A pursuant to an engagement letter dated September 16, 2024,
in connection with the Issue. CRISIL MI&A is not related in any manner to our Company, our Promoters, our
Directors or Key Managerial Personnel or members of the Senior Management, our Subsidiaries, or the Book
Running Lead Managers.

The Company commissioned CRISIL MI&A Report contains the following disclaimer:

“CRISIL Market Intelligence & Analytics (CRISIL MI&A), a division of CRISIL Limited, provides independent
research, consulting, risk solutions, and data & analytics to its clients. CRISIL MI&A operates independently of
CRISIL’s other divisions and subsidiaries, including, CRISIL Ratings Limited. CRISIL MI&A’s informed insights
and opinions on the economy, industry, capital markets and companies drive impactful decisions for clients across
diverse sectors and geographies.

For the preparation of this report, CRISIL MI&A has relied on third party data and information obtained from
sources which in its opinion are considered reliable. Any forward-looking statements contained in this report are
based on certain assumptions, which in its opinion are true as on the date of this report and could fluctuate due
to changes in factors underlying such assumptions or events that cannot be reasonably foreseen. This report does
not consist of any investment advice and nothing contained in this report should be construed as a
recommendation to invest/disinvest in any entity. The Company will be responsible for ensuring compliances and
consequences of non-compliances for use of the Report or part thereof outside India.”

Further, information regarding market position, growth rates, other industry data and certain industry forecasts
pertaining to our business contained in this Preliminary Placement Document consists of estimates based on data
reports compiled by government bodies, data from other external sources and knowledge of the markets in which
we compete. Industry sources and publications are also prepared based on information as of specific dates and
may no longer be current or reflect current trends. Industry sources and publications may also base their
information on estimates, projections, forecasts and assumptions that may prove to be incorrect. Accordingly,
neither the accuracy nor completeness of information contained in the CRISIL MI&A Report is guaranteed. The
opinions expressed are not recommendation to buy, sell or hold an instrument. This data is subject to change and
cannot be verified with complete certainty due to limitations on the availability and reliability of the raw data and
other limitations and uncertainties inherent in any statistical survey.

Neither our Company nor the Book Running Lead Managers have independently verified this data and make any
representation regarding the correctness, accuracy and completeness of such data. Accordingly, investors must
rely on their independent examination of, and should not place undue reliance on, or base their investment decision
solely on this information. Such data involves risks, uncertainties and numerous assumptions and is subject to
change based on various factors, including those discussed in “Risk Factors — Industry data in this document is
derived from the CRISIL MI&A Report commissioned by and paid for by us for such purpose. The CRISIL MI&A
Report is not exhaustive and is based on certain assumptions, parameters and conditions. The data and statistics
in the CRISIL MI&A Report may be inaccurate, incomplete or unreliable” on page 76.

Further, the calculation of certain statistical and/or financial information / ratios specified in “Our Business”, “Risk
Factors”, “Management’s Discussions and Analysis of Results of Operations and Financial Condition” and
otherwise in this Preliminary Placement Document may vary from the manner such information is calculated
under and for purposes of, and as specified in, the CRISIL MI&A Report commissioned by our Company. Data
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from these sources may also not be comparable. The extent to which the market and industry data used in this
Preliminary Placement Document is meaningful depends on the reader’s familiarity with and understanding of the
methodologies used in compiling such data. Accordingly, investment decisions should not be based solely on such
information.

Our Company takes responsibility for accurately reproducing such information but accepts no further
responsibility in respect of such information and data. In many cases, there is no readily available external
information (whether from trade or industry associations, government bodies or other organisations) to validate
market-related analysis and estimates, so our Company has relied on internally developed estimates. Similarly,
while our Company believes its internal estimates to be reasonable, such estimates have not been verified by an
independent source and neither our Company nor the Book Running Lead Managers can assure potential investors
as to their accuracy.

17



FORWARD-LOOKING STATEMENTS

Certain statements contained in this Preliminary Placement Document that are not statements of historical fact
constitute ‘forward-looking statements’. Prospective investors can generally identify forward-looking
statements by terminology such as ‘aim’, ‘anticipate’, ‘believe’, ‘continue’, ‘can’, ‘could’, ‘estimate’, ‘expect’,
‘intend’, ‘likely’, ‘may’, ‘objective’, ‘plan’, ‘potential’, ‘project”, ‘pursue’, ‘seek’, ‘shall’, ‘should’, ‘will’,
‘would’, ‘will likely result’, “is likely’, ‘are likely’, ‘believe’, ‘expect’, ‘expected to’, ‘will continue’, ‘will
achieve’, or other words or phrases of similar import. Similarly, statements that describe our strategies,
objectives, plans or goals are also forward-looking statements. However, these are not the exclusive means of
identifying forward-looking statements.

The forward-looking statements appear in a number of places throughout this Preliminary Placement Document
and include statements regarding the intentions, beliefs or current expectations of our Company concerning,
amongst other things, the expected results of operations, financial condition, liquidity, prospects, growth,
strategies and dividend policy of our Company and the industry in which we operate. In addition, even if the result
of operations, financial conditions, liquidity and dividend policy of our Company, and the development of the
industry in which we operate, are consistent with the forward-looking statements contained in this Preliminary
Placement Document, those results or developments may not be indicative of results or developments in
subsequent periods.

All statements regarding our Company’s expected financial conditions, results of operations, business plans and
prospects are forward-looking statements. These forward-looking statements include statements as to our business
strategy, revenue and profitability (including, without limitation, any financial or operating projections or
forecasts), new business and other matters discussed in this Preliminary Placement Document that are not
historical facts. These forward-looking statements contained in this Preliminary Placement Document (whether
made by us or any third party), are predictions and involve known and unknown risks, uncertainties, assumptions
and other factors that may cause our actual results, performance or achievements of our Company to be materially
different from any future results, performance or achievements expressed or implied by such forward-looking
statements or other projections.

By their nature, certain of the market risk disclosures are only estimates and could be materially different from
what actually occurs in the future. In addition, even if the results, performance, achievements or developments are
consistent with the forward-looking statements contained in this Preliminary Placement Document, they may not
be indicative of results, performance, achievements or developments in subsequent periods. As a result, actual
future gains or losses could materially differ from those that have been estimated, expressed or implied by such
forward looking statements or other projections. All forward-looking statements are subject to risks, uncertainties
and assumptions about us that could cause actual results to differ materially from those contemplated by the
relevant forward-looking statement. Important factors that could cause our actual results, performances and
achievements to be materially different from any of the forward-looking statements include, among others include:

1.  Our generation and distribution business are exposed to variations in demand for electricity. Any reduction
in demand as a result of increase in price or other factors could have an adverse effect on our business,
financial condition and results of operations.

2. Our distribution business is exposed to a decrease in demand for electricity due to adoption of solar rooftop
systems. Any reduction in demand for electricity could have an adverse effect on our business, financial
condition and results of operations.

3. We may face challenges in obtaining new licenses, entering into new franchise agreements, or renewing
existing licenses or franchisee agreements for our transmission and distribution businesses in a timely
manner, on acceptable terms, or at all.

4. Changes to the regulatory environment and the laws, rules and directives of the Government of India may
negatively affect our business and operations and our ability to secure the necessary approvals, permits and
licenses.

5. Any changes to current tariff policies, modifications of tariffs standards or the implementation of tariff
regulations by regulatory authorities could have an adverse effect on our business, financial condition and
results of operations.

6. A delay in payments of power purchase costs to the “generator” in the case of licensed distribution and the
“State DISCOM” in case of franchise distribution, could adversely affect our business, financial condition
and results of operations.

7. Adelay in recovery or non-recovery of our receivables from consumers, Government and other public bodies
for our distribution or generation business could adversely affect our business, financial condition and
results of operations.
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8. We may not be able to enter into new off-take arrangements or extend existing arrangements for the power
generated by our facilities in a timely manner or on terms acceptable to us or at all.

9.  Our generation business is predominately dependent on the availability of LNG and coal for fuel, and our
thermal power plants require significant quantities of such fuel to generate electricity. Accordingly, the
unavailability of LNG and coal and/or fluctuations in LNG and coal prices could adversely affect our
business and results of operations. Additionally, any failure to meet the minimum obligation conditions
specified in our fuel contracts may result in additional costs under “Take or Pay,” “Use or Pay,” or “Ship
or Pay” obligations, which could adversely affect our business, results of operations and cash flows.

10. Our projects under development require a number of approvals from central and state government entities.
Any delay in obtaining or inability to obtain these approvals could have an adverse effect on our results of
operations, business and financial condition.

Additional factors that could cause our actual results, performance or achievements to differ materially include,
but are not limited to, those discussed under the sections “Risk Factors”, “Industry Overview”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Our Business” on pages 47, 103,
149 and 176, respectively.

The forward-looking statements contained in this Preliminary Placement Document attributable to us are based
on the beliefs of our Company and management, as well as the assumptions made by, and information currently
available to, our Company and management. Although we believe that the expectations reflected in such forward-
looking statements are reasonable at this time, we cannot assure investors that such expectations will prove to be
correct. Given these uncertainties, the prospective investors are cautioned not to place undue reliance on such
forward-looking statements. In any event, these statements speak only as of the date of this Preliminary Placement
Document or the respective dates indicated in this Preliminary Placement Document, and neither we nor the Book
Running Lead Managers nor any of their affiliates undertake any obligation to update or revise any of them,
whether as a result of new information, future events, changes in assumptions or changes in factors affecting these
forward looking statements or otherwise. If any of these risks and uncertainties materialise, or if any of our
underlying assumptions prove to be incorrect, our actual results of operations, cash flows or financial condition
of our Company and our Subsidiaries could differ materially from that described herein as anticipated, believed,
estimated or expected. All subsequent oral or written forward-looking statements attributable to us are expressly
qualified in their entirety by reference to these cautionary statements.
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ENFORCEMENT OF CIVIL LIABILITIES

Our Company is a public limited liability company, limited by shares incorporated under the laws of India.
Majority of our Directors, Key Managerial Personnel and members of Senior Management named herein are
residents of India and a substantial portion of the assets of our Company and of such persons are located in India.
As a result, it may be difficult or may not be possible for the prospective investors outside India to affect service
of process upon our Company or such persons in India, or to enforce against them judgments of courts outside
India.

India is not a signatory to any international treaty in relation to the recognition or enforcement of foreign
judgments. However, recognition and enforcement of foreign judgments is provided for under Sections 13, 14 and
44A, of the Code of Civil Procedure, 1908, as amended (“Civil Procedure Code”). Section 13 of the Civil
Procedure Code provides that a foreign judgment shall be conclusive regarding any matter directly adjudicated
upon between the same parties or parties litigating under the same title, except:

(a) where the judgment has not been pronounced by a court of competent jurisdiction;

(b) where the judgment has not been given on the merits of the case;

(c) 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 recognise the law of India in cases in which such law is applicable;

(d) where the proceedings in which the judgment was obtained were opposed to natural justice;

(e) where the judgment has been obtained by fraud; and

® where the judgment sustains a claim founded on a breach of any law, then in force in India.

Section 44 A of the Civil Procedure Code provides that a foreign judgment rendered by a superior court (within
the meaning of that section) in any jurisdiction outside India which the Government has by notification declared
to be a reciprocating territory, may be enforced in India by proceedings in execution as if the judgment had been
rendered by a competent court in India. Under Section 14 of the Civil Procedure Code, a court in India will, upon
the production of any document purporting to be a certified copy of a foreign judgment, presume that the foreign
judgment was pronounced by a court of competent jurisdiction, unless the contrary appears on record but such
presumption may be displaced by proving want of jurisdiction. However, Section 44A of the Civil Procedure
Code is applicable only to monetary decrees not being in the nature of any amounts payable in respect of taxes or
other charges of a like nature or in respect of a fine or other penalties and does not include arbitration awards
(even if such an award is enforceable as a decree or judgement). The execution of a foreign decree under Section
44A of the Civil Procedure Code is also subject to the exception under Section 13 of the Civil Procedure Code as
mentioned above.

A total of 12 territories have been declared to be reciprocating territories within the meaning of Section 44A of
the Civil Procedure Code by the Government of India, comprising United Kingdom, Aden, Fiji, Republic of
Singapore, Federation of Malaysia, Trinidad and Tobago, New Zealand, the Cook Islands (including Niue) and
the Trust Territories of Western Samoa, Hong Kong, Papua New Guinea, Bangladesh and United Arab Emirates.
The United States has not been declared by the Government of India to be a reciprocating territory for the purposes
of Section 44A of the Civil Procedure Code. A judgment of a court in a jurisdiction which is not a reciprocating
territory may be enforced only by a fresh suit upon the judgment and not by proceedings in execution. The suit
must be filed in India within three years from the date of the foreign judgment in the same manner as any other
suit filed to enforce a civil liability in India. Accordingly, a judgment of a court in the United States may be
enforced only by a fresh suit upon the foreign judgment and not by proceedings in execution.

It is unlikely that a court in India would award damages on the same basis as a foreign court if an action is brought
in India. Furthermore, it is unlikely that an Indian court would enforce foreign judgments if it views the amount
of damages awarded as excessive or inconsistent with public policy of India and it is uncertain whether an Indian
court would enforce foreign judgments that would contravene or violate Indian law. Further, any judgment or
award denominated in a foreign currency would be converted into Indian Rupees on the date of such judgment or
award and not on the date of payment.

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 foreign judgement, and we cannot assure
that such approval will be forthcoming within a reasonable period of time, or at all, or that conditions of such
approvals would be acceptable and additionally and any such amount may be subject to income tax pursuant to
execution of such a judgment in accordance with applicable laws. Our Company and the Book Running Lead
Managers cannot predict whether a suit brought in an Indian court will be disposed of in a timely manner or be
subject to considerable delays.
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EXCHANGE RATES INFORMATION

Fluctuations in the exchange rate between the Rupee and foreign currencies will affect the foreign currency
equivalent of the Rupee price of the Equity Shares traded on the Stock Exchanges. These fluctuations will also
affect the conversion into foreign currencies of any cash dividends paid in Rupees on the Equity Shares.

The following table sets forth information, for or as of the end of the period indicated with respect to the exchange
rates between the Rupee and the U.S. dollar (in X per USD), for the years / periods indicated. The exchange rates
are based on the reference rates released by the RBI and Financial Benchmarks India Limited (“FBIL”), which
are available on the website of the RBI and FBIL, respectively. No representation is made that any Rupee amounts
could have been, or could be, converted into U.S. dollars at any particular rate, the rates stated below, or at all.

(% per US$)
| Period end ® | Average ® ‘ High® | Low @

Fiscal’

March 31, 2024 83.37 82.79 83.40 81.65
March 31, 2023 82.22 80.39 83.20 75.39
March 31, 2022 75.81 74.51 76.92 72.48
Month ended”

November 30, 2024 84.50 84.36 84.50 84.11
October 31, 2024 84.09 84.03 84.09 83.82
September 30, 2024 83.79 83.81 83.98 83.49
August 31, 2024 83.87 83.90 83.97 83.73
July 31, 2024 83.74 83.59 83.74 83.40
June 30, 2024 83.45 83.47 83.59 83.07

(Source: www.fbil.org.in and www.rbi.org.in)

Notes:

@ The price for the period end refers to the price as on the last trading day of the respective fiscal year or monthly periods;

) Represents the average of the official rate for each working day of the relevant period;

¥ Maximum of the official rate for each working day of the relevant period, and

@ Minimum of the official rate for each working day of the relevant period.

High, low and average are based on the RBI reference rates and rounded off to two decimal places.

In the event that the RBI reference rate is not available on a particular date due to a public holiday, exchange rates of the previous Working
Day have been disclosed. The RBI / FBIL reference rates are rounded off to two decimal places.
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DEFINITIONS AND ABBREVIATIONS

This Preliminary Placement Document uses the definitions and abbreviations set forth below, which you should
consider when reading the information contained herein. The following list of certain capitalised terms used in
this Preliminary Placement Document is intended for the convenience of the reader/ prospective investor only

and is not exhaustive.

Unless otherwise specified, the capitalised terms used in this Preliminary Placement Document shall have the
meaning as defined hereunder. Further any references to any agreement, document, statute, rules, guidelines,
regulations or policies shall include amendments made thereto, from time to time.

The words and expressions used in this Preliminary Placement Document but not defined herein, shall have, to
the extent applicable, the meaning ascribed to such terms under the Companies Act, the SEBI ICDR Regulations,
the SCRA, the Depositories Act or the rules and regulations framed thereunder. Notwithstanding the foregoing,

terms used in the sections “Taxation

EXINNT

Industry Overview”, “Financial Information” and “Legal Proceedings”

on pages 248, 103, 277 and 264, respectively, shall have the meaning given to such terms in such sections.

General Terms

Term

Description

9

“Our Company”,
Issuer”, “TPL”

the Company”, “the

Torrent Power Limited, a company incorporated under the Companies Act, 1956,
having its registered and corporate office at “Samanvay”, 600, Tapovan,
Ambawadi, Ahmedabad — 380 015, Gujarat, India

“We”, “Olll'”, “US”, “Group”

Unless the context otherwise indicates or implies, refers to our Company along
with its Subsidiaries, Associate and Joint Venture on a consolidated basis

Company Related Terms

Term

Description

Articles or Articles of Association

The Articles of Association of our Company, as amended from time to time

Associate

The Associate of our Company, namely, Tidong Hydro Power Limited

Audit Committee

The Audit Committee of our Board, as disclosed in “Board of Directors and
Senior Management — Committees of our Board of Directors” on page 208

Audited
Statements

Consolidated Financial

Audited consolidated financial statements of our Company as at and for the fiscals
ended March 31, 2024, March 31, 2023 and March 31, 2022, prepared in
accordance with the Indian Accounting Standards notified under Section 133 of
the Companies Act read with Companies (Indian Accounting Standards) Rules,
2015, as amended from time to time and other relevant provisions of the
Companies Act along with the respective audit reports thereon,

Auditors / Statutory Auditors

The current statutory auditors of our Company namely, M/s Price Waterhouse
Chartered Accountants LLP

Board of Directors or Board

The board of directors of our Company, including any duly constituted committee
thereof, as disclosed in “Board of Directors and Senior Management” on page
199

Chairman

The chairman of our Company, namely Samir Uttamlal Mehta

Chief Financial Officer

The chief financial officer of our Company, namely Saurabh Rameshchandra
Mashruwala

Company Secretary and Compliance
Officer

The company secretary and compliance officer of our Company, namely Rahul
Chaitanyabhai Shah

Composite Scheme of Amalgamation

Composite scheme of amalgamation dated September 15, 2015 between Torrent
Energy Limited, Torrent Cables Limited (together, “Transferor Companies”)
and Torrent Power Limited (“Transferee Company”) under sections 391 to 394
of the Companies Act, 1956, with effect from October 1, 2015. Pursuant to the
Composite Scheme of Arrangement, the Transferor Companies were
amalgamated into the Transferee Company.

Composite Scheme of Arrangement

Composite scheme of arrangement including amalgamation dated July 12, 2006
between Torrent Power AEC Limited, Torrent Power SEC Limited, Torrent
Power Generation Limited (together, “Transferor Companies”) and Torrent
Power Limited (“Transferee Company”) under sections 391 to 394 of the
Companies Act, 1956, with effect from September 13, 2006. Pursuant to the
Composite Scheme of Arrangement, the Transferor Companies were
amalgamated into the Transferee Company.
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Term

Description

Corporate Social Responsibility and
Sustainability Committee

The Corporate Social Responsibility and Sustainability Committee of our Board,
as disclosed in “Board of Directors and Senior Management — Committees of our
Board of Directors” on page 208

CRISIL MI&A Report

The report titled “Strategic assessment of Indian power market ” dated November
29, 2024, commissioned and paid for by our Company and prepared and issued
by CRISIL MI&A

Director(s)

The directors on the Board of our Company, as may be appointed from time to
time

Equity Shares

The equity shares of face value of 310 each of our Company

Financial Statements

Collectively, the Audited Consolidated Financial Statements and Unaudited
Special Purpose Interim Condensed Consolidated Financial Statements

Holding Company

The holding company of our Company, namely, Torrent Investments Private
Limited

Independent Director(s)

Independent directors of our Company, unless otherwise specified as disclosed in
“Board of Directors and Senior Management” on page 199

Joint Venture

The Joint Venture of our Company, namely, UNM Foundation

Key Managerial Personnel or KMP

The key managerial personnel of our Company in accordance with Regulation
2(1)(bb) of the SEBI ICDR Regulations and Section 2(51) of the Companies Act,
2013 and as disclosed in “Board of Directors and Senior Management — Key
Managerial Personnel” on page 207

Material Subsidiary

The material subsidiary of our Company in terms of our policy for determining
material subsidiaries, namely Dadra and Nagar Haveli and Daman and Diu Power
Distribution Corporation Limited

Memorandum or Memorandum of

Association

The Memorandum of Association of our Company, as amended from time to time

Nomination & Remuneration Committee

The Nomination & Remuneration Committee of the Board of our Company as
disclosed in “Board of Directors and Senior Management — Committees of our
Board of Directors” on page 208

Non-executive Director(s)

Non- executive directors of our Company, unless otherwise specified as disclosed
in “Board of Directors and Senior Management” on page 199

Promoters

The promoters of our Company in terms of the SEBI ICDR Regulations and the
Companies Act namely Torrent Investments Private Limited, Sudhir Uttamlal
Mehta, Samir Uttamlal Mehta, Jinal Sudhirbhai Mehta, Mehta Family Trust 1,
Mehta Family Trust 2, Mehta Family Trust 3 and Mehta Family Trust 4.

Promoter Group

The individuals and entities constituting the promoter group of our Company as
determined in terms of Regulation 2(1)(pp) of the SEBI ICDR Regulations

Registered and Corporate Office

The registered and corporate office of our Company, situated at “Samanvay”, 600,
Tapovan, Ambawadi, Ahmedabad — 380 015, Gujarat, India

Risk Management Committee

The Risk Management Committee constituted by our Board as disclosed in
“Board of Directors and Senior Management — Committees of our Board of
Directors” on page 208

Senior Management

The members of the senior management of our Company in accordance with
Regulation 2 (1) (bbbb) of the SEBI ICDR Regulations as disclosed in “Board of
Directors and Senior Management — Members of Senior Management” on page
207

Shareholders

Shareholders of our Company from time to time

Stakeholders’ Relationship Committee

The Stakeholders Relationship Committee of our Board as disclosed in “Board of
Directors and Senior Management — Committees of our Board of Directors” on
page 207

Subsidiary or Subsidiaries

The subsidiaries of our Company in accordance with the Companies Act, 2013 as
on the date of this Preliminary Placement Document, as described in
“Organisational structure of our Company” on page 210. For the purpose of the
Audited Consolidated Financial Statements, Unaudited Special Purpose Interim
Condensed Financial Statements and Unaudited Consolidated Financial Results,
subsidiaries would mean subsidiaries as at and during the relevant fiscal
year/period.

The term “Subsidiary/Subsidiaries” shall be construed accordingly

Unaudited Special Purpose Interim
Condensed  Consolidated  Financial
Statements

the unaudited special purpose interim condensed consolidated financial
statements of our Company as at and for the six months period ended September
30, 2024 and September 30, 2023, comprising its condensed consolidated balance
sheet as at September 30, 2024 and September 30, 2023, and the condensed
consolidated statement of profit and loss (including other comprehensive income),
the condensed consolidated statement of changes in equity and the condensed
consolidated statement of cash flows for the the six months period ended on that

23




Term

Description

date, and a summary of material accounting policies and other explanatory
information prepared in accordance with the Indian Accounting Standards 34
“Interim Financial Reporting” as prescribed under Section 133 of the Companies
Act read with the relevant rules thereunder along with the special purpose review
report thereon

Unaudited  Consolidated  Financial

Results

Unaudited consolidated financial results as of and for the six months period ended
September 30, 2024 and September 30, 2023 prepared in accordance with
Regulations 33, 52 and 63 of the SEBI Listing Regulations along with the limited
review report thereon.

Vice-Chairman and Managing Director

The vice-chairman and managing director of our Company, namely Jinal
Sudhirbhai Mehta as disclosed in “Board of Directors and Senior Management”
on page 199

Whole-time Director

The whole-time director of our Company, namely, Jigish Bhogilal Mehta as
disclosed in “Board of Directors and Senior Management” on page 199

Issue related terms

Term

Description

Allocated / Allocation

The allocation of Equity Shares, by our Company in consultation with the Book
Running Lead Managers, following the determination of the Issue Price to the
Eligible QIBs on the basis of the Application Forms submitted by them and in
compliance with Chapter V1 of the SEBI ICDR Regulations

Allot/ Allotment/ Allotted

Allotment and issue of Equity Shares pursuant to the Issue

Allottees

Eligible QIBs to whom Equity Shares are issued pursuant to the Issue

Application Amount

The aggregate amount paid by a Bidder at the time of submitting a Bid in the Issue

Application Form

Form (including any revisions thereof) which will be submitted by the Eligible
QIBs for registering a Bid in the Issue

Bid Amount

The amount determined by multiplying the price per Equity Share indicated in the
Bid by the number of Equity Shares Bid for by a Bidder and payable by the Bidder
in the Issue at the time of submission of the Application Form

Bid(s)

Indication of an Eligible QIB’s interest, including all revisions and modifications
of interest, as provided in the Application Form, to subscribe for the Equity Shares
pursuant to the Issue. The term “Bidding” shall be construed accordingly

Bidder(s)

Any prospective investor, being an Eligible QIB, who makes a Bid pursuant to the
terms of this Preliminary Placement Document and the Application Form

Book Running Lead Managers
BRLMs

or

Collectively, Kotak Mahindra Capital Company Limited, Jefferies India Private
Limited and JM Financial Limited

CAN/ Confirmation of Allocation Note

Note, advice or intimation confirming Allocation of Equity Shares to such
Successful Bidders after determination of the Issue Price

Closing Date

The date on which Allotment of Equity Shares pursuant to the Issue shall be made,
i.e., on or about [e]

Designated Date

The date on which the Equity Shares issued pursuant to the Issue, are listed on the
Stock Exchanges pursuant to receipt of the final listing and trading approvals for
the Equity Shares from the Stock Exchanges or the date on which Form PAS-3 is
filed by our Company with the RoC, whichever is later

Eligible FPIs

FPIs that are eligible to participate in the Issue in terms of applicable laws, other
than individuals, corporate bodies and family offices

Eligible QIBs

A qualified institutional buyer, as defined in Regulation 2(1)(ss) of the SEBI
Regulations which (i) is not, (a) excluded pursuant to Regulation 179(2)(b) of the
SEBI Regulations or (b) restricted from participating in the Issue under the
applicable laws, and (ii) is a resident in India or is an eligible FPI participating
through Schedule 11 of the FEMA Rules. In addition, QIBs, outside the United
States in “offshore transactions” in reliance on Regulation S under the Securities
Act are also considered Eligible QIBs. Further, FVCIs are not permitted to
participate in the Issue and accordingly, are not Eligible QIBs. For further details,
see “Issue Procedure”, “Selling Restrictions” and “Transfer Restrictions and
Purchaser Representations” on pages 217,232 and 238, respectively.

Escrow Account

Special non-interest bearing, no-lien, current bank account without any cheques
or overdraft facilities, to be opened in the name and style “TORRENT POWER
LIMITED — QIP ESCROW ACCOUNT 2024~ with the Escrow Bank, subject to
the terms of the Escrow Agreement into which the Application Amount in
connection with the subscription to the Equity Shares pursuant to the Issue shall
be deposited by the Bidders
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Term

Description

Escrow Agreement

Agreement dated December 2, 2024 entered into by and amongst our Company,
the Escrow Bank and the Book Running Lead Managers for collection of the
Application Amounts and remitting refunds, if any, of the amounts collected, to
the Bidders

Escrow Bank

Axis Bank Limited

Floor Price

Floor price of ¥ 1,555.75 for each Equity Share, calculated in accordance with
Chapter VI of the SEBI ICDR Regulations. Our Company may offer a discount
on the Floor Price in accordance with the approval of our Board at the meeting
held on May 22, 2024 and the Shareholders at the AGM held on July 30, 2024 and
in terms of Regulation 176(1) of the SEBI ICDR Regulations. The net price after
discount on the Floor Price is X [e]

Gross Proceeds

The gross proceeds of the Issue that will be available to our Company

Issue

Offer and issuance of the Equity Shares to the Eligible QIBs, pursuant to Chapter
VI of the SEBI ICDR Regulations and the applicable provisions of the Companies
Act, 2013 and the rules made thereunder

Issue Closing Date

[e], the date after which our Company (or Book Running Lead Managers on
behalf of our Company) shall cease acceptance of the Application Forms and the
Application Amount

Issue Opening Date

December 2, 2024, the date on which our Company (or the Book Running Lead
Managers on behalf of our Company) shall commence acceptance of the
Application Forms and the Application Amount

Issue Period Period between the Issue Opening Date and the Issue Closing Date, inclusive of
both days during which the Eligible QIBs can submit their Bids along with the
Application Amount

Issue Price A price per Equity Share of X [e]

Issue Size Aggregate size of the Issue, up to X [e] crores

Listing Agreement(s)

The agreements entered into by our Company with each of the Stock Exchanges
in relation to Equity Shares listed on each of the Stock Exchanges

Monitoring Agency

India Ratings and Research Private Limited, being a credit rating agency
registered with SEBI, appointed by our Company in accordance with the
provisions of the SEBI ICDR Regulations

Monitoring Agency Agreement

Monitoring agency agreement dated December 2, 2024 entered into between our
Company and the Monitoring Agency

Mutual Fund

A mutual fund registered with the SEBI under the Securities and Exchange Board
of India (Mutual Funds) Regulations, 1996

Net Proceeds

The net proceeds from the Issue, after deducting fees, commissions and expenses
of the Issue

Placement Agreement

Placement agreement dated December 2, 2024 between our Company and the
Book Running Lead Managers

Placement Document

The placement document to be issued in accordance with Chapter VI of the SEBI
ICDR Regulations and the provisions of the Companies Act, 2013 and the rules
prescribed thereunder

Preliminary Placement Document

This Preliminary Placement Document along with the Application Form dated
December 2, 2024 issued in accordance with Chapter VI of the SEBI ICDR
Regulations and the provisions of the Companies Act, 2013 and the rules
prescribed thereunder

QIBs or Qualified Institutional Buyers

Qualified institutional buyers, as defined under Regulation 2(1)(ss) of the SEBI
ICDR Regulations

QIP

Qualified institutions placement under Chapter V1 of the SEBI ICDR Regulations
and applicable provisions of the Companies Act, 2013 read with applicable rules

Refund Amount

The aggregate amount to be returned to the Bidders who have not been Allocated
Equity Shares for all, or part, of the Application Amount submitted by such Bidder
pursuant to the Issue

Refund Intimation

The intimation from our Company to relevant Bidders confirming refund of the
Refund Amount to their respective bank accounts

Regulation S

Regulation S under the U.S. Securities Act

Relevant Date

December 2, 2024, which is the date of the meeting in which our Fund Raising
Committee decided to open the Issue

Securities Act / U.S. Securities Act /

United States Securities Act

The United States Securities Act of 1933, as amended

Stock Exchanges

BSE and NSE

Successful Bidders

The Bidders who have Bid at or above the Issue Price, duly paid the Application
Amount with the Application Form and who are Allocated Equity Shares pursuant
to the Issue
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Term

Description

U.S. / United States

The United States of America

Working Day

Any day other than second and fourth Saturday of the relevant month or a Sunday
or a public holiday or a day on which scheduled commercial banks are authorized
or obligated by law to remain closed in Mumbai, India

Conventional and General Terms/Abbreviations

Term

Description

AGM

Annual General Meeting

AS or Accounting Standards

Accounting Standards issued by the Institute of Chartered Accountants of India

BSE

BSE Limited

CAGR Compound annual growth rate

CRISIL MI&A CRISIL Market Intelligence & Analytics, a division of CRISIL Limited
Calendar Year Year ending on December 31

CDSL Central Depository Services (India) Limited

CIN Corporate Identity Number

Civil Procedure Code

The Code of Civil Procedure, 1908

Companies Act

The Companies Act, 2013 and applicable provisions of the Companies Act, 1956

Companies Act, 1956

The erstwhile Companies Act, 1956 along with the relevant rules made thereunder

Companies Act, 2013

The Companies Act, 2013, along with the relevant rules made and clarifications
issued thereunder

Consolidated FDI Policy

Consolidated Foreign Direct Investment Policy notified by the DPIIT by way of
circular bearing number DPIIT file number 5(2)/2020-FDI Policy dated October
15, 2020 effective from October 15, 2020

Depositories

CDSL and NSDL

Depositories Act

The Depositories Act, 1996

Depository Participant or DP

A depository participant as defined under the Depositories Act

DP ID Number Depository participant identification number

DPIIT Department for Promotion of Industry and Internal Trade

EGM Extraordinary general meeting

FBIL Financial Benchmarks India Limited

FDI Foreign Direct Investment

FEMA The Foreign Exchange Management Act, 1999, together with rules and
regulations issued thereunder

FEMA Rules The Foreign Exchange Management (Non-debt Instruments) Rules, 2019

Financial Year or Fiscal

The period of 12 months ended March 31 of that particular year, unless otherwise
stated

FIR First information report

Form PAS-4 Form PAS-4 as prescribed under the Companies (Prospectus and Allotment of
Securities) Rules, 2014

FPIs Foreign portfolio investors as defined under the SEBI FPI Regulations and

includes a person who has been registered under the SEBI FPI Regulations

Fugitive Economic Offender

An individual who is declared a fugitive economic offender under Section 12 of
the Fugitive Economic Offenders Act, 2018

FVCI Foreign Venture Capital Investor, as defined under the Securities and Exchange
Board of India (Foreign Venture Capital Investors) Regulations, 2000, registered
with SEBI

GAAP Generally Accepted Accounting Principles

GDP Gross Domestic Product

General Meeting

AGM or EGM

Gol or Government

Government of India

GST Goods and Services Tax

HNI High net-worth individual

HUF Hindu Undivided Family

ICAI Institute of Chartered Accountants of India
IFRS International Financial Reporting Standards

Income-tax Act, 1961/1.T. Act

The Income-tax Act, 1961

Ind AS

Indian Accounting Standards, notified by the MCA under section 133 of the
Companies Act, 2013, read with Companies (Indian Accounting Standards) Rules,
2015, as amended

Indian GAAP

Indian Accounting Standards as notified under Section 133 of the Companies Act
read with Companies (Accounts) Rules, 2014
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Term Description
MAT Minimum Alternate Tax
MCA Ministry of Corporate Affairs, Gol
MoEF Ministry of Finance, Gol
MoU Memorandum of Understanding

Mutual Funds

Mutual funds registered under the Securities and Exchange Board of India
(Mutual Funds) Regulations, 1996

NEFT

National Electronic Fund Transfer

Non-Resident Indian or NRI

An individual resident outside India who is citizen of India

Non-Resident or NR

A person resident outside India, as defined under the FEMA

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

P.A.orp.a. Per annum

PAN Permanent Account Number allotted under the I.T. Act

PAS Rules The Companies (Prospectus and Allotment of Securities) Rules, 2014, as amended
PAT Profit after tax

RBI Reserve Bank of India

RoC or Registrar

Registrar of Companies, Gujarat, Dadra & Nagar Haveli at Ahmedabad

SCR (SECC) Regulations

The Securities Contracts (Regulation) (Stock Exchanges and Clearing
Corporations), Regulations, 2018

SCRA The Securities Contracts (Regulation) Act, 1956
SCRR The Securities Contracts (Regulation) Rules, 1957
SEBI The Securities and Exchange Board of India

SEBI Act The Securities and Exchange Board of India Act, 1992

SEBI FPI Regulations

The Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2019

SEBI ICDR Regulations

The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018

SEBI Insider Trading Regulations

The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015

SEBI Listing Regulations

The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015

SEBI Mutual Fund Regulations

The Securities and Exchange Board of India (Mutual Funds) Regulations, 1996

SEBI Takeover Regulations

The Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011

U.S./US.A. The United States of America and its territories and possessions
U.S. GAAP Generally accepted accounting principles in the United States of America
VCF Venture capital funds as defined in and registered with the SEBI under the

erstwhile Securities and Exchange Board of India (Venture Capital Fund)
Regulations, 1996 or the SEBI AIF Regulations, as the case may be

Wilful Defaulter or Fraudulent Borrower

Wilful defaulter or fraudulent borrower as defined under Regulation 2(1)(lll) of
the SEBI ICDR Regulations

Business, technical and industry related terms

Term Description
AT&C Aggregate Technical and Commercial
AMGEN A 362 MW coal-based generation plant of our Company situated in Gujarat
BOOT Build Own Operate Transfer
BUs Billion Units
C&l Commercial and Industrial
COo2 Carbon Dioxide
DGEN A 1200 MW gas-based power plant of our Company situated in Gujarat
DISCOM Distribution Company
EPC Engineering, Procurement and Construction
ESG Environmental, Social and Corporate Governance
GW Gigawatt
GWh Gigawatt Hours
GWp Gigawatt Peak
KTPA Kilo-tonnes Per Annum
kv Kilovolt
LNG Liquified Natural Gas
MW Megawatt
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Term Description
MWp Megawatt Peak
PLI Performance Linked Incentive
PPA Power Purchase Agreement
PSP Pumped Hydro Storage
RE Renewable Energy
SCADA Supervisory Control and Data Acquisition
SUGEN A 1147.5 MW gas-based power plant of our Company situated in Gujarat
RPO Renewable Purchase Obligations
UNOSUGEN A 382.5 MW gas-based power plant of our Company situated in Gujarat
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SUMMARY OF BUSINESS

Overview

We are one of India’s leading private sector integrated power utility companies with an established presence across
power generation, transmission and distribution (Source: CRISIL MI&A Report). We are part of the Torrent Group,
an Indian conglomerate with significant experience in multiple businesses such as pharmaceuticals, power and
city gas distribution (Source: CRISIL MI&A Report).

Our Company was incorporated in 2004 and the Torrent Group has been involved in the business of power
distribution since 1997 following the acquisitions of Surat Electricity Company and AEC Limited. Our operational
power generation plants are spread across the states of Gujarat, Karnataka, Madhya Pradesh, Maharashtra,
Rajasthan, Uttar Pradesh, Haryana, Telangana, Andhra Pradesh and Tamil Nadu, and a combined capacity of 7,559
MWp (including 2,979 MWp under construction) as of September 30, 2024. We own and operate a portfolio of
3,092 MW of thermal generation plants with 2,730 MW or 88.29% of our thermal capacity being natural gas-
based power plants and 362 MW or 11.71% of our thermal capacity being coal-based power plants, as on
September 30, 2024. Our renewable generation portfolio comprises a combination of solar and wind generation
plants. As of September 30, 2024, our total operational renewable generation capacity was 1,488 MWp. This
included a solar power capacity of 567 MWp and wind power capacity of 921 MW. In addition, we have an under
construction renewable portfolio of 2,979 MWp (1,374 MW wind and 1,605 MWp solar).

We are actively pursuing development of a pumped hydro storage project. We received a letter of award from the
Mabharashtra State Electricity Distribution Company Limited (“MSEDCL”) for a 1,500 MW / 12,000 MWh
pumped hydro storage project in the Raigad District with energy storage capacity for 40 years. Further, we have
been awarded additional 500 MW / 4000 MWh under greenshoe option. We are in the process of obtaining the
necessary approvals for the development of 8,350 MW in the states of Uttar Pradesh and Maharashtra. We are
also exploring investment opportunities in green hydrogen. We were awarded 18 KTPA production capacity under
the Strategic Intervention for Green Hydrogen Transition Scheme, a production linked scheme.

Our distribution business includes both licensed and franchised distribution, covering an aggregate area of
approximately 3,054 sq. km. and distributing 29.62 billion units of power to 4.13 million customers, as of March
31, 2024. We are the licensed operator for electricity distribution in several regions of Gujarat including
Ahmedabad, Gandhinagar, Surat, Dahej Special Economic Zone (“Dahej SEZ”), Dholera Special Investment
Region (“Dholera SIR”), Mandal Bechraji Special Investment Region (“Mandal Bechraji SIR”) and in the
Union Territory of Dadra and Nagar Haveli and Daman and Diu (“DNH DD”).

Through our franchise model, we distribute power in Bhiwandi, Agra and Shil-Mumbra-Kalwa (“SMK”),
operating under input-based distribution franchise agreements where we manage the distribution and collection
processes. We entered into India’s first of its kind distribution franchisee agreement with MSEDCL for the
franchisee area of Bhiwandi (Source: CRISIL MI&A Report). Notably, we were the first private sector entity to
manage power distribution under a franchise agreement, and through a combination of advanced technology,
improved management practices, and customer-focused initiatives, we successfully reduced AT&C losses from
58.00% at the time we took over distribution in Financial Year 2007 to 9.30% during Financial Year 2024. We
have also entered into franchisee agreements to distribute power in the region of Agra and SMK.

We transmit power from our gas-based plants to various off-take centres through 128 km of 220 kV double-circuit
lines operated by us and 355 km of 400kV double-circuit operated by our Subsidiary, Torrent Power Grid Limited.
We hold a 74.00% stake in Torrent Power Grid Limited, with the remaining 26.00% held by Power Grid
Corporation of India Limited. These transmission lines within Torrent Power Grid Limited’s operations are
governed by tariff regulations stipulated by the Central Electricity Regulatory Commission (“CERC”).

We have an established presence across key markets in India. (Source: CRISIL MI&A Report) Our generation and
distribution infrastructure is strategically located to serve both urban and industrial centers, ensuring reliability
and efficiency in power supply. Our distribution network covers key regions under both licensed and franchisee
models. We hold distribution licenses in urban and industrial regions such as Ahmedabad, Surat, Dahej SEZ,
Dholera SIR, DNH DD and Mandal Bechraji SIR.

We are led by experienced Promoters, Board and a senior management team with an extensive experience in the
power industry. Our Senior Management Personnel and Key Management Personnel have worked with us for an
average of more than 14 years, resulting in effective operational co-ordination and continuity essential for our
growth.
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During the Financial Year 2024, we achieved a return on net worth of 14.48%, and a return on capital employed
aggregating to 14.60%. Moreover, we have been able to generate a higher return on equity (“ROE”) and return
of capital employed (“ROCE”) among our listed peers during Financial Years 2024 and 2023 (Source: CRISIL
MI&A Report). We also maintain a healthy capital structure, with a net debt to Adjusted EBITDA ratio of 2.25
and a net debt to equity ratio of 0.80 as of March 31, 2024. This provides with significant financial flexibility,
allowing us to pursue growth opportunities, particularly in the renewable energy sector.

The following table sets forth certain operational and financial parameters, as of or for the period and financial
years indicated below:

As of and for the
i As of and for the Financial Year
Parameter Unit six months ended
September 30,
2024 2024 2023 2022

Revenue from Operations C%rcl)rr]e 16,209.54 27,183.21 25,694.12 14,257.61
Sales — Licensed Distribution hALJ”:gn 12,933.59 23,362.08 22,311.79 11,680.10
Sales — Franchised Distribution '\ﬂlnl:fs n 3,494.04 6,260.45 6,085.28 5317.73
Distribution Loss — Licensed Distribution % 3.02 2.69 2.62 3.74
Distribution Loss — Franchised Distribution % 12.91 11.89 12.47 15.19

. Zin

©
Adjusted EBITDA Crore 3,065.24|  455018|  475867|  3,591.00
Adjusted EBITDA Margin® % 18.91 16.77 18.52 25.19
. i Zin 1,492.06 1,896.00 2,164.67 458.70
Profit for the period/year c
rore
. . Zin
®)

Adjusted Net Profit Crore 149206|  1,896.00|  2,16467| 1,386.70
Net Profit Margin®®) % 9.20 6.97 8.42 3.22
Adjusted Net Profit Margin ) % 9.20 6.97 8.42 9.73*

Zin

©)

Net Worth Crore 15456.16| 13764.77| 12.41679|  10,289.20
Net Debt / Adjusted EBITDA® Ratio — 2.25 1.97 2.30
Net Debt / Equity® Ratio 0.70 0.80 0.82 0.81
Return on Capital Employed® % — 14.60 18.22 13.13*
Return on Net Worth® % — 14.48 19.07 13.20*

*Excluding exceptional item pertaining to DGEN plant impairment in Financial Year 2022.

(1) Adjusted EBITDA is calculated as the sum of Profit before Tax, Finance Cost, Depreciation and Amortization Expense and Exceptional Items less Other
Income.

(2) Adjusted EBITDA margin is calculated as Adjusted EBITDA for the period/year divided by Revenue from Operations for the period/year.

(3) Adjusted Net Profit is calculated as the sum of Net Profit for the period/year and Exceptional Items (net of tax effect).

(4) Adjusted Net Profit Margin is calculated as Adjusted Net Profit for the period/year divided by Revenue from Operations for the period/year.

(5) Net Worth is calculated as the sum of Equity Share Capital, Other Equity, Non-controlling interests, Deferred tax liabilities less Deferred tax assets.

(6) Net Debt / Adjusted EBITDA is calculated as Net Debt (calculated as Total Debt by the sum of Non-Current Borrowings, Current Borrowings, Unamortised
Expenses of Non-Current Borrowings and Unamortised Expenses of Current Borrowings less Cash and cash equivalents, Balance in fixed deposit accounts
included in Bank Balance other than cash and cash equivalent, Bank fixed deposits included in Other Non-Current Financial Assets, Current Investments, Inter-
corporate deposits included in Other Non-Current Financial Assets and Other Current Financial Assets) divided by Adjusted EBITDA.

(7) Net Debt / Equity is calculated as Net Debt divided by Equity. Net Debt is calculated as Total Debt by the sum of Non-Current Borrowings, Current Borrowings,
Unamortised Expenses of Non-Current Borrowings and Unamortised Expenses of Current Borrowings less Cash and Cash Equivalents, Balance in fixed deposit
accounts included in Bank Balance other than cash and cash equivalent, Bank fixed deposits included in Other Non-Current Financial Assets, Current Investments,
Inter-corporate deposits included in Other Non-Current Financial Assets and Other Current Financial Assets. Equity is calculated as the sum of Equity Share
Capital, Other Equity, Non-controlling Interests, Deferred Tax Liabilities less sum of Deferred Tax Assets, Other Intangible Assets and Goodwill.

(8) Return on Capital Employed is calculated as return (calculated as the sum of Profit before Tax, Exceptional Items and Finance Cost) divided by Average for
2 years (current and previous) of Debt (calculated as the sum of Non-Current Borrowings, Current Borrowings, Unamortised Expenses of Non-Current
Borrowings and Unamortised Expenses of Current Borrowings) and Equity (calculated as the sum of Total Equity and Deferred Tax Liabilities less Deferred tax
assets).

(9) Return on Net Worth is calculated as Adjusted Net Profit divided by Average for 2 years (current and previous) Net Worth.

(10) Net Profit Margin is calculated as Profit for the period/year divided by Revenue from Operations for the period/year

Note: For Reconciliation of our Adjusted EBITDA, Adjusted EBITDA Margin, Net Debt to Equity, Adjusted Net Profit, Adjusted Net Profit Margin, Net Worth
and Return on Net Worth, Return on Capital Employed and Net Debt to Adjusted EBITDA, please refer to “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on page 149 of the Preliminary Placement Document.

Interest Coverage Ratio

The interest coverage ratio for the period/ financial years indicated below are as follow:
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(R.in crores)

Particulars For six months period ended For the financial years ended

September September March 31, | March 31, | March 31,

30, 2024 30, 2023 2024 2023 2022

Total Comprehensive Income (A) 1,484.37 1,064.96 1,881.95 2,170.71 460.55
Adjusted Deferred Tax (B) 241.89 121.41 234.77 207.37 (266.17)
Depreciation and amortisation expense (C) 730.47 673.70 1,377.50 1,280.96 1,333.86
Exceptional Items (D) - - - - 1,300.00
Adjusted Finance Cost” (E) 479.88 433.09 863.71 783.70 580.73
Adjusted Profit (F= A+B+C+D+E) 2,936.61 2,293.16 4,357.93 4,442.74 3,408.97
Interest Coverage Ratio (number of times) 6.12 5.29 5.05 5.67 5.87
(on a consolidated basis) (F/E)

Notes:

Interest coverage ratio is calculated as the sum of total comprehensive income, Adjusted deferred tax, depreciation and amortisation and
Adjusted finance cost divided by Adjusted finance cost. Adjusted deferred tax is calculated as the sum of tax relating to remeasurement of the
defined benefit plans and deferred tax.

#Adjusted Finance costs is calculated as sum of Interest expense for financial liabilities measured at amortised cost for Term loans, Interest
expense for financial liabilities measured at amortised cost for Non convertible debentures, Interest expense for financial liabilities measured
at amortised cost for Working capital loans and Interest expense for financial liabilities measured at amortised cost for Suppliers credit.

Our Strengths
Large and Established Private Sector Integrated Power Utility Company

We are one of India’s leading private sector integrated power utility companies, with a strong presence across
power generation (both thermal and renewable), transmission, and distribution (Source: CRISIL MI&A Report).
As part of the Torrent Group, an Indian conglomerate with extensive experience in diverse sectors including
pharmaceuticals, power and city gas distribution (Source: CRISIL MI&A Report).

We have a diversified generation portfolio of thermal, renewable and hybrid power projects (under construction)
(Source: CRISIL MI&A Report). Of our three gas-based power plants (SUGEN, UNOSUGEN and DGEN), 1,163
MW of our SUGEN and UNOSUGEN plants are supported by long-term power purchase agreements (“PPAs”)
regulated by the CERC. These PPAs operate under a cost-plus framework ensuring stable and predictable returns
through fixed tariffs, plus performance-based incentives. Our coal-based plant, AMGEN also operates under a
regulated structure regulated by Gujarat Electricity Regulatory Commission (“GERC”) that provides guaranteed
returns, further strengthening our financial performance.

In our generation business, we are focused on cleaner energy sources. For the six months ended September 30,
2024, 95.21% of our capacity utilized cleaner fuels, such as natural gas and renewable energy sources, resulting
in a lower carbon footprint as compared to traditional coal-based power generation. This emphasis on
environmentally responsible operations positions us as one of the leaders in India’s energy transition, aligning
with global sustainability goals while maintaining high operational efficiency (Source: CRISIL MI&A Report).

As of September 30, 2024, our projects had a total operational capacity of 4.5 GW, distributed across several types
of fuel: 2.7 GW of gas-based generation, 0.4 GW of coal-based generation, 0.9 GW of wind projects, and 0.5
MWp of solar projects. Additionally, we have significant capacity under development, including 1.6 GWp of solar
projects and 1.4 GW of wind projects. This diverse energy mix allows us to optimize generation efficiency, reduce
our carbon footprint, and meet India’s growing demand for reliable and sustainable power.

Our distribution business includes both licensed and franchised distribution. We are the licensed operator for
electricity distribution in several regions of Gujarat including Ahmedabad, Gandhinagar, Surat, Dahej SEZ,
Dholera SIR and Mandal Bechraji SIR and in the union territory of DNH DD, covering an aggregate area of
approximately 2,047 sq. km. Through our franchise model, we hold licenses to distribute power in Bhiwandi,
Agra, and SMK, operating under input-based distribution franchise agreements where we manage the distribution
and collection processes. We distribute 29.62 billion units of power, serving 4.13 million customers as of March
31, 2024 in our distribution areas.

We transmit power from our gas-based plants to various off-take centres through 128 km of 220 kV double-circuit
lines by us and 355 km of 400kV double-circuit lines operated by our Subsidiary, Torrent Power Grid Limited.
We hold a 74.00% stake in Torrent Power Grid Limited, with the remaining 26.00% held by Power Grid
Corporation of India Limited. These transmission lines under Torrent Power Grid Limited’s operations are
governed by tariff regulations stipulated by the CERC.
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Fully Integrated Power Utility Model

We operate a fully integrated, power utility model that spans power generation, transmission, and distribution,
(Source: CRISIL MI&A Report) with assets across coal, gas, and renewable energy. A portion of our generating
assets, including those powered by gas, coal, and renewable sources, directly supply our distribution network, and
49.51% of our operational renewable power capacity is tied up with our own licenced distribution business,
integrating our operations and providing long-term revenue visibility. A significant portion of our thermal
generating capacity is secured through long-term PPAs with our licensed distribution business. These agreements
are based on a cost-plus model, providing predictable returns through regulated tariffs and performance-based
incentives.

Our licensed distribution, transmission and thermal generation businesses (excluding untied capacity) are
regulated with established tariff frameworks. With established tariff frameworks, our transmission network is
primarily utilized to evacuate power from our generating assets to our licensed distribution areas which, as of
March 31, 2024, served 2.73 million consumers. During the Financial Year 2023, 60.43% of our EBITDA came
from stable integrated generation and distribution business segments. This integrated model provides long-term
cash flow visibility and reduces exposure to market volatility, resulting in a business model that is both resilient
and scalable, and positioning us as one of the leaders in India’s energy sector (Source: CRISIL MI&A Report).

Our distribution business is a key driver of our stability and profitability. We are the sole licensee in the service
areas of Ahmedabad, Gandhinagar and Surat in Gujarat and DNH DD, operating under a fully regulated business
model with exclusive rights to distribute electricity. We are also the second licensee in the service areas of Dholera
SIR, Dahej SEZ and Mandal Bechraji SIR. Through our franchise model, we distribute power in Bhiwandi, Agra,
and SMK, operating under input-based distribution franchise agreements where we manage the distribution and
collection processes. This offers us the ability to retain the upside from improved operational efficiencies. Notably,
our Bhiwandi franchise was the first-of-its-kind franchise distribution agreement in India permitting a private
sector company to manage a high-loss distribution area (Source: CRISIL MI&A Report). At the time of entering
into this agreement, the franchise faced severe challenges, including overloaded and unsafe infrastructure, a
disorganized billing system, and rampant power theft, with up to several hours of daily power cuts and high
aggregate technical and commercial (“AT&C”) losses. We have achieved a significant turnaround, reducing
AT&C losses to 9.30% during Financial Year 2024.

To address the technical and commercial challenges faced at the Bhiwandi and Agra distribution areas, we
implemented a comprehensive strategy involving automation and supervisory control and data acquisition
(“SCADA”) control systems across networks, extensive upgrades to improve safety and load management, and
targeted initiatives to reduce transmission and distribution losses. Additionally, we engaged with customers
through grievance camps, and fire and electrification safety initiatives to encourage safety of our consumers.
Through these targeted efforts, we not only improved the safety, reliability, and efficiency of these distribution
networks but also demonstrated our expertise in transforming high-loss areas into efficient, customer-focused
operations.

A key competitive advantage of our portfolio is our ability to directly import liquefied natural gas (“LNG”) for
our gas-based power plants. This direct procurement capability allows us to secure LNG at more competitive rates
compared to other gas-based power projects, which rely on intermediaries for fuel supply (Source: CRISIL MI&A
Report). By controlling our fuel supply chain, we optimize fuel costs and maintain a reliable supply, enabling us
to capitalize on market opportunities, particularly in the merchant power market. Furthermore, through our
integrated utility model and power generation capacity, we were able to meet 33.44% of the electricity demand in
Ahmedabad and Surat during Financial Year 2023. This in-house supply of electricity provides us a competitive
advantage by delivering cost-effective power to our distribution regions, leading to lower power purchase costs.

Comprehensive Presence Across Key Markets

We have an established presence across key markets in India (Source: CRISIL MI&A Report). Our generation and
distribution infrastructure is strategically located to serve both urban and industrial centers, ensuring reliability
and efficiency in power supply. We operate across multiple states, with assets in the States of Gujarat, Maharashtra,
Haryana, Karnataka, Rajasthan, Madhya Pradesh, Uttar Pradesh, Tamil Nadu, Andhra Pradesh, Telangana and
DNH DD. This geographic diversity reduces our reliance on any single market and enhances our ability to serve
a broad customer base, ensuring long-term operational and financial stability.

Our power generation portfolio, comprising wind, solar, gas, and coal-based plants, is strategically dispersed to
meet local and regional demand. Our wind and solar assets are located in Gujarat, Maharashtra, Haryana,
Karnataka, Tamil Nadu, Telangana, Andhra Pradesh, Uttar Pradesh, Madhya Pradesh and Rajasthan, while our gas
and coal plants are concentrated in regions such as Gujarat, where industrial demand is high. This diverse energy

32



mix allows us to balance energy generation from traditional thermal sources with renewable energy projects,
providing us with a competitive advantage in terms of cost, supply stability, and regulatory compliance.

Operational Excellence and Industry-Leading Efficiency

We have significant experience in executing and operating large-scale, complex power projects, including gas-
based power plants and extensive power distribution networks. Our ability to manage these operations
demonstrates our operational expertise and capability to handle infrastructure projects critical to India’s energy
sector.

We focus heavily on operations and maintenance to continually improve yields and optimize the performance of
our assets. Our proactive operations and maintenance practices ensure that our plants operate at peak efficiency
and maintain high levels of availability, enhancing output and extending the lifespan of our infrastructure. For the
six months ended September 30, 2024 and the Financial Years 2024, 2023 and 2022, had a distribution loss of
3.02%, 2.69%, 2.62% and 3.74%, respectively, in our licensed power distribution areas, which was one of the
lowest among power distribution companies in India (Source: CRISIL MI&A Report). During these periods, we
also maintained more than 99% average power availability in these areas (excluding DNH DD), respectively,
ensuring consistent and reliable service for our consumers.

One of our notable operational achievements is our role in the Bhiwandi distribution franchise where we were the
first private sector entity to manage power distribution under a franchise agreement. Through a combination of
advanced technology, improved management practices, and customer-focused initiatives, we successfully reduced
AT&C losses from 58.00% during Financial Year 2007 to 9.30% during Financial Year 2024, demonstrating our
ability to turnaround high-loss areas with significant operational improvements.

We also provide 24x7 power supply in our licensed services areas, ensuring more than 99% power availability
excluding DNH DD for our customers during Financial Year 2024.

Strong Financial Performance and Capital Efficiency

We have consistently demonstrated good financial performance with prudent capital management. During the
Financial Years 2024, 2023 and 2022, we achieved a return on net worth of 14.48%, 19.07% and 13.20%,
respectively. Similarly, during the Financial Years 2024, 2023 and 2022, we achieved a return on capital employed
aggregating to 14.60%, 18.22% and 13.13%, respectively.

We also maintain a healthy capital structure, with a net debt to Adjusted EBITDA ratio of 2.25 and a net debt to
equity ratio of 0.80 as of March 31, 2024.

Furthermore, we have 1.57 GW of gas-based generation capacity available for short-term and merchant market
opportunities. This capacity allows us to capitalize on fluctuations in demand and supply in the energy market,
providing additional revenue streams through opportunistic trading in the merchant market.

Experienced Promoters and Management Team

We are led by experienced Promoters, Board and a management team with extensive experience in the power
industry and a proven track record of performance.

Our senior management personnel and key management personnel have worked with us for an average of more
than 14 years, resulting in effective operational coordination and continuity essential for our growth. See also,
“Board of Directors and Senior Management” on page 199.

Our Strategies
Expand Renewable and Hybrid Energy Portfolio

We are committed to scaling our renewable energy portfolio to transition towards a more sustainable energy
portfolio and are actively developing additional solar and wind energy projects that will help us increase our
installed renewable capacity.

We recognise the opportunity in flexible power generation through the pooling of renewable energy and gas-based
power. This flexibility allows us to offer round-the-clock (“RTC”) power at a competitive cost, meeting the
growing demand for reliable and sustainable energy solutions in India. In response to the increased infusion of
renewable energy into the grid, we also recognize the critical role of storage solutions in managing renewable
intermittency (Source: CRISIL MI&A Report). Moreover, we have identified hydro pump storage as a key growth
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driver and have secured 2 GW hydro pump storage letter of award from MSEDCL, ensuring a reliable storage
solution for the next 40 years.

We also aim to expand our renewable and hybrid portfolio, both in terms of capacity and geography, to capitalize
on the growing demand for green and reliable power in India. This includes the following initiatives:

e Diversify our renewable portfolio by adding new technologies such as pumped storage power and green
hydrogen, which can enhance our value proposition and competitiveness in the market. We also aim to
increase our renewable capacity to 4.4 GW, and are currently pursuing the development of a pumped hydro
storage project to enhance our renewable energy portfolio. We have secured in-principle allotment of four
sites of 8.4 GW capacity in Maharashtra and Uttar Pradesh and in the process of seeking necessary approvals
to commence development of the project.

e Leverage our gas-based capacity to offer flexible and round-the-clock power solutions, by combining
renewable and gas-based generation.

e Participate in a number of bidding opportunities for renewable and hybrid projects, both at the central and
state level, and also explore opportunities for captive and commercial and industrial customers.

e Reduce our greenhouse gas emissions and focus on other green molecule technologies such as pumped hydro
storage power and green hydrogen. Our gas-based plants are registered under the clean development
mechanism, and have reduced over 25.74 million metric tonnes of CO2 emissions since 2009.

Strengthen Distribution Presence and Performance

In alignment with the Government of India’s initiatives to improve the performance of the power distribution
sector, we aim to strengthen our distribution presence and performance by improving our operational efficiency,
customer service and profitability in existing areas, and by exploring new opportunities for expansion in other
areas (Source: CRISIL MI&A Report). With state-owned distribution companies (“DISCOMSs”) facing challenges
such as financial strain, high AT&C losses, and outdated infrastructure, the Government of India has been
exploring privatization to attract private investment, improve operational efficiencies, and reduce losses (Source:
CRISIL MI&A Report). Under the Aatma Nirbhar Bharat Abhiyaan, the privatization of power departments and
utilities in the Union Territories of India has commenced, with the goal of delivering better services and increasing
financial stability in the sector (Source: CRISIL MI&A Report). In support of this initiative, we have strengthened
our distribution presence by acquiring a 51.00% stake in the power distribution company serving DNH DD and
the SMK distribution area under a franchise agreement with the MSEDCL. Additionally, we have applied for a
second distribution license in Pune, Palghar and Nagpur in Maharashtra.

We also aim to reduce our distribution losses, especially in our franchised areas, by deploying advanced metering
infrastructure, smart grid solutions, and loss reduction initiatives. We aim to improve our profitability through the
reduction of AT&C losses and availing various regulatory incentives and mechanisms.

Pursue Selective and Value-Accretive Opportunities in Transmission

To support a large installed generation base, cumulative investment in the Indian transmission sector is projected
to reach approximately X3 trillion for fiscal years 2025-30 (Source: CRISIL MI&A Report). This growth is
expected to be driven by the demand for a robust and reliable transmission infrastructure to accommodate ongoing
generation expansion, a significant focus on renewable energy, and the push for rural electrification (source:
CRISIL). Given the sizable opportunities in this sector, we aim to pursue selective, value-accretive transmission
projects, focusing on both greenfield and brownfield developments.

We have recently been awarded two transmission projects, one for evacuation of power from 4.5 GW renewable
project in Khavda, Gujarat under the cost plus incentive model. The project scope covers laying of 60 km 400 kV
D/C lines together with bay upgradation. The other project is for evacuation of 1.5 GW renewable power in
Solapur, Maharashtra, through tariff-based competitive bidding. The project covers laying of 44 km 400 kV D/C
line together with two line bays and one substation. We intend to participate in more transmission projects, both
at the inter-state and intra-state level, that can offer attractive returns.

As of September 30, 2024, we operate 355 circuit km of 400 kV transmission lines and 128 circuit km of 220 kV
transmission lines.
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We also aim to continue to evaluate brownfield opportunities, such as acquisition of existing transmission assets
or companies, that can strengthen our presence and portfolio in the transmission segment.

Leverage Digital and Technological Capabilities to Enhance Operational Efficiency, Customer Experience
and Innovation

We aim to leverage digital and technological capabilities to enhance our operational efficiency, customer
experience, and innovation across businesses. We have already adopted several digital and technological solutions,
such as SCADA and GIS, among others, to improve our generation, transmission and distribution performance.
We have adopted several digital and technological solutions, including a field force mobile application to digitalize
field activities, such as complaint management, meter reading, and asset surveys, promoting paperless operations
and enabling better monitoring. Customer service has also been enhanced with mobile message notifications for
power outages, restoration updates, and application statuses, as well as a mobile e-portal for efficient customer
interaction. Additionally, our Bhiwandi and SMK franchise distribution units have adopted initiatives focused on
enhancing billing accuracy and consumer satisfaction, including the replacement of outdated meters with quality
static electronic meters and the introduction of automated meter reading to better monitor transmission and
distribution losses. Additionally, we have incorporated distribution automation, established gas-insulated
substations for improved reliability, introduced an advanced distribution management system to enhance grid
efficiency and safety, and implemented switch mode power supply chargers to increase energy efficiency and
redundancy.

We intend to further invest in digital and technological capabilities, to enable real-time monitoring and control,
predictive and preventive maintenance, demand response and load management, energy efficiency and
conservation, and cybersecurity and resilience. To further improve customer experience, we are in the process of
updating bill formats, including the addition of QR codes for easier payment. We also plan to foster a culture of
innovation and learning, by collaborating with industry participants, such as original equipment manufacturers,
research institutions, start-ups, and industry associations, to explore new technologies and solutions for the power
sector.

Enhance ESG Performance and Reporting

Our approach focuses on environmental responsibility with only 11.71% of our thermal capacity being coal-based
as of September 30, 2024, and the balance of 88.29% utilizing natural gas. We are also making substantial
investments in renewable energy and diversifying our renewable portfolio by adding new technologies such as
pumped storage power and green hydrogen.

We aim to enhance our ESG performance and reporting, and have undertaken a range of initiatives and measures
to reduce our environmental impact, improve our social practices and strengthen our governance framework. We
intend to further improve our ESG performance by setting and achieving measurable targets and indicators,
aligning with national and global standards and frameworks, and adopting best practices and benchmarks. We also
plan to enhance our ESG reporting by disclosing our ESG performance, policies, and initiatives, in a transparent,
consistent, and comprehensive manner, and by engaging with stakeholders to solicit their feedback and
suggestions.
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SUMMARY OF THE ISSUE

The following is a general summary of the terms of the Issue. This summary should be read in conjunction with,
and is qualified in its entirety by, the more detailed information appearing elsewhere in this Preliminary Placement
Document, including the sections entitled “Risk Factors”, “Use of Proceeds”, “Placement”, “Issue Procedure”
and “Description of the Equity Shares” on pages 47, 90, 230, 217 and 245, respectively.

Issuer Torrent Power Limited

Face value R 10 per Equity Share

Issue Price % [®] per Equity Share (including a premium of X [e] per Equity Share)

Floor Price % 1,555.75 per Equity Share, calculated on the basis of Regulation 176 of the SEBI

ICDR Regulations. In terms of the SEBI ICDR Regulations, the Issue Price cannot be
lower than the Floor Price.

Our Board may, in consultation with the Book Running Lead Managers, may offer a
discount of not more than 5% on the Floor Price, in accordance with the approval of our
Shareholders accorded by way of a special resolution at the AGM held on July 30, 2024
and in terms of Regulation 176(1) of the SEBI ICDR Regulations.

Issue Size Issue of up to [e®] Equity Shares, aggregating up to X [e] crores

A minimum of 10% of the Issue Size i.e., up to [®] Equity Shares, shall be available for
Allocation to Mutual Funds only, and the balance [®] Equity Shares shall be available
for Allocation to all Eligible QIBs, including Mutual Funds.

In case of under-subscription or no subscription in the portion available for Allocation
to Mutual Funds, such portion or part thereof may be Allotted to other Eligible QIBs.

Date of Board Resolution May 22,2024
authorizing the Issue

Date of shareholders’ resolution | July 30, 2024
authorizing the Issue

Eligible Investors Eligible QIBs, to whom this Preliminary Placement Document and the Application
Form are delivered and who are eligible to bid and participate in the Issue. The list of
Eligible QIBs to whom this Preliminary Placement Document and Application Form
are delivered shall be determined by our Company in consultation with the Book
Running Lead Managers, at its discretion. For further details, see “Issue Procedure —
Eligible QIBs”, “Selling Restrictions” and “Transfer Restrictions and Purchaser
Representations” on pages 221, 232 and 238, respectively.

Dividend See “Description of the Equity Shares” and “Dividends” on pages 245 and 101,
respectively
Taxation See “Taxation” on page 248

Equity Shares issued and | 480,616,784 Equity Shares
outstanding immediately prior to
the Issue

Subscribed and paid-up Equity < 4,806,167,840
Share capital prior to the Issue

Equity Shares issued and |[e] Equity Shares
outstanding immediately after the
Issue

Issue procedure This Issue is being made only to Eligible QIBs in reliance on Section 42 of the
Companies Act, read with Rule 14 of the PAS Rules, and all other applicable provisions
of the Companies Act and Chapter VI of the SEBI ICDR Regulations. For further
details, please see the section entitled “Issue Procedure” on page 217.

Listing and trading Our Company has obtained in-principle approvals each dated December 2, 2024 from
NSE and BSE, in terms of Regulation 28(1)(a) of the SEBI Listing Regulations, for the
listing of the Equity Shares to be issued pursuant to the Issue.

Our Company will make applications to each of the Stock Exchanges for the final listing
and trading approvals for the Equity Shares, after the Allotment and credit of Equity
Shares to the beneficiary account with the Depository Participants.

The trading of the Equity Shares would be in dematerialised form and only in the cash
segment of each of the Stock Exchanges.

Lock-up For details in relation to lock-up, see “Placement — Lock-up” on page 230

Proposed Allottees See “Details of Proposed Allottees” on page 280 for names of the proposed Allottees
and the percentage of post-Issue capital that may be held by them in our Company
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Transferability restrictions

The Equity Shares being Allotted pursuant to the Issue shall not be sold for a period of
one year from the date of Allotment, except on the floor of the Stock Exchanges. For
details in relation to other transfer restrictions, please see “Transfer Restrictions and
Purchaser Representations” on page 238.

Use of proceeds

The gross proceeds from the Issue will be aggregating to Z [e] crores”

The Net Proceeds from the Issue, after deducting fees, commissions and estimated
expenses of the Issue, will be approximately X [®] crores, which is proposed to be
utilized for (i) repayment / pre-payment, in part or in full, of certain outstanding
borrowings availed by our Company and/ or some of our Subsidiaries; and (ii) general
corporate purposes.

For details, see “Use of Proceeds” on page 90 for additional information regarding the
use of Net Proceeds from the Issue.

*Subject to allotment of Equity Shares pursuant to the Issue

Risk factors

For details, see “Risk Factors” on page 47 for a discussion of risks you should consider
before participating in the Issue

Closing Date

The Allotment of the Equity Shares issued pursuant to the Issue is expected to be made
on or about [e], 2024

Ranking and Dividend

The Equity Shares being issued pursuant to the Issue shall be subject to the provisions
of the Memorandum of Association and Articles of Association and shall rank pari
passu in all respects with the existing Equity Shares of our Company, including in
respect of voting rights and dividends.

The holders of Equity Shares (as on the record date) will be entitled to participate in
dividends and other corporate benefits, if any, declared by our Company after the
Closing Date, in compliance with the Companies Act, 2013, SEBI Listing Regulations
and other applicable laws and regulations. Our Sharecholders may attend and vote in
shareholders’ meetings in accordance with the provisions of the Companies Act, 2013.
For further details, please see “Dividends” and “Description of the Equity Shares” on
pages 101 and 245, respectively.

Voting Rights

See “Description of the Equity Shares — Voting Rights” on page 246

Security codes for the Equity
Shares

ISIN INE813H01021

BSE Code 532779

NSE Symbol TORNTPOWER
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SUMMARY OF FINANCIAL INFORMATION

The following selected financial information of our Company is extracted from and should be read in conjunction
with, the Audited Consolidated Financial Statements, Unaudited Special Purpose Interim Condensed
Consolidated Financial Statements and the Unaudited Consolidated Financial Results included on page 277 in
this Preliminary Placement Document. You should refer to “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on page 149, for further discussion and analysis of the Audited
Consolidated Financial Statements, Unaudited Special Purpose Interim Condensed Consolidated Financial
Statements and the Unaudited Consolidated Financial Results. For further details, see “Financial Information”
on page 277.

[The remainder of this page has been left intentionally left blank]
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Summary of condensed unaudited consolidated balance sheet as at September 30, 2024 and September 30, 2023 and audited consolidated balance sheets as at March

31, 2024, March 31, 2023 and March 31, 2022
(In X crores)

Sr. : As at
No. PRI TS September 30, 2024 | September 30, 2023 | March 31, 2024 March 31, 2023 | March 31, 2022
ASSETS
1 |Non-current assets
(a) Property, plant and equipment 21,571.06 19,176.19 20,653.68 18,115.94 16,759.39
(b) Right-of-use assets 282.19 244,98 259.07 216.46 214.60
(c) Capital work-in-progress 2,143.61 1,977.47 2,472.36 2,624.69 1,297.27
(d) Investment property - 6.22 - 9.39 -
(e) Goodwill 171.07 171.07 171.07 171.07 -
(f) Other intangible assets 700.17 737.20 718.46 756.33 123.29
(g) Financial assets
(i) Investments 22.15 17.02 17.02 15.94 132.82
(ii) Loans - - - - 121.87
(iii) Other financial assets 85.73 123.64 94.68 135.38 101.55
(h) Non-current tax assets (net) 19.52 32.53 12.64 12.50 10.56
(i) Deferred tax assets (net) 61.58 41.97 66.38 38.65 35.12
(i)  Other non-current assets 581.32 462.87 420.76 361.04 1,000.47
Sub-total - Non-current assets 25,638.40 22,991.16 24,886.12 22,457.39 19,796.94
2 |Current assets
(a) Inventories 701.90 976.74 800.45 820.28 537.57
(b) Financial assets
(i) Investments 927.57 1,073.55 937.37 787.75 273.70
(ii) Trade receivables 2,890.87 2,685.11 2,190.86 2,246.33 1,602.70
(iii) Cash and cash equivalents 344.43 370.28 350.83 188.23 289.41
(iv) Bank balances other than cash and cash equivalents above 101.35 88.63 67.91 155.29 62.93
(v) Loans - - - - 19.90
(vi) Other financial assets 4,413.84 3,560.39 3,989.23 3,111.40 2,298.81
(c) Other current assets 187.95 248.17 169.71 143.51 140.74
(d) Assets classified as held for sale 367.22 - - - -
Sub-total - Current assets 9,935.13 9,002.87 8,506.36 7,452.79 5,225.76
Total assets 35,573.53 31,994.03 33,392.48 29,910.18 25,022.70
EQUITY AND LIABILITIES
Equity
(a) Equity share capital 480.62 480.62 480.62 480.62 480.62
(b) Other equity 12,835.23 11,371.36 11,581.09 10,529.38 9,462.56
Sub-total -- Equity attributable to equity holders of the Company 13,315.85 11,851.98 12,061.71 11,010.00 9,943.18
Non-controlling interests 569.79 505.27 535.79 476.65 35.93
Sub-total - Equity 13,885.64 12,357.25 12,597.50 11,486.65 9,979.11
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Sr.
No.

Particulars

As at

September 30, 2024

September 30, 2023

March 31, 2024

March 31, 2023

March 31, 2022

Liabilities

Non-current liabilities

(a) Financial liabilities

(i) Borrowings 10,445.45 9,486.94 9,916.40 8,902.32 7,099.15
(ii) Lease liabilities 49.97 40.32 39.50 39.32 39.10
(iii) Trade payables
Total outstanding dues of micro and small enterprises - - - - -
Total outstanding dues other than micro and small 481.05 286.86 345.71 210.61 150.46
enterprises
(iv) Other financial liabilities 5.73 0.74 0.95 - 0.33
(b) Deferred tax liabilities (net) 1,632.10 1,093.51 1,233.65 968.79 345.21
(c) Other non-current liabilities 1,462.15 1,396.85 1,445.68 1,372.46 1,261.67
Sub-Total - Non-current liabilities 14,076.45 12,305.22 12,981.89 11,493.50 8,895.92
2 |Current liabilities
(a) Financial liabilities
(i) Borrowings 1,063.36 1,151.16 1,668.63 1,593.75 1,999.27
(ii) Lease liabilities 8.66 6.46 7.27 6.02 5.11
(iii) Trade payables
Total outstanding dues of micro and small enterprises 46.48 47.34 64.12 68.99 54.02
Total outstanding dues other than micro and small 2,149.92 2,269.24 1,747.80 1,453.68 1,057.11
enterprises
(iv) Other financial liabilities 2,938.89 2,632.98 3,264.67 2,687.72 2,021.51
(b) Other current liabilities 708.92 695.86 735.06 677.24 613.56
(c) Provisions 194.03 286.80 201.74 264.06 274.55
(d) Current tax liabilities (net) 358.21 241.72 123.80 178.57 122.54
3 |Liabilities directly associated with assets classified as held for sale 142.97 - - - -
Sub-total - Current liabilities 7,611.44 7,331.56 7,813.09 6,930.03 6,147.67
Total equity and liabilities 35,573.53 31,994.03 33,392.48 29,910.18 25,022.70
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Summary of condensed unaudited consolidated statement of profit and loss for the six months period ended September 30, 2024 and September 30, 2023 and audited

consolidated statement of profit and loss for Fiscals 2024, 2023 and 2022

(in  crores)

Sr.

For the six months period ended

For the year ended

No. PRI September 30, 2024 | September 30, 2023  March 31, 2024 March 31, 2023 March 31, 2022
1 |Income
(a) Revenue from operations 16,209.54 14,288.54 27,183.21 25,694.12 14,257.61
(b) Other income 200.99 193.89 344.32 381.85 235.04
Total income 16,410.53 14,482.43 27,527.53 26,075.97 14,492.65
2 |Expenses
(a) Electrical energy purchased 7,574.94 7,266.96 13,743.27 14,440.53 5,116.39
(b) Fuel cost 3,787.79 3,159.11 5,647.95 2,508.23 3,403.40
(c) Cost of materials consumed 213.46 214.41 406.50 334.81 262.64
(d) Purchase of stock-in-trade 329.15 195.24 690.53 1,879.26 305.99
(e) Changes in inventories of finished goods and work-in-progress 0.11 13.59 20.45 (29.19) (11.11)
(f)  Employee benefits expense 363.19 307.89 611.19 578.25 533.54
(9) Finance costs 532.43 474.44 943.40 818.20 628.21
(h) Depreciation and amortisation expense 730.47 673.70 1,377.50 1,280.96 1,333.86
(i) Other expenses 875.66 725.15 1,504.14 1,223.56 1,055.76
Total expenses 14,407.20 13,030.49 24,944.93 23,034.61 12,628.68
3 | Profit before exceptional items and tax 2,003.33 1,451.94 2,582.60 3,041.36 1,863.97
Exceptional items - - - - 1,300.00
4 | Profit before tax 2,003.33 1,451.94 2,582.60 3,041.36 563.97
5 |Tax expense
(a) Current tax 265.58 250.96 445.07 672.82 372.48
(b) Deferred tax 245.69 126.15 241.53 203.87 (267.21)
Total tax expense 511.27 377.11 686.60 876.69 105.27
6 |Profit for the period 1,492.06 1,074.83 1,896.00 2,164.67 458.70
7 |Other comprehensive income
A (i) Items that will not be reclassified to profit or loss
(a) Remeasurement of the defined benefit plans (11.49) (14.61) (20.81) 9.54 2.89
(b) Tax relating to remeasurement of the defined benefit plans (3.80) (4.74) (6.76) 3.50 1.04
Other comprehensive income for the period, net of tax (7.69) (9.87) (14.05) 6.04 1.85
8 | Total comprehensive income for the period 1,484.37 1,064.96 1,881.95 2,170.71 460.55
Profit for the period attributable to:
Owners of the Company 1,453.27 1,043.16 1,833.23 2,117.43 453.98
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Sr.

For the six months period ended

For the year ended

No. PEGIEIERS September 30, 2024 = September 30, 2023  March 31, 2024 March 31, 2023 March 31, 2022
Non-controlling interest 38.79 31.67 62.77 47.24 4.72
Other comprehensive income for the period attributable to:

Owners of the Company (6.88) (8.93) (12.53) 6.75 1.85
Non-controlling interests (0.81) (0.94) (1.52) (0.71) -
Total comprehensive income for the period attributable to:

Owners of the Company 1,446.39 1,034.23 1,820.70 2,124.18 455.83
Non-controlling interests 37.98 30.73 61.25 46.53 4.72

9 |Earnings per equity share of ¥ 10 each

Basic (3) 30.24 21.70 38.14 44.06 9.45
Diluted (%) 30.24 21.70 38.14 44.06 9.45
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Summary condensed unaudited consolidated cash flow statement for the six months period ended September 30, 2024 and September 30, 2023 and audited

consolidated cash flow statement for Fiscals 2024, 2023 and 2022

(in Z crores)

For the six months period

For the year ended

Sl Particulars el
No. September 30,  September 30, March 31, March 31. 2023 March 31,
2024 2023 2024 ! 2022
I CASH FLOW FROM OPERATING ACTIVITIES
Profit before tax 2,003.33 1,451.94 2,582.60 3,041.36 563.97
Adjusted for:
Depreciation and amortisation expense 730.47 673.70 1,377.50 1,280.96 1,333.86
Amortisation of deferred revenue (55.02) (51.92) (106.18) (100.10) (90.27)
Provision of earlier years written back (1.06) (0.01) (1.09) (0.80) (1.04)
Loss on sale of non-current investments 0.13 - - - -
Loss on sale / discarding of property, plant and equipment and capital work-in-progress 4.49 11.15 37.19 29.91 23.66
Gain on disposal of property, plant and equipment / investment property (7.23) (19.31) (40.01) (44.84) (30.05)
Bad debts written off (net of recovery) (13.78) (9.01) 12.41 4.02 46.83
Reversal of provision for onerous contracts - - (109.40) (10.82) (55.07)
Provision for onerous contracts - - - 9.44 0.53
Allowance for doubtful advances (net) - (6.06) (6.06) - -
Allowance for doubtful debts (net) 29.94 38.84 (10.11) (13.21) (32.71)
Exceptional items - - - - 1,300.00
Finance costs 532.43 474.44 943.40 818.20 628.21
Interest income from financial assets measured at amortised cost (25.68) (26.62) (56.80) (68.84) (66.62)
Gain on sale of current investments in mutual funds (25.32) (26.78) (57.94) (55.64) (27.84)
Gain on sale of non-current investments (0.04) (0.05) (0.05) - -
Net (gain) / loss arising on current investments in mutual funds measured at fair value through 1.37 (3.83) (1.93) (7.23) 2.20
profit or loss
Net gain arising on financial assets / liabilities measured at amortised cost (25.33) (17.40) (50.02) (23.67) (28.93)
Net unrealised loss/ (gain) on foreign currency transactions 17.14 (4.89) 3.98 10.76 (5.34)
Operating profit before working capital changes 3,165.84 2,484.19 4,517.49 4,869.50 3,561.39
Movement in working capital:
Adjustments for decrease/ (increase) in operating assets:
Inventories (173.18) (156.46) 198.84 (265.58) (85.44)
Trade receivables (872.78) (468.61) 59.23 (148.96) (119.78)
Other financial assets (420.48) (431.54) (775.59) (929.80) (287.41)
Other assets (28.69) (80.05) 13.79 (22.13) (43.68)
Adjustments for decrease/ (increase) in operating liabilities:
Trade payables 573.99 892.39 470.34 125.37 196.61
Other financial liabilities 23.16 (33.37) 188.29 260.20 118.13
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For the six months period

For the year ended

i Particulars Ciiued
No. September 30,  September 30, March 31, March 31. 2023 March 31,
2024 2023 2024 ' 2022

Provisions (12.84) 8.13 26.27 0.43 (3.92)
Other liabilities (21.98) 17.65 57.32 56.84 62.33
Cash generated from operations 2,233.04 2,232.33 4,755.98 3,945.87 3,398.23
Taxes paid (net) 102.15 (207.85) (497.63) (490.09) (231.05)
NET CASH FLOW GENERATED FROM OPERATING ACTIVITIES 2,335.19 2,024.48 4,258.35 3,455.78 3,167.18

1. |CASHFLOW FROM INVESTING ACTIVITIES
Purchase of property, plant and equipment, intangible assets & right-of-use assets (1,861.25) (1,247.28) (3,656.48) (2,815.55) (1,809.14)
Proceeds from sale of property, plant and equipment, intangible assets & investment property 81.20 27.43 57.42 65.74 49.44
Acquisition of subsidiaries net of cash and cash equivalents - (19.02) (18.74) 28.05 (515.23)
Advance against equity investment - - - (3.00) (555.00)
Purchase of non-current investments (5.14) (4.03) (4.03) (1.94) (1.91)
Proceeds from sale of non-current investments 2.86 1.98 1.98 - -
Loans to related parties - - - (277.02) (7.95)
Repayment of loans from related parties - - - 11.25 21.30
(Investments) / redemption in bank deposits (net) (original maturity more than three months) - - - (115.43) 50.63
Investments in bank deposits (original maturity more than three months) (62.97) (338.22) (1,118.90) - -
Redemption in bank deposits (original maturity more than three months) 34.11 406.35 1,225.43 - -
(Investments) / redemption in inter corporate deposits - - - 266.84 113.40
Interest received 25.79 27.20 57.62 74.35 69.31
(Purchase of) / proceeds from current investments (net) 30.80 (254.17) (88.73) (449.25) 102.03
NET CASH USED IN INVESTING ACTIVITIES (1,754.60) (1,399.76) (3,544.43) (3,215.96) (2,483.12)

I1l. |CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from issuance of shares to non-controlling interest - 0.74 - - -
Proceeds from long-term borrowings 964.26 962.18 3,300.13 3,812.34 1,125.22
Proceeds from short-term borrowings 527.00 475.00 1,365.00 400.00 693.22
Repayment of long-term borrowings (361.62) (694.09) (1,263.68) (1,359.28) (885.59)
Prepayment of long-term borrowings (311.15) (353.92) (1,241.54) (341.86) (235.49)
Repayment of short-term borrowings (817.02) (250.00) (1,074.98) (1,113.74) -
Repayment of Accelerated Power Development and Reform Programme (APDRP) loan (1.53) (1.75) (3.82) (3.82) (3.82)
Receipt of contribution from consumers 75.46 77.29 179.35 217.04 200.41
Dividend paid (196.23) (194.36) (771.10) (1,061.81) (702.04)
Principal elements of lease payments (5.52) (17.35) (44.02) (22.34) (44.35)
Finance cost paid (452.02) (446.41) (996.66) (867.53) (649.49)
NET CASH USED IN FINANCING ACTIVITIES (578.37) (442.67) (551.32) (341.00) (501.93)
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NET (DECREASE)/INCREASE IN CASH AND CASH EQUIVALENTS (I+11+111)

(101.18)

CASH AND CASH EQUIVALENTS - AT THE BEGINNING OF THE YEAR/ PERIOD 350.83 188.23 188.23 289.41 107.28
Cash and cash equivalents considered as assets classified as held for sale (8.62) - - - -
CASH AND CASH EQUIVALENTS - AT THE END OF THE YEAR/ PERIOD 344.43 370.28 350.83 188.23 289.41
Cash and cash equivalents as at the end of the year/ period:
a) Balances with banks
Balance in current accounts 343.85 269.63 268.41 187.33 288.10
Balance in fixed deposit accounts (original maturity for less than three months) - 100.05 80.32 - 0.05
b) Cheques on hand 0.23 0.25 1.40 0.60 0.79
¢) Cash on hand 0.35 0.35 0.70 0.30 0.47
Total 344.43 370.28 350.83 188.23 289.41
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RELATED PARTY TRANSACTIONS

For details of the related party transactions during (i) the six months period ended September 30, 2024 and
September 30, 2023; (ii) Fiscal 2024; (iii) Fiscal 2023; and (iv) Fiscal 2022, as per the requirements under Ind AS
24 ‘Related party disclosures’ notified under Section 133 of the Companies Act read with Companies (Indian
Accounting Standard) Rules 2015, as amended and as reported, please see “Financial Information” on page 277.
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RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider each of the following
risk factors, uncertainties and all other information set forth in this Preliminary Placement Document before
making an investment in our Equity Shares. The risks and uncertainties described below are not the only risks
that we currently face. Additional risks and uncertainties not presently known to us or that we currently believe
to be immaterial may also adversely affect our business, financial condition, results of operations and cash flows.

If any or some combination of the following risks, or other risks that are not currently known or believed to be
adverse, actually occur, our business, financial condition and results of operations could suffer, the trading price
of, and the value of your investment in, our Equity Shares could decline, and you may lose all or part of your
investment. In making an investment decision with respect to this Issue, you must rely on your own examination
of our Company on a consolidated basis and the terms of this Issue, including the merits and risks involved.
Investors should consult their respective tax, financial and legal advisors about the particular consequences of
an investment in this Issue. To obtain a more detailed understanding of our Company, prospective investors should
read this section in conjunction with “Our Business”, “Industry Overview” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” on pages 176, 103 and 149 respectively, as well as
the financial, statistical and other information contained in this Preliminary Placement Document.

Prospective investors should pay particular attention to the fact that our Company is incorporated under the laws
of India and is subject to a legal and regulatory environment, which may differ in certain respects from that of
other countries. This Preliminary Placement Document also contains forward-looking statements that involve
risks, assumptions, estimates and uncertainties. Our actual results could differ materially from those anticipated
in these forward-looking statements as a result of certain factors, including the considerations described below
and elsewhere in this Preliminary Placement Document. For details, see “Forward-Looking Statements” on page
18. Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the
financial or other implications of any of the risks described in this section. In making an investment decision with
respect to this Issue, prospective investors must rely on their own examination of our Group and the terms of this
Issue, including the merits and risks involved. Unless otherwise indicated or the context otherwise requires, in
this section, references to “group”, “we”, “us” and “our” are to the Company together with its Subsidiaries,
Associate, and Joint Venture, on a consolidated basis.

Unless stated otherwise, all financial information is presented on a consolidated basis and in INR crores. Our
financial year ends on March 31 of every year, so all references to a particular Financial Year are to the twelve-
month period ended March 31 of that year.

INTERNAL RISKS

Risks relating to our business

1. Our generation and distribution business are exposed to variations in demand for electricity. Any
reduction in demand as a result of increase in price or other factors could have an adverse effect on our
business, financial condition and results of operations.

The revenues from our licensed distribution business are based on the Aggregate Revenue Requirement
(“ARR”) as per applicable tariff regulations. Due to variations in demand, the cash flows of our licensed
distribution business may be affected by lower recovery of ARR. The profitability of our licensed distribution
is unaffected by virtue of cost plus tariff under the applicable tariff regulations; under recovery of ARR in a
prior period enables recovery in subsequent periods along with carrying cost. The revenues from our
franchised distribution business are derived from the volume of electricity metered at the consumers’ end
through distribution networks at tariffs determined by the regulator.

The volume of electricity consumed by our customers is subject to seasonal fluctuations and to a range of
variables, including economic conditions, population growth, government policy, weather, alternative energy
sources, technology, energy saving behaviour and the availability of adequate supplies of electricity.
Accordingly, our revenues from our distribution business in the months of November to February are
generally lower than those during the other months of the year. Economic recession, customer relocations out
of a distribution area and customers opting for open access or captive generation would also have a direct
adverse effect on our distribution business. Our customers may also react negatively if the price of electricity
is increased significantly, which may result in reduced demand for our electricity. A reduction in demand as
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a result of our consumers in distribution areas sourcing their power from other suppliers could also have an
adverse effect on our revenues and results of operations.

In our thermal generation business, a decrease in demand may adversely affect profitability, particularly in
relation to the sharing of gains. While fuel-related costs under fixed cost obligations such as “Take or Pay,”
“Use or Pay,” “Ship or Pay,” and “Fixed Facility Charges” in our fuel purchase contracts are recoverable
from long-term customers under the Tariff Regulations, losses may still arise. Specifically, “Use or Pay”
charges related to regasification capacity allocated for merchant capacity may result in a loss if the expected
demand is not realized.

Furthermore, revenue from our licensed distribution business is mainly concentrated in the Ahmedabad,
Surat, Dahej SEZ and Dadra and Nagar Haveli and Daman and Diu distribution areas. Following the
implementation of the Electricity Act, non-retail consumers with demand exceeding 1 MVA are permitted to
procure power from a supplier of their choice. If a substantial portion of these consumers opt to source
electricity from alternative suppliers, our business and results of operations may be adversely affected.

Our distribution business is exposed to a decrease in demand for electricity due to adoption of solar rooftop
systems. Any reduction in demand for electricity could have an adverse effect on our business, financial
condition and results of operations.

Our distribution business is increasingly at risk due to the rising adoption of solar rooftop installations. The
Government of India is actively promoting the installation of solar rooftop systems among residential,
commercial, and industrial customers, including through the provision of certain incentives and subsidies to
improve attractiveness of solar adoption. As more consumers and businesses install solar panels to generate
their own electricity, the demand for traditional grid-supplied electricity is expected to be adversely affected.
This trend is driven by the desire for energy independence, cost savings and environmental benefits, supported
by government incentives and technological advancements in solar energy. The widespread installation of
solar rooftops could reduce overall consumption of traditional grid-supplied electricity, leading to a decrease
in revenue and potentially affecting our financial health and operational performance of our distribution
business.

We may face challenges in obtaining new licenses, entering into new franchise agreements, or renewing
existing licenses or franchisee agreements for our transmission and distribution businesses in a timely
manner, on acceptable terms, or at all.

We require certain approvals, licenses, registrations and permissions to operate our businesses. In the licensed
distribution business, licenses are issued for distribution of electricity for specific areas. We have distribution
licenses under the Electricity Act for electricity distribution in several regions, including Ahmedabad and
Gandhinagar, Surat, Dahej SEZ, Dholera Special Investment Region and Mandal Bechraji Special Investment
Region in the state of Gujarat, and in the Union Territory of Dadra and Nagar Haveli and Daman and Diu.
According to the Electricity Amendment Rules, 2023, these licenses are automatically renewed for an
additional 25 years, unless they are revoked. The license for Ahmedabad and Gandhinagar is valid until
November 2025 and will automatically renew for further 25 years unless revoked. The licenses for Surat,
Dahej, Dholera Special Investment Region and the Union Territory of Dadra and Nagar Haveli and Daman
and Diu are valid until 2028, 2034, 2043 and 2047 respectively, and will automatically renew for further 25
years unless revoked.We also operate as a franchisee of the licensee for electricity distribution in the areas of
Bhiwandi and Shil-Mumbra-Kalwa in the state of Maharashtra and Agra in the state of Uttar Pradesh. The
distribution franchise agreements of Bhiwandi, Agra and SMK are valid until January 25, 2027, March 31,
2030 and February 29, 2040 respectively, and for Bhiwandi and SMK, may be extended by mutual agreement
as per the terms and conditions as per the franchise agreement.

Further, we were granted a parallel distribution license for distribution and supply of electricity in the area of
Mandal Bechraji SIR in Financial Year 2023 by Gujarat Electricity Regulatory Commission (“GERC”) for
the period of 25 years. However, Gujarat Urja Vikas Nigam Limited and Uttar Gujarat Vij Company Limited
have filed appeals challenging the GERC’s order for grant of license to us and the appeals are pending with
the Appellate Tribunal for Electricity. There can be no assurance that we will be able to retain such licenses
and in the event that we are unable to retain such licenses, we would not be able to operate distribution lines
in such area.

We have also applied for licenses to operate parallel distribution lines for distribution and supply of electricity
in three areas of the state of Maharashtra, i.e., Thane and Palghar, Pune and Nagpur. Our petition to obtain
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such licenses remain pending with the Maharashtra Electricity Regulatory Commission. There can be no
assurance that we will be able to obtain such licenses and in the event that we are unable to obtain such
licenses, we would not be able to operate distribution lines in such areas.

Our transmission and distribution licenses may be revoked or may not be renewed by the relevant regulators
prior to the expiry date in certain circumstances, including a wilful and prolonged default by us, our inability
to make statutory payments or our failure to meet the standard of performance prescribed under the license,
or any adverse findings of any independent body appointed to review our operations. In addition, regulators
may revoke our license if our financial condition is such that we would be unable to fully and efficiently
discharge the duties imposed under such license. Approvals, licenses, registrations and permits which have
been issued to us could be suspended or revoked due to our non-compliance or alleged non-compliance with
any terms or conditions thereof, or pursuant to any regulatory action against us. We may fail to obtain, retain
or renew any approvals, licenses, registrations or permissions essential to our businesses, or fail to comply
with the conditions prescribed therein. Furthermore, any such approvals, licenses, registrations or permissions
could be withdrawn or subject to onerous conditions, which may require us to expend substantial capital, or
any applicable regulation or method of implementation could change. There are instances where our
Company or our Subsidiaries are in the process of renewing licenses which are material for their business and
operations. For instance, our Company has applied for a renewal of a fire no objection certificate for one of
our substations located at Ahmedabad. Additionally, with respect to our AMGEN plant, we have applied for
the renewal of a ground water no objection certificate under the Environmental Protection Act, 1986. If we
fail to obtain, renew or maintain, or relevant authorities suspend or revoke, the required permits or approvals
at the requisite time, it may result in penalties or interruption of our operations and may have an adverse effect
on our business, financial condition and results of operations.

In our distribution business, some agreements include a change in law clause. There is no assurance that our
licensee or regulator will extend our franchise agreement or license, respectively, in the event of an adverse
change in law. Failure to enter into new franchise distribution agreements, renew the existing franchise
distribution agreements, extend the validity of licenses for the existing licensed distribution areas, or acquire
new licensed areas could adversely affect our business, financial condition, cash flows and results of
operations.

Furthermore, we may re-negotiate the terms of our licenses and franchise agreements from time to time.
However, there can be no assurance that we will be able to obtain similar or more favourable terms, tariffs or
duration following such re-negotiations. We also propose to continue to participate in competitive bidding
and there is no assurance that we will be the successful bidder in any of these bids. We cannot assure you that
we will be able to enter into new franchise agreements or able to get new license areas for our distribution
business. Failure to enter into or renew license and agreements in a timely manner and on terms that are
acceptable to us could adversely affect our business, results of operations and financial condition.

Changes to the regulatory environment and the laws, rules and directives of the Government of India may
negatively affect our business and operations and our ability to secure the necessary approvals, permits
and licenses.

The statutory and regulatory framework for the power sector in India, which our business and operations are
heavily influenced by, is constantly evolving and subject to change. The Electricity Act governs power tariffs
in India and our profitability is influenced by the operational efficiency standards established by electricity
regulators in India. Electricity laws in India have changed significantly over the years and continue to evolve.
There are likely to be more changes, including to the Electricity Act and related rules and regulations in the
future. Such changes could impact our operations and financial outcomes. Additionally, regulatory true-up
orders may result in revenue reversals or adjustments, further reducing the reliability of past financial results
as an indicator of future performance. As we expand into non-regulated businesses, the revenues and profits
generated from these businesses may not exhibit the same predictability as those from our regulated
operations. This may adversely affect our business, financial condition, and operational performance.

The enactment of the Electricity Act has also resulted in structural changes in the power sector in India,
including the de-licensing of power generation, competition in supply, open access to distribution and
transmission systems, the re-organization of the State Electricity Boards and the introduction of franchising
in electricity distribution. These changes have increased competitive pressures in our generation, distribution
and transmission business and may continue to do so in the future. Furthermore, the Electricity Act introduced
parallel licensing, which allows multiple licensees to operate in the same geographic area. This change could
lead to increased competition as new companies may enter the market, potentially reducing our customer base
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and exerting downward pressure on tariffs. The entry of competitors with parallel licenses could also lead to
a fragmented market, making it more difficult for us to achieve economies of scale and potentially impacting
our profitability. In addition, the number of our competitors may increase in the future should further
liberalization measures be adopted. As a result, any movement toward further liberalization of the Indian
electricity sector could increase competitive pressures on us and may adversely impact our business.

Also, with a part of our current power off-take arrangements being with industrial consumers, any adverse
regulations by the state or central regulators on the availability-based-tariff regime and time-of-day charge
regimes could have an impact on our pricing strategies, could potentially reduce our revenues, business and
profitability. Under the Electricity Act, state governments have inherent powers to regulate power generation
and distribution within the state, although the primary function is that of the Central Electricity Regulatory
Commission (“CERC?”), and in case of shortage of power in the state where our projects could be located,
the states may impose restriction on sale of power to parties outside the state through cross subsidy charges
and other measures, thereby creating shortfall in performance of our power supply obligations as well as loss
of potential opportunities.

We could also 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. Complying with, and changes in, these laws and regulations
may increase our compliance costs and adversely affect our business, financial condition and results of
operations.

The AMGEN plant is required to comply with the revised emission norms, as per circular of Union Ministry
of Environment, Forest and Climate Change. Our AMGEN plant is compliant with all environmental norms
except sulphur oxide (“SOX”). Moreover, our AMGEN plant is permitted to operate till December 31, 2027
without SOx compliance with an undertaking to retire the plant on or before December 31, 2027. If the plant
continues to operate beyond December 31, 2027, environment compensation charges of 20.40/kWh will be
imposed with effect from January 1, 2025. To control emissions below mandated levels, we have installed
electrostatic precipitators at all three units of our AMGEN plant.

We also believe environmental regulation of industrial activities in India will become more stringent in the
future. The scope and extent of new environmental regulations, including their effect on our operations,
cannot be predicted with certainty. The costs and management time required to comply with these
requirements could be significant. The measures we implement in order to comply with these new laws and
regulations may not be deemed sufficient by the Central or State Governments and our compliance costs may
significantly exceed our estimates. If we fail to meet environmental requirements, we may also be subject to
administrative, civil and criminal proceedings by the central or state Governments, as well as civil
proceedings by environmental groups and other individuals, which could result in substantial fines and
penalties against us as well as revocation of approvals and permits and orders that could limit or halt our
operations. There can be no assurance that we will not become involved in future litigation or other
proceedings or be held responsible in any such future litigation or proceedings relating to safety, health and
environmental matters in the future, the costs of which could be material. Clean-up and remediation costs, as
well as damages, other liabilities and related litigation, could adversely affect our business, financial condition
and results of operations.

With respect to potential impacts on statutory dispatch bodies, in accordance with the Electricity Act,
operators of the national or state transmission grids, the national load dispatch centers (“NLDC”), the regional
load dispatch centers (“RLDC”) and the state load dispatch centers (“SLDC”) operate the grids as
independent operators. Any negative change in the operating statutory parameters of the NLDCs, RLDCs or
SLDCs may negatively affect the corresponding availability of our systems and in turn adversely impact our
business, financial condition and results of operations.

Any changes to current tariff policies, modifications of tariffs standards or the implementation of tariff
regulations by regulatory authorities could have an adverse effect on our business, financial condition and
results of operations.

Power tariffs in India are currently established through competitive bidding or determined by central or state
regulators. Although we expect that tariffs with respect to some of the power plants will be determined
through a process of competitive bidding, it is possible that some projects we develop in the future will be
subject to central or state tariff regulation or will be subject to tariff anticipation and negotiation by beneficiary
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states (where power plants are located or states whose industry and commerce departments have entered into
agreements with us for power supply). It is unlikely that we may be able to renegotiate the terms of existing
power purchase agreements (“PPAS”) to take advantage of any increase in tariffs or increased operational
costs resulting from inter alia inflation-based increases in price. Furthermore, delay in commissioning may
entail payment of differential tariffs or providing compensation to procurers under the PPAs that could have
an adverse effect on our profitability and cash flows.

The tariffs for our regulated businesses (including our licensed distribution business, transmission business
and the contracted capacity of our thermal generation business) are approved by the applicable electricity
commission. These tariffs typically allow for a fixed return on equity and a performance-based incentive. At
periodic intervals, the regulator typically reviews the costs to be recovered as per regulations, and the actual
costs recovered along with any under or excess recoveries are appropriately adjusted towards the tariffs set
for the next year(s). Such tariff regulations are also subject to change before the start of the next control
period. Any adverse change in the tariff regulations may have an adverse impact on our ability to recover our
costs through tariffs.

The Ministry of Power has notified the Electricity Distribution (Accounts and Additional Disclosure) Rules,
2024 (the “Rules”) to enhance transparency in financial disclosures and to enhance regulatory compliance
for licensed power distribution entities. We are in the process of evaluating the implication of the Rules with
respect to the recognition of revenue, provisioning of trade receivables and certain additional disclosures to
be included in the annual consolidated financial information. We understand that the Rules are required to be
applied prospectively from the date of notification in the official gazette, which was issued on October 24,
2024, and accordingly there is no impact of the same on the financial statements for six months ended
September 30, 2024. However, any unanticipated complexities or challenges in implementing the implication
of the Rules could affect our financial reporting processes and compliance, potentially impacting our
operations and financial performance.

Moreover, for controllable costs, we are allowed to recover only part of such costs from customers as per
applicable regulation. In addition, during the tariff determination process, the regulator carries prudence
checks on the costs submitted by us, and there is a possibility that the regulator may disallow any cost incurred
by us if it is not satisfied with our justifications for the cost incurred. Under current tariff regulations for
licensed distribution in the state of Gujarat and in the Union Territory of Dadra and Nagar Haveli and Daman
and Diu, if power purchase and other costs are uncontrollable, we can recover these costs from consumers
through tariff and fuel adjustment charges or at the time of true up. However, recovery of these additional
costs is at the discretion of the regulator and there is no assurance of their recovery.

Some of our regulators have granted provisional approvals for our tariffs. For our gas-based generation and
transmission businesses, we operate on the “cost plus” basis. The CERC will determine the tariff for the
period starting from 2025 to 2029 which will be adjusted in accordance with the CERC Tariff Regulations,
2024. The GERC and Joint Electricity Regulatory Commission have provisionally approved the tariff for
April 1, 2023 to March 31, 2024 and April 1, 2024 to March 31, 2025. If the trued up tariffs are set lower
than the provisional tariffs or the estimated tariffs, our business, financial condition and results of operations
could be adversely affected (including, without limitation, due to the occurrence of revenue reversals as a
result of trueing up orders). Further, the final tariffs could be set at levels that may negatively affect the return
on equity on our regulated businesses and not provide the expected level of financial incentive that justifies
the investments and costs we have incurred, and will need to continue to make and incur, for our regulated
businesses. For the purposes of determining tariffs for our regulated businesses, for capital cost, a debt-equity
ratio of 70:30 is considered. In the event that our equity actually invested is more than 30% of the capital
cost, the equity invested in excess of 30% will be treated as a normative loan which may lead to reduced
profitability and return on equity.

The Government of India has notified the national tariff policy that deals with several parameters with respect
to the fixation of power tariffs, such as providing fair return on investment to the power generator and
transmitter and distributor and ensuring reasonable user charges for the consumers. It provides uniform
guidelines for the state electricity regulatory commissions for the fixation of tariffs for their respective entities
as well as the CERC. These guidelines include a detailed methodology for determination of the different
components of the tariff and also lay down the parameters for what types of charges are subject to escalation
and those that are not. Once the tariff for a power project under construction or an operating power plant has
been approved by the state electricity regulatory commission or the CERC, any changes or revisions to the
tariff due to factors such as cost over-runs or delays in the project implementation can only be revised by
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filing a petition to review the tariff with the appropriate state electricity regulatory commission or the CERC.
There can be no assurance that any such petition to revise the tariff, for reasons such as project cost over-runs
or delays in project implementation or for any other reason, will be approved. In situations where we incur
additional costs in the implementation of a power project or the operation of our power plants and are unable
to obtain the approval of the state electricity regulatory commissions or the CERC for increased tariffs, our
business, results of operations and financial condition may be adversely affected.

A delay in payments of power purchase costs to the “generator” in the case of licensed distribution and
the “State DISCOM” in case of franchise distribution, could adversely affect our business, financial
condition and results of operations.

In our distribution business, we need to pay power purchase cost to a generator in the case of licensed
distribution and to a State DISCOM in the case of franchise distribution on a timely basis. As per the
Electricity (Late Payment Surcharge and Related Matters) Rules, 2022, as amended, all distribution licensees
must pay monthly charges for power procured from generating companies or electricity trading licensees by
the due date specified in the agreement, or if not specified, within 45 days from the date of bill presentation
by the generating company or electricity trading company. In case of non-payment of dues to a DISCOM
even after two and a half months from the bill presentation, or in case of default in the payment of installments
as per these late payment rules, the short term power supply shall be regulated entirely; and if default
continues for three and a half months even after the regulation of short-term power supply, it would result in
the regulation of long and medium-term access by 10%, with a progressive increase of 10% for each month
of default. Such delay in payments could adversely affect our business, financial condition and results of the
operation.

A delay in recovery or non-recovery of our receivables from consumers, Government and other public
bodies for our distribution or generation business could adversely affect our business, financial condition
and results of operations.

Our customers for our generation business tend to be state-owned distribution companies, public utilities and
other private procurers. Certain of these entities may have had weak credit histories and we cannot assure you
that these entities will always be able to pay in a timely manner, if at all. Any change in the financial condition
of our customers, especially those which off-take a substantial amount of power, that adversely affects their
ability to pay us or any failure or inability, financial or otherwise, to fulfil their obligations under the relevant
power purchase agreements may adversely affect our financial condition and results of operations.
Receivables for our distribution business include receivables due from municipal corporations, Government
and quasi-Government bodies. Sometimes the settlement of dues by these entities is delayed due to either
budget constraints or long bill processing schedules. Given the quasi-Government nature of these entities, we
do not terminate the supply of electricity to these entities. Future lockdowns or Government restrictions
imposed may force us our counterparties shut down or affect our counterparties adversely and prevent them
from complying with the terms of our agreements that excuses our counterparties from discharging their
obligations under our contracts. While our PPAs provide for credit support from the relevant counterparties
in the form of letters of credit, the credit support received from such customers may not be sufficient to cover
our losses in the event of a failure to recover dues from our customers.

Furthermore, we may face difficulties enforcing state government guarantees under our PPAs. Also, faced
with disputes and counterclaims between transmission companies, electricity boards and generation
companies caused by a variety of factors, certain state governments have in the past refused to perform their
obligations under such guarantees until such disputes or counterclaims have been fully resolved, which can
take a substantial period of time. Any failure by any Government entity to fulfil its obligations to us could
have an adverse effect on our business, results of operations and cash flows.

As of/For the Six | As of / For the Year | As of/ For the Year | As of/ For the Year
Particulars Units Months ended ended March 31, ended March 31, ended March 31,
September 30, 2024 2024 2023 2022

Sales for the|(% in crores) 16,087.67 26,894.39 25,402.84 14,055.26
period/year
Gross debtors (R in crores) 3,115.20 2,385.25 2,450.83 1,820.41
Outstanding gross| (in days) 35.44 32.37 35.21 47.27
debtors
Net debtors (net|(Z in crores) 2,890.87 2,190.86 2,246.33 1,602.70
of provision)
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As of/For the Six | As of / For the Year | As of/ For the Year | As of/ For the Year
Particulars Units Months ended ended March 31, ended March 31, ended March 31,
September 30, 2024 2024 2023 2022
Outstanding net|(in days) 32.88 29.73 32.28 41.62
debtors

We may not be able to enter into new off-take arrangements or extend existing arrangements for the power
generated by our facilities in a timely manner or on terms acceptable to us or at all.

As of September 30, 2024, we had operational power generation capacity of approximately 4.58 GW, out of
which approximately 66% is contracted under long term PPAs and the remaining 34% is untied capacity
dependent on short-term PPAs, merchant sales or other arrangements. The customer base for our power
projects without PPAs is limited to state utility companies, electricity boards, industrial consumers, power
exchanges and licensed power traders. It is likely that any decision by the customer base without PPAs
regarding the purchase of power from us will depend upon a variety of factors, some of which are beyond our
control, including the demand for power, the availability of alternative sources of supply, fuel prices and the
competitiveness of other potential power producers. During the past three Financial Years and the six months
ended September 30, 2024, certain portion of untied capacity remained unutilised for want of short-term
power contracts particularly in view of high liquified natural gas (“LNG”) prices.

Further, some of our PPAs also have a change in law clause and there is no assurance that our customers
would continue our engagement in case of any such adverse change in law. If we are unable to enter into new
PPAs, we may not be able to enjoy security of off-take which may adversely affect our cash flows.

Furthermore, we may re-negotiate the terms of our PPAs from time to time. However, there can be no
assurance that we will be able to obtain similar or more favourable terms, tariffs or duration following such
re-negotiations. We propose to continue to participate in competitive bidding and there is no assurance that
we will be the successful bidder in any of these bids. In addition, where the tariff is determined based on a
competitive bidding process, our estimates when calculating such costs and charges may not be accurate or
effective and we may be unable to recoup the underlying costs under such contracts. We cannot assure you
that we will be able to enter into off-take arrangements for our untied capacity to ensure continuous demand
for our power, or at all. Failure to enter into or renew off-take arrangements in a timely manner and on terms
that are acceptable to us could adversely affect our results of operations, financial condition and business.

Our generation business is predominately dependent on the availability of LNG and coal for fuel, and our
thermal power plants require significant quantities of such fuel to generate electricity. Accordingly, the
unavailability of LNG and coal and/or fluctuations in LNG and coal prices could adversely affect our
business and results of operations. Additionally, any failure to meet the minimum obligation conditions
specified in our fuel contracts may result in additional costs under “Take or Pay,” “Use or Pay,” or “Ship
or Pay” obligations, which could adversely affect our business, results of operations and cash flows.

The most critical feedstock required by thermal power generation plants to generate electricity is fuel. A key
factor in the success of these plants is the ability to source fuel at competitive prices and in sufficient quantities
necessary to generate the contracted capacity under the PPAs. For our current and future power generation
plants, we cannot assure you that we will always be able to secure long-term fuel arrangements on competitive
terms, if at all. Further, our thermal power plants predominately rely on imported LNG and a mix of domestic
and imported coal, and our performance is highly dependent on prices we pay for LNG and coal.

Factors affecting LNG prices include, worldwide oil and gas supply and demand, the level of economic
activity in the markets we serve, the level of worldwide economic activity, geopolitical developments and
military conflicts in major oil and gas producing and trading regions, such as the Russian invasion of Ukraine
and tensions in the Taiwan Strait, geo-political conflicts in the Middle-East, the ability of the Organization of
the Petroleum Exporting Countries (“OPEC”) and other producing regions (including North America and
Russia) to influence global production levels and prices, the price and availability of new technology, the
availability and cost of alternative sources of energy and the transition away from fossil fuels and changes in
environmental and other regulations. Similarly, factors affecting coal prices include changes in coal mining
capacity and output levels, patterns of demand and consumption of coal from the electricity generation
industry and other industries for which coal is the principal fuel and changes in the world economy. Both
LNG and coal prices also be affected by weather, natural disasters, distribution problems and labour disputes.
We also procure LNG from the market considering the short-term business opportunities. Any fluctuations
in LNG and coal prices could adversely affect our business and results of operations.
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In addition, delays at ports, transportation bottlenecks or limitations in storage infrastructure may disrupt
timely arrival and processing of fuel imports, potentially impacting our ability to generate power reliably.

If a fuel supplier fails or is unable to deliver fuel as scheduled or contracted for, or if the fuel supply to one
or more power plants is otherwise disrupted, we may not be able to make alternative arrangements in a timely
manner, if at all, and any such alternative arrangements may be costlier to us. As a result, such disruption
could disrupt the normal operations of the thermal power plants and could have an adverse effect on our
business, results of operations and cash flows.

The fuel and transportation contracts for our gas-based generation projects contain fixed cost obligations,
such as “Take or Pay”, “Use or Pay”, “Ship or Pay”, requiring us to be subject to costs even if we do not take
the contracted fuel. These costs could adversely affect our results of operations, financial condition and cash

flows.

Our projects under development require a number of approvals from central and state government entities.
Any delay in obtaining or inability to obtain these approvals could have an adverse effect on our results of
operations, business and financial condition.

As of September 30, 2024, we had approximately 2,979 MWp of renewable energy capacity under
development, comprising around 21 projects, including various commercial and industrial projects across the
states of Gujarat, Karnataka, Tamil Nadu, Andhra Pradesh, and Maharashtra. Additionally, we are developing
transmission lines and approximately 8.4 GW of pumped storage hydro capacity. These projects include, but
are not limited to, entering into memoranda of understanding and/or letters of intent; approvals for land
acquisition and use; connectivity or evacuation approval; environmental clearances; approvals to operate
factories; registration of location; approval from the Airport Authority of India for wind power projects;
electricity related approvals, e.g., from CEA, respective state electricity development authority and no
objection certificate from the distribution company; approval from the Ministry of Defence; and approval
under Section 68 and 164 of the Electricity Act. We cannot assure you that we will be able to obtain these
approvals and consents in a timely manner, or at all, or enter into binding documentation for these projects
under development. Consequently, our projects under development are at risk of being delayed or not
proceeding at all, any of which could have an adverse effect on our results of operations and business.

These projects require approvals, licenses, registrations and permissions from multiple government entities
at both the central and state levels, some of which may have expired and for which we may have either made
or are in the process of making an application for obtaining the approval or our renewal. Our business may
be adversely affected if we fail to obtain these approvals and licenses, or renewals thereof, in a timely manner.
Furthermore, our approvals and licenses are usually subject to conditions, some of which are onerous and
require us to make expenditures. If we fail to comply or a regulator claims we have not complied with these
conditions, our business, results of operations and financial condition may be adversely affected.

Our licensed distribution business faces the risk of delay in recovery of some part of cost on account of
regulatory stipulations.

Our licensed distribution business is exposed to delays in cost recovery on account of regulatory constraints.
Increase in power costs without corresponding tariff adjustments have led to a widening regulatory gap,
impacting cash flows despite the allowance for delayed recovery with carrying costs. Any adverse changes
in key business plan parameters or limitations on allowable expenses by regulators could result in insufficient
recovery of the ARR. Additionally, as our assets age, expenses exceeding prescribed regulatory limits may
not be recoverable, further affecting our results of operations, financial condition and profitability.

The GERC, in its true up order for Financial Year 2023 and tariff order for Financial Year 2025, capped the
landed cost of power from our UNOSUGEN plant at ¥5.479 per unit and linked fixed charge recovery to
plant load factor rather than plant availability factor. This cap, coupled with the current ex-ship price of LNG,
could result in lower capacity charge recovery and reduced revenues. Such regulatory actions may limit power
offtake from our UNOSUGEN plant, adversely impacting cash flows, business operations, and financial
performance.
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The generation of electricity from solar and wind sources depends heavily on suitable meteorological and
climate conditions. If conditions are unfavourable, our electricity generation and revenue from such
projects, may be below our expectations.

The electricity produced and revenues generated by our solar and wind projects are highly dependent on
suitable solar irradiation levels, wind speeds, associated weather conditions and other climate conditions at
the project sites which are beyond our control. Climate change can also cause conditions that may result in
unusual meteorological and geological variations and extremities, such as flooding, drought or other extreme
weather conditions. Further, components of our systems, such as solar panels and inverters in relation to our
solar projects and wind turbines in relation to our wind power projects, could be damaged by severe weather,
such as hailstorms, tornadoes or lightning strikes. Furthermore, unfavourable weather 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 and wind assets and our ability to achieve
certain performance thresholds pursuant to our PPAs, forecasted revenues and cash flows. For example, in
July 2022, a flooding at the Torrent Urja 7 Private Ltd site caused the collapse of our 220 KV line tower at
the 50 MW wind generation plant, resulting in the shutdown of the plant.

Sustained unfavourable weather could also unexpectedly delay the installation of solar or wind energy
systems, which could result in delay in project completion and could have an adverse impact on our business
including increase in cost of such projects. Under the terms of some of our PPAs, we are required to maintain
certain minimum capacity utilization factor at our solar and wind power plants and may suffer monetary
consequences or an event of default, if our plants do not produce at such contracted levels. If we are unable
to meet the performance thresholds and/or obligations under the terms of the PPAs in respect of certain of
our solar or wind energy projects, we may have to compensate off-takers in proportion to the amount of power
not supplied.

The ability to deliver electricity to our counterparties requires the availability of and access to
interconnection facilities and transmission systems, and the extent and reliability of the Indian power grid
and its dispatch regime may adversely affect our business, results of operations, financial condition and
cash flows.

As per our contractual obligations, it is our responsibility to provide power to a customer. The power is
transferred from our power plants to customers through transmission lines. The transmission lines and other
transmission and distribution facilities are often owned and run by the relevant state governments or other
private bodies if such transmission lines and transmission and distribution facilities are not owned and
operated by us. Grid constraints, such as grid congestion and transmission capacity restrictions, may limit
transmission and dispatch of power from our projects. Furthermore, any breakdown or failure of transmission
systems can disrupt transmission of electricity by our power plants to the applicable delivery point.

We may be required to halt electricity generation during periods when transmission is not possible, such as
in the event of transmission grid failures. These events, which are beyond our control, can reduce the net
power generation of our projects, adversely affecting electricity sales, and consequently, our business and
results of operations. For instance, on April 5, 2024, we had to regulate electricity generation at our DGEN
plant due to an internal fault at the Navsari substation, which caused the 400KV line to trip.

Furthermore, we may be unable to secure access to such infrastructure at reasonable prices, in a timely
manner, or at all. In such cases, we may need to construct transmission lines and other necessary
infrastructure. As a result, we may face additional costs and risks associated with developing transmission
lines and other related infrastructure, such as the ability to obtain rights of way from landowners for
transmission grid construction, which may cause our solar, wind or other power projects to be delayed or
increased in cost. Consequently, the availability, reliability and capacity of interconnection facilities and
transmission systems affect our ability to deliver electricity to our various counterparties.

Also, if the commissioning of power generation projects surpasses the transmission capacity of power
networks, the Government of India or other public/private bodies may have to build and improve grid
infrastructure. We cannot assure you that the pertinent public bodies or government will take these actions,
either promptly or at all.

The operations of our power projects may be adversely affected by any breakdown of equipment, civil
structure or transmission systems.
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The breakdown or failure of generation equipment, civil structure or other equipment can disrupt generation
of electricity by any of our power plants and result in performance being below expected levels. In addition,
the development or operation of our power projects may be disrupted for reasons that are beyond our control,
including explosions, fires, earthquakes and other natural disasters, breakdown, failure or sub-standard
performance of equipment, improper installation or operation of equipment, malfunction of machinery built
by third parties, accidents, operational problems, transportation interruptions, other environmental risks and
labour disputes. For example, due to a computer systems failure in April 2023, power evacuation from one
of our gas based plants was affected. In addition, the failure of a generator stator affected the D unit of our
AMGEN plant from February 18, 2022 to March 15, 2022 and the E unit from July 13, 2024 to August 17,
2024, resulting in loss of generation during these periods. Any compensation arrangements may not fully
compensate us for the damage that we may suffer as a result of equipment failures, defects or penalties under
our agreements, and may not cover indirect losses such as loss of profits or business interruption. In particular
to our thermal generation and transmission systems, if we are unable to maintain at least 85% and 98%
availability thresholds respectively, our revenues will be reduced according to the applicable tariff regime.
Under the terms of our renewable power purchase agreements, we are required to maintain certain minimum
capacity utilization factor at our solar and wind power plants and may suffer monetary consequences or an
event of default, if our plants do not produce at such contracted levels. If we are unable to meet the
performance thresholds and the obligations under the terms of the PPAs in respect of certain of our solar or
wind energy projects, we may have to compensate off-takers in proportion to the amount of power not
supplied.

There are certain outstanding legal proceedings involving our Company, Subsidiaries, Promoters and
Directors. Any adverse decision in such proceedings may expose us to liabilities or penalties and may
adversely affect our business, financial condition, results of operations and cash flows.

There are certain outstanding legal and regulatory proceeding involving our Company, our Subsidiaries, our
Promoters, and Directors which are pending at different levels of adjudication before various courts, tribunals,
appellate tribunals and other authorities. Such proceedings could divert the management’s time and attention
and consume financial resources in their defence or prosecution.

The amounts claimed in these proceedings have been disclosed to the extent ascertainable and include
amounts claimed jointly and severally. If any new developments arise, such as a change in applicable law or
rulings against us by appellate courts or tribunals, we may need to make provisions in our audited financial
statements that could increase our expenses and current liabilities. Often these cases raise complex factual
and legal issues, which are subject to risks and uncertainties and which could require significant time from
our directors and/or our management or Promoters. Litigation and other claims and regulatory proceedings
against us or our management could result in unexpected expenses and liabilities. Any adverse decision in
any of these proceedings may have an adverse effect on our business, results of operations and financial
condition.

We cannot assure you that these proceedings will be decided in the favour of our Company, our Subsidiaries,
Promaoters, or Directors, respectively, or that no additional liability will arise out of these proceedings. The
details of pending legal proceedings in relation to criminal proceedings, tax proceedings and actions by
regulatory or statutory authorities and material civil litigation involving our Company, our Subsidiaries, our
Promoters, and Directors has been disclosed in accordance with the materiality policy set out in the section
“Legal Proceedings” on page 264.

The operation and maintenance of our power plants, distribution systems and transmission lines involve
significant risks that may cause injury to people or property and that may lead to significant disruption to
our business and consequent decreases in our revenues.

The operation and maintenance of our power plants, distribution systems and transmission lines involve
significant risks and a number of factors could increase our maintenance needs, reduce the availability of our
systems, or result in forced outages, suspension of our operations, personal injury, loss of life, or damage to
property. These factors include:

e the inability to operate our systems due to failure to meet licensing requirements or to obtain, maintain

or renew permits and licenses;
e operator error, improper installation or mishandling of equipment;
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interruptions in the power supply;

breakdown or failure of power generation equipment, distribution or transmission systems;

flaws in equipment design or construction of power lines or plants;

work stoppages or labour disturbances or disputes;

performance of our equipment below expected levels of output or efficiency;

environmental issues affecting the operations of our systems;

planned or unplanned power outages; and

force majeure and catastrophic events, including fires, explosions, landslides, storms, floods, earthquakes
and terrorist acts.

If any of these risks or any similar risks materialize, our ability to deliver power through our systems could
be adversely affected. In particular to our thermal generation and transmission systems, if we are unable to
maintain at least 85% and 98% availability thresholds, respectively, our revenues will be reduced according
to the applicable tariff regime. Under the terms of our renewable power purchase agreements, we are required
to maintain certain minimum capacity utilization factor at our solar and wind power plants and may suffer
monetary consequences or an event of default, if our plants do not produce at such contracted levels. If we
are unable to meet the performance thresholds and/or obligations under the terms of the PPAs in respect of
certain of our solar or wind energy projects, we may have to compensate off-takers in proportion to the amount
of power not supplied. Furthermore, the relevant authorities may increase the minimum availability thresholds
applicable to us. We may also face reputational risks which could affect our ability to bid for future projects,
and we may face potential claims for loss of business or for damages if we are unable to deliver power. Any
of these circumstances could adversely affect our business, financial condition and results of operations.

In addition, our business requires our employees and contractors to work under potentially dangerous
circumstances, with highly flammable and explosive materials. Despite our attempted compliance with the
requisite safety requirements and standards, our operations are subject to hazards associated with the handling
of such dangerous materials. If improperly handled or subjected to unsuitable conditions, such dangerous
materials, could injure our employees, contract labourers or other persons, damage our properties and
properties of others or harm the environment. Due to the nature of these materials, we may be liable for certain
costs, including costs for health-related claims, costs for the removal or treatment of hazardous substances,
or costs from claims and litigation from our current or former employees for injuries arising from occupational
exposure to materials or other hazards at our facilities. This could subject us to significant disruption in our
business and to legal and regulatory actions, which could adversely affect our business, financial condition
and results of operations.

We experience extended revenue recognition timeline for solar and green hydrogen projects.

Our renewable generation portfolio comprises a combination of solar and wind generation plants, pumped
hydro storage projects and includes 18 KTPA production capacity awarded to us under the production linked
incentive scheme for green hydrogen. Our investments in these projects are subject to extended timelines
between initial capital expenditure and revenue generation. These projects typically require substantial lead
time for development, permitting, and regulatory approvals, followed by prolonged construction and
commissioning phases before reaching operational status and beginning to generate revenue. Additionally,
project-specific risks such as technological challenges, policy changes, and supply chain disruption may
further delay completion. While we have secured in-principle allotment of four sites of 8.4 GW capacity for
pumped hydro storage in Maharashtra and Uttar Pradesh and in the process of seeking necessary approvals
to commence development of the project, if these projects do not generate revenue within expected timelines,
our operations and profitability could be affected, potentially impacting our financial condition, results of
operations and cash flows.

We may be unable to effectively manage our future growth and expansion strategy.

Our expansion plans and growth could strain our managerial, operational and financial resources (including
future cash flows). Our ability to manage future growth will depend on our ability to continue to implement
and improve operational, financial and management information systems on a timely basis and to expand,
train, motivate and manage our workforce. While in the past our personnel, systems, procedures and controls
were adequate to support our growth, this may not be the case in the future. Failure to effectively manage our
expansion may lead to increased costs and reduced profitability and may adversely affect our growth
prospects. There can be no assurance that we will be able to achieve our business strategy relating to organic
and inorganic expansion.
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Furthermore, due to the high levels of current and proposed development activity and due to the long gestation
periods before projects achieve commercial operation, our historical financial results may not accurately
predict our future performance. Delay in construction of under development projects may also result in
forfeiture of security deposits, performance guarantees, bid bonds being invoked, cost overruns, lower or no
returns on capital, erosion of capital, as well as failure to meet scheduled debt service payment dates. The
failure by our project companies to make timely debt service payments could result in a loss on our investment
in such project companies if lenders trigger the security under the financing agreements due to a project
company’s payment default. Moreover, any loss of goodwill could adversely affect our ability to pre-qualify
for future projects.

Our growth in recent years has been partially driven by acquisitions. During Financial Year 2022 and
Financial Year 2023, we undertook acquisitions to expand our renewable energy and distribution portfolios,
including: (i) 156 MW wind power assets from CESC Limited, (ii) a 50 MW solar power asset from
Lightsource BP and UKCI, (iii) a 50 MW solar power asset from Skypower Group, (iv) a 25 MW solar power
asset from Blue Diamond and Balrampur Chini Mills, and (v) a 51% stake in the power distribution company
in the Union Territory of Dadra & Nagar Haveli and Daman & Diu. During Financial Year 2024, we
completed three additional acquisitions: (i) Airpower Windfarms Private Limited from Powerica Limited and
Vestas Wind Technology India Private Limited, (ii) Solapur Transmission Limited from PFC Consulting
Limited, and (iii) MSKVY Ninth Solar SPV Limited from MSEB Solar Agro Power Limited (a subsidiary of
MSEDCL).

The risks associated with such acquisitions include obtaining regulatory approval for any acquisitions and the
availability of financing (on appropriate terms). We may not be able to recover amounts in respect of any
representations, warranties and indemnities given by the sellers in connection with such acquisitions. We may
pursue acquisitions in new markets in which we have limited or no experience that are subject to regulations
and risks that we are unfamiliar with or are more onerous than those that we currently face.

We continue to selectively evaluate potential acquisitions which we may not be able to complete on terms
commercially acceptable to us or in a timely manner, or at all, or such acquisitions may not achieve the desired
results. Furthermore, we believe that if there is an adverse effect on our financial condition or if our credit
rating declines in the future, it may increase our financing cost which may affect our ability to procure
financing to execute acquisitions. The inability to identify acceptable acquisitions or investments or failure
to complete such transactions may adversely affect our competitiveness and growth prospects.

If we face difficulties to integrate projects after they have been acquired or in achieving estimated cost
savings, synergies or revenue enhancements associated with such acquisitions, or in completing the
acquisition effectively, our business, results of operations and financial condition may be adversely affected.

Our revenues in our distribution business are collected by several online and offline agencies. Any
disruption in the services they provide may adversely affect our business, results of operations and cash
flows.

Our revenues in our distribution business are collected from consumers by several online and offline agencies.
This decentralized collection process introduces several potential risks. Disruptions of operations, such as
technical failures, cyber-attacks or logistical issues, could lead to delays or failures in revenue collection,
affecting our cash flows and ability to meet short-term financial obligations. Additionally, the reliance on
third-party agencies means we have limited control over the collection process, and any inefficiency or failure
on the part of these agencies could result in losses. Regulatory changes governing payment systems could
also affect the operations of these agencies, potentially increasing operational costs due to the need for
compliance with new regulations. Furthermore, the use of multiple collection channels increases the risk of
fraud and security breaches, which could lead to losses. Reliance on technology for online revenue collection
introduces risks related to system failures, software bugs, and cyber threats, necessitating robust cybersecurity
measures and regular system updates to mitigate such risks.

Any failure, delay or disruption in the logistics arrangements entered into by us or the transportation
infrastructure may have an adverse effect on our business and operations.

We are dependent on freight contracts and various other forms of transport, such as roadways, railways, to

receive fuel and other raw materials for our power projects during their implementation and operation. We
also rely on imported LNG and coal for certain of our operational projects which are typically transported by
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sea. Sea transportation is subject to certain systemic risks relating to both sea and ports where the cargo is
loaded and unloaded. The transportation by sea involves risks including collision, flood, storm, fire, political
disturbance, and piracy. It also involves port related risks such as availability of adequate and suitable berths
for loading and discharge, availability and cost of employing ports owned by private parties and technological
and handling capability of the ports employed by us. For example, on June 19, 2024, an incident relating to
the delayed departure of a vessel as a result of entanglement of mooring lines could result in a claim against
our Company.

Furthermore, disruptions of freight or other logistics and transportation services because of weather-related
problems, strikes, inadequacies in the road or rail infrastructure, congestion at ports or other events could
impair the ability of our suppliers to deliver fuel and raw materials or significant increase in transportation
costs which may have an adverse impact on our business and operations.

We have significant outstanding borrowings and consequently we are required to comply with certain
restrictive covenants under our financing agreements. Any non-compliance may lead to, among others,
accelerated repayment schedule, losing control of assets charged and suspension of further drawdowns,
which may adversely affect our business, financial condition, results of operations and cash flows.

As of September 30, 2024 our aggregate total borrowings were I11,508.81 crore (after considering
unamortised expenses (net of premium) aggregating to X21.64 crore. The financing arrangements entered into
by us include covenants that require us to obtain respective lenders’ consent prior to carrying out certain
activities and entering into certain transactions. Failure to meet these conditions or obtain these consents
could have significant consequences on our business and operations. Further, in the event of any breach of
any covenant contained in these financing agreements, we may be required to immediately repay our
borrowings either in whole or in part, together with any related costs.

These covenants vary depending on the requirements of the financial institution extending such loan and the
conditions negotiated under each financing agreement. Some of the corporate actions that require prior
consents from certain lenders include, among others, any change in the capital structure where the
shareholding of the existing promoter(s) gets diluted below 26%, making any corporate investments or
investment by way of share capital or debentures or lending or advancing funds to or placing deposits with
any other concern and approaching capital market for mobilizing additional resources either in the form of
debt or equity. We are also required to maintain certain financial ratios and ensure compliance with regulatory
requirements, such as maintenance of capital adequacy ratio, qualifying asset norms and ensure positive net
worth. Failure to comply with such covenants may restrict or delay certain actions or initiatives that we may
propose to take from time to time.

In addition, certain of our financing arrangements may require us to provide additional business opportunities
to our lenders for cross-selling other products and services, such as cash management services, deposits,
currency hedging business, forex transactions, merchant banking services in equity capital market
transactions, on a right of first refusal basis and provide them a right of first refusal in advance, for undertaking
such transactions otherwise. We have obtained all other relevant consents in relation to the Issue from our
lenders. It is possible that one or more of these lenders could assert that we have not complied with the
relevant terms under our existing financing documents in this regard. While no lender has called an event of
default in this regard, we cannot assure you that a lender will not do so with respect to the services being
availed by us in connection with the Issue. Such failure, if not cured or waived, may trigger the event of
default provisions and may lead to the lender accelerating our repayment obligations and/or enforcing the
security provided, if any. This could have an adverse effect on our business, financial condition and results
of operations.

Our independent auditor’s report on our consolidated financial statements for the Financial Year 2024
contains an observation relating to the audit log feature of the accounting software used for maintaining
our books of accounts. Further, our Statutory Auditors, in their audit/ review report in connection with
our financial statements for Fiscals 2020 and 2021 and the periods ended September 30, 2023 and
September 30, 2024, have included certain emphasis of matter. We cannot assure you that our audit reports
for any future periods will not contain qualifications, emphasis of matters or other observations which
affect our results of operations in such future periods.
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Our Statutory Auditors, in their audit/ review report in connection with our financial statements for Fiscals
2020 and 2021 and the periods ended September 30, 2023 and September 30, 2024, have included certain
emphasis of matter. These are as follows:

Financial Year [/ | Reservation, qualification, | Impact on the financial | Corrective steps taken

Period ended on emphasis of matter or | statements and financial | and/or proposed to be
adverse remark position of the Company | taken by the Company
March 31, 2020 Emphasis of matter No significant impact on | Not Applicable

the financial statements
We draw attention to Note 57 | and financial position of
to the consolidated financial | the group on consolidated
statements which explains the | basis.

uncertainties and the
management’s assessment of
the financial impact due to the

lockdown and other
restrictions related to the
COVID-19 pandemic

situation, for which a
definitive assessment of the
impact in the subsequent
period is highly dependent
upon circumstances as they
evolve. Our opinion is not
modified in respect of this
matter.

March 31, 2021 Emphasis of matter No impact on the financial | Not Applicable
statements and financial
We draw your attention Note | position of the group on
62 to the standalone financial | consolidated basis since
statements which described | TCL Cables Pvt. Ltd. the
that the scheme of arrangement | transferee  company s
(the ‘Scheme’) between the | wholly owned subsidiary
Company and TCL Cables | company.

Private Limited (the
‘Transferee Company’) for
transfer of the Cable business
undertaking of the Company to
the Transferee Company, has
been approved by the National
Company  Law  Tribunal
('NCLT’) vide its Order dated
December 17, 2020.
Accordingly, these financial
statements have been prepared
after considering the effect of
the Scheme with effect from
the appointed date of April 01,
2020, as per NCLT approved
Order. Our opinion is not
modified in respect of this
matter

September 30, 2023 We draw attention to Note 2.1 | No significant impact on | Not Applicable
to the Special Purpose Interim | the financial statements
Condensed Consolidated | and financial position of
Financial Statements, which | the group on consolidated
describes the basis  of | basis

preparation. The  Special
Purpose Interim Condensed
Consolidated Financial
Statements have been prepared
in accordance with the Indian
Accounting Standard (Ind AS)
34, “Interim Financial
Reporting” prescribed under
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the Companies (Indian
Accounting Standards) Rules,
2015 (as amended) notified
under Section 133 of the
Companies Act, 2013 and are
presented, and disclose the
information required
thereunder to the extent
considered relevant by the
Management and the intended
users of the Special Purpose
Interim Condensed
Consolidated Financial
Statements for the purposes for
which  those have been
prepared. As a result, the
Special ~ Purpose  Interim
Condensed Consolidated
Financial Statements may not
be suitable for any other
purpose. Our conclusion is not
modified in respect of this
matter.

September 30, 2024

Emphasis of matter

We draw attention to Note 2.1
to the Special Purpose Interim
Condensed Consolidated
Financial Statements, which
describes the basis  of
preparation.  The  Special
Purpose Interim Condensed
Consolidated Financial
Statements have been prepared
in accordance with the Indian
Accounting Standard (Ind AS)
34, “Interim Financial
Reporting” prescribed under
the  Companies (Indian
Accounting Standards) Rules,
2015 (as amended) notified
under Section 133 of the
Companies Act, 2013 and are
presented, and disclose the
information required
thereunder to the extent
considered relevant by the
Management and the intended
users of the Special Purpose
Interim Condensed
Consolidated Financial
Statements for the purposes for
which  those have been
prepared. As a result, the
Special ~ Purpose  Interim
Condensed Consolidated
Financial Statements may not
be suitable for any other
purpose. Our conclusion is not
modified in respect of this
matter.

No significant impact on
the financial statements
and financial position of
the group on consolidated
basis.

Not Applicable
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Further, our independent auditor’s report on our consolidated financial statements as of/for the Financial Year
2024 contains the following observation noting that the audit log feature of the accounting software used for
maintaining our books of account does not capture changes, if any, made using certain privileged access.

“Based on our examination, which included test checks, the Holding Company and thirty one subsidiaries
have used an accounting software for maintaining its books of account which has a feature of recording audit
trail (edit log) facility and that has been operating throughout the year for all relevant transactions recorded
in the software at application level and has been operating from March 27, 2024 at database level, except
that the audit log does not capture changes, if any made using certain privileged access. Further, four
subsidiaries have used an accounting software for maintaining its books of account which has a feature of
recording audit trail (edit log) facility and that has operated throughout the period for all relevant
transactions recorded in the software.

We cannot assure you that our audit reports for any future periods will not contain qualifications, emphasis
of matters or other observations which affect our results of operations in such future periods.

We suffer distribution losses in the delivery of the electricity which may adversely affect our operations,
financial condition and results of operations.

Distribution losses refer to the losses incurred during the distribution of electricity through a network which
is not billed by the distributor. These losses are generally caused by technical effects such as energy losses in
the form of transformer loss, heat given off by cables, faulty metering, theft, etc. Our distribution losses at
our licensed and franchised distribution areas for the six months ended September 30, 2024 amounted to
3.02% and 12.91%, respectively, of the total electricity delivered by us to the system. There can be no
assurance that we will be able to reduce the distribution losses or prevent them from increasing in the future.
Further, in the event the distribution losses exceed the thresholds prescribed by the regulators for the licensed
areas, our business, financial condition and results of operations may be adversely affected. Further, an
increase in distribution loss in the franchised areas may also adversely affect our business, financial condition
and results of operations.

Changes in technology may render our current technologies obsolete or require us to make substantial
capital investments. It may affect our business in case of untied capacity not contracted under long-term
PPAs and other businesses.

The energy sector is experiencing rapid technological advancements and our future success will depend in
part on our ability to respond to technological advances and emerging power generation industry standards
and practices on a cost-effective and timely basis. Changes in technology and high variable costs of thermal
power projects may make newer generation power projects or equipment more competitive than ours,
especially those not contracted under long-term PPAs or may require us to make additional capital
expenditure to upgrade facilities. The risk of technology obsolesce due to emergence of newer and efficient
technologies is higher for newer-age businesses like solar panel/ wind turbine manufacturing, green hydrogen
and its derivatives. We need to continue to invest in new and more advanced technologies and equipment to
enable us to respond to emerging power generation, transmission and distribution industry standards and
practices in a cost-effective and timely manner. The development and implementation of such technology
entails significant technical and business risks.

Additionally, maintaining the confidentiality of our technical knowledge is crucial to retaining our
competitive edge. Unauthorized disclosure or theft of our proprietary information could undermine our
competitive position and may cause us to incur substantial costs. If we are unable, for technical, legal,
financial or other reasons, to adapt in a timely manner to changing market conditions, customer requirements
or technological changes, our business, financial condition and results of operations could be adversely
affected. The equipment, designs and other technologies that we use may become obsolete, and the
technology in which we invest may not perform as expected or may be superseded by competing technologies
before our investment costs have been recouped. Our ability to adopt and implement new technology in a
timely manner may also be adversely impacted by government policy and bureaucracy. In addition, the cost
of implementing new technologies, upgrading networks or expanding network capacity to effectively respond
to technological changes may be substantial. Moreover, new technologies may not develop according to
anticipated schedules or perform according to expectations or be commercially accepted. If we are unable to
adapt in a timely manner to changing market conditions, customer requirements or technological changes,
our business and financial performance could be adversely affected.
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Failure or delays in meeting our obligations under the PPAs, and conditions precedent in certain of our
PPAs, exposes us to certain risks, including termination of such PPAs by the relevant counterparties.

Generally, PPAs, including ours, require a power supplier to guarantee certain minimum performance
standards, such as plant availability and generation capacity. If our facilities do not meet the required
performance standards, our customers may be entitled to reduce the fixed charge capacity payments. In
particular, such defaults may result in penalties or the possibility of payment for damages or other
compensation. In addition, our customers will not reimburse us for any increased costs arising as a result of
our plants’ failure to operate and maintain the power plants in accordance with the required performance
standards or within the agreed norms, and we will have to bear the additional costs associated with such
inefficiencies. For example, in particular to our thermal generation and transmission systems, if we are unable
to maintain at least 85% and 98% availability thresholds, respectively, our revenues will be reduced according
to the applicable tariff regime. This may in turn affect our financial condition, results of operations and
business. In addition to the performance requirements specified in our PPA and other agreements, central and
state regulatory bodies and other statutory and government mandated authorities may from time to time
impose minimum performance standards upon us. Failure to meet these requirements could expose us to the
risk of penalties.

Furthermore, our results of operations may be adversely affected if the PPAs relating to our projects are
terminated under such provisions and are not renewed on comparable terms. During the six months ended
September 30, 2024 and the Financial Years 2024, 2023 and 2022, there have been no terminations of any of
the PPAs entered into by us. However, on March 31, 2014, PTC India Limited terminated a PPA entered into
on April 4, 2012 relating to power generated from UNOSUGEN for non-performance of a condition
precedent. While there has been no material impact on our business on account of the termination of this
PPA, we cannot assure you that we will not face any legal consequences on account of any termination of our
PPAs in the future.

Our growth plans require significant capital expenditures and if we are unable to obtain the necessary
funds on acceptable terms for expansion, we may not be able to fund our projects and our business may
be adversely affected.

We believe that we will need significant additional capital to finance our business plan. The implementation
of our projects is also subject to a number of variables and the actual amount of capital requirements to
implement these projects may differ from our internal estimates and the project development may face cost
overruns. If the actual amount and timing of future capital requirements differs from our estimates, we may
need additional financing and we cannot assure you that such financing will be available to us on acceptable
terms, if at all.

We have so far been able to arrange for debt financing for certain of our projects under construction and
implementation. We cannot assure you that the current tightening of credit in the financial markets on account
of the high interest rates and other factors will permit future financing of projects on acceptable terms, if at
all. Our ability to continue to arrange for financing on a substantially recourse / non-recourse basis for our
power projects and the costs of such capital is dependent on numerous factors, including general economic
and capital market conditions, credit availability from banks, investor confidence, the success of our current
power projects including our ability to secure favourable power purchase, fuel supply and other factors
outside our control. Under the current difficult conditions in the global capital markets, the availability of
debt financing generally has decreased and has become significantly more expensive. In addition, lenders
may require us to invest increased amounts of equity in a project in connection with both new loans and the
extension of facilities under existing loans.

We cannot assure you that we will be able to raise adequate capital in a timely manner and on acceptable
terms, if at all. Our failure to obtain adequate financing on acceptable terms may result in a delay, scaling
back, or abandonment of future projects, and have an adverse impact on the implementation of existing
projects, project costs and schedules. For most of our projects, we intend to finance approximately 30% of
the cost with equity and approximately 70% of the cost with third-party debt. While we believe that this
division reflects the current market for financing power projects in India, this standard could change or
financial institutions or investors could require additional contributions from us. If this occurs, it could reduce
our leverage for the project being financed and could negatively affect our expected returns.
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The success of our power plants depends on the reliable and stable supply of water to our power plants. In
the event of water shortages, our power plants may be required to reduce their water consumption, which
could reduce our power generation capability.

Our thermal power plants require a reliable water source. There can be no assurance that water supply to our
thermal power plants, particularly to projects situated away from the coast or river, will continue to be
dependable. In the event of water shortages, our power plants may be required to reduce water consumption,
which would reduce our power generation capability and have an adverse impact on our business and results
of operations. Further, if we do not receive the necessary approvals and licenses from the relevant government
authorities to draw water from river, groundwater and any other government regulated sources, we will have
to find alternative sources of water supply. In addition, government approvals and licences are subject to
numerous conditions, some of which are onerous and require the licence holders to incur substantial
expenditure. If we fail to comply, or a regulator claims that we have not complied, with these conditions, our
business, financial condition and results of operations may be adversely affected.

Further, according to the revised tariff policy issued by the Ministry of Power in January 2016 regarding
water consumption for all power plants and the Gujarat State policy for the promotion of wastewater recycling
and reuse dated June 15, 2017, a broad framework for wastewater treatment and use was established. These
policies mandate that power plants use wastewater from a neighboring sewage treatment plant if it is within
a 50 km radius. Our coal-based generation plant is located within a 50 km radius of the Ahmedabad Municipal
Corporation sewage treatment plant, making the utilization of sewage water from the sewage treatment plant
mandatory for us. The Ahmedabad Municipal Corporation has agreed to supply tertiary treated water of
suitable quality to our plant boundary which can be used in our power plant. While we are yet to receive
supply of water from the Ahmedabad Municipal Corporation, poor water quality may lead to additional
maintenance costs for the plant, which could impact our operations.

Our ability to ensure that our power generation, transmission and distribution networks are fully
operational at all times may be subject to the limitations of existing equipment, civil structure or any
industrial accident or other accident involving the public, upgrading or renovation work or physical
damage to our generation, transmission or distribution systems.

The operation of power generation and transmission and distribution networks involves many operational
risks, some of which are outside our control, including explosions, fires, earthquakes and other natural
disasters, the breakdown or failure of generation plant, transmission, distribution or equipment or other
equipment or processes, labour disputes and operating below expected levels. Further, our generation,
transmission and distribution systems may need to undergo upgrading or renovation work from time to time
to retain their competitiveness and efficiency and may also require unforeseen ad hoc maintenance or repairs
in respect of faults or problems that may develop or because of the aforementioned operational risks that can
cause service interruptions to consumers, network failures, breakdowns or unplanned outages.

Power generation, transmission projects and distribution networks are complex and are susceptible to
industrial accidents. Accidents or malfunctions involving our substations can disrupt the transmission and
distribution of electricity and result in performance being below expected levels. For example, there could be
failure in the transmission towers, distribution lines, power conductors, insulators or other major equipment.
In addition, power transmission projects rely on sophisticated and complex machinery that is built by third
parties and is susceptible to malfunction. Further, our generation, transmission and distribution systems may
suffer some disruptions from upgrades or renovation work and it may not be possible to continue operations
on areas affected by such upgrading or renovation work. In particular to our thermal generation and
transmission systems, if we are unable to maintain at least 85% and 98% availability thresholds, respectively,
our revenues will be reduced according to the applicable tariff regime. Under the terms of our renewable
power purchase agreements, we are required to maintain certain minimum capacity utilization at our solar
and wind power plants and may suffer monetary consequences or an event of default, if our plants do not
produce at such contracted levels. If we are unable to meet the performance thresholds and obligations under
the terms of the PPASs in respect of certain of our solar or wind energy projects, we may have to compensate
off-takers in proportion to the amount of power not supplied. Service disruptions generally may also result in
unforeseen costs which may have an adverse effect on our business, financial condition and results of
operations. Further, any service disruption in our business may cause loss or damage to our consumers, who
may seek to recover damages from us, which may harm our business and reputation.
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The occurrence of any of the above events could have an adverse effect on our business, financial condition
and results of operations.

We have experienced negative cash flows from investing activities and financing activities in the past and
any net negative cash flows in the future could adversely affect our cash flow requirements.

We have experienced negative cash flows from investing activities and financing activities during the six
months ended September 30, 2024 and September 30, 2023, and Financial Years 2024, 2023 and 2022, as set
out below:

As at and for the six . .
months ended As at and for the Financial Year

Particulars September 30, ended March 31,
2024 | 2023 2024 | 2023 | 2022
(Fin crore)

Net cash flow generated from operating activities 2,335.19 2,024.48 4,258.35 3,455.78 3,167.18
Net cash used in investing activities (1,754.60) | (1,399.76) | (3,544.43)| (3,215.96)| (2,483.12)
Net cash used in financing activities (578.37) (442.67) (551.32) (341.00) (501.93)
Net (decrease) / increase in cash and cash 2.22 182.05 162.60 (101.18) 182.13
equivalents

Cash and cash equivalents considered as assets (8.62) - - - -
classified as held for sale

Cash and cash equivalents at the end of the 344.43 370.28 350.83 188.23 289.41
year/period

During the six months ended September 30, 2024 and 2023, and the past three Financial Years, we have used
cash for investing activities primarily towards payments for property, plant and equipment, intangible assets
and investment property. For further details of the movements in our cash flows, see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations — Cash Flows” on page 172.

We cannot assure you that our net cash flows will continue to be positive in the future. Negative cash flows
over extended periods, or significant negative cash flows in the short term, could adversely affect our ability
to operate our business and implement our growth plans.

Power distribution and transmission companies are subject to adverse publicity and reputational risks,
which make them vulnerable to negative customer perception and could lead to increased regulatory
oversight or other sanctions.

Distribution and transmission companies have been the subject of public criticism focused on the reliability
of their distribution services, the speed with which they are able to respond to outages and their billing
practices. From time to time, our customers express dissatisfaction with our services, including, among other
things, dissatisfaction with our customer support, our billing policies and the way our solutions operate. If we
do not handle customer complaints effectively, our brand and reputation may suffer, we may lose our
customers’ confidence, and they may choose not to renew their contracts with us. Adverse publicity of this
nature may render legislatures, public service commissions and other regulatory authorities and government
officials less likely to view private utilities companies such as our Company in a favorable light and may
cause it to be susceptible to less favorable legislative and regulatory outcomes or increased regulatory
oversight. Unfavorable regulatory outcomes can include more stringent laws and regulations governing our
operations, as well as fines, penalties or other sanctions or requirements, such as orders to issue refunds to
our customers. The imposition of any of the foregoing would likely increase the compliance costs borne by
us, and could have a negative impact on our reputation, business, results of operations, cash flow and financial
condition.

The construction and operation of our projects may face opposition from local communities and other
parties which may also adversely affect our results of operations and financial condition.

The construction and operation of power projects have, in the past, and future projects may, become
politicized and face opposition from the local communities where these projects are located and from special
interest groups. Such opposition or circumstances may be beyond our control. In particular, the public may
oppose the acquisition or lease of land due to the perceived negative impact it may have on such communities
or on the environment. Further, the construction and operation of our power projects may require the
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displacement or relocation of local communities or may otherwise disrupt their activities, especially during
the project construction period. Additionally, we have in the past, and may in the future, receive complaints
from customers of our distribution business regarding our billing practices. We may be subject to opposition,
such as through litigation or by other means, from public interest groups, local communities or non-
governmental organizations, in relation to the environmental impact of our generation, distribution or
transmission projects or in relation to land acquisition, acquisition and use of rights of way and construction
activities for our projects and the consequent displacement and rehabilitation of affected communities.
Several of the parcels of land on which our existing substations are situated were acquired by the Gol or the
relevant state governments and were thereafter awarded to us. Land so acquired may remain subject to
disputes after it is transferred to us. Moreover, despite our diligence prior to acquisitions, we may face title
related issues on certain parcels of land. We may face opposition to the construction of our power projects
from local communities, non-government organizations and other parties which may also adversely affect
our results of operations and financial condition.

Demand for power in India may not increase to the same extent as we expect or at all, which may adversely
affect our results of operations.

We expect demand for power in India to increase in connection with anticipated increases in India’s GDP.
However, there can be no assurance that demand for power in India will increase to the extent we expect or
at all. The demand for power in India is closely linked to economic growth and level of electricity penetration,
especially in rural parts of the country. As the economy grows, economic activities, such as industrial
production and personal consumption, also tend to grow, which increases the demand for electricity.
Conversely, in economic downturns, activities such as industrial production and consumer demand decline
or stagnate, causing demand for electricity to decrease. If the Indian economy or the economies of major
international markets do not grow, or if any of them enter into a period of recession, or if there is an economic
downturn, demand for electricity, is likely to stagnate or decrease. In the event that demand for power in India
stagnates or decreases, our results of operations and expansion strategy may be adversely affected.

Claims under the Land Acquisition Act, 1894 and the Right to Fair Compensation and Transparency in
Land Acquisition, Rehabilitation and Resettlement Act, 2013 may adversely affect us.

While the central and state governments may obtain land clearances on which our projects are being
implemented, in the event that the affected landowners seek to bring claims objecting to the acquisition of
their land for a particular project, it is possible that the landowners may also make claims against us or join
us as parties to these proceedings. In case of such claims, while we believe that we would not be liable to pay
any compensation (as right of way is to be provided by the client), we face a risk of delay in project
implementation or other intangible losses such as loss of reputation or distraction of management time.

We are dependent on external contractors for execution of our renewable projects and suppliers for
machinery and spares.

Our ability to successfully develop and execute renewable energy projects is reliant on the availability and
performance of credible contractors. The lack of qualified and reliable contractors can impact our project
timelines, quality and overall execution. Any delays or deficiencies in performance by contractors could lead
to increased costs, project delays and potential losses.

The success of our existing and planned operations will also depend on, among other things, our ability to
source sufficient amounts of machinery and spares at competitive prices for carrying out our power
generation, distribution and transmission activities. We source various materials for our generation,
distribution and transmission projects from third party suppliers in India and overseas. The quality of our
production (and consequently, our power generation output) and distribution and transmission service depend
on the quality of the machinery and spares used by us and the ability of our suppliers to timely deliver such
materials. Suitable alternative suppliers who can meet our technical and quality standards, and who can supply
the necessary quantities, may be hard to find in the event of a supply failure. The failure of our suppliers to
deliver machinery and spares in the necessary quantities, may hamper operations at our generation,
transmission and distribution facilities and may lead to failure to meet the minimum guaranteed power at the
delivery points specified in PPAs and failure to deliver quality service to our customer. This, in turn, could
give rise to contractual penalties or liabilities for us, loss of customers and damage to our reputation. We rely
on equipment and machinery that are built by third parties and may be faulty or susceptible to malfunction.
Although, in certain cases, we are entitled to be compensated by manufacturers for certain equipment failures
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and defects, such arrangements may not fully compensate us for the damage and loss suffered as a result
thereof.

Delays in the completion of our current power projects under implementation could have adverse effects
on our results of operations, and we cannot assure you that these projects will reach commercial operation
as expected on a timely basis or will sufficiently recover cost overruns, if at all.

As of September 30, 2024, we had various renewables (with an aggregate expected generation capacity of
2,979 MWp), transmission and approximately 8.4 GW of pumped storage hydro capacity projects under
development. Our under development activities are subjected to several environmental and regulatory
approvals and the project completion depends on timely resource mobilization, availability of land, equipment
and skilled workforce and contractors. There can be no assurance that there will be no delays to the target
dates, which may result in us being liable for penalties under the corresponding implementation agreement,
PPAs or the expiration of environmental clearance. Also, there can be no assurance that these delays would
be condoned by the respective project term lenders in form of time or cost overruns.

We were unable to execute a 499.8 MW wind power project awarded under the SECI Il auction and a 100
MW solar power project awarded in an auction conducted by Gujarat Urja Vikas Nigam Limited (“GUVNL”)
due to unforeseen events and challenges. These included frequent changes in land allocation policies by the
Ministry of New & Renewable Energy and the Government of Gujarat, ambiguities in the Gujarat Land
Allotment Policy 2019, and due to the COVID-19 pandemic, its effects on the supply chain and restriction of
movement across the country. Despite our best efforts to address these issues, the circumstances were beyond
our control, leading to the decision not to proceed with the project.

Furthermore, delays may also result in forfeiture of security deposits, performance guarantees being invoked,
cost overruns, lower or no returns on capital, erosion of capital and reduced revenue for the project company,
as well as failure to meet scheduled debt service payment dates. The failure by our project companies to make
timely debt service payments could result in a loss on our investment in such project companies if lenders
trigger the security under the financing agreements due to a project company’s payment default. Moreover,
any loss of goodwill could adversely affect our ability to pre-qualify for future projects.

Our business exposes us to risks which may not be fully covered by insurance policies to cover our
economic losses, exposing us to substantial costs and potentially leading to losses.

Our business carries many risks, many of which are not insurable or possible to insure on commercially
reasonable terms. Some of these are:

e changes in government and regulatory policies;

e adverse changes in market demand or prices for the products or services that the projects, when
completed, are expected to provide;

e terrorism and acts of war;

e pollution and other environmental hazards; and

e adverse developments in the overall economic environment in India.

Although we believe that we have insurance that is customary for operating business in India, such insurance
may not provide adequate coverage in certain circumstances and is subject to certain deductibles, exclusions
and limits on coverage.

We cannot assure you that the projects which we are involved in will not be affected by any of the incidents
and hazards listed above, or that the terms of our insurance policies, will adequately, if at all, cover all damage
or losses caused by any such incidents and hazards as they contain exclusions and limitations on coverage.
To the extent that we suffer damage or losses for which we did not obtain or maintain insurance, or exceeds
our insurance coverage, the loss would have to be borne by us. The proceeds of any insurance claim may also
be insufficient to cover the rebuilding costs as a result of inflation, changes in regulations regarding
infrastructure projects, environmental and other factors. We cannot assure you that losses in excess of
insurance proceeds will not occur in the future.

We may also suffer losses due to risks not addressed as a co-insured under the insurance policies of

contractors. While we maintain insurance policies to cover business interruption, property damage, machinery
breakdown, burglary, marine cargo, cash in transit, safes and counters, employee fraud, all risk coverage for
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portable equipments, erection all risk policies, cyber fraud, terrorism, fixed glass plate coverage, public
liability for third party claims, loss due to fire and allied perils and other insurable risks that are not assigned
to contractors, we cannot assure you that any cost overruns or additional liabilities on our part would be
adequately covered by such insurance policies.

We face increasing competition in bidding for new projects, which may result in declining market share,
if we are unable to compete effectively.

We compete with Indian and foreign companies operating in the power business in India and we currently
function in an increasingly competitive environment, mainly due to the deregulation of the Indian power
sector and increased power sector investment. As a result, we may face competition from other Indian
companies seeking to expand their power generation, transmission and distribution businesses as well as
international power companies while negotiating or bidding for power projects. Competitive bidding for
power projects further increases competition among power generating, transmission and distribution
companies.

Further, our ability to compete effectively will depend, in part, on our ability to source project plant,
machinery and equipment and to maintain or increase our margins, which is predominantly dependent on our
ability to continue to secure low-cost funding. Our business also depends on our ability to continually win
bids for power projects. The bidding and selection process is also affected by several factors, including factors
which may be beyond our control, such as market conditions or government incentive programs. Our market
position therefore depends on our financing, development and operation capabilities, reputation, experience
and track-record. Further, if we are unable to access funds at an effective cost that is comparable to or lower
than that of our competitors, we may not be able to compete with them. We also cannot assure that we will
be able to react effectively to market developments or compete effectively with new and existing players in
an increasingly competitive industry.

Our competitors might also consolidate their businesses, which could lead to them attaining increased
financial strength, management capabilities, resources, operational experience, market share. Our failure to
respond effectively to these various competitive pressures could result in a decrease of our market share and
could cause us to incur losses on some or all of our activities and to experience lower growth, or even a
decline. A decline in our competitive position could have an adverse effect on our business, results of
operations and financial condition.

Materialization of contingent liabilities could adversely affect our financial condition, results of operations
and cash flows.

We have certain contingent liabilities, which, if materialized, may adversely affect our financial condition.
As of September 30, 2024, we had certain contingent liabilities not provided for, amounting to ¥287.18 crore
determined in accordance with our accounting policies. The contingent liability of amounts disclosed in our
financial statements represents estimates and assumptions of our management based on advice received. In
the event that any of these contingent liabilities materialize, our financial condition may be adversely affected.
For further information on such contingent liabilities, see “Financial Information” on page 277.

We have availed certain unsecured borrowings which are repayable on demand.

As of September 30, 2024, we have availed certain unsecured borrowings in the amount of %3.50 crore from
third parties which in accordance with the terms of such borrowings, are required to be repaid on demand.
Such amounts may be recalled in full or part from us on short or no notice. Such recalls on borrowed amounts
may be contingent upon happening of an event beyond our control.

Any inability to repay the outstanding amounts of such borrowings may affect our creditworthiness and future
availability of financing.

There have been certain delay in payment of statutory dues by us. Any further delay in payment of statutory

dues may attract financial penalties from the respective government authorities and in turn may have a
material adverse impact on our financial condition and cash flows.
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We have had instances of delay in the payment of certain statutory dues with respect to non-payment of
professional tax, TDS, TCS, provident fund, customs duty and labour welfare fund. The details of such delays
during Financial Years 2021-22, 2022-23, 2023-24 and till the date of this Preliminary Placement Document,
are as follows:

Sr. No. Nature of Delay Amount involved Duration of | Current Status as
(inX crores) * Delay (in | on the date
days)
FY 2021-22
1 Professional Tax 0.01 10 Paid
2 Professional Tax 0.06 10 Paid
3 Professional Tax 0.00 11 Paid
4 Professional Tax 0.05 10 Paid
5 Professional Tax 0.00 10 Paid
6 Professional Tax 0.00 10 Paid
7 Custom duty 0.05 7 Paid
8 TCS 0.00 28 Paid
9 TCS 0.00 28 Paid
10 Custom duty 0.01 4 Paid
11 Professional Tax 0.01 27 Paid
12 Professional Tax 0.00 24 Paid
Total: 0.19
FY 2022-23
1 Provident Fund 0.20 22 Paid
2 Provident Fund 0.04 22 Paid
3 Provident Fund 0.00 22 Paid
4 Provident Fund 0.01 22 Paid
5 Provident Fund 0.01 22 Paid
6 TDS 1.09 20 Paid
7 TCS 0.00 11 Paid
8 TDS 0.01 22 Paid
9 TDS 0.00 61 Paid
10 TDS 0.00 31 Paid
11 LWF 0.00 179 Paid
12 LWF 0.00 144 Paid
Total: 1.36
FY 2023-24
1 TDS 0.00 44 Paid
2 TDS 0.00 15 Paid
3 TDS 0.00 8 Paid
4 TDS 0.00 7 Paid
Total: 0.00
FY 2024-25 (Till the date of this Preliminary Placement Document)
1 TDS 0.00 24 Paid
2 TDS 0.00 24 Paid
3 TCS 0.01 4 Paid
4 TDS 0.00 1 Paid
5 TDS 0.00 1 Paid
Total: 0.01

* Amount shown as “0.00 ” represents figures less than <50,000

There can be no assurance that such delays may not arise in the future. This may lead to financial penalties
from respective government authorities which may have a material adverse impact on our financial condition
and cash flows.

Our results of operations could be adversely affected by strikes, work stoppages or increased wage demands
by our employees or any other kind of disputes with our employees.

We have 8,145 permanent employees as of March 31, 2024, and we expect to employ additional employees
once we commence operations at power projects currently under implementation or development. There can
be no assurance that we will not experience disruptions to our operations due to disputes or other problems
with the work force, which may adversely affect our business and results of operations. 2,207 of our
permanent employees are part of labour unions as of March 31, 2024. Any actions by these labour unions
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may divert our attention and result in an adverse effect on our consumer service as well as increased costs.
We may be unable to negotiate acceptable collective bargaining agreements with those who have chosen to
be represented by unions, which could lead to union-initiated work stoppages, including strikes. The
occurrence of such events could adversely affect our business, financial condition and results of operations.

We enter into contracts with independent contractors to complete specified assignments and these contractors
are required to source the labour necessary to complete such assignments. Although, we do not engage these
labourers directly, it is possible under Indian law that we may be held responsible for wage payments to
labourers engaged by contractors should the contractors default on wage payments. Any requirement to fund
such payments may adversely affect our business, results of operations and financial condition.

We are dependent on our Key Managerial Personnel, Senior Management, persons with technical
expertise and other employees for our business and future growth. If we are unable to recruit and retain
such qualified and skilled personnel, it can have an adverse effect on our business, financial condition
and results of operation.

We are dependent on our Key Managerial Personnel, Senior Management as well as persons with technical
expertise for setting our strategic business direction and managing our business. Our future performance
would depend on the continued service of such qualified and skilled personnel and the inability to find an
adequate replacement may impair our relationship with key customers and our level of technical expertise,
which may adversely affect our business, financial condition, results of operations and prospects. In addition,
we depend on the continued services and performances of management personnel at our Company and our
subsidiaries for project implementation, the management and running of our daily operations and the planning
and the successful execution of our business strategy. The loss of one or more key executives could have a
negative impact on our business. We may require a long period of time to hire and train replacement personnel
when skilled personnel terminate their employment with us. We have an attrition rate of 6.78% of our total
employees during the Financial Year 2024.

We cannot assure that we, or any of our subsidiaries, will be able to retain our employees or find adequate
replacements in a timely manner, or at all. There is intense competition for experienced management
personnel with technical and industry expertise in the renewable energy business. In particular, any loss or
interruption in the services of our Key Managerial Personnel, Senior Management and persons with technical
expertise would significantly affect our ability to effectively manage our operations and to meet our strategic
plans. In addition, we would incur additional expenses and need to devote significant time and resources to
recruit and train replacement personnel, which could further disrupt our business and growth.

We have entered into a number of related party transactions and there can be no assurance that we could
not have achieved more favourable terms if such transactions had not been entered into with related
parties. We expect that we will continue to enter into related party transactions in the future.

We have entered into transactions with a number of related parties, within the meaning of Indian Accounting
Standard 24 as notified by the Companies (Indian Accounting Standards) Rules, 2015 as amended by the
Companies (Indian Accounting Standards) Amendment Rules, 2016, as amended. For further information on
our related party transactions, within the meaning of Ind AS 24, see “Related Party Transactions” on page
46. All such transactions have been conducted on an arm’s length basis, in accordance with the Companies
Act, the SEBI Listing Regulations and other applicable regulations pertaining to the evaluation and approval
of such transactions and have not been prejudicial to the interests of our Company. Any transactions with
related parties in future may give rise to conflicts of interest with respect to dealings between us and such
related parties. Additionally, there can be no assurance that any dispute that may arise between us and related
parties will be resolved in our favour. Furthermore, there can be no assurance that we could not have achieved
more favourable terms if such transactions had not been entered into with related parties.

Further, in accordance with the applicable procedural safeguards under the Companies Act and the SEBI
Listing Regulations, entering into any material related party transactions requires prior approval of the public
shareholders of our Company. There can be no assurance that we will always be able to obtain such
shareholder approvals for any proposed material related party transactions and, as such, these transactions
may not materialize.

Our Promoters have the ability to control or influence the outcome of matters submitted to shareholders
for approval, and the Promoters’ interests may differ from those of other shareholders. Furthermore, if
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our Promoters cease to exercise control over us as a result of a transfer of the Equity Shares they own or
otherwise, we may not be able to derive any benefits from being a part of the group and this may cause a
loss of goodwill and result in increased costs, which would adversely affect our business, financial
condition, results of operations and cash flows.

As of September 30, 2024, our Promoters collectively owned 53.57% of the outstanding Equity Shares of our
Company. As long as the Promoters of our Company continue to hold a significant ownership stake in our
Company, they have the ability to control or influence the outcome of any matter submitted to shareholders
for approval. This control could delay, defer or prevent a change in control of our Company, impede a merger,
consolidation, takeover or other business combination involving our Company, or discourage a potential
acquirer from making a tender offer or otherwise attempting to obtain control of our Company, even if it is
in best interest of other shareholders. The Promoters may have interests that are adverse to the interests of
our other shareholders and may take positions with which our other shareholders may not agree.

Furthermore, if our Promoters cease to exercise control over us, as a result of a transfer of the Equity Shares
held by them or otherwise, we may not be able to derive any benefit from being a part of the group and this
may cause a loss of goodwill and result in increased costs, which would adversely affect our business and
results of operations. In addition, some of the agreements that we have entered into for some of our
borrowings require us to obtain prior written consent from our lenders for transactions that result in the
Promoters shareholding in our Company falling below 26.00%.

We may be required to record significant charges to earnings in the future when we review our power
generation, transmission and distribution assets for potential impairment.

Under Ind-AS, we are required to review our power generation, transmission and distribution infrastructure
assets for impairment whenever circumstances indicate the carrying value may not be recoverable. In
addition, this review of impairment must be performed at least annually. Various uncertainties, including
deterioration in the global economic condition that result in upward changes in cost of capital, increases in
cost of completion of such power generation, transmission and distribution infrastructure assets and the
occurrence of natural disasters that impact our power generation, transmission and distribution infrastructure
assets, could impact expected cash flows to be generated by such assets, and may result in impairment of
these power generation, transmission and distribution infrastructure assets in the future. We have already
partly impaired our 1,200 MW gas-based generation plant by 1,300 crore in the Financial Year 2022 and by
Z1,000 crore in the Financial Year 2020. And we may be required in the future to record additional charges
to earnings in our financial statements during the period in which any impairment of our power generation,
transmission and distribution infrastructure assets is determined. Notwithstanding that any such impairment
would be a non-cash expense, any such charges will likely have an adverse effect on our results of operations.

We may be affected by volatility in interest rates which may affect our results of operations.

As our power business is capital intensive, we are exposed to interest rate risk. We are seeking to finance
growth in part, with debt, which means that any increase in interest expense may have an adverse effect on
our results of operations and business. Our exposure to the change in market interest rates relates primarily
to our long-term debt obligations with floating interest rates. Certain of our current debt facilities carry interest
at fixed rates with the provision for periodic reset of interest rates as well as variable rates.

The project company subsidiaries generally incur debt to fund the project, so an increase in interest expense
at the project company level is likely to have a significant adverse effect on the project company’s results of
operations and also increase the cost of capital to us which will, in turn, reduce the value of projects to us.

Although we may decide to engage in interest rate hedging transactions or exercise the right available to us
to terminate the current debt financing arrangement on the respective reset dates and enter into new financing
arrangements, there can be no assurance that we will be able to do so on reasonable terms, that our
counterparties will perform their obligations, or that these agreements, if entered into, will protect us fully
against interest rate risk.

Any non-compliance of safety, health, environmental and other laws and regulations which could result
in criminal and regulatory fines and severe reputational damage. Further, we may fail to detect illegal or
improper activities in our business operations on a timely basis, which may have an adverse effect on our
reputation, business operations, financial condition, cash flows.
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Some of our projects are subject to extensive government and environmental laws and regulations. These
laws and regulations include the Environmental Protection Act 1986, the Air (Prevention and Control of
Pollution) Act 1981, the Water (Prevention and Control of Pollution) Act 1974 and other regulations
promulgated by the Ministry of Environment and the Pollution Control Boards of the relevant states. Under
these laws and regulations, we are required to obtain and maintain permits and approvals, undergo
environmental impact assessments, review processes and implement environmental health and safety
programmes, impose controls on our air and water discharges, storage, handling, discharge and disposal of
chemicals, employee exposure to hazardous substances and other aspects of our operations and products. For
example, we are in the process of renewing our DGEN consolidated consent and authorisation (consent to
operate). If we fail to obtain some or all of these approvals or licenses, or renewals thereof, in a timely manner
or at all, or if we fail to comply with applicable conditions or it is claimed that we have breached any such
conditions, our license or permission for carrying on a particular activity may be suspended or cancelled and
we may not be able to carry on such activity, which could adversely affect our business, results of operations,
cash flows and financial condition. In addition, some of our operations are subject to risks involving personal
injury, loss of life and severe damage to property. We generate ash in our coal-based power plant. We are
subject to the Government of India’s requirement that, 100% of the fly ash produced through our generation
activities must be gainfully utilized. There are limited options for utilizing ash and therefore the demand for
ash is low. Currently, we are utilising 100% of fly ash generated in compliance with the regulations. However,
in future our ash utilization activities may be insufficient to utilize the ash we generate. Compliance with this
requirement, as well as any future rules with respect to ash utilization, may add to our capital expenditures
and expenses.

In addition, we are required to comply with applicable insider trading laws and regulations, including the
SEBI (Prohibition of Insider Trading) Regulations, 2015. We are also subject to anti-corruption and anti-
bribery laws that prohibit improper payments or offers of improper payments to governments and their
officials and political parties for the purpose of obtaining or retaining business or securing an improper
advantage and require the maintenance of internal controls to prevent such payments. Further, we are subject
to various laws relating to the prevention of conflicts of interest. These laws and regulations require us to
establish efficient internal control policies, training and reporting procedures. As we experience large
volumes of transactions, the policies and procedures implemented by us may not always comprehensively
detect or eliminate instances of violations. Any violations of such laws could result in penalties, both financial
and non-financial, that could have an adverse effect on our business and reputation. If our controls and
measures implemented are considered inadequate under applicable laws and regulations by any regulatory,
governmental or judicial authority, we may also be subject to penal action, freezing or attachment of our
assets, imposition of fines, or both.

Weaknesses, disruptions, failures or infiltrations of our IT systems could adversely affect our business and
results of operations.

We operate in a highly regulated industry that requires the continued operation of sophisticated IT systems at
our generation, transmission and distribution facilities. 1T systems are critical to our ability to manage our
operations and in turn, to maximize efficiencies and optimize costs. Our IT systems enable us to support
business critical applications, human resource and management systems. If we do not allocate and effectively
manage the resources necessary to build and sustain the IT systems, we could be subject to transaction errors,
processing inefficiencies, customer service disruptions, cyber breaches, virus attacks and, in turn, loss of
business. Furthermore, the scheduled maintenance undertaken by us is based on the analysis of previous data.
If any of our system improvement projects are unsuccessful, or if our processes for managing and maintaining
our information systems are inadequate, we could be subjected to inaccurate or untimely financial accounting
and reporting information, inaccurate or untimely customer billing information, increased customer
complaints, increased regulatory scrutiny, inaccurate forecasts of expected customer consumption
requirements, which may lead to our inability to provide or bill for our services, retain or attract customers
and negatively impact overall customer experience. Any disruption or loss of such data may affect the services
we provide to our customers which may adversely affect our business, results of operations and financial
condition. Our IT systems and the systems of our third party IT service providers may also be vulnerable to
a variety of interruptions due to events beyond our control, including, but not limited to, natural disasters,
telecommunications failures, computer viruses, ransomware, hackers and other cyber breaches. We cannot
guarantee that we will be able to maintain or successfully develop our IT systems. Interruptions and/or failures
of our IT systems could disrupt our operations which could have an adverse effect on our ability to realize
the anticipated improvements in productivity and efficiency.
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We are subject to data privacy laws and regulations that regulate the use of customer data. Compliance with
these laws and regulations may restrict our business activities and require us to incur increased expenses and
devote considerable time to compliance efforts. Certain of these laws and regulations are relatively new and
their interpretation and application remain uncertain. As part of our operations, we are required to comply
with the Information Technology Act, 2000, which provides for civil and criminal liability, including
compensation to persons affected and penalties for various cyber-related offences, such as the unauthorised
disclosure of confidential information and failure to protect sensitive personal data. In addition, the Gol has
implemented certain privacy laws, including the Information Technology (Reasonable Security Practices and
Procedures and or Information) Rules, 2011, which impose limitations and restrictions on the collection, use,
disclosure and transfer of personal information. If we fail to comply with such requirements and any new
requirements introduced, we may be subject to regulatory scrutiny and penalties, which may have an adverse
effect on our business, financial condition and results of operations.

We are subject to the risk of failure of, or a material weakness in, our internal control systems, which
could have an adverse effect on our business, financial condition, results of operations and cash flows.

While we manage regulatory compliance by monitoring and evaluating our internal controls to ensure that
we are in compliance with all relevant statutory and regulatory requirements, there can be no assurance that
deficiencies in our internal controls and compliances will not arise, or that we will be able to implement, and
continue to maintain, adequate measures to rectify or mitigate any such deficiencies in our internal controls,
in a timely manner or at all. Further, we have established internal control systems and processes for our
internal audit team to scrutinize, and periodically test and update, all facets of our operations, as necessary.
We believe that our risk management, compliance, audit and operational risk management functions are
commensurate with the size and complexity of our operations and equipped to make an independent and
objective evaluation of the adequacy and effectiveness of internal controls on an on-going basis to ensure that
our employees adhere to compliance requirements and internal guidelines. However, we are exposed to risks
arising from the inadequacy or failure of internal systems or processes, and any actions we may take to
mitigate these risks may not be sufficient to ensure an effective internal control environment. We cannot
assure you that our systems and policies will be sufficient or will fully correct any weaknesses that may arise
in the future.

Furthermore, our management information systems and internal control procedures may not be able to
identify non-compliance or suspicious transactions in a timely manner, or at all. Where internal control
weaknesses are identified, our actions may not be sufficient to fully correct such weaknesses. As a result, we
may incur expenses or suffer monetary losses, which may not be covered by our insurance policies and may
result in an adverse effect on our reputation, business, financial condition, results of operations and cash
flows.

Our Company’s ability to pay dividends in the future will depend on our results of operations, financial
condition, cash flows and capital requirements.

Dividends that our Company has paid in the past may not be reflective of the dividends that our Company
may pay in a future period. Our Company’s ability to pay dividends in the future will depend on a number of
internal and external factors, including, but not limited to, our Company’s availability of profits for
distribution, working capital requirements, capital expenditure requirements, capital investment
requirements, cash flow and liquidity, debt services and leverage ratio, outstanding borrowing and repayment
schedules, past dividend trends and any other relevant factors that the board of directors of our Company may
deem fit to consider before declaring dividend. Furthermore, pursuant to regulation 43A of the SEBI Listing
Regulations, we have adopted a dividend distribution policy under which the board of directors of our
Company shall endeavour to distribute approximately 40% of its annual Consolidated Net Profit after Tax as
dividend (including all applicable taxes on distribution of such dividend) considering sufficiency of stand-
alone profits available for distribution of dividend in the relevant year. Our Board may decide to declare
and/or recommend higher or lower dividend based on our growth opportunities, capital requirements for
ongoing, organic and inorganic growth opportunities, adequate liquidity for foreseeable future and our debt
obligations. There can be no assurance that our Company will be able to pay dividends in the future.

Land title in India can be uncertain and we may not be able to identify or correct defects or irregularities

in title to the land which we own or lease in connection with the development of our projects. Additionally,
we enjoy leasehold rights over majority of the underlying land on which our power plants are located. If
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these lease agreements are terminated, our business, financial condition, cash flows and results of
operations could be adversely affected.

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. Land records are often handwritten, in local languages, and may be illegible,
which makes it difficult to ascertain their contents. In addition, land records are often in poor condition and
are at times untraceable, which materially impedes the title investigation process. In certain instances, there
may be a discrepancy between the extent of the areas stated in the land records and the areas stated in the title
deeds, and the actual physical area of some of lands on which the projects are constructed or proposed to be
constructed. 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 nonexecution or non-registration of conveyance
deeds and inadequate stamping and may be subjected to encumbrances that we are unaware of. 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. Further, any misrepresentation with respect to title by third parties from whom we
purchase land may render such land liable to confiscation and action by other parties who may claim
ownership of such land. As a result, potential disputes or claims over title to the land on which the projects
are developed or used for operations or will be constructed may arise.

In addition, certain of our properties are operated on industrial land allotted by the state-owned industrial
development corporations, with such allotment being subject to certain terms and conditions. Any failure on
our part to meet these conditions might result in additional costs and liabilities. Our inability to identify or
acquire suitable land in a timely manner would adversely affect the ability to undertake new projects in a
timely manner.

Certain Directors hold Equity Shares in our Company and are therefore interested in our Company’s
performance in addition to their remuneration and reimbursement of expenses.

Certain of our Directors are interested in our Company, in addition to regular remuneration, commissions or
benefits and reimbursement of expenses, to the extent of, among others, their shareholding in our Company.
Samir Uttamlal Mehta, Chairman and Jinal Sudhirbhai Mehta, Vice Chairman and Managing Director, may
be deemed to be interested to the extent of Equity Shares held by them, directly or indirectly, in the Company.
Samir Mehta holds 6,125 equity shares and Jinal Mehta holds 8,000 equity shares of our issued and paid-up
Equity Share capital comprising 48,06,16,784 equity shares. We cannot assure you that the Directors, if they
are also our shareholders, will exercise their rights as shareholders to our benefit and best interest. For further
details, see “Board of Directors and Senior Management — Interest of Directors” on page 202.

Some of our facilities are held by us on lease or leave and license or tenancy agreements which subject us
to certain risks.

Some of our facilities, are on premises that have been leased by us from third parties, for fixed terms. Periodic
renewals of short-term leases may increase our costs as they are subject to rent renegotiations. Further, if we
are required to relocate any of our premises as a result of any termination or non-renewal of our leases, we
may incur additional cost as a result of such relocation, and our ability to operate at such new locations may
also be adversely impacted. Furthermore, some of our lease agreements require us to obtain consent from the
lessors before undertaking certain actions, such as altering the leased facilities or changing our use of the
leased premises. Failure to obtain consent from the lessors could result in the termination of the lease
agreements. We cannot assure that we will be able to renew these agreements on commercially reasonable
terms in a timely manner, or at all. In the event that these existing leases are terminated, or they are not
renewed on commercially acceptable terms or at all, it may have a limited impact on our operational activities
for the time being.

We have in this Preliminary Placement Document included certain Non-GAAP Financial Measures
relating to our operations and financial performance, which are a supplemental measure of our
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performance and liquidity and not required or presented in accordance with, Ind AS, Indian GAAP, IFRS
or US GAAP. These Non-GAAP Financial Measures may vary from any standard methodology that is
applicable across the power sector, and therefore may not be comparable with financial information of
similar nomenclature computed and presented by other power companies.

Certain Non-GAAP Financial Measures, including Adjusted EBITDA, Adjusted EBITDA Margin, Adjusted
Net Profit, Adjusted Net Profit Margin, Return on Capital Employed, Net Worth, Return on Net Worth, Net
Debt to Equity, Net Debt to Adjusted EBITDA, and other metrics reported on page 163 of this Preliminary
Placement Document, as well as certain other metrics based on or derived from those Non-GAAP Financial
Measures, relating to our operations and financial performance have been included in this section and on page
177 of this Preliminary Placement Document. For further details, see “Our Business” on page 176. These
Non-GAAP Financial Measures are not a measurement of our financial performance or liquidity under Ind
AS, IFRS or US GAAP and should not be considered in isolation or construed as an alternative to cash flows.
Profit/(loss) for these years/periods or any other measure of financial performance or as an indicator of our
operating performance, liquidity, profitability or cash flows generated by operating, investing or financing
activities derived in accordance with Ind AS, IFRS or US GAAP. We compute and disclose such Non-GAAP
Financial Measures relating to our operations and financial performance as we consider such information to
be useful measures of our business and financial performance, and because such measures are frequently used
by securities analysts, investors and others to evaluate the operational performance of power sector
businesses, many of which provide such Non-GAAP Financial Measures and other statistical and operational
information when reporting their financial results. These Non-GAAP Financial Measures relating to our
operations and financial performance are not standardised terms, hence a comparison of these Non-GAAP
between companies may not be possible since other companies may calculate these Non-GAAP Financial
Measures differently from us, limiting their usefulness as a comparative measure. Such Non-GAAP Financial
Measures may not be computed on the basis of any standard methodology that is applicable across the industry
and therefore may not be comparable to financial measures and statistical information of similar nomenclature
that may be computed and presented by other power sector companies.

Our Promoters may pledge certain of their Equity Shares.

As of September 30, 2024, our Promoters held 53.57% of our paid-up Equity Share capital, and no Equity
Shares held by our Promoters have been pledged by any Promoters (the “Pledged Shares”). There can be no
assurance our Promoters will not dispose of, pledge or encumber their Equity Shares in the future or that the
pledges on the Pledged Shares will not be invoked.

There can be no assurance that we will not be a PFIC for U.S. federal income tax purposes, which could
result in adverse U.S. federal income tax consequences to U.S. investors.

Based on the past and projected composition of our income and assets, and the valuation of our assets,
including goodwill, we do not expect to become a passive foreign investment company (a “PFIC”) in the
current taxable year or the foreseeable future, although there can be no assurance in this regard. The
determination of whether or not we are a PFIC is made on an annual basis and will depend on the composition
of our income and assets, and the market value of our assets, including goodwill, and Equity Shares, from
time to time. Specifically, for any taxable year, we will be classified as a PFIC for U.S. federal income tax
purposes if either: (1) 75% or more of our gross income in that taxable year is passive income, or (2) the
average percentage of our assets by value (generally determined on a quarterly basis) which produce or are
held for the production of passive income is at least 50%. The calculation of the value of our assets will be
based, in part, on the quarterly market value of our Equity Shares, which is subject to change. See also
“Certain U.S. Federal Income Tax Considerations” on page 258.

If we were or were to become a PFIC, such characterization could result in adverse U.S. federal income tax
consequences to you if you are a U.S. investor. For example, if we are a PFIC, our U.S. investors may become
subject to increased tax liabilities under U.S. federal income tax laws and regulations and will become subject
to burdensome reporting requirements. We cannot assure you that we will not be a PFIC for our current
taxable year or any future taxable year.

The fund requirement and deployment mentioned in the “Use of Proceeds” section of this Preliminary

Placement Document have not been appraised by any bank or financial institution and our management
will have broad discretion over the use of the Net Proceeds. Further, the schedule of the implementation
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of the projects for which funds are being raised in the Issue, is subject to risk of unanticipated delays in
implementation and cost overruns.

We intend to use the net proceeds of the Issue, after meeting the expenditures of and related to the Issue,
primarily for the purpose of repayment and/or pre-payment of certain outstanding borrowings and general
corporate purposes. For further details, see “Use of Proceeds” on page 90. The fund requirement and
deployment are based on internal management estimates and have not been appraised by any bank or financial
institution. Furthermore, as per the provisions of the SEBI ICDR Regulations, we are required to appoint a
monitoring agency and therefore India Ratings and Research Private Limited has been appointed as
monitoring agency for the Issue. Various risks and uncertainties, such as economic trends and business
requirements, competitive landscape, as well as general factors affecting our results of operations, financial
condition and access to capital and including those set forth in this section, may limit or delay our efforts to
use the net proceeds from the Issue. Our management will have broad discretion to use the Net Proceeds and
you will be relying on the judgment of our management regarding the application of these Net Proceeds.
Subject to applicable laws, we may have to revise our funding requirements on account of a variety of factors,
some of which may be beyond our control.

Industry data in this document is derived from the CRISIL MI&A Report commissioned by and paid for
by us for such purpose. The CRISIL MI&A Report is not exhaustive and is based on certain assumptions,
parameters and conditions. The data and statistics in the CRISIL MI&A Report may be inaccurate,
incomplete or unreliable.

This Preliminary Placement Document includes information that is derived from the report titled “Strategic
assessment of Indian power market” dated November 29, 2024 prepared by CRISIL MI&A, a division of
CRISIL Limited (the “CRISIL MI&A Report”). The CRISIL MI&A Report is not in any manner related to
us, our Directors or our Promoters or our Book Running Lead Managers.

The CRISIL MI&A Report is subject to various limitations and based upon certain assumptions that are
subjective in nature. Due to possibly flawed or ineffective collection methods or discrepancies between
published information and market practice and other problems, the statistics herein may be inaccurate or may
not be comparable to statistics produced for other economies and should not be unduly relied upon. Further,
there is no assurance that they are stated or compiled on the same basis or with the same degree of accuracy
as may be the case elsewhere. Statements from third parties that involve estimates are subject to change, and
actual amount may differ materially from those included in this Preliminary Placement Document.

We do not own the “Torrent” trademark, name or logo and our ability to use the trademark, name or logo
may be affected. Further, our inability to protect our intellectual property or any claims that we infringe
on the intellectual property rights of others could have an adverse effect on us.

We do not own the intellectual property in the name “Torrent” or the logo and the associated trademarks and
trade names used by us. The intellectual property in “Torrent” and associated trademarks and trade names is
owned by and registered in the favour of Torrent Investment Private Limited. Further, as the “Torrent”
trademark, name or logo is not registered in our Company’s name, we cannot assure you that we will continue
to have the rights to use the same in the future. If we are no longer able to use these trademarks or names or
the Torrent logo in connection with our business, we may not be able to capitalize on our brand recognition,
which may have an adverse effect on our business and operations. Moreover, the use of our brand name or
logo by third parties could adversely affect our reputation, which could in turn adversely affect our financial
performance. Further, five of our trademarks in relation to our business have expired and we have applied for
the renewal of the same. Notwithstanding the precautions we take to protect our intellectual property rights,
third parties may copy or otherwise infringe on our rights, which may have an adverse effect on our business,
financial condition and results of operations. That could result in costly litigation, divert management’s
attention and resources, impair our ability to use the name “Torrent” and the Torrent logo, and potentially
subject us to significant liabilities or require us to enter into expensive royalty or licensing agreements.
Furthermore, necessary licenses may not be available to us on satisfactory terms or at all.

Our success depends, at least in part, on our ability to protect our technology. We own various information
that includes, without limitation, financial, business, scientific, technical, economic and engineering
information, formulas, designs, methods, techniques, processes and procedures, which we consider
confidential and proprietary information. We therefore rely on a combination of trade secret and other
intellectual property laws, confidentiality agreements and license agreements to establish and protect our
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intellectual property rights. Nonetheless, the steps we take to obtain, maintain, protect and enforce our
intellectual property and other proprietary rights may be inadequate. Despite our efforts to protect these rights,
unauthorized third parties, including our competitors, may duplicate, mimic, reverse engineer, access, obtain,
or use the proprietary aspects of our technology or processes without our permission. We cannot assure that
any future patent, trademark, or service mark registrations will be issued for our future applications or that
any of our future patents, copyrights, trademarks, or service marks (whether registered or unregistered) will
be valid, enforceable, sufficiently broad in scope, provide adequate protection of our intellectual property or
other proprietary rights, or provide us with any competitive advantage. We may be unable to prevent
competitors or other third parties from acquiring or using trademarks, service marks, or other intellectual
property or other proprietary rights that are similar to, infringe upon, misappropriate, dilute, or otherwise
violate or diminish the value of our trademarks and service marks and our other intellectual property and
proprietary rights.

Any of the foregoing could adversely affect our business, financial condition and results of operations. While
we take care to ensure that we do not infringe the intellectual property rights of others, we cannot determine
with certainty whether we are infringing any existing third-party intellectual property rights.

Due to long construction periods of our projects, the operation and maintenance costs of our projects may
change significantly after a project is commissioned. As the terms and conditions, including the tariff
structure, for renewable projects bid under competitive bidding (“Bid Projects”) and the Transmission
projects bid under a build, own, operate & transfer (“BOOT”) basis, are generally fixed, we may not be
able to offset any increase in costs, including operation and maintenance costs, solely from tariffs payable
to us.

The tariff structure for bid projects is generally fixed for the entire term of the agreement. However, operation
and maintenance costs of the portfolio assets may increase over time due to factors beyond our control,
including the following:

e increase in the cost of labour, raw materials and insurance on account of inflation;

e restoration costs in case of events such as floods, natural disasters and accidents;

e adverse weather conditions;

o unforeseen regulatory changes, legal, tax and accounting liabilities; and

o other unforeseen operational and maintenance costs.

We may not be able to offset increased operation and maintenance costs as the tariff is fixed for the bid
projects, and as the scalable component forms only a small portion of the tariff payable to us, it may be
insufficient to offset such cost increases. Additionally, as the scalable portion of our tariff is linked to
inflation, there can be no assurance that adjustments of the scalable tariff will be sufficient to cover increased
costs resulting from inflation. Significant increase in operation and maintenance costs may reduce our profits,
could expose us to penalties and could adversely impact our business, financial condition, results of
operations and cash flows.

We may face risks related to independent contractors, as certain construction and maintenance activities
for our business are performed by them. If a contractor defaults, it could expose us to penalties and could
adversely impact our business, financial condition, results of operations and cash flows.

We may need to hire contractors for green energy projects, the construction of transmission lines and other
necessary infrastructure for our business. If a contractor violates any regulation in India, we may incur
additional costs, including penalties, which could adversely impact our cash flow, especially if payments have
already been made to the contractors. For example, one of our independent contractor extracted sand from
the land without prior permission. As a consequence, on May 20, 2024, we have received a notice from the
Office of Geology and Mining Department, Patan, regarding the unauthorized extraction and imposition of a
penalty for the amount of sand extracted from that area by our contractor. There can be no assurance that such
defaults by independent contractors will not occur in the future. The occurrence of similar events could expose
us to penalties and could adversely impact our business, financial condition, results of operations and cash
flows.

EXTERNAL RISKS

Risks Relating to India
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Any downturn in the macroeconomic environment in India could adversely affect our business, financial
condition, results of operations and cash flows.

We are incorporated in India and almost all of our business operations and assets are located in India. As a
result, our results of operations and financial condition are significantly affected by factors influencing the
Indian economy, which would include any downturn in the global economy or financial instability in other
countries. Any slowdown in economic growth in India could adversely affect us, including our ability to grow
our business operations and asset portfolio, the quality of our assets and our ability to implement our strategy.
Factors that may adversely affect the Indian economy and hence our results of operations, may include:

e any increase in Indian interest rates or inflation;

e any exchange rate fluctuations;

e any scarcity of credit or other financing in India, resulting in an adverse impact on economic conditions
in India and scarcity of financing for our expansions;

e changes in India’s tax, trade, fiscal or monetary policies;

e political instability, terrorism or military conflict in India or in countries in the region or globally,
including in India’s various neighbouring countries;

e occurrence of natural or man-made disasters or outbreak of an infectious diseases;

e prevailing regional or global economic conditions, including in India’s principal export markets; and

e any downgrading of India’s debt rating by a domestic or international rating agency.

Furthermore, an increase in India’s trade deficit, a downgrading in India’s sovereign debt rating or a decline
in India’s foreign exchange reserves could increase interest rates and adversely affect liquidity, which could
adversely affect the Indian economy and thereby, our business, financial condition, results of operations and
cash flows.

Changes in the Government of India’s policies could adversely affect economic conditions in India and,
consequently, us.

The Government of India has traditionally exercised and continues to exercise a significant influence over
many aspects of the Indian economy. Further, unfavourable changes to the interpretations of existing, or the
promulgation of new laws, rules and regulations including foreign investment laws governing our business,
operations, and group structure could result in us being deemed to be in contravention of such laws or may
require us to apply for additional approvals. We may incur increased costs relating to compliance with such
new requirements, which may also require management time and other resources, and any failure to comply
may adversely affect our business and results of operations. Uncertainty in the applicability, interpretation or
implementation of any amendment to, or change in, governing law, regulation or policy, 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 affect the viability of our current business or restrict our ability to grow our
business in the future. A significant change in the Government of India’s policies in the future, particularly
with respect to and influencing economic liberalization, cross-border relations, foreign investment, foreign
currency exchange rates and other matters affecting investment in India, could adversely affect our business,
results of operations and financial condition.

All of our revenue is derived from business in India. The occurrence of man-made disasters, hostilities,
terrorist attacks, civil unrest and other acts of violence or a slowdown in economic growth in India could
cause our business to suffer.

All our revenue is derived from our operations in India. Accordingly, our performance and the growth of our
business are necessarily dependent on the health of the overall Indian economy. A slowdown in the Indian
economy resulting from social or civil unrest within India or other countries in Asia could adversely affect
the Indian economy or the policy of the Government of India towards our industry, which may in turn
adversely affect our financial performance and our ability to implement our business strategies. Furthermore,
other factors which may adversely affect the Indian economy are scarcity of credit or other financing in India,
resulting in an adverse impact on economic conditions in India and scarcity of financing of our developments
and expansions; volatility in actual or perceived trends in trading activity on India’s principal stock
exchanges; political instability, terrorism or military conflict or any social, religious, civil unrest and
hostilities in India or in countries in the region or globally including in India’s various neighbouring countries;
prevailing regional or global economic conditions, including India’s principal export markets; and other
significant regulatory or economic developments within India or affecting India. In addition, India has
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witnessed local civil disturbances in the past and it is possible that future civil unrest as well as other adverse
social, economic or political events in India could have an adverse effect on our business. Such incidents
could also create a greater perception that investment in Indian companies involves a higher degree of risk
and could have an adverse effect on our business and the market price of the Equity Shares.

We may be adversely affected by future regulatory changes and consequential new compliance
requirements in India.

Our business is subject to various laws and regulations. In addition, we are also subject to corporate, taxation,
labour laws and other laws in effect in India, which require continued monitoring and compliance. These laws
and regulations in India and the way in which they are implemented and enforced may change and evolve
which could lead to new compliance requirements, including, requiring us to obtain approvals and licenses
from the Government of India and other regulatory bodies, or impose onerous requirements. Further, any
material changes to the Indian Income Tax Act and Rules thereunder may affect our tax compliance
requirements. Any future amendments may affect certain benefits such as exemption for income earned by
way of dividend from investments in other domestic companies and units of mutual funds, exemption for
interest received in respect of tax-free bonds and long term capital gains on equity shares if withdrawn by the
statute in the future, and the same may no longer be available to us.

Furthermore, we have a large number of employees and any further changes in labour rules and regulations
may increase our employee benefits expenses, which could have an adverse effect on our results of operations.
Uncertainty in the applicability, interpretation or implementation of any amendment or change in governing
laws, regulations or policies, including by reason of an absent or limited body of administrative or judicial
precedents may be time consuming and costly for us to resolve and may affect the viability of our current
businesses or restrict our ability to grow our businesses in the future. There can be no assurance that such
future legislative or regulatory changes will not have any adverse effect on our business, results of operations,
financial condition and cash flows.

Our business may be adversely affected by natural calamities or unfavourable climatic changes, health
epidemics or pandemics.

Natural disasters such as floods, earthquakes, famines and droughts have in the past had a negative impact on
the Indian and global economy. Furthermore, health epidemics and pandemics have also affected the Indian
and global economy negatively. If any such natural disaster, unfavourable climatic changes or health
epidemics and pandemics and other such events beyond our control were to occur or continue, our business
could be adversely affected directly by such events or due to an inability to effectively manage the effects of
such events. India, like other countries, is susceptible to both, natural calamities such as earthquakes, floods,
droughts and tsunami and contagious diseases such as H5N1, HIN1 and strains of influenza in birds and
swine. Prolonged spells of abnormal rainfall, draught and/or present or future outbreak of a contagious disease
or other natural calamities could have an adverse impact on the economy, which could in turn adversely affect
our business and the price of our Equity Shares.

Significant differences exist between Ind AS and other accounting principles, such as U.S. GAAP and
IFRS, which investors outside India may be more familiar with and may consider material to their
assessment of our financial condition, results of operations and cash flows.

Our financial statements are prepared in accordance with Ind AS for the financial periods after April 1, 2016.
We also prepared the opening consolidated balance sheet as per Ind AS as at April, 1 2015 (transition date).
Ind AS differ in certain significant respects from IFRS, U.S. GAAP and other accounting principles with
which investors outside India may be familiar. No attempt has been made to reconcile any information given
in this Placement Document to any other principles or to base it on any other standards. If our financial
statements were to be prepared in accordance with such other accounting principles, our financial condition,
results of operations and cash flows may be substantially different. Investors should review the accounting
policies applied in the preparation of our financial statements and consult their own professional advisers for
an understanding of the differences between these accounting principles and those with which they may be
more familiar. Any reliance by persons unfamiliar with Ind AS and other Indian accounting principles on the
financial information presented in this Placement Document should accordingly be limited.

Depreciation of the Indian Rupee against foreign currencies may have an adverse effect on our results of
operations.
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While the majority of our revenue is denominated in Indian Rupees, we are exposed to risks related to
fluctuations in foreign currency exchange rates, particularly to the U.S. dollar and the Euro owing to our
import of LNG for our untied thermal capacity. Further, we also purchase equipment, spares and avail services
from suppliers located outside India and payment for such equipment and services is typically denominated
in U.S. dollars or the Euro.

Generally, the actual costs of LNG and coal imports are substantially passed on to the off-takers and
customers for our regulated business. However, our profitability could be negatively affected by any
unfavorable depreciation of Indian Rupees for the imported LNG for our untied thermal capacity that is sold
on short-term contracts or unutilized.

Further, we anticipate that future capital expenditures related to our projects will include significant foreign
currency expenditures for imported equipment and machinery. Consequently, exchange rate fluctuations can
affect our operations. If we are unable to adequately hedge our foreign currency exposure, our financial
condition may be affected. The Indian Rupee's exchange rate with other currencies, particularly the U.S.
dollar, has historically fluctuated significantly. Any further depreciation of the Indian Rupee can affect our
profitability and operations. These fluctuations have previously affected our operations and may continue to
do so.

Investors in the Equity Shares offered in the Issue may be unable to enforce a judgment of a foreign court
against our Company, Directors, members of the Senior Management or Key Management Personnel, the
BRLMS or any of their directors or executive officers in India, except by way of a lawsuit in India.

Our Company and our subsidiaries are incorporated under the laws of India. All of our directors and key
management personnel are residents of India and all of our assets 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. Furthermore, it is unlikely that an Indian court would enforce
foreign judgments if that court was of the view that the amount of damages awarded was excessive or
inconsistent with public policy, or if judgments are in breach or contrary to Indian law. In addition, a party
seeking to enforce a foreign judgment in India is required to obtain approval from the Reserve Bank of India
to execute such a judgment or to repatriate outside India any amounts recovered.

In India, recognition and enforcement of foreign judgments are provided for under Section 13 and Section
44A of the Code of Civil Procedure, 1908, as amended (“Civil Procedure Code”) on a statutory basis. Section
13 of the Civil Procedure Code provides that a foreign judgment to which this section applies shall be
conclusive regarding any matter directly adjudicated upon between the same parties or between parties under
whom they or any of their claim litigating under the same title, 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 Section 14 of the Civil Procedure 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 and such
a presumption may be displaced by proving want of jurisdiction. For further details, see “Enforcement of Civil
Liabilities” on page 20.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign
judgments. India has reciprocal recognition and enforcement of judgments in civil and commercial matters
with only a limited number of jurisdictions, such as the United Kingdom, United Arab Emirates, Singapore
and Hong Kong. In order to be enforceable, a judgment from a jurisdiction with reciprocity must meet certain
requirements established in the Civil Procedure Code. The Civil Procedure Code only permits the
enforcement and execution of monetary decrees in the reciprocating jurisdiction, not being in the nature of
any amounts payable in respect of taxes, other charges, fines or penalties. Judgments or decrees from
jurisdictions which do not have reciprocal recognition with India, including the United States, cannot be
enforced by proceedings in execution in India. Therefore, a final judgment for the payment of money rendered
by any court in a non-reciprocating territory for civil liability, whether or not predicated solely upon the
general laws of the non-reciprocating territory, would not be directly enforceable in India. The party in whose
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favour a final foreign judgment in a non-reciprocating territory is rendered may bring a fresh suit in a
competent court in India based on the final judgment within three years of obtaining such final judgment.
However, it is unlikely that a court in India would award damages on the same basis as a foreign court if an
action were brought in India or that an Indian court would enforce foreign judgments if it viewed the amount
of damages as excessive or inconsistent with the public policy in India. Further, there is no assurance that a
suit brought in an Indian court in relation to a foreign judgment will be disposed of in a timely manner. In
addition, any person seeking to enforce a foreign judgment in India is required to obtain the prior approval of
the Reserve Bank of India to repatriate any amount recovered, and we cannot assure that such approval will
be forthcoming within a reasonable period of time, or at all, or that conditions of such approval would be
acceptable. Such an amount may also be subject to income tax in accordance with applicable law.

Indian laws contain restrictions on the acquisition and transfer of Indian securities by persons resident
outside India. The conversion of the Rupee proceeds from such sale into foreign currency and the
repatriation of such foreign currency from India could require the RBI’s approval. Approvals required
from the RBI or any other government authority may not be obtained on terms favourable to a non- Indian
resident investor or at all.

Indian laws contain certain restrictions on the acquisition and transfer of Indian securities by persons resident
outside India. For further details, see “Issue Procedure — Eligible QIBs” on page 221. The information has
been provided for the benefit of investors and such information below does not purport to be a complete
analysis of the restrictions under Indian laws for the acquisition and/or transfer of securities in an Indian
company by a person resident outside India. Our Company, the BRLMs and their respective officers,
directors, representatives, agents, affiliates and associates accept no responsibility or liability for advising any
investor on whether such investor is eligible to acquire any Equity Shares offered in the Issue.

Any person not resident in India seeking to sell or transfer the Equity Shares (other than through a sale on
one of the Stock Exchanges) should seek advice from Indian legal advisers as to the applicable requirements.
If any approval is required, our Company cannot guarantee that any approval will be obtained in a timely
manner or at all. Due to possible delays in obtaining requisite approvals, investors in the Equity Shares may
be prevented from realising gains during periods of price increases or limiting losses during periods of price
declines.

There are certain restrictions on the conversion of Indian Rupees into foreign currency. FEMA together with
rules and regulations thereunder regulates transactions involving foreign exchange and provides that certain
transactions cannot be carried out without the general or special permission of the RBI. FEMA has eased
restrictions on current account transactions. However, the RBI continues to exercise control over capital
account transactions (i.e., those which alter the assets or liabilities, including contingent liabilities, of
persons). The RBI has from time to time issued regulations, circulars and guidelines under FEMA to regulate
the various kinds of capital account transactions, including certain aspects of the purchase and issuance of
shares of Indian companies. Approvals required from the RBI or any other government authority may not be
obtained on terms favourable to a non-Indian resident investor or at all.

Inflation in India could have an adverse effect on our results of operations and if significant, on our
financial condition.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the future. The
Indian economy has had sustained periods of high inflation in the recent past, which has contributed to an
increase in interest rates. High fluctuations in inflation rates may make it more difficult for us to accurately
estimate or control our costs. Continued high rates of inflation may increase our expenses related to salaries
or wages payable to our employees or any other expenses. There can be no assurance that we will be able to
pass on any additional expenses to our customers or that our revenue will increase proportionately
corresponding to such inflation. Accordingly, high rates of inflation in India could have an adverse effect on
our results of operations and, if significant, on our financial condition.

Any downgrading of our or India’s credit rating by an international rating agency may adversely affect
our business, financial condition, results of operations and cash flows.

Any adverse revisions to our or India's credit ratings for domestic and international debt by international

rating agencies may adversely affect our ability to raise additional financing and the interest rates and other
commercial terms at which such additional financing is available. India's sovereign rating is Baa3 (Moody's),
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BBB- (S&P) and BBB- (Fitch). India's sovereign rating could be downgraded due to various factors, including
changes in tax or fiscal policy or a decline in India's foreign exchange reserves, which are outside our control.
Our Company has CRISIL IND AA+/ Stable long-term rating and Al+ short-term rating from CRISIL
Ratings and IND AA+/Stable long-term rating and A1+ short-term rating from India Rating & Research. Any
downgrade in India’s credit ratings by international rating agencies could result in a downgrade of our credit
ratings. Consequently, this may adversely affect the Indian economy and our ability to raise borrowings at
favourable interest rates and other commercial terms and have an adverse effect on our business, financial
condition, results of operations and cash flows.

Risks Relating to the Equity Shares and this Issue
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Your ability to acquire and sell Equity Shares offered in this Issue is restricted by the distribution,
solicitation and transfer restrictions set forth in this Placement Document.

No actions have been taken to permit a public offering of the Equity Shares offered in this Issue in any
jurisdiction. As such, your ability to acquire Equity Shares offered in the Issue is restricted by the distribution
and solicitation restrictions set forth in this Placement Document. For details, see “Selling Restrictions” on
page 232. Furthermore, the Equity Shares offered in the Issue are subject to restrictions on transferability and
resale. For details, see “Transfer Restrictions and Purchaser Representations” on page 238. You are required
to inform yourself about and observe these restrictions. Our Company, our representatives and our agents will
not be obligated to recognise any acquisition, transfer or resale of the Equity Shares offered in the Issue made
other than in compliance with applicable law.

An investor will not be able to sell any of the Equity Shares subscribed in this Issue other than on a
recognised Indian stock exchange for a period of one year from the date of allotment of the Equity Shares.

The Equity Shares in this Issue are subject to restrictions on transfers. Pursuant to the SEBI ICDR
Regulations, for a period of one year from the date of allotment of Equity Shares allotted pursuant to the
Issue. Eligible Investors subscribing to the Equity Shares in the Issue may only sell their Equity Shares on
the Stock Exchanges and may not enter into any off-market trading in respect of these Equity Shares. We
cannot be certain that these restrictions will not have an impact on the price of the Equity Shares. Furthermore,
allotments made to FVCIs, VCFs and AlFs in this Issue are subject to the rules and regulations that are
applicable to each of them, respectively, including in relation to lock-in requirements. This may affect the
liquidity of the Equity Shares purchased by investors and it is uncertain whether these restrictions will
adversely affect the market price of the Equity Shares purchased by investors.

After this Issue, the price of our Equity Shares may be volatile and you may not be able to sell the Equity
Shares at or above the Issue Price.

The Issue Price will be determined by us in consultation with the Book Running Lead Managers, based on
Bids received in compliance with Chapter VI of the SEBI Regulations and the provisions of the Companies
Act, and it may not necessarily be indicative of the market price of the Equity Shares after this Issue is
completed. We cannot provide assurance that you will be able to resell the Equity Shares profitably. We
cannot assure that an active trading market for the Equity Shares can be sustained post the Issue or that the
trading price of the Equity Shares will correspond to the historically traded price.

The trading price of our Equity Shares may fluctuate after this Issue due to a variety of factors, including our
results of operations and the performance of our business, competitive conditions, general economic, political
and social factors, the performance of the Indian and global economy and significant developments in India’s
fiscal regime, volatility in the Indian and global securities market, performance of our competitors, the Indian
financial services industry and the perception in the market about investments in the power generation
industry, changes in the estimates of our performance or recommendations by financial analysts and
announcements by us or others regarding contracts, acquisitions, strategic partnerships, joint ventures, or
capital commitments.

In addition, if the stock markets in general experience a loss of investor confidence, the trading price of our
Equity Shares could decline for reasons unrelated to our business, financial condition or operating results.
The trading price of our Equity Shares might also decline in reaction to events that affect other companies in
our industry even if these events do not directly affect us. Further the trading price of our Equity Shares have
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been volatile in the past and for more details see “Market Price Information” on page 87. Each of these
factors, among others, could adversely affect the price of our Equity Shares. There can be no assurance that
an active trading market for the Equity Shares will be sustained after this Issue, or that the price at which the
Equity Shares have historically traded will correspond to the price at which the Equity Shares are offered in
this Issue or the price at which the Equity Shares will trade in the market subsequent to this Issue.

Fluctuations in the exchange rate between the Indian Rupee and other currencies could have an adverse
effect on the value of our Equity Shares in those currencies, independent of our operating results.

Our Equity Shares are quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect of our
Equity Shares will be paid in Indian Rupees. Any adverse movement in currency exchange rates during the
time it takes to undertake such conversion may reduce the net dividend to investors. In addition, any adverse
movement in currency exchange rates during a delay in repatriating the proceeds from a sale of Equity Shares
outside India, for example, because of a delay in regulatory approvals that may be required for such sale, may
reduce the net proceeds received by investors. The exchange rate between the Indian Rupee and other
currencies (such as, the U.S. dollar, the Euro, the Pound Sterling and the Singapore dollar) has changed
substantially in the last two decades and could fluctuate substantially in the future, which may have an adverse
effect on the value of our Equity Shares and returns from our Equity Shares in foreign currency terms,
independent of our operating results. In addition, our Company’s valuation could be harmed by a devaluation
of the Rupee if investors in jurisdictions outside India analyze its value based on the relevant foreign currency
equivalent of our Company’s financial condition and results of operation.

Investors may be restricted in their ability to exercise pre-emptive rights under Indian law and could
thereby suffer future dilution of their percentage ownership of the outstanding Equity Shares.

A company incorporated in India must offer its holders of equity shares pre-emptive rights to subscribe and
pay for a proportionate number of shares to maintain their existing ownership percentages prior to the issuance
of any new equity shares, unless these rights have been waived adoption of a special resolution by holders of
three-fourths of the equity shares voting on such resolution. If our Company offers to its shareholders rights
to subscribe for additional Equity Shares or any right of any other nature, we will have discretion as to the
procedure to be followed in making the rights available to our Company’s shareholders or in disposing of the
rights for the benefit of our Company’s shareholders and making the net proceeds available to the
shareholders. Our Company may choose not to offer the rights to our shareholders having an address outside
India.

However, if the law of the jurisdiction the investors are in, does not permit them to exercise their preemptive
rights without our Company filing an offering document or registration statement with the applicable
authority in such jurisdiction, the investors will be unable to exercise their pre-emptive rights unless our
Company makes such a filing.

If we elect not to file a registration statement, the new securities may be issued to a custodian, who may sell
the securities for the investor’s benefit. The value such custodian receives on the sale of such securities and
the related transaction costs cannot be predicted. In addition, to the extent that the investors are unable to
exercise pre-emptive rights granted in respect of the Equity Shares held by them, their proportional interest
in our Company would be reduced.

Any future issuance of the Equity Shares, or other equity-linked instruments by us or sales of the Equity
Shares by any of our significant shareholders may dilute your shareholding and/or may adversely affect
the trading price of the Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by
us, including a primary offering of Equity Shares or securities linked to Equity Shares including through
exercise of employee stock options, may lead to the dilution of investors’ shareholdings in our Company.

Except for the customary lock-up on our Company’s ability to issue equity or equity linked securities
discussed in “Placement” on page 230, there is no restriction on our ability to issue Equity Shares or our
major shareholders” ability to dispose-off their Equity Shares, and we cannot assure you that we will not issue
Equity Shares or that any major shareholder will not dispose of, encumber, or pledge, its Equity Shares.
Future issuances of Equity Shares may dilute your shareholding and may adversely affect the trading price of
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our Equity Shares. Such securities may also be issued at prices below the then current trading price of our
Equity Shares. Sales of Equity Shares by our major shareholders may also adversely affect the trading price
of our Equity Shares. We have not issued employee stock options; however we may issue stock options in
the future to certain of our employees. To the extent such employee stock options are exercised, there will be
further dilution to investors in this Issue, which may also adversely affect the trading price of the Equity
Shares. For details, see “Capital Structure” on page 98.

There are restrictions on daily movements in the price of the Equity Shares, which may adversely affect a
shareholder’s ability to sell, or the price at which it can sell, the Equity Shares at a particular point in time.

The price of the Equity Shares will be subject to a daily circuit breaker imposed on listed companies by all
stock exchanges in India, which does not allow transactions beyond a certain level of volatility in the price
of the Equity Shares. This circuit breaker operates independently of the index-based market-wide circuit
breakers generally imposed by the SEBI on Indian stock exchanges. The percentage limit on the Company’s
circuit breaker is set by the stock exchanges based, amongst others, on the historical volatility in the price and
trading volume of the Equity Shares. The stock exchanges are not required to, and do not, inform us of the
percentage limit of the circuit breaker from time to time, and may change it without the Company’s
knowledge. This circuit breaker effectively limits upward and downward movements in the price of the Equity
Shares. As a result, shareholders’ ability to sell the Equity Shares, or the price at which they can sell the
Equity Shares, may be adversely affected at a particular point in time.

We may be subject to surveillance measures, such as the Additional Surveillance Measures (“ASM”) and
the Graded Surveillance Measures (“GSM”) by the Stock Exchanges in order to enhance the integrity of
the market and safeguard the interest of investors.

We may be subject to Additional Surveillance Measures (“ASM”) and Graded Surveillance Measures
(“GSM”) by the Stock Exchanges. These measures are in place to enhance the integrity of the market and
safeguard the interest of investors. The criteria for shortlisting any security trading on the Stock Exchanges
for ASM is based on objective criteria, which includes market based parameters such as high low price
variation, concentration of client accounts, close to close price variation, market capitalization, average daily
trading volume and its change, and average delivery percentage, among others. Securities are subject to GSM
when its price is not commensurate with the financial health and fundamentals of the issuer. Specific
parameters for GSM include net worth, net fixed assets, price to earnings ratio, market capitalization and
price to book value, among others. Factors within and beyond our control may lead to our securities being
subject to GSM or ASM. In the event our Equity Shares are subject to such surveillance measures
implemented by any of the Stock Exchanges, we may be subject to certain additional restrictions in
connection with trading of our Equity Shares such as limiting trading frequency (for example, trading either
allowed once in a week or a month) or freezing of price on upper side of trading which may have an adverse
effect on the market price of our Equity Shares or may in general cause disruptions in the development of an
active trading market for our Equity Shares.

Investors may be subject to Indian taxes arising out of capital gains on the sale of our Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity
shares in an Indian company is generally taxable in India. A securities transaction tax (“STT”) is levied on
and collected by an Indian stock exchange on which equity shares are sold. Any capital gain exceeding
%125,000 realised on the sale of listed equity shares held for more than 12 months may be subject to long-
term capital gains tax in India at the rate of 12.5% (plus applicable surcharge and cess) subject to certain
factors, such as STT paid, the quantum of gains and any available treaty exemptions. STT will be levied on
and collected by a domestic stock exchange on which the Equity Shares are sold. Furthermore, any gain
realised on the sale of our Equity Shares held for a period of 12 months or less will be subject to short-term
capital gains tax in India at the rate of 20% (plus applicable surcharge and cess), subject to STT being paid at
the time of sale of such shares. Otherwise, such gains will be taxed at the applicable rates. While non-residents
may claim tax treaty benefits in relation to such capital gains income, generally, Indian tax treaties do not
limit India’s right to impose tax on capital gains arising from the sale of shares of an Indian company. As a
result, residents of other countries may be liable for tax in India as well as in their own jurisdiction on a gain
realised upon the sale of the Equity Shares.

Capital gains arising from the sale of the Equity Shares will not be chargeable to tax in India in cases where
relief from such taxation in India is provided under a treaty between India and the country of which the seller
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is resident and the seller is entitled to avail benefits thereunder. Generally, Indian tax treaties do not limit
India’s ability to impose tax on capital gains. As a result, residents of other countries may be liable for tax in
India as well as in their own jurisdiction on a gain upon the sale of the Equity Shares.

Furthermore, the Finance Act, 2019 amended the Indian Stamp Act, 1899 with effect from July 1, 2020
clarified that, in the absence of a specific provision under an agreement, the liability to pay stamp duty in case
of sale of certain securities through stock exchanges will be on the buyer, while in other cases of transfer for
consideration through a depository, the onus will be on the transferor. The stamp duty for transfer of certain
securities other than debentures, on a delivery basis, is currently specified at 0.015% and on a non-delivery
basis is specified at 0.003% of the consideration amount.

Under the Finance Act 2020, any dividends paid by an Indian company will be subject to tax in the hands of
the shareholders at applicable rates. Such taxes will be withheld by the Indian company paying dividends.

Additionally, the Finance Act, 2020 removed the requirement for dividend distribution tax to be payable in
respect of dividends declared, distributed or paid by a domestic company after March 31, 2020, and
accordingly, such dividends would not be exempt in the hands of the shareholders, both resident as well as
non-resident. The Company may or may not grant the benefit of a tax treaty (where applicable) to a non-
resident shareholder for the purposes of deducting tax at source pursuant to any corporate action including
dividends. Similarly, any business income realized from the transfer of Equity Shares held as trading assets
is taxable at the applicable tax rates subject to any treaty relief, if applicable, to a non-resident seller.

The Government of India has announced the union budget for the Financial Year 2025, pursuant to which the
Finance Bill has introduced various amendments. Investors are advised to consult their own tax advisors and
to carefully consider the potential tax consequences of owning Equity Shares. We cannot predict whether any
tax laws or other regulations affecting it or predict the nature and impact of any such laws or regulations or
whether, if at all, any laws or regulations could have an adverse effect on the trading price of our Equity
Shares.

Foreign investors are subject to foreign investment restrictions under Indian law that limits our ability to
attract foreign investors, which may adversely affect the market price of the Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of the Equity Shares between
non-residents and residents and issuances of shares to non-residents by our company are freely permitted
(subject to certain exceptions) if they comply with the pricing guidelines and reporting requirements specified
under applicable law. If such issuances or transfers are not in compliance with such pricing guidelines or
reporting requirements and does not fall under any of the specified exceptions, then prior approval will be
required. Further, pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the DPIIT,
which has been incorporated as the proviso to Rule 6(a) of the FEMA (NDI) Rules, 2019 all investments
under the foreign direct investment route by entities of a country which share a land border with India or
where the beneficial owner of the Equity Shares is situated in or is a citizen of any such country, can only be
made through the Government approval route, as prescribed in the Consolidated FDI Policy dated October
15, 2020 and the FEMA Rules. While the term “beneficial owner” is defined under the Prevention of Money-
Laundering (Maintenance of Records) Rules, 2005, neither the foreign direct investment policy nor the FEMA
Rules provide a definition of the term “beneficial owner”. The interpretation of “beneficial owner” and
enforcement of this regulatory change involves certain uncertainties, which may have an adverse effect on
our ability to raise foreign capital. Further, there is uncertainty regarding the timeline within which the said
approval from the Government of India may be obtained, if at all.

Additionally, shareholders who seek to convert the Indian Rupee proceeds from a sale of the Equity Shares
in India into foreign currency and repatriate that foreign currency from India may require a no-objection or a
tax clearance certificate from the income tax authority. We cannot assure you that any required approval from
the RBI or any other Government agency can be obtained on any particular terms or at all. Further, this
conversion is subject to the shares having been held on a repatriation basis and is subject to either the security
having been sold in compliance with the pricing guidelines or the relevant regulatory approval having been
obtained for the sale of shares and corresponding remittance of the sale proceeds. These foreign investment
restrictions may adversely affect the liquidity and free transferability of the Equity Shares and could result in
an adverse effect on the price of the Equity Shares.
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The Government of India may impose foreign exchange restrictions in certain emergency situations, including
situations where there are sudden fluctuations in interest rates or exchange rates, where the Government of
India experiences extreme difficulty in stabilizing the balance of payments, or where there are substantial
disturbances in the financial and capital markets in India. These restrictions may require foreign investors to
obtain the Government of India’s approval before acquiring Indian securities or repatriating the interest or
dividends from those securities or the proceeds from the sale of those securities. There can be no assurance
that any approval required from the RBI or any other government agency can be obtained on any particular
terms, or at all.

Applicants to this Issue are not allowed to withdraw or revise downwards their Bids after the Bid/lIssue
Closing Date

In terms of the SEBI ICDR Regulations, applicants in the Issue are not allowed to withdraw their Bids or
revise their bids downwards after the Issue Closing Date. The Allotment of Equity Shares in this Issue and
the credit of such Equity Shares to the applicant’s demat account with the depository participant could take
approximately seven days and up to ten days from the Issue Closing Date.

However, there is no assurance that adverse changes in the international or national monetary, financial,
political or economic conditions or other events in the nature of force majeure, adverse changes in the
business, results of operation or financial condition of the Company, or other events affecting the investor’s
decision to invest in the Equity Shares, would not arise between the Issue Closing Date and the date of
Allotment of Equity Shares in the Issue. Occurrence of any such events after the Issue Closing Date could
also adversely impact the market price of the Equity Shares. The investors shall not have the right to withdraw
their Bids or revise their Bids downwards in the event of any such occurrence. We may complete the
Allotment of the Equity Shares even if such events may limit the investor’s ability to sell the Equity Shares
after the Issue or cause the trading price of the Equity Shares to decline.

Investors will be subject to market risks until the Equity Shares credited to the investor’s demat account
are listed and permitted to trade.

Subject to the relevant transfer restrictions, investors can start trading the Equity Shares allotted to them only
after they have been credited to an investor’s demat account, are listed and permitted to trade. Since the Equity
Shares are currently traded on the Stock Exchanges, investors will be subject to market risk from the date
they pay for the Equity Shares to the date when trading approval is granted for the same. Furthermore, there
can be no assurance that the Equity Shares allocated to an investor will be credited to the investor’s demat
account or that trading in the Equity Shares will commence in a timely manner.

Rights of shareholders of companies under Indian law may be more limited than under the laws of other
jurisdictions.

Our Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the
validity of corporate procedures, directors’ fiduciary duties, responsibilities and liabilities and shareholders’
rights may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights under
Indian law may not be as extensive and wide-spread as shareholders' rights under the laws of other countries
or jurisdictions. Investors may face challenges in asserting their rights as shareholder of our Company than
as a shareholder of an entity in another jurisdiction.
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MARKET PRICE INFORMATION
The Equity Shares of our Company have been listed on BSE and NSE since November 27, 2006 and November 28, 2006, respectively. As on the date of this Preliminary
Placement Document, 480,616,784 Equity Shares have been issued, subscribed and paid up. The face value of our Equity Shares is X10 per equity share. The Equity Shares are
listed and are available for trading on BSE and NSE.

As of November 29, 2024, the closing price of the Equity Shares on BSE and NSE was X 1,510.95 and X 1,510.70 per Equity Share, respectively. Since the Equity Shares are
available for trading on BSE and NSE, the market price and other information for each of BSE and NSE has been given separately.

(i) The following tables set forth the reported high, low and average of the closing prices and the trading volumes of the Equity Shares on the Stock Exchanges on the dates on

which such high and low prices were recorded for Fiscal 2024, Fiscal 2023 and Fiscal 2022.

BSE
Total turnover Total
Number of Hrnov: Number of Volume of | Total Turnover
. of Equity . Total turnover . q
Equity Shares traded Equity of Equity Shares LGN Equity DU
Fiscal High (%) Date of high Shares Low ) Date of low Shares quity price for the Shares Shares traded
on date of traded on date of o . q
traded on the high  in traded on the s (B2 i ) year (%) traded in the in the Fiscals R
date of high frore) date of low fiscal (in in crore)
number)
2024 | 1,417.70 | March 27, 2024 460,338 66.67 519.9 | April 10, 2023 6,965 0.36 794.05 9,816,204 900.13
2023 587.75 | August 2022 16,155 0.94 419.8 | May 19, 2022 12,910 0.54 505.20 7,723,133 391.20
2022 598.05 | December 15, 2021 58,390 3.44 377.7 | April 20, 2021 62,447 2.40 488.49 17,578,130 848.50
(Source: www.bseindia.com)
Notes:
1. High price indicates intraday high price, low price indicates intraday low price and average prices are based on the daily closing prices, for the respective periods.
2. Inthe case of a year, average represents the average of the closing prices of all trading days of each year.
3. In case of two days with the same high or low price, the date with the higher volume has been chosen.
NSE
Total turnover Number of Total Total
Number of . . Volume of Turnover of
. of Equity Equity Total turnover . q
Equity Shares traded Shares of Equity Shares Average Equity LR RIS
Fiscal High (%) Date of high Shares Low }) Date of low q price for the Shares traded in the
on date of traded on | traded on date of . . .
traded on the . . q year (%) traded in the  Fiscals (R in
. high R in the date of = low (X in crore) .
date of high fiscal (in crore)
crore) low
number)
2024 | 1,420.05 | March 27, 2024 8,682,246 1,262 519.95 | April 17, 2023 775,065 40.64 794.13 890,552 19,445.04
2023 587.50 | August 18, 2022 416,249 24.33 419.80 | May 19, 2022 499,447 21.01 505.28 | 153,468,940 7,793.86
2022 598.60 | December 15, 2021 2,282,818 134.86 377.75 | April 20, 2021 1,545,319 59.17 488.45| 304,060,279 14,876.79

(Source: www.nseindia.com)

Notes:

1. High price indicates intraday high price, low price indicates intraday low price and average prices are based on the daily closing prices, for the respective periods.
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2. Inthe case of a year, average represents the average of the closing prices of all trading days of each year.
3. In case of two days with the same high or low price, the date with the higher volume has been chosen.

(i1) The following tables set forth the reported high, low and average closing prices and the trading volumes of the Equity Shares on the Stock Exchanges on the dates on which
such high and low prices were recorded and the total trading turnover for the following periods during each of the last six months, as applicable:

BSE
Total turnover Total turnover Equity Shares traded in
EN;?ybgli:lis of Equity EN;?ybgl:;'is of Equity | Average price the month
Month, year High (%) Date of high q Shares traded Low ) Date of low q Shares traded |for the month
traded on date . traded on Turnover
. on date of high on date of low ® Volume
of high ® date of low ® ®
ZN(?Z"fmber 1,825.35 November 1, 2024 7,154 1.31 1,508.05 ZN(fz"fmber 28, 12,314 1.88 1,637.30 | 464,044 75.03
October 2024 |1,972.70|October 18, 2024 20,703 4.07 1,800.00|October 7, 2024 22674 4.19 1,897.70| 1,121,514 218.00
September 1,933.10|September 18, 2024 194,596 37.05 1,672.25|September 9, 11444 1.93 1,795.57 912,558 167.86
2024 2024
August 2024 | 1,850.55|August 2, 2024 120,360 22.09 1,627.65|August 26, 2024 14074 2.31 1,729.17| 1,014,434 179.66
July 2024 1,867.10|July 31, 2024 467,916 85.13 1,457.40|July 1, 2024 7632 1.12 1,537.83 838,215 142.83
June 2024 1,603.75June 12, 2024 65,703 10.50 1,399.65|June 4, 2024 36905 5.20 1,528.40 372,591 56.68
(Source: www.bseindia.com)
Notes:
1. High price indicates intraday high price, low price indicates intraday low price and average prices are based on the daily closing prices, for the respective periods.
2. Inthe case of a year, average represents the average of the closing prices of all trading days of each year.
3. In case of two days with the same high or low price, the date with the higher volume has been chosen.
NSE
Number of Total turnover Number of | Total turnover Equl.ty tihares ttliladed
Equity Shares of Equity Equity of Equity Average price 1n the mon
Month, year High %) Date of high quity Shares traded Low }) Date of low Shares Shares traded  for the month
traded on date . Turnover
of high on date of high traded on | on date of low €3] Volume ®
® date of low ®
g'gz"fmber 1,825.45 | November 1, 2024 53,939 9.85 1,508.10 'Z\'S’Z"fmber 28, 370,066 56.47 1,636.91| 11,934,013 1,924.45
October 2024 |1,973.65 |October 18, 2024 739,060 145.37 1,799.45|October 7, 2024 499,299 91.50 1,898.37| 18,929,157| 3,654.04
September 1,932.90 |September 18, 2024 6,172,266 1,176.10 1,670.45|September 9, 2024 633,571 106.74 1,795.54| 24,062,020/ 4,420.86
2024
August 2024 [1,851.35 |August 2, 2024 1,829,423 335.84 1,627.65|August 26, 2024 675,850 110.81 1,728.89| 20,912,361, 3,699.47
July 2024 1,866.45 |July 31, 2024 15,274,443 2,785.30 1,456.45|July 1, 2024 312,165 45.94 1,5637.98| 24,957,292| 4,294.37
June 2024 1,609.00 |June 12, 2024 483,154 77.15 1,398.85|June 4, 2024 889,317 124.53 1,529.39| 8,065,196/ 1,226.36

(Source: www.nseindia.com)

Notes:

88


http://www.bseindia.com/
http://www.nseindia.com/

1. High price indicates intraday high price, low price indicates intraday low price and average prices are based on the daily closing prices, for the respective periods.
2. In the case of a year, average represents the average of the closing prices of all trading days of each year.
3. In case of two days with the same high or low price, the date with the higher volume has been chosen.

(iii) The following tables set forth the market price on the Stock Exchanges as on May 23, 2024, the first working day following the approval of our Board for the Issue:

1,369.30 1,448.80 1,359.70 1,423.40 29,332 4,14,89,946
(Source: www.bseindia.com)

1,360.00 1,449.95 1,360.00 1,426.45 16,56,923 2,34,51,05,308

(Source: www.nseindia.com)

In the event the high or low or closing price of Equity Shares are the same on more than one day, the day on which there has been higher volume of trading has been considered
for the purposes of this chapter.
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USE OF PROCEEDS

The Gross Proceeds from the Issue will aggregate up to X [] crores. Subject to compliance with applicable laws,
the net proceeds from the Issue, after deducting fees, commissions and expenses of the Issue (including applicable
taxes) of approximately X [®] crores, shall be approximately X [®] crores (“Net Proceeds™).

Purpose of the Issue

Subject to compliance with applicable laws and regulations, we intend to utilise the Net Proceeds towards the
following objects:

1. Repayment/ pre-payment, in part or in full, of certain outstanding borrowings availed by our Company and
/ or some of our Subsidiaries; and

2. General corporate purposes.

(collectively, referred to hereinafter as the “Objects”).

For the purpose of utilization of the Net Proceeds for Repayment / pre-payment of certain borrowings by some of

our Subsidiaries, our Company will make investments into such Subsidiaries, by way of equity / equity like

instrument or debt / debt like instrument, in compliance with the applicable laws.

Our main objects and objects incidental or ancillary to the attainment of the main objects of our Memorandum of

Association enable us to undertake the existing activities and activities proposed to be funded from the Net

Proceeds.

Requirements of Funds

The Net Proceeds are proposed to be used in accordance with the details provided in the following table:

(in Z crores)

Tentative

S. Particulars Amount schedule for
No. deployment of

Net Proceeds
1. | Repayment / pre-payment, in part or in full, of certain outstanding Upto 3,750 | By Fiscal 2026

borrowings availed by our Company and / or some of our Subsidiaries
2. | General corporate purposes® [e] | By Fiscal 2026
Total Net Proceeds® [o]

(1) To be determined upon finalisation of the Issue Price and updated in the Placement Document. The amount to be utilised for general
corporate purposes shall not exceed 25% of the Gross Proceeds.
(2) To be determined upon finalisation of the Issue Price and updated in the Placement Document.

In the event of a change in the final Issue size, the amounts shown in the table above against each of the use of
proceeds specified therein shall be modified basis the final Issue size in the Placement Document.

Proposed schedule of implementation and deployment of Net Proceeds

We propose to deploy the Net Proceeds for the aforesaid purposes in accordance with the estimated schedule of

implementation and deployment of funds set forth in the table below:
(in Z crores)

S. . AMOUNt to be funded Timeline for utilization of
Particulars from Net Proceeds
No Net Proceeds
1.|Repayment / pre-payment, in part or in full, of certain Up to 3,750 By Fiscal 2026

outstanding borrowings (including interest thereon) availed
by our Company and/or some of our Subsidiaries

2./ General corporate purposes®) [o] By Fiscal 2026
Total Net Proceeds® [o]

(1) The amount to be utilised for general corporate purposes shall not exceed 25% of the Gross Proceeds.
(2) To be determined upon finalisation of the Issue Price and updated in the Placement Document.

Our funding requirements, deployment of the Net Proceeds and the intended use of the Net Proceeds indicated
above are based on internal management assessments of current and expected sectoral and market conditions,
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which are subject to change in the future. However, the deployment of funds described herein, has not been
appraised by any bank or financial institution or any other independent agency. For further details, see “Risk
Factors — The fund requirement and deployment mentioned in the “Use of Proceeds” section of this Preliminary
Placement Document have not been appraised by any bank or financial institution and our management will have
broad discretion over the use of the Net Proceeds. Further, the schedule of the implementation of the projects for
which funds are being raised in the Issue, is subject to risk of unanticipated delays in implementation and cost
overruns” on page 75.

We may have to revise our funding requirements and deployment on account of a variety of factors such as our
financial conditions, business and growth strategy and other external factors in the business eco-system such as
changes in market conditions, regulatory climate, competitive environment, supply chain etc which may not be
within the control of our management. This may entail rescheduling or revising the planned expenditure,
implementation schedule and funding requirements, including the expenditure for a particular purpose, at the
discretion of our management, subject to compliance with the applicable laws.

Since, the Net Proceeds of the Issue are proposed to be utilised towards the purposes set forth above, and not for
implementing any specific project, the following disclosure requirements under the SEBI ICDR Regulations are
not applicable: (i) break-up of cost of the project, (ii) means of financing such project, and (iii) proposed
deployment status of the proceeds at each stage of the project.

In case of any increase in the actual utilization of funds earmarked for the Objects, such additional funds for a
particular activity will be met by way of means available to our Company, including from internal accruals, in
accordance with applicable law. If the actual utilization towards any of the Objects is lower than the proposed
deployment, such balances will be used for growth opportunities in future years, if required, in accordance with
applicable laws. In the event that estimated utilization out of the Net Proceeds in a fiscal is not completely met,
the same shall be utilized in the subsequent fiscals, as may be decided by our Company, in accordance with
applicable laws. Any such change in our plans may require rescheduling of our expenditure programs and
increasing or decreasing expenditure for a particular object vis-a-vis the utilization of Net Proceeds.

Details of Objects

1. Repayment / pre-payment, in part or in full, of certain outstanding borrowings availed by our
Company and / or some of our Subsidiaries

We avail fund-based facilities in the ordinary course of business from various banks and financial institutions.
The borrowing arrangements entered into by us include inter alia term loans and working capital facilities. As of
September 30, 2024, our outstanding borrowings were X 11,526.94 crores. We propose to utilise a portion of the
Net Proceeds aggregating to X 3,750 crores for repayment or pre-payment, in full or in part, of certain outstanding
borrowings availed by our Company and/or some of our Subsidiaries. Further, the outstanding amounts under
these borrowings as well as the sanctioned limits are dependent on several factors and may vary with our business
cycle with multiple intermediate repayments, drawdowns and enhancement of sanctioned limits. Accordingly, we
may utilise the Net Proceeds for part prepayment of any such facilities. The selection of borrowings proposed to
be repaid/pre-paid amongst our borrowing arrangements availed is based on various factors including (i) cost of
borrowing, including applicable interest rates, (ii) any conditions attached to the borrowings restricting our ability
to prepay the borrowings and time taken to fulfil or obtain waiver for such requirements, and (iii) other commercial
considerations including, among others, the amount of the loans outstanding and the remaining tenor of the loan.
However, the aggregate amount to be utilised from the Net Proceeds towards repayment or prepayment of
borrowings in part or full, would not exceed X 3,750 crores.

Such repayment and/or pre-payment of certain loans by utilizing the Net Proceeds will help reduce our outstanding
indebtedness, guarantee obligations and debt-servicing obligation, and improve our debt equity ratio.

If any of the below mentioned loans are repaid or refinanced or if any additional credit facilities are availed or
drawn down or further disbursements under the existing facilities that are availed by our Company and/or some
of our Subsidiaries, then our Company may utilise the Net Proceeds for prepayment / repayment of any such
refinanced facilities or repayment of any additional facilities / disbursements obtained by our Company and/or
our Subsidiaries.

To the extent required, our Company has obtained necessary consents from the lenders of these borrowings as per
the requirements under the borrowing arrangements.
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Details of utilisation

The details of certain borrowings availed by our Company and our Subsidiaries, proposed for repayment and pre-
payment, in full or in part, from the Net Proceeds are set forth below:
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(in X crores)

Outstanding amount

Nature of Sanctioned as on September 30, ..
Sr. No. Name of Borrower Name of Lender Borrowing amount 2024 (as per Bank Purpose of raising the loan
Statements)

1. Torrent Power Limited | State Bank of India Rupee Term Loan 2,500.00 971.70 | Refinancing of existing debt & Capex for distribution &
generation segment

2. Bank of Baroda Rupee Term Loan 1,719.00 669.46 | Refinancing of existing debt & Capex for distribution &
generation segment

3. Bank of Baroda Rupee Term Loan 700.00 345.33 | Refinancing of existing loan

4. Punjab National Bank | Rupee Term Loan 525.00 204.77 | Refinancing of existing debt & Capex for distribution &
generation segment

5. State Bank of India Rupee Term Loan 687.00 274.56 | Refinancing of existing loan

6. Bank of Baroda Rupee Term Loan 400.00 159.75 | Refinancing of existing loan

7. State Bank of India Rupee Term Loan 415.00 141.85 | Capex — Capital expenditure of the Company in its existing

8. Bank of Baroda Rupee Term Loan 250.00 85.21 | areas of operation (licensed distribution and franchised
distribution - Ahmedabad, Surat, Dahej, Bhiwandi and
Agra)

9. State Bank of India Rupee Term Loan 840.00 539.01 | Capex — Capital expenditure of the Company in licensed

10. Bank of Baroda Rupee Term Loan 840.00 538.22 | distribution areas, franchised distribution areas and Cables
unit (Ahmedabad, Surat and Dahej, Bhiwandi, Agra,
Nadiad - Cables).

11. State Bank of India Rupee Term Loan 1,200.00 1,091.98 | Capex — Capital expenditure of the Company in licensed
distribution and franchised distribution areas (Ahmedabad,
Surat Dahej, Bhiwandi, Agra & SMK)

12. State Bank of India Rupee Term Loan 700.00 234.00" | Capex — Capital expenditure of the Company in licensed

13. Bank of Baroda Rupee Term Loan 700.00 234.00" | distribution areas and franchised distribution areas

14. Punjab National Bank | Rupee Term Loan 300.00 100.00" | (Ahmedabad, Surat and Dahej, Bhiwandi, Agra & SMK).

15. Surya Vidyut Limited ICICI Bank Limited Rupee Term Loan 430.00 330.92 | Refinancing of existing loan

16. Torrent Saurya Urja2 | Axis Bank Limited Rupee Term Loan 1,316.00 846.23" | Payment of capital expenditure letter of credits for

Private Limited development of the project i.e. “300 MW(AC) solar power

project along with auxiliary components to be implemented
at two sites comprising (i) 150 MW(AC) at Surel Village
(Surendranagar District); and (ii) 150 MW(AC) at Babra
Village (Amreli District) in Gujarat”

17. Airpower Windfarms AXxis Bank Limited Rupee Term Loan 1,120.00 161.85% | Payment of capital expenditure letter of credits for

Private Limited development of the greenfield hybrid project comprising of

wind and solar power project along with auxiliary
components at Jam-Khambaliya district, Gujarat

18. Dadra and Nagar State Bank of India Rupee Term Loan 150.00 148.50 | Capital expenditure for licensed distribution area of Dadra,

Haveli and Daman and

Nagar, Haveli and Diu & Daman (DNH DD).
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Diu Power Distribution

Corporation Limited
Note: Above table has been certified by GK Choksi & Co., Chartered Accountant, pursuant to their certificate dated December 2, 2024

" Excluding undrawn borrowing amounting to < 1,064 Crores.
M Excluding unutilized borrowing amount of T 469.77 Crores (i.e. Sanctioned amount ¥ 1,316 Crores less outstanding amount < 846.23 Crores).

# Excluding unutilized borrowing amount of ¥ 958.15 Crores (i.e. Sanctioned amount ¥ 1,120 Crores less outstanding amount < 161.85 Crores).
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2. General Corporate Purposes

The Net Proceeds will first be utilized towards the Objects as set out above. Subject to this, our Company intends
to deploy any balance Net Proceeds, that is X [@] crores, towards general corporate purposes and the business
requirements of our Company and/or our Subsidiaries, as approved by our management, from time to time, subject
to such utilization for general corporate purposes not exceeding 25% of the Gross Proceeds in compliance with
the circular bearing reference no. NSE/ CML/2022/56 dated December 13, 2022, issued by NSE and circular no.
20221213-47 dated December 13, 2022, issued by BSE. Such general corporate purposes may include, but are not
restricted to meeting fund requirements which our Company and/or our Subsidiaries may face in the ordinary
course of business, any additional capital expenditure, prepayment charges or penalty, interest on loans, strategic
initiatives, partnerships, tie-ups, joint ventures or acquisitions, investment in our Subsidiaries for meeting working
capital requirements incurred in the ordinary course of business (including payments for fuel, power purchase,
electricity duty, shipping and transportation charges, regasification charges, etc., or any other payment related to
operations and maintenance), meeting exigencies and expenses, logistics expenses, installation expenses,
accessories, freight, and other expenses in relation to our proposed capital expenditure, and any other purpose as
may be approved by our Board or a duly appointed committee from time to time, subject to compliance with the
necessary provisions of the Companies Act, 2013. For the purpose of utilization of the Net Proceeds for general
corporate purpose by some of our Subsidiaries, our Company will make investments into such Subsidiaries, by
way of equity / equity like instrument or debt / debt like instrument, in compliance with the applicable laws. The
allocation or quantum of utilization of funds towards the specific purposes described above will be determined by
our Board or a duly appointed committee from time to time, subject to compliance with the necessary provisions
of the Companies Act, 2013, based on our business requirements and other relevant considerations, from time to
time. Our Company’s management shall have flexibility in utilising surplus amounts, if any, in accordance with
applicable laws.

Monitoring of utilisation of funds

Pursuant to Regulation 173A of the SEBI ICDR Regulations, our Company has appointed India Ratings and
Research Private Limited, a credit rating agency registered with the SEBI, as the monitoring agency (“Monitoring
Agency”), as the size of our Issue exceeds X 100.00 crores. The Monitoring Agency shall submit its report to our
Company in the format specified in Schedule XI of the SEBI ICDR Regulations on a quarterly basis, till 100% of
the Net Proceeds have been utilised. The board of directors and the management of our Company will provide
their comments on the findings of the Monitoring Agency as specified in Schedule XI. Our Company shall, within
45 days from the end of each quarter, upload the report of the Monitoring Agency on our website and also submit
the same to the Stock Exchanges.

The report of the Monitoring Agency shall be placed before our Audit Committee on a quarterly basis, promptly
upon its receipt. Furthermore, in accordance with Regulation 32(1) of the SEBI Listing Regulations, our Company
shall furnish to the Stock Exchanges on a quarterly basis, a statement indicating (i) deviations, if any, in the actual
utilisation of the proceeds of the Issue from the Objects, as stated above; and (ii) details of category wise variations
in the actual utilisation of the proceeds of the Issue from the Objects, as stated above. This information will also
be published on our website simultaneously with the interim or annual financial results and an explanation for
such variation (if any) will be included in our Director’s report, after placing the same before the Audit Committee.

Other confirmations

In accordance with applicable laws, we undertake to not utilize proceeds from the Issue unless Allotment is made
and the corresponding return of Allotment is filed with the RoC and final listing and trading approvals are received
from each of the Stock Exchanges. The Net Proceeds shall be kept by our Company in a separate bank account
with a scheduled bank and shall be utilised as approved by our Board and/ or a duly authorized committee of our
Board, from time to time only for such purposes, as permitted under the Companies Act, prescribed Objects as
disclosed above and other applicable laws.

Our Company will have flexibility in deploying the Net Proceeds received by our Company from the Issue in
accordance with applicable laws. Pending utilisation for the purposes described above, our Company intends to
temporarily invest funds in creditworthy instruments, including money market mutual funds, liquid mutual funds,
overnight mutual fund and deposits with scheduled commercial banks. Such investments would be in accordance
with the investment policies as approved by our Board from time to time and applicable laws.
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Neither our Promoters, members of Promoter Group nor our Directors will make any contribution either as part
of the Issue or separately in furtherance of the Objects. Further, neither our Promoters nor our Directors shall
receive any proceeds from the Issue, whether directly or indirectly. Since the Issue is only made to Eligible QIBs,
our Promoters, Directors, Key Managerial Personnel or members of Senior Management are not eligible to

subscribe in the Issue.
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CAPITALISATION STATEMENT

The table below sets forth our Company’s capitalisation on a consolidated basis as at September 30, 2024 which
has been derived from the Unaudited Special Purpose Interim Condensed Consolidated Financial Statements and
as adjusted to give effect to the receipt of the gross proceeds of the Issue and the application thereof.

You should read this table together with “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on page 149 and the Financial Statements included in “Financial Information” on page

2717.
(< in crores, except ratios)
Pre-Issue Post-Issue
S. Particulars As at September 30,2024 | Amount after considering
No. (unaudited consolidated) the Issue
(Refer Note-1 below) (Refer Note-2 & 3 below)
1 Borrowings:
Current borrowings 1,063.36 [o]
Non-current borrowings 10,445.45 [®]
Total borrowings 11,508.81 [o]
11 Total equity
Equity Share capital 480.62 [e]
Other equity (excluding securities premium 12,835.20 [e]
account)
Securities premium account 0.03 [®]
Non-controlling interests 569.79
Total equity 13,885.64 [o]
111 Total capitalization (I+1I) 25,394.45 [o]
v Total borrowings / Total equity 0.83 [o]
Notes:

1. Amounts derived from the Unaudited Special Purpose Interim Condensed Consolidated Financial Statements.
2. The figures to be included under post-Issue column relating to the shareholder’s fund shall be derived after considering the impact due
to the issue of the Equity Shares only through the qualified institutions placement assuming that the Issue will be fully subscribed and
does not include any other transactions or movements / issue related expenses.
3. Will be finalized upon the determination of Issue Price.
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CAPITAL STRUCTURE
The share capital of our Company as on the date of this Preliminary Placement Document is set forth below:

(in ¥, except Equity Share data)

Particulars Aggregate nominai
value at face value

A |AUTHORISED SHARE CAPITAL

4,370,000,000 Equity Shares of face value of X 10 each 43,700,000,000

Total 43,700,000,000
B | ISSUED, SUBSCRIBED AND PAID-UP CAPITAL BEFORE THE ISSUE

480,616,784 Equity Shares of face value of % 10 each 4,806,167,840

Total 4,806,167,840
C |PRESENT ISSUE IN TERMS OF THIS PRELIMINARY PLACEMENT DOCUMENT

Up to [@] Equity Shares aggregating up to % [e] crores® [e]
D |ISSUED, SUBSCRIBED AND PAID-UP CAPITAL AFTER THE ISSUE

[®] Equity Shares®® of face value of ¥ 10 each [®]
E |SECURITIES PREMIUM ACCOUNT

Before the Issue (as on the date of this Preliminary Placement Document) 282,000

After the Issue® [o]

@ This Issue has been authorised and approved by our Board of Directors pursuant to its resolution passed on May 22, 2024. The

Shareholders of our Company have authorised and approved the Issue by way of a special resolution passed at the annual general
meeting on July 30, 2024.

@ To be determined upon finalisation of the Issue Price. The amount has been calculated on the basis of Gross Proceeds from the Issue.
®  Subject to finalisation of allotment
# Except for securities premium account

Equity Share capital history of our Company

The history of the Equity Share capital of our Company as on the date of this Preliminary Placement Document
is provided in the following table:

. Cumulative .
. No. of Equity Face value el price number of Cum_ulatlve
Date of issue/ sh Equity P’ Equity] Nature of Nature of Equi paid-up
allotment ares per Equity Share of ¥ transaction | consideration quity Equity Share
allotted Share }) Shares of Z 10 ;
10 each each capital )
April 29, 2004 10,000 10.00 10.00 | Initial Cash 10,000 100,000
subscription to
the
Memorandum
of Association
January 13, 2006 40,000 10.00 10.00 | Rights Issue Cash 50,000 500,000

The equity share capital of our Company was reorganised pursuant to the Composite Scheme of Arrangement by reducing the face value
of the existing equity shares from ¥ 10.00 each to ¥ 2.50 each and subsequently consolidating four equity shares of € 2.50 each into one
fully paid-up equity share of face value of ¥ 10.00 each. Accordingly, 50,000 equity shares of face value of ¥ 10.00 each were reduced and
consolidated into 12,500 fully paid-up equity shares of face value of ¥ 10.00 each.

September
2006

30,

472,448,308

10.00

10.00

Allotment
pursuant
Composite
Scheme of
Arrangement

to

Other than
cash

472,448,308

4,724,483,080

October 23, 2015

8,168,476

10.00

10.00

Allotment
pursuant

Composite
Scheme of
Amalgamation

to

Other than
cash

480,616,784

4,806,167,840

Except as stated in “— Equity Share capital history of our Company” above, our Company has not made any
allotment of Equity Shares in the one year immediately preceding the date of this Preliminary Placement
Document, including for consideration other than cash.

Preference shares
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As on the date of this Preliminary Placement Document, our Company does not have any outstanding preference
shares.

Proposed Allottees in the Issue

In compliance with the requirements prescribed under the SEBI ICDR Regulations, Allotment shall be made at
the sole discretion of our Company in consultation with the BRLMs to Eligible QIBs. For details of the names of
the proposed Allottees and the percentage of the post-Issue Equity Share capital that may be held by them, see
“Details of Proposed Allottees” on page 280.

Pre-Issue and post-Issue shareholding pattern

The following table provides the pre-Issue shareholding pattern as of November 29, 2024 and the post-Issue
shareholding pattern:

Sr Pre-1ssue” Post-1ssue”
No. Category Number of Equity % of Number of Equity % of
) Shares held shareholding Shares held shareholding

A. | Promoters’ holding™

1. |Indian
Individual 21,007 0.00 [e] [o]
Bodies corporate 257,422,311 53.56 [e] [o]
Trusts - - [e] [e]

Sub-total 257,443,318 53.57 [e] [o]
2. | Foreign promoters - - - -
Sub-total (A) 257,443,318 53.57 [o] [e]

B | Non-Promoter holding

1. | Institutional investors 134,104,477 27.90 [e] [o]
(Domestic + Foreign)

2. |Central Government / State 42,058,501 8.75 [e] [e]
Government(s)

3. | Non-Institutional investors [e] [e]
Body Corporate 13,839,905 2.88 [e] [o]
Directors and relatives 282,898 0.06 [e] [o]
Indian public 28,395,168 5.91 [e] [e]
Others including Non- resident 44,92,517 0.93 [e] [e]
Indians (NRIs)

Sub-total (B) 223,173,466 46.43 [e] [o]
Grand Total (A+B) 480,616,784 100.00 [e] [o]

"Based on beneficiary position data of our Company as on November 29, 2024.
“The post-Issue shareholding pattern has been intentionally left blank and will be filled in the Placement Document.
“Includes shareholding of our Promoter Group as well.

Other confirmations

(i) Our Equity Shares have been listed for a period of at least one year prior to the date of the issuance of the
notice of the annual general meeting of our Shareholders dated July 30, 2024, for approving the Issue.

(if) As on the date of filing of this Preliminary Placement Document, our Company does not have any employee
stock option scheme.

(iif) There are no outstanding warrants, options or rights to convert debentures, loans or other instruments
convertible into the Equity Shares as on the date of this Preliminary Placement Document.

(iv) Our Company has not allotted any securities on preferential basis in the last one year preceding the date of
this Preliminary Placement Document.

(v) There would be no change in control in our Company consequent to the Issue.
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Our Company shall not make any subsequent qualified institutions placement until the expiry of two weeks from
the date of the Issue. Further, Equity Shares allotted pursuant to this Issue cannot be sold by the Allottees for a
period of one year from the date of Allotment, except on the Stock Exchanges.
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DIVIDENDS

The declaration and payment of dividends by our Company is governed by applicable provisions of the Companies
Act. The declaration and payment of dividends on our Equity Shares, if any, will be recommended by our Board
and approved by our Shareholders at their discretion, subject to the provisions of our Articles of Association and
the applicable laws including Companies Act, together with the applicable rules issued thereunder and will depend
on a number of factors, including but not limited to the growth opportunities of the Company, capital requirements
for ongoing, organic and inorganic growth opportunities, adequate liquidity for foreseeable future, debt
obligations of the Company (repayments and interest) and other factors that may be considered relevant by the
Board of Directors. The Board may deviate from the aforesaid criteria in case of exceptional circumstances such
as inadequacy of profits in any year, absence of profits in any year or any special circumstance or events, including
those which are significantly impacting or likely to significantly impact the operations, working and profits of the
Company. The Board may also from time to time declare and pay interim dividends. Our Board has approved and
adopted a formal dividend distribution policy on October 27, 2016, which was subsequently revised on May 20,
2021, in terms of Regulation 43A of the SEBI Listing Regulations. For further information, see “Description of
the Equity Shares” on page 245. For details in relation to risks involved in this regard, see “Risk Factors — Our
Company’s ability to pay dividends in the future will depend on our results of operations, financial condition,
cash flows and capital requirements” on page 73.

Dividend on Equity Shares

The dividends (including interim dividend, if any) recognised by our Company on the Equity shares during the
six months ended September 30, 2024, Fiscals 2024, 2023 and 2022 are as follows:

Six months Six months
Particulars period ended | period ended | Financial Year | Financial Year |Financial Year
September 30, | September 30, 2024 2023 2022
2024 2023
No. of Equity Shares 480,616,784 480,616,784 480,616,784 480,616,784 480,616,784
Face value per share (in %) 10 10 10 10 10
Interim Dividend per share NA NA 12 22 (including 9
(in%) (A) # 13 per equity
share as a
special
dividend)
Final Dividend per share (in 4 4 4 NA 5.50
DO @
Dividend per share (A+C) (in 4 4 16 22 14.50
3)
Interim dividend recognised NA NA 576.74 1,057.36 432.56
(B) (X in Crores)
Final dividend recognised 192.25 192.25 192.25 NA 264.33
(D) (R in Crores)
Aggregate Dividend 192.25 192.25 768.99 1,057.36 696.89
recognised (B+D) (R in
Crores)
Rate of dividend (%) 40 40 160 220 145
Dividend Distribution Tax NA NA NA NA NA
(%)
Dividend Distribution Tax NA NA NA NA NA
(in%)
Mode of payment of | Electronicand | Electronic and Electronic and Electronic and Electronic,
Dividend Demand Draft | Demand Draft Demand Draft Demand Draft | Demand Draft
and Warrant

# Interim dividend in relation to the respective financial year (declared and paid in same financial year)

@ Final dividend in relation to the preceding financial year (declared and paid in subsequent financial year)

Further, there are no dividends that have been declared but are yet to be paid out by our Company from October
1, 2024 until the date of filing this Preliminary Placement Document.

Future Dividends
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The form, frequency and amount of future dividends declared by our Company will depend on a number of internal
and external factors, including, but not limited to, growth opportunities of the Company, capital expenditure
requirements, inorganic growth opportunities, cash flow and liquidity, debt obligations, prevailing legal
requirements, regulatory conditions or restrictions including tax laws; macro-economic factors; economic and
industry outlook; growth outlook and any other relevant factors that the Board may deem fit to consider before
declaring dividend.

The Equity Shares to be issued in connection with this Issue shall qualify for all dividends, including interim
dividend, if any, that is declared in respect of the fiscal in which they have been allotted. For further information,
please see the section entitled “Description of the Equity Shares” on page 245.

For a summary of certain Indian tax consequences of dividend distributions to the Shareholders, please see
“Taxation” on page 248.

Investors are cautioned not to rely on past dividends as an indication of the future performance of our Company
or for an investment in the Equity Shares offered in the Issue.
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INDUSTRY OVERVIEW

Unless otherwise indicated, the information in this section has been derived from the report titled “Strategic
assessment of Indian power market” dated 29, 2024 (the “CRISIL MI&A Report”), prepared and released by
CRISIL MI&A, a division of CRISIL Limited, which has been exclusively commissioned and paid for by our
Company pursuant to an engagement letter dated September 16, 2024, for the purpose of confirming our
understanding of the industry we operate in, in connection with the Issue.

There are no parts, data or information (which may be relevant for the Issue), that have been left out or changed
in any manner. See “Presentation of Financial and Other Information”, “Industry and Market Data” and “Risk
Factors — Industry data in this document is derived from the CRISIL MI&A Report commissioned by and paid for
by us for such purpose. The CRISIL MI&A Report is not exhaustive and is based on certain assumptions,
parameters and conditions. The data and statistics in the CRISIL MI&A Report may be inaccurate, incomplete or
unreliable.” on pages 12, 16 and 76, respectively.

Macroeconomic overview
India’s economy against developed countries

India’s gross domestic product (GDP) at constant (fiscal 2012) prices was Rs. 173.8 trillion (provisional estimates)
for fiscal 2024 vis-a-vis the first revised estimate of Rs.160.7 trillion for fiscal 2023 as per data released by the
National Statistical Office (NSQO) in May 2024. This translates into a growth of 8.2% over fiscal 2023.

India has become the fifth largest economy in the world in CY 2023, according to the International Monetary
Fund’s (IMF) World Economic Outlook (April 2024). As per IMF GDP Forecasts (July 2024), India’s real GDP
growth is estimated at 6.5% in 2025, the highest amongst the top 10 economies.

Figure 1: Comparison of India’s economy with other major nations
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In the last 10 years, Indian GDP has been growing consistently., Except for years affected by COVID-19, India’s
growth has been highest amongst the top 10 economies. With the receding risk of global recession, India has been
identified as an economic growth center by various International Agencies as well as global rating firms.

As per the World Economic Outlook released by IMF in July 2024, economic activity was surprisingly resilient
through the global disinflation of 2022-23. IMF estimated global real GDP growth at 3.3% in 2023, is projected
to continue at the same pace in 2024 and 2025. Real GDP growth in India is projected to remain strong at 7.0%
in 2024 and 6.5% in 2025, with the robustness reflecting continuing strength in domestic demand and a rising
working-age population.

103



India’s GDP recovered with subsiding of the pandemic

In the past 11 years (during fiscal 2014 to 2024), India’s GDP at constant (fiscal 2012) prices grew at a
compounded growth of ~5.3% (CAGR).

After strong GDP print in the past three years, CRISIL MI&A Consulting expects some moderation to 6.8% this
fiscal 2025. The growth will still be higher than the pre-pandemic decadal average of 6.7%, continuing to position
India as the fastest growing major economy.

Figure 2: CRISIL’s key projections

Parameters FY18 FY19 FY20 FY21 FY22 FY23 FY24 FY25P

GDP growth (%) 6.8% 6.5% 3.9% -5.8% 9.7% 7.0% 8.2% 6.8%
CPI (%, average) 3.6% 3.4% 4.8% 6.2% 5.5% 6.7% 5.4% 4.5%
CAD/GDP (%) -1.8% -2.1% -0.9% 0.9% -1.2% -2.0% -0.7% -1.0%
FAD/GDP (%) 3.5% 3.4% 4.6% 9.2% 6.7% 6.4% 5.6% 4.9%
Exchange rate (Rs/$ March-end) 65.0 69.5 74.4 72.8 76.2 82.3 83.0 84.0
10-year G-sec yield (%, March- 7.6% 7.5% 6.2% 6.2% 6.8% 7.4% 7.0% 6.8%
end)

P: Projected; CPI: Consumer Price Index-linked; CAD: Current account deficit; G-sec: Government security; FAD: Fiscal account deficit
Source: CSO, Reserve Bank of India (RBI), CRISIL estimates

Investments, a key factor that boosts growth, are expected to moderate as the government focuses on fiscal
consolidation. The extent of revival in private investment cycle will determine the investment momentum this
fiscal. The other strong segment, urban demand, could moderate as credit conditions tightened this year.
Transmission of past rate hikes to broader lending rates remains incomplete. As the wait for rate cuts from the
Reserve Bank of India (RBI) prolongs, the transmission is expected to continue, raising the borrowing costs. In
addition, the RBI’s regulatory measures to clamp down on risky lending will weigh on credit support to
consumption.

That said, the forecast of an above-normal monsoon brings hope for the rural economy, which was a laggard in
the country’s growth story last year. The consequent possible easing in food inflation could also boost purchasing
power and support consumption. However, the distribution of monsoons will be a determining factor. Freak
weather events, such as heatwaves and unseasonal rains, remain a risk.

Given the sustained momentum towards the 2% inflation target, the Federal Reserve cut the federal funds rate
by 50 bps to 4.75%-5.00% in its September meeting. A steep rate cut at the start of the rate cut cycle by the
United States (US) Federal Reserve (Fed) benefitted Indian markets in September. Visibility on a durable decline
in inflation will be the next key determinant of a rate cut. CRISIL base case is a 25-basis points reduction in the
repo rate during the MPC’s policy review meeting in December. Trouble on the food inflation front can delay
this further.

CRISIL MI&A Consulting expects a normalisation of the net indirect tax impact on GDP, after strong growth in
the last fiscal. Slower global growth can restrict upside to goods exports owing to normalisation of supply chains
and an expected pick-up in volume of trade in calendar 2024. S&P Global expects global GDP growth to slow to
3.3% in 2024 from 3.4% the previous year, weighed by interest rates staying elevated for longer. Any spike in the
prices of commodities — particularly crude oil — remains a risk for the country’s growth. Overall, CRISIL
MI&A-Consulting expects India’s real GDP to grow 6.8% in fiscal 2025, compared with 8.2% past fiscal projected
by NSO.

Key economic indicators- overview and outlook
Current Account Deficit

India’s current account recorded a surplus of $5.7 billion, i.e. 0.6% of GDP, in the fourth quarter of fiscal 2024
vs a deficit of $8.7 billion (1.0% of GDP) in the third quarter of fiscal 2024, and $1.3 billion (0.2% of GDP) in
the fourth quarter of fiscal 2023.

Improvement in current account balance to 0.6% of GDP surplus in Q4 fiscal 2024, from a deficit of 0.2% of GDP
a year ago reflects improvement on all three fronts i.e. merchandise trade deficit narrowed, services trade surplus
increased, and remittances rose.
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Healthy momentum in goods exports and expected moderation in imports suggest the current account deficit
(CAD) is likely to remain manageable this fiscal as well. To be sure, strong external buffers are crucial at this
juncture because global risks, stemming from geopolitical uncertainties, and tariff and trade wars, have
heightened. CRISIL MI&A Consulting expects CAD to remain at 1.0% of GDP in fiscal 2025.

Figure 3: Current account deficit (as a % of GDP)
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Fiscal deficit

The fiscal deficit in 2020 reached a high of 9.2% of GDP during the pandemic. It has since decreased significantly.
Fiscal deficit during fiscal 2024 stood at 5.6% of the GDP was better than previous estimates of 5.8 per cent on
account of higher revenue realisation and lower expenditure according to data released by the Controller General
of Accounts (CGA) on May 31, 2024. In actual terms, the fiscal deficit--the gap between expenditure and revenue,
was at Rs. 16.53 lakh crores.

Fiscal support to industrial activity is expected to reduce in fiscal 2025 as the government targets lowering the
fiscal deficit to 5.1% of GDP from 5.8% of GDP in the previous fiscal. A pickup in private capex is critical for
sustaining the investment momentum.

Figure 4: Fiscal Deficit as % of the GDP
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1P Trend

Index of Industrial Production (1IP) is an indicator that measures the changes in the volume of production of
industrial products during a given period. IIP growth rate for fiscal 2024 over fiscal 2023 stood at 5.9%. The
cumulative growth rates of the three sectors, Mining, Manufacturing and Electricity for the fiscal 2024 over the
corresponding period of the previous year were 7.5%, 5.5% and 7.1% respectively.
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Figure 5: Annual growth of 11P (general) calculated w.r.t previous year
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Aatmanirbhar Bharat Abhiyan

Production Linked Incentives (PLIs) in the 14 sectors for the Aatmanirbhar Bharat vision received an outstanding
response, with the potential to create 6 million new jobs (as per government estimates).

The five focus points of the Aatmanirbhar Bharat Abhiyan are economy, infrastructure, system, vibrant
demography, and demand.

Table 1: Sector-wise focus of Aatmanirbhar Bharat Vision

Sector CRYEmEs Key schemes

spends
Renewable |~Rs 1300 hillion |e Rs 45 hillion Production Linked Incentive Scheme ‘National Programme
energy on High Efficiency Solar PV Modules’. This was further increased by Rs
195 billion in the budget for fiscal 2023, taking it to Rs 240 billion; in
Tranche | 8.7 GW and in Tranche 11 39.6 GW capacity were allocated for

domestic solar module manufacturing capacity under PLI.

e PM Surya Ghar Muft Bijli Yojna: This scheme has a proposed outlay of
Rs. 750 billion and aims to light up 10 million households (rooftop solar)
by providing up to 300 units of free electricity every month.

e Public procurement (Preference for ‘Make in India’) to provide for
purchase preference (linked with local content) in respect of renewable
energy (RE) sector

e Implementation of Pradhan Mantri Kisan Urja Suraksha Utthan
Mahabhiyan (PM KUSUM) scheme; MNRE, in November 2020, scaled up
and expanded the PM KUSUM scheme to add 30.8 GW by 2022 with
central financial support of Rs 344 billion. The scheme has been extended
till March 31, 2026

e Approved Models & Manufacturers of Solar Photovoltaic Modules
(Requirement for Compulsory Registration) Order, 2019

e Listof manufacturers and models of solar PV modules recommended under
ALMM Order

e Scheme of grid connected wind-solar hybrid power projects

e Basic customs duty (BCD) of 25% on solar cells and 40% on modules,
respectively, effective April 1, 2022

Power ~Rs.970 billion |e Rs 1.35 trillion liquidity infusion for discoms via Power Finance
distribution Corporation/ Rural Electrification Corporation (PFC/ REC) against
receivables
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Government

Sector spends Key schemes
companies e Rebate for payment to be received by generation companies (gencos) to be
(discoms) passed on to industrial customers

e Revamped distribution sector scheme (RDSS) to help discoms improve
their operational efficiencies and financial sustainability by providing
result-linked financial assistance; outlay of Rs 3,037.58 billion over 5 years
i.e., fiscals 2022 to 2026. The outlay includes an estimated Government
Budgetary Support (GBS) of Rs 976.31 billion.

New ~Rs. 388 billion |e Rs 181 bhillion under PLI scheme for Advanced Chemistry Cell (ACC)
Energy Battery Storage in India launched in October to achieve 50 GWh
manufacturing capacity

e  Green Hydrogen Policy launched in February 2022 to facilitate production
of green hydrogen/green ammonia

e PLI scheme on green hydrogen manufacturing with an initial outlay of Rs
197.44 billion with an aim to boost domestic production of green hydrogen

Indian Power Sector
Evolution and structure of power sector

The Indian power sector is highly regulated, with various functions being distributed between multiple
implementing agencies. There are three chief architects of the sector namely the Central Electricity Regulatory
Commission (CERC), the Central Electricity Authority (CEA), and the State Electricity Regulatory Commissions
(SERCs).

Figure 6: Institutional and structural framework

Regulator Policy Maker

l ;  J l l 4
NRLDC ERLDC WRLDC SRLDC NERLDC SLDCs
Inter-state generation and Intra-state generation and
transmission activities transmission activities

Note:

APTEL - The Appellate Tribunal for Electricity; CERC- Central Electricity Regulatory Commission; CEA- Central Electricity Authority;
WRLDC- Western Regional Load Despatch Centre; ERLDC- Eastern Regional Load Despatch Centre; SRLDC- Southern Regional Load
Despatch Centre; NLDC: National Load Despatch Centre (Now called as GRID-INDIA); NRLDC- Northern Regional Load Despatch Centre;
NERLDC- North-Eastern Regional Load Despatch Centre;

SLDC- State Load Despatch Centre; CTU- Central Transmission Utility; STU- State Transmission Utility.

Source: CRISIL MI&A-Consulting
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Functions of key regulatory authorities

The Ministry of Power (MoP) works in close coordination with the CERC and CEA. While the CERC's role is
that of a regulator for approving tariffs of central utilities, regulating inter-state transmission of electricity,
approving licenses, discharging functions as may be assigned under the Electricity Act etc., the CEA is primarily
a technical advisor focused on planning, i.e., estimating power demand and generation and transmission capacity
addition. The CEA also reviews the performance of the power sector on a monthly basis.

a)

b)

d)

e)

f)

Appellate Tribunal for Electricity

e Appellate tribunal was set up under the Electricity Act, 2003 to hear appeals against orders of the
Electricity Regulatory Commissions (ERC)

CEA

e Advise the Central Government on matters relating to the National Electricity Policy (NEP).
e Formulation of the National Electricity Plan in accordance with the NEP

e Act as technical advisor of the government and regulatory commissions

e  Specifies the technical standards and safety requirements for construction, operation and maintenance of
electrical standards and electrical lines.

CERC

e Regulates tariff of generating companies owned or controlled by the central government.
e Regulates inter-state transmission of energy including tariff of the transmission utilities.
e Grants licenses for inter-state transmission and trading

e Adjudicate upon disputes involving generating companies or transmission licensees.

e Advises the central government in formulation of the NEP and Tariff Policy

SERCs

e Determine tariffs for generation, supply, transmission and wheeling of electricity, wholesale, bulk, or
retail sale within the state.

e Facilitate intra-State transmission and wheeling of electricity.

e Issue licenses for intra-state transmission, distribution, and trading to promote co-generation and
generation of electricity from renewal sources of energy.

e Adjudicate upon the disputes between the licensees and generating companies.

e Advises the state government in promotion of competition, efficiency, and economy in activities of the
electricity industry and investment in electricity industry.

Central Transmission Utility
e Undertakes transmission of energy through inter-state transmission system

e Plans and coordinates the inter-state transmission systems.

National load dispatch centre

e Responsible for optimum scheduling and despatch of electricity among the Regional Load Despatch
Centres
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Review of power demand supply scenario

India witnessed robust growth in capacity addition over the past decade, led by delicensing of the power-
generation business through the Electricity Act, 2003, followed by strong government thrust on RE through
favourable policies and regulations.

Review of installed capacity and fuel mix

The total installed generation capacity as of March 2024 was ~442 GW, of which ~98 GW of capacity was added
over fiscal 2018-24. The overall installed generation capacity has grown at a CAGR of 4.3% over the same period.
About 9 GW of capacity has been added during fiscal 2025 as of August 2024. The installed capacity has now
reached 451 GW as of August 2024,

Coal and lignite-based installed power generation capacity has maintained its dominant position over the years
and accounts for ~48% as of August 2024. However, RE installations (including large hydroelectric projects),
have reached ~200 GW capacity as of August 2024, compared with 114 GW as of March 2018, constituting about
44% of total installed generation capacity. This growth has been led by solar power, which rapidly rose to ~67
GW from 22 GW over the same period.

Figure 7: Breakup of installed capacity as of August 2024 (GW, % share)

India installed capacity of 451 GW India installed RE capacity of 200 GW
Nuclear, .
Gas, 25, 8, 2% Diesel, 1, Bio-Power, Small Hydro,

0,
Large 6% 0% 11,5% 3. 2%

Hydro, 47,
10%
Large

Hydro, 47
, 24%

Renewable,

152, 34% Solar

Power,
89, 45%

Source: CEA, CRISIL MI&A-Consulting
Historical trend in power demand and energy requirement

India's electricity requirement has risen at a CAGR of ~4.8% between fiscals 2015 and 2024, while power
availability rose at ~5.2% CAGR due to strong capacity additions, both in the generation and transmission
segments. As a result, the energy deficit declined to 0.5% in fiscal 2023 and further reduced to 0.3% in fiscal 2024
from 3.7% in fiscal 2015. Also, strengthening of inter-regional power transmission capacity over the past five
years has further supported the fall in deficit levels as it reduced supply constraints due to congestion and lower
transmission corridor availability.
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Figure 8: Aggregate power demand supply (in billion units, or BUSs)
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Peak electricity demand in India has grown from 164 GW in fiscal 2018 to 250 GW in fiscal 2025 during May
2024 clocking an average growth rate of 6.2% over the period. Prior to the pandemic, electricity demand in India
usually peaked in August-September, mostly covering the monsoon season. This spike in peak demand was
primarily due to an increase in domestic and commercial load, mainly space cooling load due to high humidity
conditions. However, during post pandemic years, annual peak demand occurred in the summer season (April-
July), due to extreme heatwave conditions.

Figure 9: Peak power demand and supply position
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Power demand supply outlook
Long term Demand drivers and constraints

Power demand is closely associated with a country’s GDP. Healthy economic growth leads to growth in power
demand. India is already the fastest-growing economy in the world, with an average GDP growth of 5.8% over
the past decade. The trickle-down effect of government spending on infrastructure through the National
Infrastructure Pipeline, expansion of the services industry, growing manufacturing industries, rapid urbanisation,
and increased farm income from agriculture-related reforms are key macroeconomic factors that are expected to
foster power demand. Significant policy initiatives such as 24x7 power for all, Sahaj Bijli Har Ghar Yojana
(SAUBHAGYA) scheme provided electricity connections to all households, green energy corridor to facilitate
evacuation of RE power, green city scheme to promote the development of sustainable and eco-friendly cities,
PLI scheme and low corporate tax rates among others are expected to further support power demand in the country.
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Figure 10: Factors influencing power demand
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Apart from macroeconomic factors, power demand would be further fueled by railway electrification, upcoming
metro rail projects, growing demand for charging infrastructure due to increased adoption of electric vehicles, and
higher demand from data centers, key infrastructure and manufacturing sectors. However, increasing energy
efficiency, a reduction in technical losses over the longer term, and captive as well as off-grid generation from
renewables would restrict growth in power demand from grid.

Railway electrification and metro rail projects to drive a majority of incremental power demand

Indian Railways has planned to become a net zero carbon emitter by 2030. Therefore, Government aimed to
achieve 100% electrification of Indian Railways by fiscal 2025. This leads to incremental power demand of around
23 billion units (BUs) on average every year between fiscal 2025 to 2029. Further, Metro rail has seen substantial
growth in India in recent years, and the rate of growth is set to double or triple in the coming years with multiple
cities seeking metro rail services to meet daily mobility requirements. As of May 2024, around 712 km of metro
rail is under construction and 1,878 km is proposed to be added. These developments are expected to add
incremental power demand of 5-6 BUs every year on average between fiscal 2025 to 2029.

Further, EV charging requirements are likely to boost power demand over the medium term, with a gradual
increase in the share of EVs in the vehicle population. CRISIL MI&A-Consulting projects that the adoption of
EVs will boost power demand by 12-13 BUs annually on average over fiscals 2025 to 2029.

Declining T&D losses, an increase in off-grid/rooftop projects and open access transactions to drive power
demand downward

T&D losses have been declining, and the reduction in losses is expected to continue further aided by a slew of
government measures, primarily RDSS. Power demand is expected to be reduced by 20-25 BUs on average every
year between fiscal 2025 to 2029 owing to lower T&D losses. Further, with a boost to rooftop solar and
decentralized distributed generation, a reduction of 2-3% in base demand from the grid is expected with the
addition of 32-33 GW of rooftop capacities are expected by fiscal 2029. Industries are expected to add ~3-4 GW
of captive capacity over the next five years, adding on average 290-300 BUs of demand over the period which
may lead to a reduction in demand from the grid.

Outlook on energy requirement and availability

Despite the high base of preceding three years, CRISIL MI&A-Consulting expects power demand to grow by
5.5-6.0% in the next five years which will be supported by infrastructure-linked capex, strong economic
fundamentals along with expansion of the power footprint via strengthening of T&D infrastructure, coupled with
major reforms initiated by the Gol for improving the overall health of the power sector, particularly that of state
distribution utilities, are expected to improve the quality of power supply, thereby propelling power demand.
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Figure 11: Energy demand outlook (fiscals 2025-30)
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Peak demand is expected to grow at annual average 5-6% over fiscal 2024-30 to reach nearly 335 GW by fiscal
2030 with an expected persistent high temperatures, rising urbanization, economic growth and infrastructure push
leading to higher power consumption.

Figure 12: Peak demand to increase by 85 GW between fiscals 2025 and 2030 to cross 300 GW
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Capacity addition outlook

Capacity additions in the conventional power generation segment are projected to be around 32-35 GW from
fiscals 2025 to 2030, driven by higher than decadal average power demand. Fresh project announcements are
limited as players are opting for the inorganic route for expansion given the availability of assets at reasonable
valuations. In fact, 4.8 GW of stressed power assets are awaiting debt resolution. However, the need for generation
capacity equipped for flexible operations to ramp up-down quickly is critical to meet peak demand as generation
from renewable capacities is intermittent in nature. CRISIL MI&A-Consulting expects 28-30 GW of coal-based
power to be commissioned over fiscals 2025-30. Coal capacity additions are expected to be driven entirely by the
central and state sectors, as major private gencos continue to focus on expanding RE capacity. 2-3 GW of coal-
based capacity is expected to retire as per CEA’s National Electricity Plan 2023.

Nuclear power capacity additions of 6-7 GW are expected during the period as ongoing projects at Kakrapara,
Kalpakkam, and Rajasthan is nearing completion. As of January 2024, Unit 1 of KAPP has been commissioned
with Unit 2 expected to be commissioned by the end of fiscal 2024.

CRISIL MI&A-Consulting expects 8-9 GW of hydro power installations and 32-25 GW of energy storage
solutions including 8.5-9.5 GW pumped hydro storage projects (PSP) and 23-24 GW of Battery Energy storage
system (BESS) capacity additions over fiscals 2025-2030.

By fiscal 2030, RE capacity (excl. large hydro) of over 210-220 GW is expected to be driven by various
government initiatives, favourable policies, competitive tariffs, innovative tenders, development of solar parks
and green energy corridors, etc. RE capacity is estimated to account for ~50% of the installed capacity of 700-
710 GW by fiscal 2030.

112



Figure 13: All India installed estimated capacity addition by fiscal 2030 (in GW)
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Investments in generation, transmission, and distribution infrastructure

The total investments in the power sector between fiscal 2019-24 was about Rs. 13.8 trillion. CRISIL MI&A-
Consulting expects investments of Rs 25.0-27.0 trillion in the power sector over fiscal 2025-30. Generation
segment investments are being driven by capacity additions with robust growth in RE installations followed by
distribution investments led by the RDSS scheme.

Figure 14: Segment-wise break-up of total investments (Rs Trillion, %)
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Investments in the generation segment are expected to double from Rs ~7.9 trillion (over fiscals 2019-2024) to
~Rs 18.5-19.5 trillion (over fiscals 2025-30). Capacity addition from RE sources is expected to be 225-230 GW
from fiscals 2025 to 2030 (including large hydro and ESS), and 28-30 GW from coal-based plants sources over
the same period. Investments in RE capacity is expected to be Rs 14-15 trillion over the next five years, in line
with capacity additions, which will constitute over 75% of overall generation investments. Investments in solar
alone is expected to be half of the RE investment, i.e., Rs. 7.0-8.0 trillion over the same period.

To achieve the RE generation target, strong transmission infrastructure is needed so as to integrate large scale RE
capacities into the grid. This is expected to lead to transmission investments of Rs 3.0-4.0 trillion between fiscals
2025-2030 from ~Rs 2.6 trillion between fiscals 2019-2024 led by upcoming ISTS projects. The distribution
segment is expected to attract investments worth Rs 3.5-4.5 trillion over fiscals 2025 to 2030 vis-a-vis ~Rs 3.3
trillion between fiscal 2019-2024. This is driven by the government's thrust on the RDSS scheme entailing an
outlay of Rs 3.04 trillion for state discoms, to be allocated until fiscal 2026.
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Indian Renewable energy market
Initiatives for RE growth

Renewable sources are a clean source of energy as they do not burn like fossil fuels, preventing the release of
pollutants into the air. Increasing use of RE would help avoid carbon emissions, and thereby, restrict global
warming. Further, the wide availability of these resources makes them less susceptible to depletion unlike
conventional sources of energy. While there are multiple renewable sources that can be utilised, including solar,
wind, small hydro, biomass, and bagasse remain key sources.

Overview of RE capacity additions in India

Renewable sources are a cleaner source of energy than conventional ones as they do not burn like fossil fuels,
preventing the release of pollutants into the air. Increasing use of renewable energy would help reduce carbon
emissions, and thereby, global warming. Further, the wide availability of these resources makes them less
susceptible to depletion unlike conventional sources of energy. While there are multiple renewable sources that
can be utilised, including solar, wind, small hydro, biomass and bagasse, solar and wind remain key sources.

Renewable energy installations (incl. large hydro) have increased fivefold to ~200 GW as of August 2024, as
compared with ~63 GW as of March 2012 (source: MNRE), led by various central and state-level incentives. As
of August 2024, installed grid connected renewable energy generation capacity (incl. large hydro) in India
constituted~44% of the total installed generation base in India. In particular, this growth has been led by solar
power, which has grown to ~89 GW from ~0.09 GW over the discussed time period.

However, owing to lower capacity utilisation factors, the RE penetration (incl. large hydro) in terms of energy
generation was at ~23% as of August 2024.

Figure 15: India’s RE (incl. Large Hydro) capacity (in GW) was ~44% as of August 2024 and energy
penetration (in BU) was ~23% (Apr- Aug 2024)
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Historical RE capacity additions trend

With the increased support of the Government and improved economics, the RE sector has become attractive from
an investor’s perspective. During fiscals 2018 to 2024, India added around 76 GW of RE (incl. large hydro)
capacities. The installed RE (incl. large hydro) capacity has grown from 114 GW in fiscal 2018 to 191 GW in
fiscal 2024 at a CAGR of 8.9%. Solar segment led the capacity additions with cumulative additions of ~60 GW
followed by wind ~12 GW during the same period. The other RE sources added ~4 GW during the same period.
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Figure 16: Historical RE Capacity additions in India
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India Renewable Potential

Despite strong capacity addition, there is huge untapped potential for RE installations in India, as is evident from
the table below.

Table 2: Potential and cumulative capacity of RE (technology-wise)

Technology Potential Cumulztl:\ézscs ggg:g s Untapped potential
Wind ~696 GW (120 m hub height) 47.19 GW 93%
Solar 750 GW 89.43 GW 88%
Bioenergy 25 GW 10.35 GW 59%
Hydro* 165 GW 52.00 GW 68%
Waste to energy NA 0.6 GW NA

*Hydro: Large + Small hydro
Source: MNRE; NITI Aayog; CRISIL MI&A Consulting

However, solar energy potential is the greatest in India amongst all the commercially available renewable energy
sources. As per an assessment by the National Institute of Solar Energy (NISE) and a report by MNRE, the top
five states with the highest solar PV potential are Rajasthan, Jammu & Kashmir, Maharashtra, Madhya Pradesh
and Andhra Pradesh. While the MNRE has considered 3% of wasteland that can be utilised in a state for the
installation of ground-mounted solar PV projects, it has also considered 2%-25% of the rooftop space being
utilised (1 kWp — 100 kWp) across various buildings, such as offices, shops, hospital, and government buildings,
for the setting up of rooftop solar PV projects.

Comparison of levelised tariff and APPC

With large-scale capacity of coal-based power, several states entered into PPAs over fiscals 2010-2016 to meet
power requirement and bridge the deficit. As a result, coal dominates in the power procurement mix of discoms
and their average power purchase cost mirrors the cost of coal-based power.

Figure 17: Average power purchase cost in key states for FY2024
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All India power purchase cost during fiscal 2023 was Rs. 5.49 per unit, a rise of 14.8% y-0-y. This rise in power
purchase cost was driven by increase in imported coal volume, rise in prices of imported coal due to Russia-
Ukraine war and surge in power exchange prices. The weighted average for solar, wind and hybrid project for
FY24 is ~ Rs 3.34 per unit.

As can be observed from the chart above, the estimated APPC for fiscal 2024 as per the tariff order of major RE
rich states varies between Rs 3.7 — 5.3 per unit. Variable cost is higher in case of plants located in South India
such as Karnataka, Tamil Nadu, due to the distance from East India, where key coal bearing states are located,
and higher dependence on imported coal. Also, total cost of coal-based power is Rs 4.4 — 5.6 per unit, factoring
in the capital intensity on a per-MW basis and maintenance requirement of plants. These coal-based tariffs are
further expected to increase with adoption of stricter environmental norms.

Table 3: APPC vs Levelized tariffs

. . Wind Peak Firm and
APPC for Pla_ln Pla_ln Solar power o i despatchab
State Vanilla Vanilla . clock
FY24 Solar Wind Hybrid supply (RTC) le RE
(WSH) (PPS) (FDRE)
Karnataka 5.30 2.5-2.6 3.2-34 3.2-35 4.25-4.7 45-4.8 4.4-5.7
Maharashtra 5.15
Tamil Nadu 5.12
Gujarat 4.63
Telangana 4.41
Andhra 4.27
Pradesh
Rajasthan 411
Madhya 3.72
Pradesh

Source: SERC Tariff Orders, Industry, CRISIL MI&A Consulting
Outlook of solar energy capacity additions in India

Fiscal 2025 is projected to witness 16-18 GW of solar projects, including 3.1-3.3 GW of open access projects.
The large base will be on account of execution of pipeline projects which were affected in fiscal 2023 and fiscal
2022, due to supply chain issue. The imposition of duty on imported solar modules had also led to an increase
in pricing of imported modules. The projects were also delayed due to land and transmission line issues. The
commissioning momentum, however, saw a revival in fiscal 2024, with ~15 GW being commissioned during
the year. Pent-up pipeline from previous years started coming to fruition combined with temporary abeyance of
ALMM, led to high commissioning rate during the year.

As on March 2024, domestic manufacturing capacities have touched 63 GW where global module capacity is
estimated at 949 GW in 2024. This is expected to help supply-side constraints to abate considerably. Already,
prices of modules and upstream components have fallen owing to an oversupply scenario. Abeyance of ALMM
till March 2024 had already resulted in easing pressure on developers. However, reapplication of ALMM from
fiscal 2025 with relief for selected projects (i.e. those in advance stage of construction and few projects on case-
to-case basis where modules had reached the site before 31st March 2024) will also aid additions in fiscal 2025,
with the open access market expected to account for ~19% of the additions. But it should be noted that while the
industry has a healthy medium-term project pipeline, with close to 2.5 GW already commissioned in the first
two months of fiscal 2025, a 137% rise compared to same duration previous fiscal.

The solar additions momentum in fiscal 2023 witnessed flat movement at ~13 GW owing to cost pressures arising
from supply chain disruptions. However, with increase in capacity additions and ease of supply chain pressures,
fiscal 2024 added 15 GW. This will be supported by moderating raw material prices.

The long-term growth drivers for solar capacity additions:

e NSM: The entire NSM Phase Il Batch Il Tranche | of 3,000 MW has been commissioned. Under NSM Phase
I1, Batch 111, and Batch 1V, SECI through its state specific VGF has tendered out ~7 GW of capacities, most
of which has been completed.

e Other central schemes: The Solar Energy Corporation of India (SECI) has also started tendering projects
outside the INNSM Batch programme. It has initiated the Inter-State Transmission System (ISTS) scheme,
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wherein projects are planned for connection with the ISTS grid directly. Under this, the SECI has already
allocated ~35 GW (including hybrid) while 6 GW is tendered.

e State solar policies: ~25 GW of projects are under construction and are expected to be commissioned over
fiscals 2025-2030. Based on tendered capacities by states at the end of June 2024, a further ~24 GW capacity
of solar projects is expected to be up for bidding over the same duration.

e PSUs: The Central Public Sector Undertaking (CPSU) programme under JINNSM has been extended to 12
GW in February 2019. The government is also encouraging cash-rich PSUs to set up renewable energy
projects. Group NTPC (NTPC Limited) has commissioned 3,618 MW as on 30.06.2024 and outsourced
projects are 5,273 MW. Similarly, under construction capacity is 9,214 MW for the Group and 8,810 MW
on an outsourced basis. It has a target of installing ~60 GW of renewable energy capacities by fiscal 2032.
Similarly, NHPC Limited had allocated 2 GW of projects in 2020, while the Indian Railways has committed
to 20 GW of solar power by 2030. Other PSUs such as NLC India Limited, defence organizations, and
governmental establishments are also expected to contribute to this addition.

e Rooftop solar projects: CRISIL MI&A-Consulting expects 23-25 GW of rooftop solar projects (under the
capex and opex mode) to be commissioned by fiscal 2030, led by industrial and commercial consumers
under net/gross metering schemes of various states and by the residential consumers through the Surya
Yojana scheme.

e Open-access solar projects: CRISIL MI&A-Consulting expects 15-17 GW of open-access solar projects
(under the capex and opex mode) to be commissioned by fiscal 2030, led by green energy open access rules
2022, sustainability initiatives/RE 100 targets of the corporate consumers, better tariff structures and policies
of states such as Uttar Pradesh and Karnataka, which are more long term in nature.

e Push for Green hydrogen: Production for green hydrogen is expected to start from fiscal 2026 with
production of 0.5-1 million tonnes of production. The government has set the target production of 5 million
tonnes of green hydrogen by 2030. As per announcement, we expect 2.5-3 MTPA of green hydrogen to
commission which can lead to further upside of solar capacity of 32-37 GW, by fiscal 2030. However,
developers may tie-up via grid / open access and not go to the captive route generation under this segment
will remain a monitorable.

Figure 18: Year wise expected solar capacity (over fiscals 2025-2030)
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Figure 19: Growth drivers for the solar sector in India
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Each growth driver for solar energy in India is detailed below:
Declining module prices and tariffs

The global average solar module price, which constitutes 55-60% of the total system cost, crashed 73% to $0.47
per watt-peak in 2016 (average for January-December) from $1.78 per watt-peak in 2010. In fact, prices continued
to decline to $0.22 per watt-peak by end-August 2019, owing to technology improvement, scale benefits and a
demand-supply gap in the global solar module manufacturing industry. Further, declining inverter prices (6-7%
of the capital cost), which fell to $0.2 per watt-peak by March 2020 (which has now been reduced to $0.016-0.018
per Wp), reduced system costs. Module prices reached $0.22 per watt-peak level in fiscal 2021.

Module prices started to fall in 2023 owing to the ramp-up in the production of upstream components. Prices of
modules fell to $0.15-0.20 per watt-peak in April-November 2023 from $0.23 per watt-peak in January 2023.
This has eased some pressure on capital costs in fiscal 2024. Global solar module prices have reached a historic
low, standing at just $0.09 per watt-peak in June 2024, which is expected to stimulate growth in solar power
capacity. Prices are expected to remain stable over the medium term due to supply glut and relatively weak demand
internationally. In line with this trend domestic prices too fell to $ 0.14 per watt-peak, maintaining a steady
premium over landed cost of imported modules.

Outlook of solar capacity additions across key states

In the renewable energy basket (including large hydro) as of March 2024, solar energy accounted for a share of
43%. Growth in the solar power sector over the last five years has been robust. As much as ~60 GW capacity was
added in the segment over fiscals 2018-24, registering a CAGR of ~24.8%, although on a low base.

Despite the second wave of COVID-19 infections, fiscal 2022 witnessed solar capacity additions of ~14 GW. In
arelief to developers, the MNRE provided total extension of seven-and-a-half months for the projects affected by
the first and second waves of pandemic. This is estimated to have delayed commissioning in fiscal 2022, leading
to a spillover into fiscals 2023 and 2024. In fiscal 2023, solar capacity additions stood at ~13 GW, with ~2.2 GW
coming from rooftop solar projects. Similarly, in fiscal 2024, solar capacity additions stood at ~15 GW, with ~3
GW coming from grid connected rooftop solar projects.

Commissioning activity has been concentrated in the key states of Rajasthan, Gujarat, and Tamil Nadu, which

accounted for two-third of total capacity added in fiscal 2024. In the previous fiscal as well, the installation trend
was driven by the same states.
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Outlook on levelized tariffs for solar projects

After registering the lowest tariff of Rs. 1.99/kWh in December 2020, the solar tariffs have bounced back and
witnessed more than 25% increase. This increase can be attributed to increased project cost, implementation of
BCD, requirement of ALMM and domestic content requirement as well as regulatory and policy risks. CRISIL
MI&A Consulting believes that tariff of Rs 2.5-2.6/kWh will be required for a 12-14% equity IRR owing to a
sharp decline in module prices on year in fiscal 2025, despite rising BoS cost.

Figure 20: Tariffs to remain flat in fiscal 2025 owing to fall in upstream component prices
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Movement of the Solar project capital costs and O&M costs

Solar project CAPEX trend has largely followed global module price trends — between 2011 and 2021, EPC cost
for utility-scale projects reduced by around 65% to Rs ~39 million/MWp due to falling module prices. While
landed module cost increased temporarily in Q2 2022 due imposition of BCD on China modules, over H2 of 2022
and 2023, led by a massive supply glut in China, prices across the solar value chain declined sharply — China
module prices decreased by around 57% in two-year period ended December 2023 to USD 0.12/Wp. As a result,
EPC cost for utility-scale projects declined by around 33% in the two-year period ended December 2023 to Rs 27
million/ MWp. On the BoS front, while prices of commodities like copper and aluminium (used for building
mounting structures and other key components) are volatile, the effect on overall EPC cost is marginal due to low
share in CAPEX.

Figure 21: EPC cost, Rs million/ MWp
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Note: EPC cost for utility scale projects is estimated using imported mono-crystalline modules in a fixed tilt layout and central inverters. EPC
cost for rooftop solar systems is estimated for a typical industrial installation on a metal roof.

Going forward, while China module prices are expected to remain soft due to excess manufacturing capacity
coupled with subdued international demand (mainly due to US aversion to China imports and high inventory
levels in EU), domestic prices are expected to hover around USD 0.18-0.21/Wp in 2024 due to inadequate, albeit
growing, domestic supply and ALMM implementation from April 2024 onwards. On the O&M front, costs have
decreased by around 30% in the last 3-4 years to around Rs 0.18-0.25 Mn/MW/annum due to experience gained
by service providers coupled with technology adoption including robotic cleaning. Robotic cleaning not only
helps in achieving better efficiency but also are more environmentally friendly since they use less water and no
chemical cleaners
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Outlook of wind energy capacity additions in India

CRISIL MI&A-Consulting expects capacity additions to grow over the next five years led by pipeline build-up
under existing schemes and new tendering schemes, improvement in technology, thrust on green hydrogen,
renewable generation obligation and mixed resource models (RTC, hybrid, FDRE etc.). However, incremental
challenges pertaining to wind-site/land availability, grid connectivity, and viability at low tariffs due to elevated
capital cost pose challenges for the sector.

Led by India's ambitious clean energy targets declared under NDC, focus on clean segments such as wind is
expected to continue coupled with a healthy pipeline existing in the segment. The government policy to tender 10
GW wind capacity annually till fiscal 2028 will further boost the capacity additions. The Central Government is
also contemplating for renewable generation obligation (RGO) mandating thermal power generators to generate
certain % of their additional capacity from renewable energy. Capacity additions over the long term will also be
driven by increased hybrid tenders, storage and new business model-based tenders. Central government
allocations under relatively strong off-takers such as SECI and PTC, reduce risk and would support developer
interest. State allocation, on the other hand, has slowed as several states have instead signed power sale agreements
(PSAs) with PTC and SECI for procurement of wind power to help fulfil their non-renewable purchase obligation
targets.

Considering above, CRISIL MI&A-Consulting expects wind power capacity additions to remain at ~36-40 GW
over fiscals 2025-2030, higher than the ~13 GW seen over fiscals 2018-2024.

Figure 22: Expected annual wind power capacity additions
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Outlook of wind capacity additions across key states

India has the fourth largest installed wind power capacity in the world, with ~47 GW as of 31 August 2024. Wind
power accounted for nearly 10.4% of India's total installed utility power generation capacity. India’s wind power
installed capacity increased at a CAGR of approximately 7% from 26.8 GW in fiscal 2016 to 45.9 GW in fiscal
2024. Wind power capacity is mainly spread across the southern, western, and northwestern states of India.
Leading states in wind power installations include Tamil Nadu, Gujarat, Maharashtra, Rajasthan, and Karnataka.

Wind power has witnessed a healthy capacity addition of ~3.25 GW in fiscal 2024. In fiscal 2023, ~2.28 GW
wind power capacity was installed on the back of commissioning under several schemes that have been pending
- SECI Tranche 1V, V and VI. The rising trend of hybrid power (solar plus wind) projects coupled with moderation
and stabilisation in key commodity prices has also supported growth.

The top five states (Gujarat, Tamil Nadu, Karnataka, Rajasthan, Maharashtra) make up ~84% of the installed wind
capacity (as of 315 August 2024), with some regions within these states accounting for most wind power projects.
Since April 2021, ~80% the new capacity additions have happened in 3 states — Gujarat, Tamil Nadu, and
Karnataka.

As per CEA’s report on under construction RE projects, about 16.5 GW of Wind projects are under construction
and ~13.2 GW is under-development stage. These projects with cumulative capacity of ~30 GW are expected to
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be commissioned by fiscal 2029. Of this, over 55% of the capacity is expected to be added in Gujarat (~12.8 GW)
and Karnataka (3.2 GW) and 10% of the capacity is expected in Rajasthan, Maharashtra and Madhya Pradesh.

Key factors to drive wind energy capacity additions
a) New tender opportunities

New opportunities have emerged in the wind sector in India with SECI tendering projects including hybrid, round-
the-clock, peak power supply and FDRE projects.

Although the exact split of wind vs solar for hybrid projects is based on developer choice and technical design,
they tend to have a higher share of solar energy, due to lower capital costs and ease of installation. However, since
hybrid projects have a floor cap on capacity contribution from solar and wind (power capacity of one resource is
at least 33% of the rated power capacity of the other resource), they contribute to capacity additions for wind.
Similarly, round-the-clock, peak power supply and FDRE projects also generate substantial demand for wind
capacity addition as developers require a good mix of sources (solar, wind and/or energy storage) to get the
maximum possible efficiency. With the rising trend of such tenders, wind power additions will further increase
gradually over the long term.

b) Improved technology

Newer wind turbines are being launched that have higher rated capacity and higher hub height (120 -140 m),
which can be set up at low-quality wind sites, otherwise considered economically unattractive. However, plant
load factors and subsequent viability would vary. Technological advancements have allowed players to set up
windmills in states/sites with lower wind density. Based on our estimates, for every 100-bps change in PLFs,
equity IRRs improve by 100-150 bps. As per industry interactions, increased capital costs factor-in the
improvement in turbine technology, and 3.5 MW and above wind turbine technology have already started
installations. Innovations in blade technology with lower weight which allows for building longer blades with
lower mass. These improvements in technology will enable lower levelised cost and capacity additions outside
the windy region, thereby driving capacity additions.

c) Large -scale central allocations

Post competitive bidding of 1 GW by SECI in February 2017, SECI further allocated ~15 GW (excluding
cancelled contracts) of capacities over March 2017-Feb 2024 through wind only schemes. MNRE has outlined
further plans to tender 10 GW of capacity each year by RE Implementing Agencies (like SECI, NTPC, NHPC,
SJVN). This bodes well as central sector PPAs have lower counterparty risk compared with PPAs directly with
discoms. The latter are known to delay payments to developers and have poor financial ratings, while SECI and
PTC are better rated and provide various payment security mechanisms (LCs, payment security fund and SECI,
NTPC, NHPC, SJVN being party to the tripartite agreement).

Major payment security mechanisms to de-risk investment in renewable energy inter- alia include Letter of Credit
(LC); Payment Security Funds and Tripartite Agreement (TPA) between Ministry of Power, RBI and State
Government (if applicable). These instruments are invoked in case of delays/default in payment to Renewable
Energy Generating Companies and have been further strengthened by the notification of the Late Payment
Surcharge Rules, 2022. Various initiatives such as stringent late payment surcharge rules, mandatory letter of
credit by Discoms, regulation of power supply in case of non-maintenance of payment security mechanisms,
denial of open access in case of non-payment of dues beyond 75 days from due date etc. have tightened the
payment security and brought in the much-required discipline in payments to RE generators by Discoms.

Movement of the wind project capital costs and O&M costs

Increase in prices for key commodities (4% and 26% y-o0-y rise in cement and steel prices, respectively, in fiscal
2022 and further increase of ~3% and 4% in fiscal 2023), along with supply chain disruptions due to Russia-
Ukraine crisis, contributed to cost escalations and higher capital cost for wind projects. Further, the shift in trend
of larger size turbines of over 3 MW has further increased cost pressures. In fact, the commodity price surge has
been one of the principal reasons for stagnation of growth in the industry as it has translated into lower project
returns, which has impacted project commissioning since the second half of fiscal 2022. CRISIL MI&A-
Consulting expects key commodity prices to reduce by 5-7% during fiscal 2025. This is expected to reduce the
capital costs by 2-3%.
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Outlook on levelized tariffs for wind projects

Wind power tariffs fell to Rs 2.5 per unit level, with tariffs as low as Rs 2.43 per unit in December 2017 in Gujarat
state wind auctions of 500 MW. However, tariffs have since inched back up, reaching a weighted average of Rs.
3.00/ unit in fiscal year 2023 and Rs. 3.39/ unit in fiscal year 2024, a rise compared to those recorded in previous
years. The weighted average tariffs stood at Rs. 2.80, Rs. 2.89 and Rs. 2.80 per unit in fiscal 2020, 2021 and 2022
respectively. The recent SECI auction held in July 2024 witnessed the highest tariff of Rs 3.70 per unit in Tranche-
XVI, while the latest auction held by state agency was GUVNL Phase VI which saw weighted average tariff of
Rs. 3.43 per unit. However, this is still lower than the Rs.4-5 per unit witnessed by the sector under FiT.

CRISIL MI&A Consulting believes that a levelised tariff of Rs 3.4-3.6 per unit is required for an equity IRR of
~11-13%. For every 100-bps change in PLFs, equity IRRs improve by 100-200 bps. Also, every 20 paise hike in
tariff improves equity IRR by 200-300 bps.

Outlook on levelized tariffs for hybrid projects

Levelized tariffs for hybrid projects in India have been declining over the years, driven by falling component
costs, economies of scale, and increasing competition. The levelized tariff for hybrid projects in India is currently
in the range of Rs. 2.50-3.50 per unit (kWh) for wind-solar hybrids and Rs.2.80-4.00 per unit (kWh) for solar-
wind-storage hybrids. These tariffs are competitive with traditional fossil fuel-based power generation and are
expected to continue declining as technology costs decrease. The levelized tariffs for hybrid projects are expected
to decline by 10-15% to Rs.2.20-3.20 per unit (kwh) for wind-solar hybrids and Rs.2.50-3.80 per unit (kWh) for
solar-wind-storage hybrids. It is worth noting that the tariff of hybrid projects depends upon the sizing of each
solar and wind component in the project configuration. With correction in input prices and increasing competition
coupled with advanced technology, the hybrid tariffs are expected to be competitive compared to tariffs of
conventional sources.

Energy storage in India
Overview of energy storage technologies

Energy storage technologies can be broadly divided into four segments — mechanical, electromechanical,
chemical, and thermal storage. However, only a few technologies are available on a commercial scale worldwide.
Technologies such as pumped hydro storage (PHS), lithium, and sodium batteries are available commercially and
are being used for different applications. Other technologies such as compressed air, flywheel, thermal and
hydrogen storage, have yet to demonstrate their commercial viability at scale.

Figure 23: Major types of storage technologies
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Source: Industry reports, CRISIL MI&A-Consulting

Pumped Hydro Storage Project (PHSP) is the most widely used and commercially available means of energy
storage technology in India. However, the total installed capacity of PHSP is minuscule (~4% of the exploitable
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potential) in the country. Considering the intermittent and unpredictable nature of RE technologies, such as solar
and wind technologies, efficient and economical grid operation is increasingly becoming one of the critical
challenges for India’s power system. This challenge calls for solutions such as spinning reserves, flexible
generation, ancillary services, transmission system augmentation & frequency control, etc.

Energy storage technologies could play a vital role in smoothening the delivery of intermittent resources like wind
and solar energy. By storing excess energy during periods of high generation and use of the same during high
demand period thereby ensuring grid stability. This balancing effect helps ensure a more consistent and reliable
energy supply, reducing dependence on immediate availability and improving overall grid stability.

Advantages of PHS projects
Some of the major advantages provided by PHS are as follows:

e Peak shaving - PHS has a very high ramp rate. As per CEA’s study, the ramp rate of Pondage /Storage
Hydro-based power plants is about 50% of its capacity per minute, the highest amongst the different
categories of plants. In comparison to this, the ramp rate of combined cycle gas-based plants is up to 10% per
minute. The lowest ramp rate is that of coal-based power plants, maximum of 3% for super-critical power
plants.

e Load balancing - PHS can play a crucial role in load balancing, i.e., storing power during off-peak hours
and utilising it when required during periods of high demand.

¢ Frequency and voltage regulation - PHS can respond rapidly to changes in grid frequency to maintain the
frequency within the given band. PHS can be operated in pumping mode when frequency is higher than 50
Hz, to help the grid bring down frequency to 50 Hz. On the other hand, in case of frequency lower than 50
Hz, it can be operated in generation mode to provide necessary relief to the grid. PHS can also help control
grid voltage within acceptable limits by adjusting their generation levels by rendering reactive power
balancing services.

e Spinning Reserve - PHS can also be used to provide back-up reserve, spinning reserve, with its high ramping
rate and can be operated in case of sudden outage or failure of any load in the grid.

e Black Start Services - PHS can provide black start capability, which means, if the upper reservoir of PHS
is full and ready for generation, it can be used for energizing the grid in case of cascade tripping.

Potential of PHS in India

The identified potential of PHS in the country is about 124 GW (comprising 114 PHSP). However, the operational
capacity of PHSP is merely 4.7 GW, which indicates the large potential growth in this segment.

Figure 24: State wise PHS Potential in India
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Overview of PHS projects in India

As on August 2024, India has an installed capacity of 4.75 GW of on-river pumped storage projects in operation.
Further, as per CEA as of August 2024, 4.05 GW is under construction, of which 2.7 GW is expected to be
commissioned during end of fiscal 2026. Also, 3.6 GW projects have been cleared by CEA and will shortly
commence construction and about 59 GW of PHS projects (including on-river and off-river) are under survey and
investigation stage for which different states have already allocated these projects to various agencies. The
summary of PHS projects at different stages is tabulated below:

Table 4: Status of PHS development in India as of August 2024

Description Pumped storage capacity

Nos MW
Identified on-river & off-river PHS potential as per CEA 114 1,23,951
Operational pumped storage projects 8 4,746
Under construction projects 4 4,050
Projects allotted by States for development 44 62,950
Total capacity — operational & under various stages 55 71,746
Status of projects allotted for development
Projects cleared by CEA and yet to be taken up for construction 3 3,600
Projects under survey & investigation 41 59,350
Total 44 62,950

Source: CEA, CRISIL MI&A-Consulting
Battery energy storage

Battery Energy Storage Systems (BESS) is another form of storage technology which has gained traction in the
last few years. It has a very high energy density, making it appropriate to offer ancillary services. More
importantly, BESS can be installed easily, requires less time for setup, and can be used for a wide range of grid
support activities, such as energy time shift, distribution deferral, and energy arbitrage etc. The technology is yet
to achieve its full potential to provide grid support services, and comes with high investment cost and changing
technology, and therefore has associated risks. Further, batteries would require replacement or disposal after 8-10
years, depending upon usage.

Impact of Energy storage solutions in countering intermittent supply of RE power

To enhance the integration of RE generation with the grid and mitigate the challenges posed by weather
conditions, governments have implemented various measures. Some of these measures include:

(@) Construction of Intra-State and Inter-State transmission systems for evacuation of Renewable power.

(b) Setting up of Renewable Energy Management Centers (REMCSs) for accurate forecasting of renewable power
and for assisting grid operators to manage variability and intermittency of renewable power.

(c) Innovative products like solar-wind hybrid projects, Round the Clock RE projects, RE projects with energy
storage systems and supply of RE power balanced with power from non-RE sources started to reduce
intermittency.

(d) Implementation of Green Term Ahead Market (GTAM) and Green Day Ahead Market (GDAM) for sale of
renewable power.

(e) Flexibility in Generation and Scheduling of Thermal/Hydro Power Stations through bundling with Renewable
power and Storage Power.

(f) Notification of Energy Storage Obligation trajectory till 2029-30.
As of now, PSP and BESS are the major feasible options to store RE. The PSPs have long gestation period, and

their capacity is dependent on location, however, they have longer life. On the other hand, BESS have short
gestation periods, are non- dependent on location but limited by availability of minerals and technology.
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Energy storage plays a crucial role in smoothing out the delivery of variable or intermittent resources like wind
and solar power. By storing excess energy during periods of high generation, such as when the wind is blowing
or the sun is shining, energy storage systems can then release this stored energy when generation is low, such as
during calm or cloudy periods. This balancing effect helps ensure a more consistent and reliable energy supply,
reducing dependence on immediate availability and improving overall grid stability.

Energy storage systems are not limited to supporting variable renewable resources alone. They can also play a
vital role in efficiently delivering electricity for inflexible, baseload resources. When rapid changes in demand
occur, requiring flexibility in electricity supply, energy storage can provide the necessary support by injecting or
extracting electricity as needed. This capability allows energy storage to precisely match the load requirements,
ensuring electricity is delivered efficiently and on-demand, regardless of location or time. Thus, energy storage
offers versatility and adaptability, serving as a valuable asset in meeting fluctuating energy demands and
optimizing grid operations.

Policy and regulatory landscape for storage projects

Over the last 2-3 years, the government has taken several initiatives to promote energy storage through
standardisation of the policy and regulatory framework by issuing guidelines, regulations, changes in bidding
mechanisms, etc. The summary of key policy measures is listed below.

Figure 25: Key policy measures for storage projects
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The Gol has taken several measures such as providing legal status to storage, energy storage obligation, waiver
in ISTS charges, captive status for energy stored in BESS. These measures are expected to expedite the
deployment of storage systems and thereby accelerating the growth of India’s RE capacity.

Major players in pumped storage and BESS technology

Major RE developers such as ReNew, Greenko, Torrent Power, JSW, Acme are aggressively adopting ESS.
ReNew won two ESS tenders (Peak Power Supply, RTC-1). Greenko is developing ESS through PHS. It is
developing Integrated Renewable Energy Storage Projects (IRESP) in Andhra Pradesh combining GW scale wind,
solar and PHS power.
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Figure 26: Major players and their share in ESS/PHS based projects as of August 2024
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According to CEA’s status report on PHS development as of August 2024, a cumulative capacity of ~14.7 GW
has been allotted to Greenko. Other players such as Adani Green Energy, JSW, Torrent Power are cumulatively
developing ~25 GW of PHSPs. Torrent Power is also developing a total of 6.6 GW Off-river PHSP in Uttar
Pradesh and Maharashtra.

Outlook for ESS market

As per the updated NDC, India now stands committed to reduce emissions intensity of its GDP by 45% by 2030,
from 2005 level and achieve about 50% cumulative installed electricity capacity from non-fossil fuel-based energy
resources by 2030. This is expected to significant RE capacity additions by 2030. However, the increasing
penetration of variable RE into the grid has risks with respect to grid stability and resilience. Energy storage will
play an important role in ensuring the firmness and sustainable growth of RE in the electricity mix. PHSPs are
likely to play a vital grid-scale storage solution in India for the next 5-7 years led by low cost, large scale, and no
reliance on international supply chains.

Usage of battery storage is expected to be strong across the generation, transmission, and distribution segments
as well as at the consumer end. The National Renewable Energy Laboratory has also forecasted a fall in the price
of storage solutions, especially lithium-ion technology. With the greater adoption of lithium-ion battery storage,
improvement in battery efficiency, and large-scale manufacturing, CRISIL MI&A Consulting expects the four-
hour utility-scale lithium-ion battery costs to decrease to $90-100 per kWh in 2030 from the costs of $130-140
per kWh in 2023.

With the announcement of several large-scale PHS projects across the country, the PHS segment is also expected
to witness significant adoption. According to the CEA’s report on optimum power generation mix study in April
2023, India will require at least 41.7 GW/208 GWh of BESS and 18.9 GW of PHS by fiscal 2030.

Key driving factors for adoption of ESS in India

RE capacity addition: Gol has set an ambitious target of 450 GW of RE capacity addition by 2030. Such high
quantum, variability, and intermittent nature of RE will drive installation of energy storage in India.

Demand profile: During non-solar peak periods, additional generation and ramping requirements are high.

Further, the projected peak load growth and the expanding disparity between peak and base demand will
necessitate sufficient capacity expansion and adoption of storage-based generation technologies. Additionally,
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energy storage will also help in addressing ramping requirements as well as providing capacity during non-solar
hours.

Regulatory and Policy Support: The Gol has placed emphasis on developing BESS and PHS capacity to
improve grid operations. In April 2023, the MoP issued guidelines and incentives for the PHS project to catalyse
the growth of the PHS market. Other policy support to ESS includes transmission charges waiver, inclusion of
ESO, VGF scheme for BESS, among others.

Storage duration: PHS offers energy storage of 6 to 12 hours, which is significantly longer than BESS. Thus,
PHS is well suited for energy-shifting applications, wherein excess RE generation can be shifted to peak demand
periods of late evenings. On the other hand, a single BESS can be used for multiple applications such as voltage
and frequency regulation, spinning reserves, peak shaving.

Maturity of technology: Pumped storage is a proven technology and has been in use for decades to
support/balance grids. Unlike other storage technologies, performance of PHS is quite reliable on long term basis.
With the evolution in BESS technology and falling costs, its adoption will also see an improvement.

Self-sufficiency of domestic equipment: PHS project infrastructure is similar to a hydropower plant. Thus, with
India already having a significant presence in hydropower, most PHS project components can be sourced locally.
This is in high contrast to BESS, wherein battery cells, a key project component, still need to be almost wholly
imported. However, with capacities awarded under the PLI scheme for advanced chemical cell battery storage,
share of indigenous solutions would increase.

Economical: PHS is a cost-effective ESS technology due to a significantly longer project life (40 to 50 years) as
compared to other ESS technologies. For BESS solutions too, with rising R&D and subsequent improvement in
technology as well as increasing scale, cost competitiveness of such solutions to improve.

Availability of finance: The long project life of PHS has the potential to provide a stable and consistent cash
inflow for about 40 years. This healthy cash-flow profile enables favourable project financing arrangements for
PHS, such as lower loan rates and a higher debt-equity ratio.

Sustainable: With long useful life (more than 40 years for plant and equipment and more than 80-100 years for
Dam), PHS provide long term solution. Since it involves only the flow of water (uphill & downhill), it has
relatively minimal environmental impact. For batteries, a special consideration is degradation. Batteries degrade
as they age, decreases the amount of capacity they can store. The expected life of the batteries is about 10 to 15
years (depending on the technology and how the batteries are operated). By the end of that time, the batteries’
capacity is expected to be reduced to less than 70% of their original capacity. Furthermore, the MoEF&CC has
issued Battery Waste Management Rules, 2022 to ensure proper collection and recycling/refurbishment of waste
batteries and use of recovered materials from wastes into new batteries. This will ensure environmentally sound
management of waste batteries.

Overview and outlook on C&I/ Open Access Market in India
Current status of RE based open access sale

During FY23, the total C&I consumption in the country was 712 billion units, of which about 84% is industrial
consumption and the rest is commercial consumption. The total C&I sales contribute over 49% of India’s
electricity consumption. However, over 30% of the total consumption is met through captive plants. As of FY23
the total installed capacity of captive based power plants was over 78 GW, which has generated 212 billion units.
Of this, about 9.0 billion units were produced by RE based power plants. The majority of captive power plants
are coal-based plants which contributes about 60% of the total captive based installed capacity. The share of RE
capacity is about 7.2 GW which translates into 9% of the total captive based installed capacity.

The below graph shows the total C&I consumption at India level and for key states during FY23. It is evident
from the graph that about 33% has been met through open access/captive projects and about 4% of the total C&lI
consumption has been met through RE based OA projects. Karnataka and Tamil Nadu are the leading states with
over 15% of the C&I demand being met through RE open access projects.
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Figure 27: Open access/captive sales in key states for FY23
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RE based open access capacity addition in the C&I space

The cumulative open access renewable C&I capacity including solar rooftop installation is ~30 GW as of June
2024, of which solar and wind OA project accounts for ~27 GW. Among the renewable sources, solar holds the
majority share at ~64% (including rooftop solar). This dominance is attributed to its advantages, such as higher
accessibility, lower costs, wider availability of resources, shorter project gestation periods, and reduced
construction and operational risks.

Figure 28: Historical open access RE capacity addition in C&I space (in GW) and share across states
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A significant portion of this capacity is concentrated in a few states such as Maharashtra, Tamil Nadu, Gujarat,
and Karnataka, which together contribute about 65% of the total C&I RE open access capacity. These states are
recognized for their high industrialization levels and, consequently, account for a larger proportion of C&I power
consumption compared to other states.

The C&I consumers are exhibiting a growing preference for transitioning wind-solar hybrid and RTC energy
sources. This inclination is primarily driven by the advantages of wind power supplying energy during peak hours
and diversified output profile of different sources helping corporates in achieving higher renewable penetration.
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Drivers and constraints for open access market

Cheaper than rising Discom purchases A VQ

Varying and rising open access charges

Concessional benefits on open access .&
charges A v Limited banking facility to consume
o intermittent renewable generation

GEOA policy offer clear methodology for EI
determination of Open access charges

’ 1 N g Constraint in availability of T&D
Voluntary adoption of RE by consumer infrastructure
due to Sustainability .

Government mandate through RPO target @

Source: CRISIL MI&A Consulting

~’

Administrative difficultly created by

discoms for adoption of OA

Strong investor interest to support growth in the open access market

Several developers focused on the open access market have managed to attract marquee global investors. Investor
interest has not only been from a specific investor class but has been witnessed across investor categories. Global
IPPs, PE funds, Impact funds as well as multi-lateral agencies — have extended financing to such developers. This
clearly indicates the potential of the open access market in India.

With rising awareness about climate change, several corporates in India are voluntarily procuring RE with an
objective to operate sustainably. This provides a further impetus to RE.

C&I RE capacity addition outlook

CRISIL MI&A-Consulting expects an installed capacity of about 75 GW of C&I driven RE capacity by fiscal
2030. About 43-46 GW of RE projects are expected to be commissioned between fiscal 2025-30. CRISIL MI&A-
Consulting expects 18-20 GW of open-access solar projects (large scale projects) to be added by fiscal 2030, led
by green energy open access rules 2022, sustainability initiatives/RE 100 targets of the corporate consumers,
better tariff structures and policies of states such as Uttar Pradesh and Karnataka, which are more long term in
nature. Further, 10-12 GW is expected from rooftop solar projects (under the capex and opex mode), led by
industrial and commercial consumers under net/gross metering schemes of various states. Moreover, 14-16 GW
wind projects are also expected to be added for C&I projects to deliver RTC power by fiscal 2030.

Figure 29: Expected annual RE capacity addition outlook in C&Il market
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Source: CRISIL MI&A Consulting
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Competitive landscape
Leading RE IPPs in C&I space

The demand for clean energy in the C&I segments is witnessing a remarkable surge, driven by falling tariffs and
an increasing focus on sustainability initiatives. In response to this burgeoning demand, IPPs are stepping up to
seize the opportunity. They are keen to build open access business to diversify offtake risk away from Discoms,
improve financial returns (aggressive bidding for utility scale projects) and reduce lumpiness associated with
utility scale projects (large project sizes, longer project development cycles). Hence, they are proactively tailoring
their offerings to cater to the specific needs of C&I customers, providing them with custom-made RE solutions.
Almost all major IPPs are looking to develop WSH projects because of strong consumer demand.

Figure 30: Share of leading project developers in C&I space as of March 2024
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The IPPs in the C&l RE space in India offering clean energy solutions to diverse verticals including
manufacturing, aerospace & defence, automotive, FMCG, pharma, food processing, retail chains, educational
institutes, hospitals & healthcare, office buildings, shopping malls, etc.

Peer comparison

Table 5: Key players active in RE C&I segment

. CleanMax
Parameter Continuum ReNew Power AEATH ETE Enviro WA O Al Fu.tu re
Energy Energy RE Ltd. Energies

Years in Business ~15Yrs ~14 Yrs ~9Yrs ~13Yrs ~17 Yrs ~12 Yrs
(Ason
31/03/2024)
Operational/Shortl | Wind: 1.5 Solar:4.0 Solar:7.4 Solar: 0.5+ Solar:3.5 Solar: 1.18
y operational Solar: 0.8 Wind:4.3 Wind:1.4 Wind:0.1+ Wind:1.0 Wind: 0.6
(Installed WSH:2.1
capacity) (GW) as
on 31% March
2024
Under 22 GW Solar:3.3 Solar:16.8 0.6+ Solar:1.0 Solar: 0.73
construction/ Wind:1.8 Wind:2.4 Hybrid: 4.5 Wind: 0.51
Development WSH:2.7
capacity (GW) as
on 31% March
2024
Solutions offered |IPP IPP IPP CPP, third- IPP; Corporate |IPP; RTC/

Corporate Corporate PPA Corporate PPA | party open PPA; Storage;

PPA Green credits RTC/ access RTC/Storage | Corporate

Energy management | Storage Rooftop solar  |PPA
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. Adani Green CIeanMax TATA Power |Hero Future
Parameter Continuum ReNew Power Enviro .
Energy RE Ltd. Energies
Energy
Green credit |RTC/Storage Solar Park Solar PV
energy Solar PV development manufacturing
solutions manufacturing

WSH: Wind solar hybrid; RTC: Round the clock
Source: Company websites, CRISIL MI&A Consulting

Thermal power
Review of present status of thermal power in India
Installed capacity

Between fiscal 2018 and 2024, ~20 GW of conventional power generation capacities were added driven by coal
additions. Lignite based power capacities witnessed a minor increase in the past 5 fiscals, however, there was a
negligible addition in natural gas based and diesel-based power capacities.

Figure 31: Coal based installed capacity in past years (GW)
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Between fiscal 2015 and 2024, ~76 GW of conventional power generation capacities were added. However,
beyond fiscal 2018, only 20 GW of conventional power capacity were added mainly by central and state PSUs.
However, as of fiscal 2024, the private sector contributes the maximum share in installed thermal capacity.

Figure 32: Sector wise share of installed thermal capacity
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*As of August 2024; Source: CEA, CRISIL Consulting

Key growth factors driving thermal additions

Some of the key drivers of thermal additions are as follows:

Peak demand requirement: Capacity additions in thermal power are estimated to increase fiscals 2025 to 2030.
Fresh project announcements are limited as players are opting for the inorganic route for expansion given the
availability of assets at reasonable valuations, with 4.8 GW of stressed power assets awaiting debt resolution.
However, the need for generation capacity equipped for flexible operations to scale generation up-down quickly
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to meet peak demand will support coal capacity additions in the medium term, as renewable capacities are not
aligned to this requirement due to reliance on environment-sourced fuels.

Additions by central and state sector: Coal capacity additions are expected to be driven by central and state
sectors, as major private gencos such as Tata Power Company and JSW Energy have announced ambitious targets
to add renewable energy (RE) capacity, signalling a decisive shift towards RE capacity going forward.

Base load requirement: Infrastructure linked capex, strong economic fundamentals along with expansion of the
power footprint via strengthening of transmission and distribution (T&D) infrastructure are expected to improve
the quality of power supply, thereby spurting power demand. This is going to be further helped by major reforms
initiated by the central government for improving the overall health of the power sector, particularly that of state
distribution utilities. Therefore, power demand is expected to grow at a healthy CAGR of 5-7% between fiscals
2025 to 2030 with the growth trajectory sustaining above long-term historical growth rate of 5% over the next
five years. To meet the base load requirement of the country, additional thermal capacity is expected to be set up
in the next 5 fiscals. Currently, 26380 MW of thermal capacity is under construction, 11960 MW has been bid out
and 19050 MW is under clearance.

Outlook on thermal capacity additions (FY 2025-2030)

Coal capacity additions have seen an improvement in fiscal 2024 vis a vis fiscal 2023 as 5.2 GW of projects were
added versus 1.4 GW in fiscal 2023. CRISIL MI&A Consulting expects additions to be 5.5-6.5 GW in fiscal 2025.
NTPC will dominate coal capacity additions, with 4-4.5 GW over the next five years from fiscal 2025-2029.The
entity is backed by a strong execution track record, sound financial strength and assured power off-take by PPA-
holder discoms, which insulates it from any downward risk for upcoming capacities. Additionally, NTPC has 15.2
GW of projects under planning estimated to be commissioned beyond fiscal 2030.

Capacity additions by private sector players such as Adani Power, Tata Power and JSW Energy are expected to
taper owing to completion of their announced projects, focus on expansion through acquisitions, and lack of fresh
PPAs. Under-construction projects by private players such as KSK Energy and Lanco are stalled due to lack of
adequate fuel-supply arrangements, absence of PPAs and stressed financials of promoters.

CRISIL MI&A Consulting expects 29-30 GW of new coal-based capacities to be commissioned between fiscals
2025 and 2029, led by many planned projects and given that coal remains the most widely available and economic
source of fuel among conventional sources.

Figure 33: All India installed capacity addition by fiscal 2030 (in GW)
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Fiscal 2024 saw gas capacity addition of 214 MW, however, additions expected to be zero over the next 5 years.

During summer of 2024, the Government of India had decided to operationalize gas-based power plants to help
meet the high electricity demand in the country. To ensure maximum power generation from Gas-Based
Generating Stations, the Government had issued directions to all Gas-Based Generating Stations under Section
11 of the Electricity Act, 2003.

A significant portion of the Gas-Based Generating Stations (GBSs) were unutilized, primarily due to commercial
considerations. The order under Section 11, which was on similar lines as done for imported-coal-based power
plants, aimed to optimise the availability of power from Gas-Based Generating Stations during the ensuing high
demand period. The order was valid for generation and supply of power from May 1, 2024, to June 30, 2024.

As per the arrangement, GRID-INDIA was to inform the Gas-based Generating Stations in advance, of the number
of days for which Gas-based power required. Gas-Based Generating Stations holding Power Purchase Agreements
(PPAs) with Distribution Licensees first offered their power to PPA holders. If the power offered was not utilised
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by any PPA holder, then it was offered in the power market. Gas-Based Generating Stations not tied to PPAs were
required to offer their generation in the power market. The decision to operationalize gas-based generating stations
was part of a series of measures taken by the Government of India, to ensure that the electricity demand in the
summer season was met.

Outlook on thermal based PLFs and share in energy generation

Coal-based PLFs recovered with healthy power demand, likely to moderate over the medium term as RE
and storage supply rises

Going forward, as power demand sees sustained growth over fiscals 2025-30, it will increasingly be served by
supply from renewable sources and other non-fossil fuels such as hydro and nuclear power, with India looking to
increase its share of clean energy. Concurrently, coal-based plants, particularly the newer ones, will be operated
in a flexible manner to meet fluctuating peak demand, particularly in high demand seasons. As a result, coal-based
PLFs are expected to stabilize at around 62.5-63.5% by fiscal 2030.

Generation to grow at 5-7% CAGR over next 5 years, coal share to fall to 55-60% of total generation

Power generation across fuels is expected to grow at a CAGR of 5-7% between fiscal 2025-30. CRISIL MI&A
Consulting expects power generation to rise by 7.5-8.5% to 1,875-1,885 BU on year in fiscal 2025. Coal based
generation is expected to increase by a mere 0.5-1% CAGR between fiscal 2025-30 as India moves forward with
its Panch-Amrut goals of 50% of non-fossil-based electricity by 2030. The share of coal in overall generation is
expected to fall from ~72% in fiscal 2025 to 55-60% by fiscal 2030, indicating coal generation will remain a key
part of the nation’s energy supply mix even in the long term.

Key players in thermal power generation

Player NTPC Adani TATA Reliance JSW Torrent SEIL MAHA
Power Power Power Energy Power (Sembcorp) | GENCO
Ownership/Gr CPSU Adani TATA ADAG JSW Torrent Tanweer Govt of
oup Group Group Group Infrastructur | Maharasht
e SAOC ra
Years in 50 18 100+ 29 30 30 16 19
Business
Operational 62.2 15.2 8.9 5.8 35 3.1 2.6 9.5
capacity
(GW)
Under 9.6 1.6 - - 0.35 - - 3.6
construction/
Development
capacity
(GW)
Key Offtakers | Plants (incl | PPA Plants PPA With | PPA With | PPA With PPA With PPA with
for JV/subsidiari | With located in | Gujarat, Group TPL AP,43% MSEDCL
commissione es) located in | Regulate | Gujarat, 33% Captive, discoms, PTC,8%
d capacity Andhra d 48% Haryana, 30% 75% tied up | Telangana,22
Pradesh, 3% Utility/st | Maharasht | 7% MSDECL | and %
Bihar, 14% ates, ra,11% Maharasht | , 8% remaining Bangladesh,9
Chhattisgarh, | 69% Jharkhand | ra, 14% Rajasthan, | merchant %
12% Transnat | ,18% Punjab, 28% power Gujarat,4%
Jharkhand, ional Uttar 9% Open, Untied, 15%
2% (Soverei | Pradesh, Rajasthan, | 34%
Karnataka,4 gn),11% | 23% 7%
% Merchan UP, 20%
Madhya t,21% AEML,10
Pradesh,13% % (Under
Maharashtra, dispute)
6%
Odisha,8%
Telangana,7
%
Uttar
Pradesh,18%
West
Bengal,4%
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Player NTPC

Adani TATA Reliance JSW Torrent SEIL MAHA
Power Power Power Energy Power (Sembcorp) = GENCO

Others, 8%

Source: Industry, CRISIL MI&A Consulting

Private players such as Adani Power, Tata Power and JSW Energy have announced phasing out of its thermal
capacities on completion of the PPA tenure to focus on the shift towards renewable energy. The total installed
coal capacity of the country is 211 GW divided into 70 GW of state capacities, 68 GW of central capacities and
73 GW of private capacities. NTPC is the largest power producer in the thermal capacity in India. It accounts for
91% of the central capacity.

Overview and outlook of Power distribution sector
Overview of power distribution sector

Power distribution is the final and most crucial link in the electricity supply value chain which is directly
connected to the consumers. However, distribution sector is facing various challenges like unreliable power
supply, high AT&C losses, old and overloaded network, low-cost recovery, low consumer satisfaction, etc.
resulting poor financial health of Discoms and distribution companies are not able to undertake corresponding
investments in infrastructure augmentation.

In the last few years, the distribution sector has received greater attention and various reforms measures/ Rules
have been notified by MoP for improving financial viability of Discoms and equipping them to provide 24x7
reliable & quality power to consumer. Several initiatives have also been introduced to bring down AT&C losses
within the definitive regulatory framework.

Review of existing distribution network

The electricity is generated mostly at voltages between 11 kV to 33 kV which is stepped up to 132kV, 220 kV or
400 kV or 765 kV for transmitting to various parts of the country through inter-state transmission network and
within State through intra-state transmission network. For distribution purposes, the electricity is suitably stepped
down to 66 kV, 33 kV, 22 kV, 11 kV and 0.4 kV for supplying to the consumers. In some states/UTs, some
additional voltages like 6.6 KV or 3.3 KV are also in practice.

As on March 2022, the total number of Power Sub-stations (66/11 kV, 33/11 kV and 22/11 kV) in the country
was 39,965 with a total installed capacity of 4,82,810 MVVA. The total number of 66/33/22 kV feeders in the
country were around 36,804 with total length of 5,89,304 ckm and the total number of 11 kV feeders in the country
were 2,30,979 with total length of 49,35,279 ckm. The number of Distribution Transformers (DT) at all-India
level as on March 2022 stood at 1,46,74,261 with an installed capacity of 6,89,192 MVA.

Table 6: Distribution infrastructure as of March 2022

(66/33/22 kV) (66/33/22/11 kV) (66/33/22 kV) 11 kV 400/220 V
. Substation DT Feeder Feeder . .
Su?ghaglton capacity DT count | capacity '::Z?Jd:tr length if)?]d:tr length L(-;_Ig;e L(-I:;_Ig;e
(MVA) (MVA) (ckm) (ckm)
39,965 4,82,810 |1,46,74,261| 6,89,192 | 36,804 | 5,89,304 | 2,30,979 | 49,35,279 | 22,31,495 | 57,14,263

Note: The data is as per CEA’s Distribution Perspective Plan 2030. Latest available data is as of March 2022
Source: CEA, CRISIL MI&A-Consulting

Consumer category wise sale of electricity

Industrial consumers are the largest consumers of electricity in absolute terms. Going forward, India’s economy
is expected to continue to expand beyond fiscal 2022, with industrial activity gradually picking up over the
medium term. Trickle-down effect of Aatmanirbhar Bharat relief package, government spending on infrastructure
through the National Infrastructure Pipeline, commissioning of the dedicated freight corridors, expansion of the
services industry, rapid urbanization, and increased farm income from agriculture-related reforms are key
macroeconomic factors fostering power demand. Significant policy initiatives such as PLI schemes and low
corporate tax rates, among others have aided large scale manufacturing in India which will further boost power
demand in the country.
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Figure 34: Consumer segment-wise energy sales in India
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Growth in domestic and industrial consumption has been the key driver in the overall increase in energy demand.
Between fiscals 2015 and 2023, domestic and industrial electricity consumption has grown at a CAGR of 6.3%
and 4.5%, respectively, from ~217 BUs to ~353 BUs in domestic consumption and from ~418 BUs to ~595 BUs
in industrial consumption. Growing population, expanding economy along with rising urbanization,
industrialization government’s ‘Make in India’ initiative encouraging domestic manufacturing, PLI schemes,
emergence of special economic zones and industrial parks and access to grid-based electricity to rural households
have played key roles for such an increase in energy consumption.

Figure 35: Electricity sales to ultimate consumer category in key states for FY2023
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Source: CERC, CRISIL MI&A Consulting
Key private players in the space and privatisation opportunity

There are more than 70 Distribution Companies in India including more than 10 Electricity Departments at Union
Territories. There are 15 private distribution licensees which are privately owned and operating across cities,
limited distribution areas or even a State. Additionally, there are some Distribution Franchisees which act as an
Agent of State Distribution Companies but are run by privately owned companies through a contract for certain
period.

With state-owned distribution companies facing challenges such as financial strain, high AT&C losses, and
outdated infrastructure, the Government of India has been exploring privatization to attract private investment,
improve operational efficiencies, and reduce losses. Under the Aatmanirbhar Bharat Abhiyaan, the privatization
of power departments and utilities in the Union Territories of India has commenced, with the goal of delivering
better services and increasing financial stability in the sector.

Sr. No. Distribution Licensee State No. of Consumers
1. Torrent Power Dadra and Nagar Haveli; Daman and Diu 1L
2. BSES Yamuna Delhi 9L
3. BSES Rajdhani Delhi 30L
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Sr. No. Distribution Licensee State No. of Consumers
4, Tata Power Delhi Delhi 19L
5. Torrent Power (Ahemdabad) Gujarat 16L
6. Torrent Power (Surat) Gujarat 10L
7 Adani Electricity Mumbai Maharashtra 26 L
8. Tata Power Mumbai Maharashtra 8L
9. Tata Power South Odisha 25L
10. Tata Power North Odisha 23 L
11. Tata Power Central Odisha 29L
12. Tata Power West Odisha 25L
13. NPCL (NOIDA) Uttar Pradesh 15L
14. India Power Corporation West Bengal 0.05L
15. CESC West Bengal 30L

Source: NITI Aayog, Industry, CRISIL MI&A Consulting

All the private distribution companies supply power to more than 25 million consumers across 7 States in India.
As per PFC 12th Annual Integrated Rating and Ranking of Power Distribution Utilities, the AT&C losses for
distribution companies (DISCOMS) during the fiscal 22-23 fell from 16.2% to 15.4%, driven by a one percentage
point increase in billing efficiency. The top five DISCOMs with least AT&C losses include DGVCL (1.7%),
DNHDDPDCL (3.6%), Torrent Power Surat (3.7%), Brihanmumbai Electricity Supply and Transport
Undertaking (BEST) (4.2%) and Torrent Power Ahmedabad (4.0%).

The franchisee model has undergone significant changes over time, culminating in the "Input-Based Distribution
Franchisee” (IBDF) model, which was first introduced in 2006 in Bhiwandi, Maharashtra. Under the IBDF model,
the franchisee takes on all distribution responsibilities, except for power procurement and planning. The
distribution licensee provides the franchisee with electricity at predetermined input points, and the franchisee pays
a fixed rate per unit, determined by a bidding process

The operational distribution franchisees are given below:

Table 7: List of operational distribution franchisees

Sr. No. State Area Franchisee operator
1. Bhiwandi Torrent Power Limited
2. Maharashtra Malegaon CESC Limited
3. Shil, Mumbra & Kalwa (SMK) Torrent Power Limited
4. Uttar Pradesh Agra Torrent Power Limited
5. Ajmer TP Ajmer Distribution Limited (TPADL)
6. Rajasthan Kota CESC Limited
7. Bharatpur CESC Limited
8. Bikaner CESC Limited
9. Mawkyrawat, Mawsynram, Nangalbibra

Meghalaya and Phulbari FEDCO
10. Dalu subdivision Sai Computers
11. Tripura Kailashahar Sai Computers
12. Ambassa, Manu, Mohanpur and Sabroom FEDCO

Source: Industry, CRISIL MI&A Consulting

The following are some of the key players which are in vying for power distribution privatization.

Company

Particulars

Torrent Power Ltd

The Company distributes power to over 4 million consumers in the cities of Ahmedabad,
Gandhinagar, Surat, Dahej SEZ and Dholera SIR, in Gujarat; UT of Dadra & Nagar Haveli, Daman
& Diu; Bhiwandi, Shil, Mumbra & Kalwa in Maharashtra and Agra in Uttar Pradesh.

CESC Ltd.

CESC is India's first fully integrated electrical utility company ever since 1899, generating and
distributing power in Kolkata and Howrah.

CESC also manages Distribution Franchisee in 3 cities (Rajasthan) Kota and Bharatpur & Bikaner
and Malegaon (Maharashtra)

Tata Power Ltd.

TP Ajmer Distribution Limited (TPADL) is a SPV formed by TATA Power. The company has
signed a Distribution Franchisee Agreement (DFA) with Ajmer Vidyut Vitran Nigam Limited
(AVVNL) to cater to the requirements of customers in Ajmer for a period of 20 years. TPADL is

136




Company Particulars

responsible for operating and maintaining the distribution network and managing the meter to the
Cash cycle in Ajmer City.

Sterlite Power | Sterlite Power is a leading integrated power transmission developer and solutions provider
Transmission globally. It has been trying to get into Distribution Franchisee by participating in various tenders.
Limited

NESCL (from NTPC | NTPC Electric Supply Company Limited (NESCL) was formed on August 21, 2002, as a wholly
Ltd) owned subsidiary company of NTPC to make a foray into the business of distribution and supply

of electrical energy as a sequel to reforms initiated in the power sector.
Adani Transmission | The distribution arm of the Adani Energy Solutions Limited (AESL), Adani Electricity Mumbai

Ltd Limited is India’s largest private sector power distribution utility, distributing electricity in
Mumbai.

GMR Energy GMR Energy is a part of GMR Group, which is one of the largest diversified Infrastructure
Conglomerates in India.

India Power | India Power Corporation Limited is one of the leading power utilities in India which started its

Corporation Limited | journey in the year 1919. It is an integrated power utility, headquartered in Kolkata, West Bengal.
It has a Distribution License spread across 798 sg. kms. in Asansol — Ranigunj area of West Bengal.
FEDCO A wholly owned subsidiary of Feedback Infra Ltd., FEDCO has been active in Meghalaya through
a franchisee agreement. Previously, it was handling some areas of Odisha.

Source: Industry, Company websites, CRISIL MI&A Consulting

Overview and outlook on power transmission sector in India
Overview of Indian power transmission sector

The transmission segment plays a key role in transmitting power continuously to various distribution entities
across the country. The transmission sector needs concomitant capacity addition, in line with generation capacity
addition, to enable seamless flow of power.

A transmission and distribution (T&D) system comprises transmission lines, substations, switching stations,
transformers, and distribution lines. To ensure reliable supply of power and optimal utilisation of generating
capacity, a T&D system is organised in a grid which interconnects various generating stations and load centres.
This is done to ensure uninterrupted power supply to a load centre, even if there is a failure at the local generating
station or a maintenance shutdown. In addition, power can be transmitted through an alternative route if a
particular section of the transmission line is unavailable.

In India, the T&D system is a three-tier structure comprising distribution networks, state grids, and regional grids.
The distribution networks and state grids are owned and operated by the respective state transmission utilities or
state governments (through state electricity departments). Most inter-state and inter-regional transmission links
are owned and operated by the PGCIL which facilitates the transfer of power from a surplus region to one with
deficit.

The T&D system in India operates at several voltage levels:

e Extra high voltage (EHV): 765 kV, 400 kV and 220 kV

e High voltage: 132 kV and 66 kV

e Medium voltage: 33 kV, 11 kV, 6.6 kV and 3.3 kV

e Low voltage: 1.1 kV, 220 volts and below

As peak demand for power does not take place at the same time in all states, it results in a surplus in one state and
deficit in another. Regional or inter-state grids facilitate the transfer of power from a surplus region to the one
facing a deficit. Additionally, they also facilitate the optimal scheduling of maintenance outages and better
coordination between power plants.

Regulatory overview for transmission sector

Power transmission regulations in India are governed by various regulatory bodies and frameworks that ensure
the efficient and reliable transmission of electricity across the country. The key regulatory and legislative aspects
related to power transmission in India include:
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Electricity Act, 2003: The Electricity Act, 2003, is the primary legislation governing the power sector in India.
It provides the legal framework for generation, transmission, distribution, and trading of electricity.

Figure 36: Transmission sector regulatory framework
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Robust generation capacity addition over the years and government's focus on 100% rural electrification through
last mile connectivity has led to extensive expansion of the T&D system across the country. The total length of
domestic transmission lines rose from 413,407 circuit kilometres (ckm) in fiscal 2019 to 485,544 ckm in fiscal
2024.

Figure 37: Total transmission line network in the country (220 kV and above)
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There has been strong growth in the transmission system at higher voltage levels and substation capacities. This
is a result of increased requirement of the transmission network to carry bulk power over longer distances and at
the same time optimise the right of way, minimise losses and improve grid reliability.

Figure 38: Strong growth in the length of high voltage transmission lines (220 kV and above)
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Strong growth of transmission system at higher voltages has grown due to increased requirement of the
transmission network to carry bulk power over longer distances and at the same time optimise the right of way,
minimise losses, and improve grid reliability.

Inter-regional power transmission capacity of the National Grid has grown strongly from 99,050 MW in fiscal
20190 118,740 MW in fiscal 2024, at a CAGR of 3.7%. Subsequently, transformation capacity rose from 899,663
MVA in fiscal 2019 to 1,251,080 MVA in fiscal 2024, growing at a CAGR of ~6.8%.

Figure 39: Growth in transformation capacity and inter-regional power transmission capacity
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Investments in transmission line additions continue to be dominated by the central and state sectors. In the 13"
five-year plan (2017- 2022), a total of 88,865 ckm was set up in the country, with the central and state sectors
contributing to 38% and 50%, respectively.

Figure 40: Sector-wise share of transmission line additions
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Private sector participation has been growing in the segment, with the total share reaching ~8.6% in FY24.
However, private participation in the transmission segment still lags the generation segment, where private
contribution has grown strongly from 46% in fiscal 2019 to 52% in fiscal 2024.

Figure 41: Private sector participation in transmission sector
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Although to encourage private-sector participation in building transmission capacity, the central government
notified power-transmission schemes to be undertaken through TBCB, but still lower private player penetration
in the transmission sector necessitates higher allotment of transmission lines to private players by the central
transmission utilities.

Sub-station capacities in the country have grown from 899,663 MVA in fiscal 2019 to reach 1,251,080 MVA in
fiscal 2024, at a CAGR of 6.8%.

Figure 42: Total substations in the country
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The growth in sub-station capacities has majorly seen traction in 220 kV, 400 kV and 765 kV segments,
contributing to 32%, 41% and 24% of the incremental additions between fiscals 2019 and fiscal 2024.

Figure 43: Robust growth in high voltage sub-station capacity (above 220 kV)
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Substation additions have been dominated by the central sector and state sector, contributing to 40% and 56% of
the cumulative capacity as of fiscal 2024 respectively.

Plans to increase grid infrastructure

Report on “Transmission System for Integration of over 500 GW RE Capacity by 2030” published by CEA
portrays the broad transmission system roadmap for reliable integration of 537 GW RE capacity by the year 2030.

The length of the transmission lines and sub-station capacity planned under ISTS for integration of additional
wind and solar capacity by 2030 has been estimated as 50,890 ckm and 433,575 MVA respectively at an estimated
cost of Rs 244,200 crores. The present inter-regional transmission capacity is 118,740 MW. With the additional
inter-regional transmission corridors under implementation/planned, the cumulative inter-regional transmission
capacity is likely to be about 150,000 MW in 2030.

Table 8: Planned Transmission capacity additions by CEA till 2030

Transmission system type/ voltage class Unit Capacity additions till 2030
(a) + 800 kV ckm 6,200
(b) + 350 kV ckm 1,920
(c) 765 kV ckm 25,960
(d) 400 kV ckm 15,758
(e) 220 kV cable ckm 1,052
Total transmission lines ckm 50,890
(a) + 800 kV MVA 20,000
(b) + 350 kV MVA 5,000
(c) 765 kV MVA 274,500
(d) 400 kV MVA 134,075
(e) 220 kV cable MVA 0
Total substations MVA 433,575

Source: CEA, CRISIL MI&A Consulting

Table 9: Inter-regional capacity addition till 2030

Inter-regional capacity Capacity additions till 2030 (MW)
West — East 22,790
West — North 62,720
West — South 28,120
North — East 22,530
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Inter-regional capacity Capacity additions till 2030 (MW)
South — East 7,830
East — Northeast 2,860
Northeast — North 3,000
Total 149,850

Source: CEA, CRISIL MI&A Consulting
Investments of Rs ~3 trillion expected in transmission segment

To service a large generation installed base, the estimated investment in the transmission sector is expected to
cumulatively reach Rs ~3 trillion for fiscal 2025-30. Investments in the sector are expected to be driven by the
need for a robust and reliable transmission system to support continued generation additions and the strong push
to the renewable energy sector as well as rural electrification. Also, strong execution capability coupled with
healthy financials of PGCIL will drive investments.

As capacity additions in the country are not evenly distributed geographically, few regions in the country will be
in deficit and others in surplus. To cater to this, there will be a need to import/export from/to regions. A number
of inter-regional transmission corridors have been planned, and some of these high-capacity transmission corridors
are in various stages of implementation. Newly sanctioned projects under the North-Eastern System Strengthening
Scheme and system strengthening schemes focused in the Ladakh region are also expected to augment investments
in the transmission segment.

1. North-Eastern region power system improvement project
2. Comprehensive scheme of T&D system in Arunachal Pradesh and Sikkim

3. 220 kV transmission system from Alusteng (Srinagar) to Leh (via Drass, Kargil, Khalsti and Leh Sub-
stations in Jammu and Kashmir)

Figure 44: Investment in transmission sector (Rs. Trillion)

The numbers do not include private sector investments in T&D sector
Source: CRISIL MI&A Consulting

Government plans to increase TBCB to shift focus from PGCIL

At present private sector participation in the T&D space is low. However, with the introduction of TBCB and
viability gap funding (VGF) schemes for intra-state projects, the share of private sector players in the power
transmission sector is expected to increase gradually over the long term. This is in a move to shift the burden from
PGCIL and increase private sector participation in the sector, although PGCIL is also allowed to bid for the same.
Even for the renewable energy projects mentioned above, half are to be awarded via the TBCB route.

A few key players that bid in the recent project allocations were Sterlite Grid Ltd., Adani Transmission Ltd, Essel
Infra Ltd, ReNew Transmission Ventures, PGCIL and Kalpataru Power Transmission Ltd. With increased
awarding of projects under TBCB in the future, private participants shall also be key in driving domestic demand
going forward. As of September 2024, 55 projects awarded under TBCB have been commissioned/ready for
commissioning, 59 are under construction. Construction of two projects could not be started due to litigations,
while one project has been cancelled by CERC and another one is expected to be cancelled as per the request of
the transmission service provider. Of the 59 projects under construction, 28 are of PGCIL and the balance are of
private players.

Key Growth Drivers for growth in transmission sector
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Some of the key growth drivers for the transmission segment in India are:
Widening gap between inter-regional power demand-supply to drive transmission capacity additions

As per CTUIL, the total power generation capacity (including renewable energy and energy storage) at a pan India
would rise to ~729 GW in fiscal 2029 from ~442 GW in fiscal 2024. However, the upcoming generation capacity
will not be spread evenly across India. Most of the upcoming renewable capacities would be concentrated in the
northern (specifically in Rajasthan), western and southern regions of India, while significant thermal capacities
would commission close to the coal mines in eastern and central regions of India. The addition of such large
quantity of generation capacities would necessitate the investments in transmission segment to supply power to
different demand centres.

Further, the infirm nature of renewable energy (extreme variations in the power output) would give rise to grid
issues unless the generated power is distributed over longer distances and to multiple demand centres via
transmission lines. Moreover, there exists significant variation in demand on account of seasonal differences and
time of day demand differences, which will necessitate large inter-regional transmission capacities to prevent grid
fluctuations.

As a result, to reduce the demand-supply mismatch, government has planned to increase the interregional power
transfer capacity to 134,540 MW by FY 2029. Moreover, the share of inter-regional transmission capacity is
expected to increase from 13.9% in fiscal 2012 to 18.4% in fiscal 2029 (inter-regional transmission capacity as a
fraction of total installed generation capacity), resulting in growth of investment in the power transmission sector.
The inter-regional transmission line corridor expansion requirement, as per CEA estimates, would be as follows:

Figure 45: Inter-regional transmission links and capacity (GW)
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Source: CEA, CTUIL ISTS Rolling plan 2028-29 Report; CRISIL MI&A Consulting

To cater to the above import/export requirement, several inter-regional transmission corridors have been planned
and some of these high-capacity transmission corridors are in various stages of implementation, taking care of
past under investments in grid.

Strong renewable energy capacity additions to also drive transmission capacity

Power generation in India is dominated by coal-based generation, contributing to ~47% of the total installed
capacity in India. Further, with ~211 GW installed capacity; the coal-based generation contributes to around 3/4%"
of total electricity generation in India. However, there has been a staggering growth in installed capacity of
Renewable energy sources from 63 GW in fiscal 2012 to 123 GW in fiscal 2019, further reaching to ~191 GW
(including large hydro) in March 2024.
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Figure 46: Increase in share of renewable energy sources
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Furthermore, central government has planned to achieve 500 GW capacity from non-fossil fuel-based energy
sources by 2030. Solar and wind will pay a more role in achieving the said target. The share of renewable energy
(incl. hydro and energy storage) in the installed capacity mix is expected to reach ~62% in fiscal 2029 from ~43%
in fiscal 2024.

Such multi fold expansion plans also require large scale development in transmission sector. This is mainly
because large scale grid connected solar and wind plants are usually located in the far-flung areas, where there is
limited existing transmission infrastructure. Moreover, renewable energy is not well distributed across states and
is in-firm in nature. Robust transmission planning is required to optimize the high costs, utilization levels and
losses associated with transmission system to transmit the power generated to load centres is critical. Upgradation
of existing lines critical to meet rising power demand in an economical way

India has ~4.85 lakh ckm of transmission network as of fiscal 2024 of which most of the lines are using the
Aluminium core steel reinforced (ACSR) conductor. This type of conductor is having lower current carrying
capacity and lower withstand temperature (85 °C) capacity as compared to other latest available technology and
substitutes such as ACCC (Aluminium Conductor Composite Core), CCC (Copper clad composite conductors)
which are High tension low sag conductors (HTLS). Further these lines have lower efficiency and higher T&D
losses. As per World Bank study, T&D losses cost the Indian economy ~1%-1.5% of its GDP, hence CEA in its
recent revisions of the National transmission planning has embodied the new technological advancements.

Wherever transmission constraints are felt and enhancement in power transmission capacity in existing corridor
becomes necessity, alternative means such as use of higher size conductor, voltage increase technologies, circuit
addition, HVDC, dynamic line rating etc. need to be explored. One such emerging technology is the use of new
generation High Performance Conductors (HPC), which include High Temperature (HT) conductors and High
Temperature Low Sag (HTLS) conductors, and these conductors have been proven successful globally.

Both upgradation and re-conductoring of lines is economically viable as it can augment capacity without the need
for heavy investments. Further, upgradation of transmission lines will not result in right of way (RoW) issues as
newer technology conductors can easily replace the existing transmission line without modifying or reinforcing
the existing lattice. Upgrading transmission network to a higher voltage i.e., from 400 kV capacity to 765 kV
capacity increases the power handling capacity of the system four-fold. Other benefits of replacing old conductors
with high-capacity new conductors include reduction in losses. Moreover, the gestation period of for upgrading a
line is much lesser as compared to erection of a completely new line. Power transmission lines have reaped huge
benefits in terms of increased power transmission capacity with such Upgradation efforts.
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Improving power scenario and measures to stabilize grid to lead to transmission corridors to neighbouring
countries

Power deficit in India has been on a declining trajectory with energy deficit shrinking to 0.3% for fiscal 2024 as
compared 3.6% in fiscal 2015. Thus, with healthy availability of power, India is evaluating opportunities to tap
neighbouring countries for better integration and synergies.

India and its neighboring countries are interlinking the electricity transmission systems allowing surplus power to
be exported to other grid while simultaneously importing large hydro based power from Nepal and Bhutan.
Further, India is evaluating to build a platform to establish power exchange beyond its shores, which will act as a
neutral and robust price discovery platform to create an orderly marketplace for all buyers and sellers for
neighbouring Asian countries.

To ensure effective utilisation of regional resources, India is actively planning to inter-connect the national grid
with neighbouring countries like Nepal, Bhutan, Sri Lanka, and Bangladesh. India is linked to its neighboring
countries through a network of electrical interconnections, with a total power transfer capacity of approximately
4,748 MW. Some of the key inter country projects include:

Table 10: Cross-border power transfer capacity by 2028-29

SL‘_ Country Existing (MW) Under-construction (MW) P(I&nv\n/e)d (-:;;I);[:/I)
1. India — Bangladesh 1,160 0 1,000 2,160
2. India — Bhutan 2,185 2,220 0 4,405
3. India — Myanmar 3 0 504 507
4. India — Nepal 1,400 1,900 3,000 6,300
5. India — Sri Lanka 0 0 500 500

Total 4,748 4,120 5,004 13,872

Source: CTUIL ISTS Rolling plan 2028-29 Report; CRISIL MI&A Consulting
Strong government support to also drive transmission investments

Government support for power transmission is expected to continue. In the past, it has supported the transmission
segment through several measures — increasing the concession period of a transmission asset, relaxation of norms
to speed up project construction and implementation of UDAY scheme to boost power demand, which in turn,
will eventually result in rise in transmission requirements.

Outlook on transmission capacity additions

The power transmission sector in the country has grown steadily in recent years, mainly due to the rising demand
for electricity and the increasing capacity of power generation plants, particularly renewable energy plants. A
major factor driving the further expansion of the grid is the need to evacuate electricity from upcoming renewable
energy projects. Green energy corridors and a transmission system for renewable energy zones are already being
built to make it easier to integrate renewable energy into the grid.

Following are the major transmission capacity additions as envisaged till FY2029:

Table 11: Under-construction transmission lines (in ckm)

SI. No. FY WR SR NR ER NER Total

1. 2023-24 980 320 354 - 371 2,025
2. 2024-25 3,479 1,611 7,742 185 340 13,357
3. 2025-26 1,642 940 178 3 150 2,913
4. 2026-27 - - - - - -
5. 2027-28 - - - - - -
6. 2028-29 - - 2,028 - - 2,028

Total 6,101 2,871 10,302 188 861 20,322

Note: WR: Western Region, SR: Southern Region, NR: Northern Region, ER: Eastern Region, NER: North-Eastern Region
Source: CTUIL ISTS Rolling plan 2028-29 Report; CRISIL MI&A Consulting
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Table 12: Under-construction transformation capacity (in MVA)

Sl. No. FY WR SR NR ER NER Total
1. 2023-24 5,000 5,000 7,135 - - 17,135
2. 2024-25 41,500 18,000 49,185 1,250 320 110,255
3. 2025-26 20,500 24,000 3,715 1,500 320 50,035
4. 2026-27 1,000 - - - - 1,000
5. 2027-28 - - - - - -
6. 2028-29 - - 6,630 - - 6,630
Total 68,000 47,000 66,665 2,750 640 185,055
Note: WR: Western Region, SR: Southern Region, NR: Northern Region, ER: Eastern Region, NER: North-Eastern Region
Source: CTUIL ISTS Rolling plan 2028-29 Report; CRISIL MI&A Consulting
Table 13: Under planning/ approval/ bidding transmission lines (in ckm)
Sl. No. FY WR SR NR ER NER Total
1. 2024-25 - - - - - -
2. 2025-26 1,670 320 6,652 850 120 9,612
3. 2026-27 3,870 3,013 4,835 - - 11,718
4. 2027-28 - 1,960 - 50 75 2,085
5. 2028-29 2,558 360 1,964 - - 4,882
Total 8,098 5,653 13,451 900 195 28,927
Note: WR: Western Region, SR: Southern Region, NR: Northern Region, ER: Eastern Region, NER: North-Eastern Region
Source: CTUIL ISTS Rolling plan 2028-29 Report; CRISIL MI&A Consulting
Table 14: Under planning/ approval/ bidding transformation capacity (in MVA)
Sl. No. FY WR SR NR ER NER Total
1. 2024-25 - 500 5,000 - - 5,500
2. 2025-26 26,100 12,500 46,390 6,000 1,400 92,390
3. 2026-27 39,500 37,000 35,700 - - 112,200
4. 2027-28 - 28,000 - - - 28,000
5. 2028-29 22,630 7,500 - - 32,980
Total 88,230 80,760 94,590 6,000 1,400 270,980

Note: WR: Western Region, SR: Southern Region, NR: Northern Region, ER: Eastern Region, NER: North-Eastern Region
Source: CTUIL ISTS Rolling plan 2028-29 Report; CRISIL MI&A Consulting

Competition Assessment

Competitive mapping covers the details of companies, their products and services within a given market to
understand competitive intensity. Some of the key players in the integrated power business include Torrent Power
Ltd., Adani Energy Solutions Limited, TATA Power Co. Ltd. and CESC Ltd.

Adani Energy

Parameters Torrent Power Ltd. Solutions Limited TATA Power Co. Ltd. CESC Ltd.

Profile Torrent Power is one of | AESL is a private Tata Power is a leading | Part of RP-SG Group, CESC
the leading brands in the | transmission and integrated power is India's first fully integrated
Indian power sector, distribution company | company and a part of electrical utility company ever
promoted by the Torrent | and part of Adani Tata Group. since 1899, generating and
Group. Group. distributing power in Kolkata

and Howrah.

Presence Presence across G, T Largely into Presence across G, T and | Presence across G, T and D
and D segment transmission and D segment including RE | segment including RE
including RE generation | distribution generation generation

Capacities ason | Thermal: 3454 MW Transmission Lines: > | Thermal: 9300 MW Thermal: 2125 MW

date RE: 1236 MW 21,100 ckm Hydro: 880 MW RE: 27 MW
Transmission Lines: > |Distribution: > 3 Mn|RE: 4777 MW Distribution Network: > 666
350 ckm consumers Transmission Lines: > |ckm EHV;

Distribution: > 4.10 Mn 4600 ckm 8762 ckm HV and 13798 ckm
consumers Distribution: > 12 Mn|LV
consumers Distribution:. > 3 Mn

consumers

G: Generation, T: Transmission, D: Distribution, EHV: Extra high voltage, HV: High voltage, LV: Low voltage;

Source: Company, Company websites, CRISIL MI&A Consulting
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The following table summarises the competitive analysis of Torrent Power Ltd. with some of the leading players
in power sector.

Table 15: Competitive analysis with some of the leading players

Torrent Power Ltd. Adani Energy Solutions TATA Power Co. Ltd. CESC Ltd.

Parameters Limited

FY24 FY23 FY22 FY24 FY23 FY22 FY24 FY23 FY22 FY24 FY23 FY22
Operating 271,832.1|256,941.2|142,576.1|166,073.6 | 132,927.2|112,575.2 | 614,489.0| 551,090.8 | 428,156.7 | 152,932.1 | 142,463.5| 125,438.8
Revenue (Rs.
Mn)
Revenue 5.8% 80.2% 17.1% 24.9% 18.1% 13.4% 11.5% 28.7% 30.9% 7.3% 13.6% 7.8%
Growth
EBITDA (Rs. | 45,591.8| 47,586.7| 35,910.0| 61,712.1| 45,026.5| 42,061.7/120,548.3/118,298.3| 92,145.3| 38,827.1| 34,254.4| 36,537.5
Mn)
EBITDA 16.8% 18.5% 25.2% 37.2% 33.9% 37.4% 19.6% 21.5% 21.5% 25.4% 24.0% 29.1%
Margin
PAT (Rs. Mn) | 18,960.0| 21,646.7| 4,587.0| 11,994.3| 11,994.3| 12,644.3| 42,801.0| 38,096.7| 21,556.1| 14,472.9| 13,973.3| 14,040.8
PAT Margin 7.0% 8.4% 3.2% 7.2% 9.0% 11.2% 7.0% 6.9% 5.0% 9.5% 9.8% 11.2%
ROE (Avg. 15.7% 20.2% 4.5% 9.0% 10.0% 12.0% 11.8% 12.6% 8.4% 12.4% 12.6% 13.3%
Equity)
ROCE (Avg. 14.0% 17.2% 12.4% 9.4% 6.8% 7.4% 11.0% 12.1% 9.4% 11.5% 11.3% 12.7%
Capital
Employed)
Net Debt- 0.9 0.9 0.9 25 25 2.6 1.1 1.1 1.6 1.0 1.0 1.1
Equity Ratio
Net 2.4 2.1 2.4 5.6 7.2 6.8 3.3 3.2 4.4 3.0 33 31
Debt/EBITDA

Note: On Consolidated basis;
Source: Company, Company websites, Annual Reports, Regulatory Filings, CRISIL MI&A Consulting

Formulae used:

EBITDA: Profit before tax + Finance cost + Depreciation and amortization expense - Other income -
Exceptional items

EBITDA margin: EBITDA / Revenue from operations

PAT margin: PAT / Revenue from operations where PAT: Profit after tax
ROE: PAT/Average equity

ROCE: EBITD/ Average equity where EBIT=EBITDA - Depreciation

Net Debt/Equity: (Long term borrowing + Short term borrowing — Cash and cash equivalents — Other Bank
balances)/ Average equity

From the above comparison, it can be observed that:

o Torrent Power’s revenues are primarily driven from power supply

o Transmission and distribution segments contribute 90% to operating revenue

o Among its peers, the company has earned higher ROE and ROCE in the last 2 Fiscals.

o The Company has net debt: equity ratio of 0.9 for Fiscal 2024 which indicates a moderate leverage. Further,
it is lower than its peers, indicating higher funding through equity.

e Torrent Group is one of the leading Indian conglomerate with significant experience in multiple businesses
such as Pharma, Power and City Gas Distribution.

e Torrent Power is one of the leading private sector integrated power Utility with presence across generation
including thermal, renewable and hybrid power projects (under construction), transmission and distribution.
This integrated model provides long-term cash flow visibility and reduces exposure to market volatility,
resulting in a business model that is both resilient and scalable, and positioning the Company as one of the
leading player in India’s energy sector.
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Torrent Power generates power from natural gas and renewable energy sources. This emphasis on
environmentally responsible operations positions the Company as one of the leading player in India’s energy
transition, aligning with global sustainability goals while maintaining high operational efficiency.

Direct procurement capability (import of liquefied natural gas) allows the Company to secure LNG at more
competitive rates compared to other gas-based power projects, which rely on intermediaries for fuel supply.

Torrent Power has entered into India’s first of its kind distribution franchisee agreement with Maharashtra
State Electricity Distribution Company Limited for the franchisee area of Bhiwandi.

Bhiwandi franchise was the first-of-its-kind franchise distribution agreement in India permitting a private
sector company to manage a high-loss distribution area.

Torrent Power has an established presence across key markets in India.
Torrent Power has a satisfactory operational track record with a strong focus on customer service.

In alignment with the Government of India’s initiatives to improve the performance of the power distribution
sector, Torrent Power aims to strengthen its distribution presence and performance by improving its
operational efficiency, customer service and profitability in existing areas, and by exploring new
opportunities for expansion in other areas.

Torrent Power is the sole licensee in Dadra & Nagar Haveli and Diu & Daman Distribution (DNH DD),
ensuring near-total control over electricity distribution in these regions.

Torrent power has one of the lowest distribution losses in the country (Ahmedabad, Surat, Dahej, and DNH
DD Distribution).

Torrent Power’s power availability of >99%, is among the highest in the country (Ahmedabad, Surat & Dahej
Distribution).

Wind and solar assets of Torrent Power are located in resource-rich areas such as Gujarat, Maharashtra, and
Rajasthan, while its gas and coal plants are concentrated in regions such as Gujarat, where industrial demand
is high.

In response to the increased infusion of RE into the grid, Torrent Power also recognizes the critical role of
storage solutions in managing renewable intermittency.

Torrent Power has also been awarded an 18 KTPA production capacity under the production linked incentive
Scheme for manufacturing of green hydrogen, positioning it as a key power utility company in advancing
green hydrogen and ammonia production.

To address the technical and commercial challenges faced at the Bhiwandi and Agra distribution areas,
Torrent Power implemented a comprehensive strategy involving automation and supervisory control and data
acquisition (“SCADA”) control systems across networks, extensive upgrades to improve safety and load
management, and targeted initiatives to reduce transmission and distribution losses. Additionally, Torrent
Power also engaged customers through grievance camps, continuous vigilance and electrification initiatives
to encourage safe and legal connections. Through these targeted efforts, Torrent Power not only improved
the safety, reliability, and efficiency of these distribution networks but also demonstrated our expertise in
transforming high-loss areas into efficient, customer-focused operations.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

You should read the following discussion in conjunction with our Unaudited Special Purpose Interim Condensed
Consolidated Financial Statements included herein as of and for the six-month periods ended September 30, 2024
and 2023 and the Audited Consolidated Financial Statements for Financial Years 2024, 2023 and 2022, including
the related notes, schedules and annexures.

Our Annual Consolidated Financial Information is based on our audited financial statements, prepared in
accordance with Ind AS, the Companies Act, 2013, the SEBI ICDR Regulations, the SEBI Listing Regulations and
the Guidance Note. Ind AS differs in certain material respects from IFRS and US GAAP. See “Risk Factors —
External Risk Factors — Risks Related to India — Significant differences exist between Ind AS and other accounting
principles, such as Indian Generally Accepted Accounting Principles, U.S. Generally Accepted Accounting
Principles and International Financial Reporting Standards, which may be material to investors’ assessments of
our financial condition” on page 79.

Our Financial Year commences on April 1 and ends on March 31 of each year, and all references to a particular
Financial Year are to the 12 months ended March 31 of that year. Unless otherwise stated, or the context otherwise
requires, the financial information used in this section is derived from our Annual Consolidated Financial
Information included in this Preliminary Placement Document.

We have commissioned and paid for the services of independent third party research agency, CRISIL MI&A
(“CRISIL MI&A”) for the purposes of confirming our understanding of the industry exclusively in connection
with the Olffer, and have relied on the report titled “Strategic assessment of Indian power market” dated
November 29, 2024 (the “CRISIL MI&A Report”), for industry related data in this Preliminary Placement
Document, including in the sections “Industry Overview”, “Our Business” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” on pages 103, 176, and 149, respectively. We
officially engaged CRISIL MI&A in connection with the preparation of the CRISIL MI&A Report pursuant to
engagement letter dated September 16, 2024. The CRISIL MI&A Report shall be made available on the website
of our Company at www.torrentpower.com from the date of this Preliminary Placement Document. The data
included herein includes excerpts from the CRISIL MI&A Report and may have been re-ordered by us for the
purposes of presentation. There are no parts, data or information (which may be relevant for the proposed Issue),
that has been left out or changed in any manner. Unless otherwise indicated, all financial, operational, industry
and other related information derived from the CRISIL MI&A Report and included herein with respect to any
particular year, refers to such information for the relevant financial year.

This discussion contains forward-looking statements that involve risks and uncertainties and reflects our current
view with respect to future events and financial performance. Actual results may differ from those anticipated in
these forward-looking statements as a result of factors such as those set forth under “Forward-looking
Statements” and “Risk Factors” on pages 18 and 47.

Overview

We are one of India’s leading private sector integrated power utility companies with an established presence
across power generation, transmission and distribution (Source: CRISIL MI&A Report). We are part of the Torrent
Group, an Indian conglomerate with significant experience in multiple businesses such as pharmaceuticals, power
and city gas distribution (Source: CRISIL MI&A Report).

Our Company was incorporated in 2004 and the Torrent Group has been involved in the business of power
distribution since 1997 following the acquisitions of Surat Electricity Company and AEC Limited. Our operational
power generation plants are spread across the states of Gujarat, Karnataka, Madhya Pradesh, Maharashtra,
Rajasthan, Uttar Pradesh, Haryana, Telangana, Andhra Pradesh and Tamil Nadu, and a combined capacity of over
7,559 MWp (including 2,979 MWp under construction) as of September 30, 2024. We own and operate a portfolio
of 3,092 MW of thermal generation plants with 2,730 MW or 88.29% of our thermal capacity being natural gas-
based power plants and 362 MW or 11.71% of our thermal capacity being coal-based power plants, as on
September 30, 2024. Our renewable generation portfolio comprises a combination of solar and wind generation
plants. As of September 30, 2024, our total operational renewable generation capacity was 1,488 MWp. This
included a solar power capacity of 567 MWp and wind power capacity of 921 MW. In addition, we have an under
construction renewable portfolio of 2,979 MWp (1,374 MW wind and 1,605 MWop solar).

We are actively pursuing development of a pumped hydro storage project. We received a letter of award from the
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Maharashtra State Electricity Distribution Company Limited (“MSEDCL”) for a 1,500 MW / 12,000 MWh
pumped hydro storage project in the Raigad District with energy storage capacity for 40 years. Further, we have
been awarded additional 500 MW / 4000 MWh under greenshoe option. We are in the process of obtaining the
necessary approvals for the development of 8,350 MW in the states of Uttar Pradesh and Maharashtra. We are
also exploring investment opportunities in green hydrogen. We were awarded 18 KTPA production capacity under
the Strategic Intervention for Green Hydrogen Transition Scheme, a production linked scheme.

Our distribution business includes both licensed and franchised distribution, covering an aggregate area of
approximately 3,054 sg. km. and distributing 29.62 billion units of power to 4.13 million customers, as of March
31, 2024. We are the licensed operator for electricity distribution in several regions of Gujarat including
Ahmedabad, Gandhinagar, Surat, Dahej Special Economic Zone (“Dahej SEZ”), Dholera Special Investment
Region (“Dholera SIR”), Mandal Bechraji Special Investment Region (“Mandal Bechraji SIR”) and in the
Union Territory of Dadra and Nagar Haveli and Daman and Diu (“DNH DD”).

Through our franchise model, we hold licenses to distribute power in Bhiwandi, Agra, and Shil-Mumbra-Kalwa
(“SMK?), operating under input-based distribution franchise agreements where we manage the distribution and
collection processes. We entered into India’s first of its kind distribution franchisee agreement with MSEDCL for
the franchisee area of Bhiwandi. Notably, we were the first private sector entity to manage power distribution
under a franchise agreement, and through a combination of advanced technology, improved management
practices, and customer-focused initiatives, we successfully reduced AT&C losses from 58.00% at the time we
took over distribution in Financial Year 2007 to 9.30% during Financial Year 2024. We have also entered into
franchisee agreements to distribute power in the region of Agra and SMK.

We transmit power from our gas-based plants to various off-take centres through 128 km of 220 kV double-circuit
lines operated by us and 355 km of 400kV double-circuit operated by our Subsidiary, Torrent Power Grid Limited.
We hold a 74.00% stake in Torrent Power Grid Limited, with the remaining 26.00% held by Power Grid
Corporation of India Limited. These transmission lines within Torrent Power Grid Limited’s operations are
governed by tariff regulations stipulated by the Central Electricity Regulatory Commission (“CERC”).

We have an established presence across key markets in India (Source: CRISIL MI&A Report). Our generation and
distribution infrastructure is strategically located to serve both urban and industrial centers, ensuring reliability
and efficiency in power supply. Our distribution network covers key regions under both licensed and franchisee
models. We hold distribution licenses in urban and industrial regions such as Ahmedabad, Surat, Dahej SEZ,
Dholera SIR, DNH DD and Mandal Bechraji SIR. We are also the sole licensee in DNH DD, ensuring near-total
control over electricity distribution in these regions (Source: CRISIL MI&A Report).

We are led by experienced Board and a management team with extensive experience in the power industry. Our
Senior Management Personnel and Key Management Personnel have worked with us for an average of more than
14 years, resulting in effective operational co-ordination and continuity essential for our growth.

During the Financial Year 2024, we achieved a return on net worth of 14.48%, and a return on capital employed
(“ROCE”) aggregating to 14.60%. Moreover, we have been able to generate a higher return on equity (“ROE”)
and ROCE among our listed peers during Financial Years 2024 and 2023 (Source: CRISIL MI&A Report). We
also maintain a healthy capital structure, with a net debt to Adjusted EBITDA ratio of 2.25 and a net debt to equity
ratio of 0.80 as of March 31, 2024. This provides with significant financial flexibility, allowing us to pursue
growth opportunities, particularly in the renewable energy sector.

Significant Factors Affecting our Results of Operations
Regulatory Policy and Economic Conditions

Our performance is influenced by government policy, regulatory framework and economic conditions that impact
the power sector in India. Key government policies, including the Aatma Nirbhar Bharat Abhiyaan, drive
privatization efforts aimed at improving distribution efficiencies and encouraging private sector participation,
particularly in Union Territories.

Furthermore, economic conditions (including interest rates, inflation, and fuel price fluctuations) affect our
profitability by influencing infrastructure investments, operational costs, and consumer demand. Broader
macroeconomic factors also impact the availability and cost of capital, which in turn affects our financial
flexibility in pursuing new projects, particularly in capital-intensive areas like renewable energy.
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Our operations and expansion plans benefit from government incentives that support renewable energy, aligning
with our strategic focus on advancing cleaner energy solutions. However, policy changes or delays in
implementation may lead to uncertainty in our operations and impact our business. For example, adjustments to
power tariffs or delays in regulatory approvals could affect revenue stability, especially within our regulated
transmission and distribution segments.

Operational Efficiency and Deployment of Technology

Achieving and maintaining operational efficiency is critical to our business. Our use of advanced technology, such
as automation, the implementation of supervisory control and data acquisition systems, advanced metering
infrastructure, and smart grid solutions, enables us to monitor and control power flow, reduce transmission and
distribution losses, and improve system reliability. For example, our deployment of automation in Bhiwandi, a
high-loss distribution franchise area, helped us reduce AT&C losses significantly over a multi-year period. This
has not only helped us improve our revenue collection but also demonstrates our ability to address technical and
commercial challenges in high-loss areas. Expanding these technologies to other distribution regions requires
ongoing capital investment and integration with legacy systems. Delays in deployment or issues with
technological integration could adversely affect our ability to achieve operational efficiencies and increase costs.
Additionally, continuous enhancements in customer-facing digital platforms are essential for improving customer
satisfaction.

Expansion of our Renewable Energy Portfolio

The global transition towards renewable energy presents both an opportunity and a necessity for us to diversify
our energy mix. We are committed to expanding our renewable portfolio, with plans to add significant solar and
wind capacity over the coming years. Our renewable projects include approximately 1.6 GWp of solar and 1.4
GW of wind energy capacity currently under development, positioning us to reach an installed renewable capacity
target of 4.4 GW. We also aim to develop green hydrogen and pumped hydro storage projects, and have secured
in-principle allotment of four sites of 8.4 GW capacity in Maharashtra and Uttar Pradesh for pumped storage
hydro projects. We are currently in the process of seeking necessary approvals to commence development of the
project. Expanding our renewable capacity also involves securing land, regulatory approvals, and grid
connectivity, all of which are complex, time-intensive processes that carry the risk of delays or additional costs.
Additionally, our ability to integrate gas-based generation with renewables offers us a unique opportunity to
deliver flexible power solutions. Any inability to execute these projects, secure the necessary permits, or maintain
cost competitiveness could impact our growth in this sector and our contribution to India’s renewable energy
goals.

Financial Stability and Capital Efficiency

Our financial stability is foundational to our growth strategy, enabling us to fund new projects, meet debt
obligations, and maintain operational stability. We rely on stable cash flows from our regulated utility businesses
to support debt servicing and capital reinvestment, especially in expanding our renewable energy portfolio. As of
March 31, 2024, our net debt to Adjusted EBITDA ratio was 2.25, and our net debt to equity ratio was 0.80,
indicating a healthy balance between leverage and equity, and providing us with significant financial flexibility.
Effective management of these ratios is critical as we expand into capital-intensive projects such as solar and wind
energy, which require substantial upfront investment. Furthermore, maintaining this capital structure allows us to
manage risks associated with interest rate fluctuations. Any increase in financing costs could affect our ability to
undertake new projects or refinance existing debt. We also have a 1.57 GW gas-based generation capacity
dedicated to short-term and merchant market opportunities, which allows us to capitalize on price fluctuations and
supply-demand dynamics in the energy market. Any deterioration in our financial metrics or reduction in cash
flows could restrict our ability to invest in growth initiatives, affect our cost of capital, and ultimately impact our
competitive position.

Availability and Reliability of Fuel for Power Generation

Reliable access to fuel, especially natural gas, is essential for maintaining our generation capacity and meeting
power demand in our distribution regions. A significant portion of our thermal capacity (88.29% during Financial
Year 2024) is gas-based, and we rely on direct imports of liquefied natural gas (“LNG”) to manage fuel costs and
supply stability. This direct procurement capability helps reduce dependency on intermediaries and enables us to
secure LNG at more favorable rates. However, we remain exposed to risks associated with price volatility, supply
chain disruptions, and regulatory changes that could affect the availability and cost of LNG. For instance, global
geopolitical events or supply disruptions could lead to higher LNG prices or reduced availability, impacting our
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generation costs and profitability. Furthermore, our coal-based generation capacity, though limited, also depends
on consistent coal supply, which is subject to domestic logistical challenges and potential government
interventions. Any disruptions in the supply of LNG or coal, or significant increases in fuel costs, could impair
our generation capacity, affect our ability to meet contractual obligations, and have a material adverse impact on
our financial performance.

Impact of the Electricity Distribution (Accounts and Additional Disclosure) Rules, 2024

The Ministry of Power has notified the Electricity Distribution (Accounts and Additional Disclosure) Rules, 2024
(the “Rules”) to enhance transparency in financial disclosures and to enhance regulatory compliance for licensed
power distribution entities. We are in the process of evaluating the implication of the Rules with respect to the
recognition of revenue, provisioning of trade receivables and certain additional disclosures to be included in the
Annual Consolidated Financial Information. We understand that the Rules are required to be applied prospectively
from the date of notification in the official gazette, which was issued on October 24, 2024, and accordingly, there
is no impact of the same on the financial statements for six months ended September 30, 2024. However, any
unanticipated complexities or challenges in implementing the implication of the Rules could affect our financial
reporting processes and compliance, potentially impacting our operations and financial performance.

Summary of Material Accounting Policies

Set forth below is a summary of material accounting policies used in the preparation of our annual financial
statements for the year ended March 31, 2024.

Principles of Consolidation
Subsidiaries

The financial statements of the Company and its subsidiaries. Subsidiaries are all entities over which the Company
has control. The Company controls an entity when the Company is exposed to, or has rights to, variable returns
from its involvement with the entity and has the ability to affect those returns through its power to direct the
relevant activities of the entity. Consolidation of an entity begins when the Company obtains control over the
entity and ceases when the Company loses control of the entity. Specifically, income and expenses of an entity
acquired or disposed of during the period are included in the consolidated statement of profit and loss from the date
the Company gains control or until the date when the Company ceases to control the entity, respectively.

The Group combines the financial statements of the Parent and its subsidiaries line by line adding together like
items of assets, liabilities, equity, income and expenses. Intercompany transactions, balances and unrealised gains
on transactions between group companies are eliminated. Ind AS 12 “Income Taxes” applies to temporary
differences that arise from the elimination of profits and losses resulting from intragroup transactions.

Consolidated financial statements are prepared using uniform accounting policies for like transactions and other
events in similar circumstances. If a member of the Group uses accounting policies other than those adopted in the
consolidated financial statements for like transactions and events in similar circumstances, appropriate adjustments
are made to that Group member’s financial statements in preparing the consolidated financial statements to ensure
conformity with the Group’s accounting policies. The financial statements of all entities used for the purpose of
consolidation are drawn up to same reporting date as that of the Parent company, i.e., period ended on September
30.

Non-controlling interests in the results and equity of subsidiaries are shown separately in the consolidated balance
sheet, consolidated statement of profit and loss and consolidated statement of changes in equity respectively.

Associates and joint ventures

An associate is an entity over which the Group has significant influence. Significant influence is the power to
participate in the financial and operating policy decisions of the investee but is not control or joint control over
those policies.

A joint venture is a joint arrangement whereby the parties, that have joint control of the arrangement, have rights
to the net assets of the joint arrangement. Joint control is the contractually agreed sharing of control of an
arrangement, which exists only when decisions about the relevant activities require unanimous consent of the
parties sharing control.
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The results and assets and liabilities of associates or joint ventures are incorporated in the consolidated financial
statements using the equity method of accounting, except when the investment, or a portion thereof, is classified
as held for sale, in which case it is accounted for in accordance with Ind AS 105 “Non-current Assets Held for
Sale and Discontinued Operations”. Under the equity method, an investment in an associate or a joint venture is
initially recognised in the consolidated balance sheet at cost and adjusted thereafter to recognise the Group’s share
of the profit or loss and other comprehensive income of the associate or joint venture. When the Group’s share of
losses of an associate or a joint venture exceeds the Group’s interest in that associate or joint venture, the Group
discontinues recognising its share of further losses. Additional losses are recognized to the extent that the Group
has incurred legal or constructive obligation or made payment on behalf of the associate or joint venture.

Business Combinations and Goodwill
Business combination - acquisition

Acquisitions of businesses are accounted for using the acquisition method. In determining whether a particular set
of activities and assets is a business, the Group assesses whether the set of assets and activities acquired includes,
at a minimum, an input and substantive process and whether the acquired set has the ability to produce outputs.
The consideration transferred in a business combination is measured at fair value, which is calculated as the sum
of the acquisition-date fair values of the assets transferred, liabilities incurred to the former owners of the acquiree
and the equity interests issued by the Group in exchange for control of the acquiree.

Identifiable assets acquired and liabilities and contingent liabilities assumed in a business combination are, with
limited exceptions, measured initially at their fair values at the acquisition date.
Acquisition-related costs are expensed as incurred.

The excess of the consideration transferred; amount of any non-controlling interest in the acquired entity, and
acquisition-date fair value of any previous equity interest in the acquired entity over the fair value of the net
identifiable assets acquired is recorded as goodwill. If those amounts are less than the fair value of the net
identifiable assets of the business acquired, the difference is recognised in other comprehensive income and
accumulated in equity as capital reserve provided there is clear evidence of the underlying reasons for classifying
the business combination as a bargain purchase. In other cases, the bargain purchase gain is recognised directly
in equity as capital reserve.

Business combination — common control transaction

Business combinations involving entities that are controlled by the Group are accounted for using the pooling of
interest method as follows:

- The assets and liabilities of the combining entities are reflected at their carrying amounts.

- No adjustments are made to reflect fair values or recognise any new assets or liabilities. Adjustments are
only made to harmonise accounting policies.

- The financial information in the financial statements in respect of prior periods is restated as if the business
combination had occurred from the beginning of the preceding period in the financial statements, irrespective
of the actual date of the combination. However, where the business combination had occurred after that date,
the prior period information is restated only from that date.

- The balance of the retained earnings appearing in the financial statements of the transferor is aggregated with
the corresponding balance appearing in the financial statements of the transferee or is adjusted against general
reserve.

- The identity of the reserves is preserved and the reserves of the transferor become the reserves of the
transferee.

- Thedifference, if any, between the amounts recorded as share capital issued plus any additional consideration
in the form of cash or other assets and the amount of share capital of the transferor is transferred to capital
reserve and is presented separately from other capital reserves.

Business combination-related costs are generally recognised in consolidated statement of profit and loss as
incurred.

Goodwill
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Goodwill on acquisitions of subsidiaries is included in intangible assets. Goodwill is not amortised but is tested
for impairment annually, or more frequently if events or changes in circumstances indicate that it might be
impaired, and is carried at cost less accumulated impairment losses. Gains and losses on the disposal of a business
include the carrying amount of goodwill relating to such business.

Goodwill is allocated to cash-generating units for the purpose of impairment testing. The allocation is made to
those cash-generating units or groups of cash-generating units that are expected to benefit from the business
combination in which the goodwill arose.

Acquisition of an asset or a group of assets

In case of acquisition of an asset or a group of assets that does not constitute a business, the Group identifies and
recognises individual identifiable assets acquired (including those assets that meet the definition of, and
recognition criteria for, intangible assets under Ind AS 38, Intangible Assets) and liabilities assumed. The Purchase
Consideration shall be allocated to the individual identifiable assets and liabilities on the basis of their relative fair
values at the date of purchase. Such a transaction or event does not give rise to goodwill or gain on bargain
purchase.

Property, plant and equipment

Freehold land is carried at historical cost. All other items of property, plant and equipment held for use in the
production or supply of goods or services, or for administrative purposes, are stated in the consolidated balance
sheet at cost less accumulated depreciation and accumulated impairment losses except that on adoption of Ind AS,
property, plant and equipment had been measured at deemed cost, using the net carrying value as per previous
GAAP as at April 01, 2015.

Capital work in progress in the course of construction for production, supply or administrative purposes is carried
at cost, less any recognised impairment loss. Cost includes purchase price, taxes and duties, labour cost and other
directly attributable costs incurred upto the date the asset is ready for its intended use. Such property, plant and
equipment are classified to the appropriate categories when completed and ready for intended use. Directly
attributable costs are capitalized until the asset is ready to use in accordance with the Group’s accounting policy
of capitalization.

Subsequent cost are included in the asset’s carrying amount or recognised as a separate asset, as appropriate, only
when it is probable that future economic benefits associated with the item will flow to the group and the cost of
the item can be measured reliably. Subsequent costs relating to day to day servicing of the item are not recognised
in the carrying amount of an item of property, plant and equipment; rather, these costs are recognised in profit or
loss as incurred.

An item of property, plant and equipment is derecognised upon disposal or when no future economic benefits are
expected to arise from the continued use of the asset. Any gain or loss arising on the disposal or retirement of an
item of property, plant and equipment is determined as the difference between the sales proceeds and the carrying
amount of the asset and is recognised in profit or loss.

Depreciation methods, estimated useful lives and residual value

Depreciation commences when the assets are ready for their intended use. Depreciation for the period is provided
on additions / deductions of the assets during the period from / up to the month in which the asset is added /
deducted. Depreciation on property, plant and equipment which are governed as per the provisions of Part B of
Schedule Il of the Companies Act, 2013 is provided on straight line basis using the depreciation rates, the
methodology and residual value as notified by the respective regulatory bodies in accordance with the Electricity
Act, 2003. For other property, plant and equipment in non-regulated business, depreciation is provided on a straight
line basis over the estimated useful lives.

The estimated useful life, residual values and depreciation method are reviewed at the end of each reporting period

in respect of property, plant and equipment of non-regulated business. The effect of any such change in estimate
in this regard is accounted for on a prospective basis.
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The range of depreciation rates of property, plant and equipment are as follows:

Rate of Depreciation
Class of Assets Regulated business® Franchisee business@® Other business
Buildings 1.26% t0 6.73% 3.34% 1.58% to 31.67%
Railway siding 1.80% t0 5.28% - -
Leasehold improvement - 6.86% to 23.08% -
Plant and machinery 0.92% to 19.00% 5.28% 3.60% to 12.66%
Electrical fittings and apparatus 0.64% to 19.00% 6.33% 6.33% to 9.50%
Furniture and fixtures 0.91% to 15.00% 6.33% 6.33% t0 9.91%
Vehicles 9.50% to 18.00% 9.50% 9.50% to 11.88%
Office equipment 0.91%to0 31.67% 5.28% to 15.00% 6.33% to 19.00%

@ governed by the applicable regulations of Uttar Pradesh Electricity Regulatory Commission (UPERC) /
Maharashtra Electricity Regulatory Commission (MERC) for this purpose.

$ For assets acquired on or after April 01, 2009 in case of Regulated generation and distribution business,
remaining depreciable value as on March 31 of the year closing after a period of 12 years from date on which
assets are ready for their intended use, shall be spread over the balance useful life of the assets as defined in
GERC / CERC Multi Year Tariff (MYT) regulations.

Intangible assets

Intangible assets are carried at cost less accumulated amortisation and accumulated impairment losses, if any.
Amortisation is recognised on a straight-line basis over its estimated useful life. The range of estimated useful
lives of the intangible assets are as follows:

- Computer software — 3 years
- Customer Contracts — 15 to 22 years
- Distribution License — 25 years

The estimated useful lives and amortisation method are reviewed at the end of each reporting period and the effect
of any changes in such estimate is accounted for on a prospective basis.

Expenditure incurred on acquisition of intangible assets which are not ready to use at the reporting date is disclosed
under “Intangible assets under development”.

An intangible asset is derecognised on disposal, or when no future economic benefits are expected from its use or
disposal. Gains or losses arising from derecognition of an intangible asset, measured as the difference between the
net disposal proceeds and the carrying amount of the asset, are recognised in profit or loss when the asset is
derecognised.

Impairment of assets

Property, plant and equipment and intangible assets are reviewed for impairment losse