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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates
or implies, or unless otherwise specified, shall have the meaning as provided below. References to any legislations, acts,
regulations, rules, guidelines or policies shall be to such legislations, acts, regulations, rules, guidelines or policies as
amended, supplemented, or re-enacted, from time to time, and any reference to a statutory provision shall include any
subordinate legislation made, from time to time, under such provision.

The words and expressions used in this Draft Red Herring Prospectus, but not defined herein shall have the meaning
ascribed to such terms under the SEBI ICDR Regulations, the Companies Act, the SCRA, and the Depositories Act and
the rules and regulations made thereunder.

The terms not defined herein but used in the sections entitled “Statements of Tax Benefits”, “Restated Consolidated
Financial Information”, “Outstanding Litigation and Material Developments”’, “Description of Equity Shares and Terms
of Articles of Association” and “Offer Procedure” on pages 77, 161, 309, 363, and 350, respectively, shall have the
meanings ascribed to such terms in these respective sections.

General Terms

Term Description
“our Company”, “the Issuer” |Bajaj Energy Limited, a company incorporated under the Companies Act, 1956 and
or “BEL” having its registered office at Khambarkhera, Shardanagar Road, Lakhimpur Kheri 261
506
“we”, “us” or “our” Our Company together with LPGCL

Company and Promoter Selling Shareholder Related Terms

Term Description

Articles of Association or |Articles of association of our Company, as amended from time to time
A0A

Associate LPGCL

Audit Committee The audit committee of the Board described in the section entitled “Our Management”
on page 142

Board or Board of Directors | The board of directors of our Company or a duly constituted committee thereof

BHSL Bajaj Hindusthan Sugar Limited

BHSL  Share  Purchase | The share purchase agreement dated March 31, 2019 between our Company, our

Agreement Associate, BPVPL and BHSL

BPVPL Bajaj Power Ventures Private Limited

BPVPL Share Purchase | The share purchase agreement dated March 31, 2019 between our Company, our

Agreement Associate, BHSL and BPVPL

Corporate Office Corporate office of our Company located at 106-107, Bajaj Bhawan, 10" Floor, Jamnalal
Bajaj Marg, 226, Nariman Point, Mumbai 400 021

Corporate Promoter Corporate promoter of our Company, namely, BPVPL. For further details, please see the
section entitled “Our Promoters and Promoter Group” on page 155

Corporate Social | The corporate social responsibility committee of the Board described in the section

Responsibility Committee or |entitled “Our Management” on page 146
CSR Committee

Directors Directors of our Company
Equity Shares Equity shares of our Company each having a face value of ¥ 10
Group Companies Companies (other than our Corporate Promoter) with which there were related party

transactions as disclosed in the Restated Consolidated Financial Information as covered
under the applicable accounting standards and also other companies as considered
material by our Board, as identified in the section entitled “Our Group Companies” on

page 318
Independent Director A non-executive, independent director of our Company
Individual Promoters Individual promoters of our Company, namely, Shishir Bajaj, Minakshi Bajaj, Kushagra

Bajaj and Apoorva Bajaj. For further details, please see the section entitled “Our
Promoters and Promoter Group” on page 155




Term

Description

IPO Committee

The IPO committee of the Board described in the section entitled “Our Management” on
page 147

Joint Statutory Auditors

Joint statutory auditors of our Company, being R. S. Dani & Company, Chartered
Accountants and BSR & Co. LLP

Key Management Personnel

Key management personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations and Section 2(51) of the Companies Act, 2013. For further details,
please see the section entitled “Our Management” on page 136

LPGCL

Lalitpur Power Generation Company Limited

LPGCL Restated Financial
Information

The restated financial information of LPGCL for the nine months ended December 31,
2018 and the Fiscals 2018, 2017 and 2016, which comprise the restated summary
statement of assets and liabilities, the restated summary statement of profit and loss and
the restated summary statement of cash flow, restated summary statement of changes in
equity together with the annexures and notes thereto and the examination report thereon,
as compiled from the Indian Accounting Standard (Ind AS) financial statements for
respective period/year and in accordance with the requirements provided under the
provisions of the Companies Act, SEBI ICDR Regulations and the Guidance Note on
“Reports in Company prospectuses (Revised 2019)” issued by the ICAI

Memorandum of Association
or MoA

Memorandum of association of our Company, as amended from time to time

Nomination and

Remuneration Committee

The nomination and remuneration committee of the Board described in the section
entitled “Our Management” on page 144

Promoters

The Corporate Promoter and the Individual Promoters

Promoter Group

Persons and entities constituting the promoter group in accordance with Regulation
2(1)(pp) of the SEBI ICDR Regulations. For details of our Promoter Group, please see
the section entitled “Our Promoters and Promoter Group” on page 155

Promoter Selling Shareholder

BPVPL

Unaudited Restated Proforma
Financial Information

The unaudited restated proforma consolidated financial information of our Company
reflecting the proposed acquisition of LPGCL i.e. conversion of associate into wholly
owned subsidiary, which comprise the unaudited restated proforma consolidated balance
sheets as December 31, 2018, and the restated proforma consolidated statement of profit
and loss for the nine months ended December 31, 2018 and the Fiscal 2018, together
with the notes thereto.

Registered Office

Registered office of our Company located at Khambarkhera, Shardanagar Road,
Lakhimpur Kheri 261 506

Registrar of Companies or
RoC

Registrar of Companies, Uttar Pradesh & Uttarakhand at Kanpur

Restated Consolidated
Financial Information

The restated consolidated financial information of our Company and its Associate for
the nine months ended December 31, 2018 and Fiscals 2018, 2017 and 2016, which
comprise the restated consolidated summary statement of assets and liabilities, the
restated consolidated summary statement of profit and loss, the restated consolidated
summary statement of cash flow and restated consolidated summary statement of
changes in equity together with the annexures and notes thereto and the examination
report thereon, as compiled from the Indian Accounting Standard (Ind AS) financial
statements for respective period/year and in accordance with the requirements provided
under the provisions of the Companies Act, SEBI ICDR Regulations and the Guidance
Note on “Reports in Company Prospectuses (Revised 2019)” issued by ICAL

Risk Management Committee

The risk management committee of the Board described in the section entitled “Our
Management” on page 146

Senior Personnel

The senior personnel of LPGCL described in the section entitled “Our Management” on
page 136

Shareholders

Shareholders of our Company who hold Equity Shares from time to time

Share Purchase Agreements

The BHSL Share Purchase Agreement and the BPVVPL Share Purchase Agreement

Stakeholders’  Relationship
Committee

The stakeholders’ relationship committee of the Board described in the section entitled
“Our Management” on page 145




Offer Related Terms

Term

Description

Acknowledgement Slip

The slip or document issued by the Designated Intermediary to a Bidder as proof of
registration of the Bid cum Application Form

Allot, Allotment or Allotted

Unless the context otherwise requires, allotment or transfer, as the case may be, of the
Equity Shares pursuant to the Offer to the successful Bidders

Allotment Advice

A note or advice or intimation of Allotment sent to the successful Bidders who have
been or are to be Allotted Equity Shares after the Basis of Allotment has been approved
by the Designated Stock Exchange

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and the Red
Herring Prospectus and who has Bid for an amount of at least ¥ 100 million

Anchor Investor Pay-in Date

With respect to Anchor Investor(s), the Anchor Investor Bidding Date, and in the event
the Anchor Investor Allocation Price is lower than the Offer Price, not later than two
Working Days after the Bid/ Offer Closing Date

Anchor Investor Allocation
Price

The price at which Equity Shares will be allocated to the Anchor Investors in terms of
the Red Herring Prospectus and the Prospectus, which will be decided by our Company,
in consultation with the Lead Managers

Anchor Investor Application
Form

The form used by an Anchor Investor to make a Bid in the Anchor Investor Portion and
which will be considered as an application for Allotment in terms of the Red Herring
Prospectus and the Prospectus

Anchor Investor Bid/Offer
Period

One Working Day prior to the Bid/Offer Opening Date, on which Bids by Anchor
Investors shall be submitted and allocation to Anchor Investors shall be completed

Anchor Investor Offer Price

The final price at which the Equity Shares will be Allotted to the Anchor Investors in
terms of the Red Herring Prospectus and the Prospectus, which price will be equal to
or higher than the Offer Price but not higher than the Cap Price.

The Anchor Investor Offer Price will be decided by our Company, in consultation with
the Lead Managers

Anchor Investor Portion

Up to 60% of the QIB Portion which may be allocated by our Company, in consultation
with the Lead Managers, to the Anchor Investors on a discretionary basis in accordance
with the SEBI ICDR Regulations.

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the
Anchor Investor Allocation Price

Application Supported by
Blocked Amount or ASBA

An application, whether physical or electronic, used by ASBA Bidders, to make a Bid
and authorising a SCSB to block the Bid Amount in the ASBA Account and will include
amounts blocked by SCSB upon acceptance of UPI Mandate Request by RIBs using
the UPI

ASBA Account A bank account maintained by ASBA Bidder with an SCSB for blocking the Bid
Amount mentioned in the ASBA Form and will include a bank account of RIBs linked
with UPI

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidders All Bidders except Anchor Investors

ASBA Form An application form, whether physical or electronic, used by ASBA Bidders to submit
Bids, which will be considered as the application for Allotment in terms of the Red
Herring Prospectus and the Prospectus

Banker(s) to the Offer Escrow Collection Bank, Refund Bank, Public Offer Bank and Sponsor Bank, as the

case may be

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders under the
Offer. For further details, please see the section entitled “Offer Procedure” on page 350

Bid

An indication to make an offer during the Bid/Offer Period by a Bidder pursuant to
submission of the ASBA Form, or during the Anchor Investor Bid/Offer Period by the
Anchor Investor, pursuant to submission of the Anchor Investor Application Form, to
subscribe to or purchase the Equity Shares at a price within the Price Band, including




Term

Description

all revisions and modifications thereto as permitted under the SEBI ICDR Regulations
and in terms of the Red Herring Prospectus and the Bid cum Application form.

The term “Bidding” shall be construed accordingly

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries will not accept any Bids, being [e].

Our Company, in consultation with the Lead Managers, may consider closing the
Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date in
accordance with the SEBI ICDR Regulations

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which
the Designated Intermediaries shall start accepting Bids, being [e]

Bid/Offer Period

Except in relation to Anchor Investors, the period between the Bid/Offer Opening Date
and the Bid/Offer Closing Date, inclusive of both days, during which Bidders can
submit their Bids, including any revisions thereof.

Our Company may, in consultation with the Lead Managers, consider closing the
Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date in
accordance with the SEBI ICDR Regulations.

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and
payable by the Bidder or blocked in the ASBA Account of the ASBA Bidders, as the
case maybe, upon submission of the Bid

Bid cum Application Form

Anchor Investor Application Form or the ASBA Form, as the context requires

Bid Lot

[e] Equity Shares and in multiples of [®] Equity Shares thereafter

Bidder

Any prospective investor who makes a Bid pursuant to the terms of the Red Herring
Prospectus and the Bid cum Application Form and unless otherwise stated or implied,
which includes an ASBA Bidder and an Anchor Investor

Bidding Centres

The centres at which the Designated Intermediaries shall accept the Bid cum
Application Forms, being the Designated Branches for SCSBs, Specified Locations for
the Syndicate, Broker Centres for Registered Brokers, Desighated RTA Locations for
RTAs and Designated CDP Locations for CDPs

Book Building Process

Book building process, as provided in Schedule XI1I of the SEBI ICDR Regulations,
in terms of which the Offer is being made

Book Running Lead

Managers or BRLMs

The book running lead managers to the Offer namely, Edelweiss, IIFL and SBICAP

Broker Centres

The broker centres notified by the Stock Exchanges where Bidders can submit the
ASBA Forms to a Registered Broker.

The details of such Broker Centres, along with the names and the contact details of the
Registered Brokers are available on the websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

Cash Escrow Agreement

The cash escrow agreement to be entered into between our Company, the Promoter
Selling Shareholder, the Lead Managers, the Registrar to the Offer and the Bankers to
the Offer for, inter alia, collection of the Bid Amounts from the Anchor Investors and
where applicable, refunds of the amounts collected from the Anchor Investors, on the
terms and conditions thereof

Cap Price The higher end of the Price Band, above which the Offer Price and Anchor Investor
Offer Price will not be finalised and above which no Bids will be accepted
Client ID The client identification number maintained with one of the Depositories in relation to

demat account

Co-Book Running Lead
Manager or Co-BRLM

The co-book running lead manager to the Offer namely, IDBI

Collecting Depository
Participant or CDP

A depository participant as defined under the Depositories Act, 1996, registered with
SEBI and who is eligible to procure Bids at the Designated CDP Locations in terms of
SEBI circular number CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015
issued by SEBI

Compliance Officer

Compliance officer of our Company




Term

Description

Confirmation of Allocation
Note or CAN

A notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who
have been allocated Equity Shares, after the Anchor Investor Bid/Offer Period

Cut-off Price

The Offer Price finalised by our Company, in consultation with the Lead Managers.

Only Retail Individual Bidders (subject to the Bid Amount being up to ¥ 200,000) are
entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors) and Non-
Institutional Bidders are not entitled to Bid at the Cut-off Price

Demographic Details

Details of the Bidders including the Bidders’ address, name of the Bidders’ father or
husband, investor status, occupation and bank account details

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is
available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intml
d=35, or at such other website as may be prescribed by SEBI from time to time

Designated CDP Locations

Such locations of the CDPs where Bidders can submit the ASBA Forms.

The details of such Designated CDP Locations, along with names and contact details
of the CDPs eligible to accept ASBA Forms are available on the websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com)

Designated Date

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow
Account to the Public Offer Account or the Refund Account, as the case may be, and
the instructions are issued to the SCSBs (in case of RIBs using UPl mechanism,
instruction issued through the Sponsor Bank) for the transfer of amounts blocked by
the SCSBs in the ASBA Accounts to the Public Offer Account or the Refund Account,
as the case may be, after the Prospectus is filed with the RoC

Designated
(ies)

Intermediary

The members of the Syndicate, sub-syndicate or agents, SCSBs (other than RIBs using
the UPI mechanism), Registered Brokers, CDPs and RTAs, who are authorised to
collect Bid cum Application Forms from the Bidders, in relation to the Offer

Designated RTA Locations

Such locations of the RTAs where Bidders can submit the ASBA Forms to RTAs

The details of such Designated RTA Locations, along with names and contact details
of the RTAs eligible to accept ASBA Forms are available on the websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com)

Designated Stock Exchange

[e]

Draft Red Herring
Prospectus or DRHP

This draft red herring prospectus dated April 4, 2019, issued in accordance with the
SEBI ICDR Regulations, which does not contain complete particulars of the price at
which the Equity Shares will be Allotted and the size of the Offer

Edelweiss Edelweiss Financial Services Limited

Eligible NRI NRI eligible to invest under Schedule 3 and Schedule 4 of the FEMA Regulations, from
jurisdictions outside India where it is not unlawful to make an offer or invitation under
the Offer and in relation to whom the Bid cum Application Form and the Red Herring
Prospectus will constitute an invitation to purchase the Equity Shares

Escrow Account The ‘no-lien” and ‘non-interest bearing” account opened with the Escrow Collection

Bank and in whose favour the Bidders (excluding the ASBA Bidders) will transfer
money through direct credit/NEFT/RTGS/NACH in respect of the Bid Amount when
submitting a Bid

Escrow Collection Bank

A bank, which is a clearing member and registered with SEBI as a banker to an issue
under the SEBI BTI Regulations and with whom the Escrow Account will be opened,
in this case being, [e]

First Bidder

The Bidder whose name shall be mentioned in the Bid cum Application Form or the
Revision Form and in case of joint Bids, whose name also appears as the first holder of
the beneficiary account held in joint names

Floor Price

The lower end of the Price Band, subject to any revision thereto, at or above which the
Offer Price and the Anchor Investor Offer Price will be finalised and below which no
Bids will be accepted

Fresh Issue

Fresh issue of up to [e] Equity Shares aggregating up to ¥ 51,500 million by our
Company

General Information
Document or GID

The General Information Document for investing in public issues, prepared and issued
in accordance with SEBI circular number CIR/CFD/DIL/12/2013 dated October 23,




Term

Description

2013 notified by SEBI and certain other amendments to applicable laws and updated
pursuant to SEBI circular CIR/CFD/POLICY CELL/11/2015 dated November 10,
2015, SEBI circular CIF/CFD/DIL/1/2016 dated January 1, 2016, SEBI circular
SEBI/HO/CFD/DIL/CIR/P/2016/26 and SEBI circular
SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, notified by SEBI.

Gross Proceeds

Proceeds from the Fresh Issue

IDBI

IDBI Capital Markets & Securities Limited

IFL

IIFL Holdings Limited

Lead Managers

Book Running Lead Managers and Co-Book Running Lead Manager

Maximum RIB Allottees

The maximum number of RIBs who can be allotted the minimum Bid Lot. This is
computed by dividing the total number of Equity Shares available for Allotment to RIBs
by the minimum Bid Lot

Monitoring Agency

[e]

Monitoring
Agreement

Agency

The agreement to be entered into between our Company and the Monitoring Agency

Mutual Fund Portion

5% of the Net QIB Portion or [e] Equity Shares which shall be available for allocation
to Mutual Funds only on a proportionate basis

Mutual Funds

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

Net Proceeds

Proceeds from the Fresh Issue less our Company’s share of the Offer Expenses.

For further details, please see the section entitled “Objects of the Offer” on page 69

Net QIB Portion

The portion of the QIB Portion less the number of Equity Shares Allotted to the Anchor
Investors

Non-Institutional Bidders or
NIls

All Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Equity
Shares, for an amount of more than T 200,000 (but not including NRIs other than
Eligible NRIs)

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Offer comprising [e] Equity
Shares which shall be available for allocation on a proportionate basis to Non-
Institutional Bidders, subject to valid Bids being received at or above the Offer Price

Non-Resident

A person resident outside India, as defined under FEMA

Non-Resident Indians

A non-resident Indian as defined under the FEMA Regulations

Offer

The initial public offer of up to [e] Equity Shares of face value of % 10 each for cash at
a price of X [®] each (including a share premium of X [®] per Equity Share), aggregating
up to X 54,500 million, comprising a Fresh Issue of up to [e] Equity Shares aggregating
up to ¥ 51,500 million and an Offer for Sale of up to [e] Equity Shares by the Promoter
Selling Shareholder aggregating up to % 3,000 million

Offer Agreement The agreement dated April 4, 2019 entered into between our Company, the Promoter
Selling Shareholder and the Lead Managers, pursuant to which certain arrangements
are agreed to in relation to the Offer

Offer for Sale Offer for sale of up to [e] Equity Shares by the Promoter Selling Shareholder
aggregating up to X 3,000 million

Offer Price The final price at which Equity Shares will be Allotted in terms of the Red Herring

Prospectus. Equity Shares will be Allotted to Anchor Investors at the Anchor Investor
Offer Price in terms of the Red Herring Prospectus.

The Offer Price will be decided by our Company in consultation with the Lead
Managers on the Pricing Date in accordance with the Book Building Process and the
Red Herring Prospectus

Offer Proceeds

The proceeds of the Offer that will be available to our Company and the Promoter
Selling Shareholder.

For further details on the use of Offer Proceeds from the Fresh Issue, please see the
section entitled “Objects of the Offer” on page 69

Offered Shares

Up to [e] Equity Shares aggregating to X 3,000 million offered by the Promoter Selling
Shareholder in the Offer for Sale

Price Band

The price band of a minimum price of X [e] per Equity Share (Floor Price) and the
maximum price of X [e] per Equity Share (Cap Price) including revisions thereof.




Term

Description

The Price Band and the minimum Bid Lot for the Offer will be decided by our
Company, in consultation with the Lead Managers and will be advertised at least two
Working Days prior to the Bid/Offer Opening Date, in (i) [e] editions of [e] (a widely
circulated English national daily newspaper), and (ii) [e] edition of [e] (a widely
circulated Hindi national daily newspaper, Hindi also being the regional language of
Uttar Pradesh, where the Registered Office is located)

Pricing Date The date on which our Company, in consultation with the Lead Managers, will finalise
the Offer Price
Prospectus The prospectus to be filed with the RoC on or after the Pricing Date in accordance with

Section 26 of the Companies Act, 2013 and the SEBI ICDR Regulations containing,
inter alia, the Offer Price that is determined at the end of the Book Building Process,
the size of the Offer and certain other information including any addenda or corrigenda
thereto

Public Offer Account

The ‘No-lien’ and ‘non-interest bearing” account opened, in accordance with Section
40(3) of the Companies Act, 2013, with the Public Offer Bank to receive monies from
the Escrow Account and the ASBA Accounts on the Designated Date

Public Offer Bank

The bank(s) with whom the Public Offer Account for collection of Bid Amounts from
Escrow Accounts and ASBA Accounts will be opened, in this case being [e]

QIB Portion The portion of the Offer (including the Anchor Investor Portion) being not less than
50% of the Offer comprising [e] Equity Shares which shall be allotted to QIBs
(including Anchor Investors), subject to valid Bids being received at or above the Offer
Price.

QIBs, QIB Bidders or | The qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI

Qualified Institutional | ICDR Regulations

Buyers

Red Herring Prospectus or
RHP

The red herring prospectus to be issued by our Company in accordance with Section 32
of the Companies Act, 2013, and the provisions of the SEBI ICDR Regulations, which
will not have complete particulars of the price at which the Equity Shares will be offered
and the size of the Offer, including any addenda or corrigenda thereto.

The Red Herring Prospectus will be registered with the RoC at least three days before
the Bid/Offer Opening Date and will become the Prospectus upon filing with the RoC
on or after the Pricing Date

Refund Account(s)

The ‘No-lien’ and ‘non-interest bearing” account opened with the Refund Bank, from
which refunds, if any, of the whole or part, of the Bid Amount to the Anchor Investors
shall be made

Refund Bank(s)

[e]

Registered Brokers

The stock brokers registered with the stock exchanges having nationwide terminals,
other than the members of the Syndicate and eligible to procure Bids in terms of SEBI
circular number CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI

Registrar to the Offer or
Registrar

Link Intime India Private Limited

Registrar Agreement

The agreement dated April 3, 2019 entered into between our Company, the Promoter
Selling Shareholder and the Registrar to the Offer, in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer

Retail Individual Bidder(s),
Retail Individual
Investor(s), RII(s) or RIB(s)

Resident Indian individual Bidders submitting Bids, who have Bid for the Equity
Shares for an amount not more than X 200,000 in any of the bidding options in the Offer
(including HUFs applying through their Karta) and Eligible NRIs

Retail Portion

The portion of the Offer being not less than 35% of the Offer comprising [e] Equity
Shares, which shall be available for allocation to Retail Individual Bidders in
accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or
above the Offer Price

Revision Form

The form used by Bidders to modify the quantity of the Equity Shares or the Bid
Amount in any of their Bid cum Application Forms or any previous Revision Form(s),
as applicable.




Term

Description

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower their
Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail
Individual Bidders can revise their Bids during the Bid/Offer Period and withdraw their
Bids until Bid/Offer Closing Date

RTASs or Registrar and Share

The registrar and share transfer agents registered with SEBI and eligible to procure Bids

Transfer Agents at the Designated RTA Locations in terms of SEBI circular number
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI and
available on the website of the Stock Exchanges at www.nseindia.com and
www.bseindia.com

SBICAP SBI Capital Markets Limited

Self Certified Syndicate | The banks registered with SEBI, offering services (i) in relation to ASBA (other than

Bank(s) or SCSB(s)

through UPI mechanism), a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intml
d=34 or
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intml
d=35, as applicable, or such other website as updated from time to time, and (ii) in
relation to ASBA (through UPI mechanism), a list of which is available on the website
of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40
or such other website as updated from time to time

Share Escrow Agent

The share escrow agent appointed pursuant to the Share Escrow Agreement namely,

[e]

Share Escrow Agreement

The share escrow agreement to be entered into between our Company, the Promoter
Selling Shareholder and the Share Escrow Agent in connection with the transfer of
Equity Shares under the Offer by the Promoter Selling Shareholder and credit of such
Equity Shares to the demat accounts of the Allottees

Specified Locations

The Bidding centres where the Syndicate shall accept Bid cum Application Forms, a
list of which is available on the website of SEBI (www.sebi.gov.in), and updated from
time to time

Sponsor Bank

[+], being a Banker to the Offer registered with SEBI, appointed by our Company to act
as a conduit between the Stock Exchanges and NPCI in order to push the mandate
collect requests and / or payment instructions of the RIBs using the UPI

Syndicate or members of the
Syndicate

The Lead Managers and the Syndicate Members

Syndicate Agreement

The syndicate agreement to be entered into between our Company, the Promoter Selling
Shareholder and the members of the Syndicate in relation to collection of Bid cum
Application Forms by the Syndicate

Syndicate Members

The intermediaries registered with SEBI who are permitted to carry out activities as an
underwriter, namely [®]

Underwriters

Lead Managers and Syndicate Members

Underwriting Agreement

The underwriting agreement to be entered into between our Company, the Promoter
Selling Shareholder and the Underwriters, on or after the Pricing Date, but prior to filing
the Prospectus with the RoC

UPI or UPI mechanism

Unified payments interface which is an instant payment mechanism, developed by
NPCI

UPI ID

ID created on the UPI for single-window mobile payment system developed by the
NPCI

UPI Mandate Request

A request (intimating the RIB by way of a notification on the UPI application and by
way of a SMS for directing the RIB to such UPI mobile application) to the RIB initiated
by the Sponsor Bank to authorise blocking of funds on the UPI application equivalent
to Bid Amount and subsequent debit of funds in case of Allotment

Wilful Defaulter

A company or person, as the case may be, categorised as a wilful defaulter by any bank
or financial institution or consortium thereof, in accordance with the guidelines on
wilful defaulters issued by the RBI and includes any company whose director or
promoter is categorised as such

Working Day

All days other than second and fourth Saturday of the month, Sunday or a public
holiday, on which commercial banks in Mumbai are open for business; provided
however, with reference to (a) announcement of Price Band; and (b) Bid/Offer Period,




Term

Description

the term Working Day shall mean all days, excluding Saturdays, Sundays and public
holidays, on which commercial banks in Mumbai are open for business; and (c) the
time period between the Bid/Offer Closing Date and the listing of the Equity Shares on
the Stock Exchanges. “Working Day” shall mean all trading days of the Stock
Exchanges, excluding Sundays and bank holidays, as per the SEBI circular number
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016 and the SEBI circular
number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018

Technical, Industry Related Terms or Abbreviations

Term Description
APTEL Appellate Tribunal for Electricity, New Delhi
DISCOM Distribution company
FSA Fuel Supply Agreement
PAF Plant Availability Factor
PLF Plant Load Factor
PPA Power Purchase Agreement
UPERC Uttar Pradesh Electricity Regulatory Commission

Conventional and General Terms or Abbreviations

Term

Description

%, Rs., Rupees or INR

Indian Rupees

AGM

Annual general meeting

AlF

Alternative Investment Fund as defined in and registered with SEBI under the SEBI
AIF Regulations

AS or Accounting Standards

Accounting standards issued by the ICAI

Bnor bn

Billion

BSE

BSE Limited

Category | AIF

AIFs who are registered as “Category I Alternative Investment Funds” under the SEBI
AIF Regulations

Category Il AIF

AIFs who are registered as “Category II Alternative Investment Funds” under the SEBI
AIF Regulations

Category 111 AIF

AlFs who are registered as “Category IIl Alternative Investment Funds” under the
SEBI AIF Regulations

Category | FPIs

FPIs who are registered as “Category | foreign portfolio investors” under the SEBI FPI
Regulations

Category Il FPIs

FPIs who are registered as “Category Il foreign portfolio investors” under the SEBI
FPI Regulations

Category Il FPIs

FPIs who are registered as “Category 11 foreign portfolio investors” under the SEBI
FPI Regulations

CAGR Compounded Annual Growth Rate

CDSL Central Depository Services (India) Limited
CIN Corporate Identity Number

Civil Code The Code of Civil Procedure, 1908

CLB Company Law Board

Companies Act

Companies Act, 1956 and Companies Act, 2013, as applicable

Companies Act, 1956

Companies Act, 1956 (without reference to the provisions thereof that have ceased to
have effect upon notification of the sections of the Companies Act, 2013) along with
the relevant rules made thereunder

Companies Act, 2013

Companies Act, 2013, to the extent in force pursuant to the notification of the sections,
along with the relevant rules made thereunder

Consolidated FDI Policy

Consolidated Foreign Direct Investment Policy notified by the DPIIT under D/o IPP F.
No. 5(1)/2017-FC-1 dated the August 28, 2017, effective from August 28, 2017

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996

DIN

Director Identification Number

DP ID

Depository Participant’s Identification




Term Description

DP or Depository . - . o

Participant A depository participant as defined under the Depositories Act

DPIIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India (formerly known as Department of Industrial Policy and
Promotion)

EBIT Earnings before interest and taxes

EBITDA Earnings before interest, taxes, depreciation and amortisation

EGM Extraordinary General Meeting

EPS Earnings Per Share

FDI Foreign Direct Investment

FEMA Foreign Exchange Management Act, 1999, read with rules and regulations thereunder

FEMA Regulations

FEMA (Transfer or Issue of Security by a Person Resident Outside India) Regulations,
2017

Financial Year, Fiscal,
Fiscal Year or FY

Unless stated otherwise, the period of 12 months ending March 31 of that particular
year

FIR

First information report

FPI Foreign Portfolio Investors as defined under the SEBI FPI Regulations

FVCI Foreign Venture Capital Investors as defined and registered under the SEBI FVCI
Regulations

GAAR General anti-avoidance rules

Gazette Gazette of India

GDP Gross Domestic Product

Gol or Government Government of India

GST Goods and services tax

IBC Insolvency and Bankruptcy Code, 2016

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Income Tax Act The Income-tax Act, 1961

Ind AS Indian Accounting Standards notified under the Companies (Indian Accounting
Standards) Rules, 2015

India Republic of India

Indian GAAP Generally Accepted Accounting Principles in India

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

IST Indian Standard Time

IT Information Technology

KYC Know Your Customer

MCA Ministry of Corporate Affairs, Government of India

Mn or mn Million

NACH National Automated Clearing House

NAV Net Asset Value

NEFT National Electronic Fund Transfer

Negotiable Instruments Act

Negotiable Instruments Act, 1881

NPCI National Payments Corporation of India

NR Non-Resident

NRI A person resident outside India, who is a citizen of India or a person of Indian origin,
and shall have the meaning ascribed to such term in the Foreign Exchange Management
(Deposit) Regulations, 2000

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB or Overseas Corporate

Body

A company, partnership, society or other corporate body owned directly or indirectly
to the extent of at least 60% by NRIs including overseas trusts, in which not less than
60% of beneficial interest is irrevocably held by NRIs directly or indirectly and which
was in existence on October 3, 2003 and immediately before such date had taken
benefits under the general permission granted to OCBs under FEMA. OCBs are not
allowed to invest in the Offer

p.a.

Per annum
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Term Description
P/E Ratio Price to Earnings Ratio
PAN Permanent Account Number
PAT Profit After Tax
RBI Reserve Bank of India
RBI Act Reserve Bank of India Act, 1934
RTGS Real Time Gross Settlement
SCRA Securities Contracts (Regulation) Act, 1956
SCRR Securities Contracts (Regulation) Rules, 1957
SEBI Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investments Funds) Regulations,
2012

SEBI BTI Regulations

Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations,
2014

SEBI FVCI Regulations

Securities and Exchange Board of India (Foreign Venture Capital Investors)
Regulations, 2000

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI Merchant Bankers
Regulations

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992

SEBI Takeover Regulations

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

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996

Securities Act

U.S. Securities Act, 1933

Stamp Act The Indian Stamp Act, 1899

State Government The government of a state in India
Stock Exchanges BSE and NSE

STT Securities Transaction Tax

Systemically Important
NBFC

Systemically important non-banking financial company as defined under Regulation
2(1)(iii) of the SEBI ICDR Regulations

TAN Tax deduction account number

U.S., USA or United States United States of America

U.S. QIBs “Qualified institutional buyers” as defined in Rule 144A under the Securities Act
USD or US$ United States Dollars

VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF

Regulations
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

All references to “India” contained in this Draft Red Herring Prospectus are to the Republic of India and its territories and
possessions and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government” or the
“State Government” are to the Government of India, central or state, as applicable. All references to the “U.S.”, “US”,
“U.S.A” or “United States” are to the United States of America and its territories and possessions.

Unless otherwise specified, any time mentioned in this Draft Red Herring Prospectus is in Indian Standard Time (“IST”).
Unless indicated otherwise, all references to a year in this Draft Red Herring Prospectus are to a calendar year.

Unless stated otherwise, all references to page numbers in this Draft Red Herring Prospectus are to the page numbers of
this Draft Red Herring Prospectus.

Financial Data

Unless stated otherwise, the financial information and financial ratios in this Draft Red Herring Prospectus have been
derived from our Restated Consolidated Financial Information. Certain other financial information pertaining to our Group
Companies is derived from their respective audited financial statements, as may be available, other than in case of LPGCL,
where financial information is derived from the LPGCL Restated Financial Information. For further information, please
see the section entitled “Financial Information” on page 161.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all references
to a particular financial year, unless stated otherwise, are to the 12 month period ended on March 31 of that year.

The restated consolidated financial information of our Company and its Associate for the nine months ended December
31, 2018 and for Fiscals 2018, 2017 and 2016, which comprise restated consolidated summary statement of assets and
liabilities, the restated consolidated summary statement of profit and loss, the restated consolidated summary statement of
cash flow and restated consolidated summary statement of changes in equity together with the annexures and notes thereto
and the examination report thereon, as compiled from the Indian Accounting Standard (Ind AS) financial statements for
respective period/year and in accordance with the requirements provided under the provisions of the Companies Act, SEBI
ICDR Regulations and the Guidance Note on “Reports in Company Prospectuses (Revised 2019)” issued by ICAL

The restated financial information of LPGCL for the nine months ended December 31, 2018 and the Fiscals 2018, 2017
and 2016, which comprise the restated summary statement of assets and liabilities, the restated summary statement of
profit and loss and the restated summary statement of cash flow, restated summary statement of changes in equity together
with the annexures and notes thereto and the examination report thereon, as compiled from the Indian Accounting Standard
(Ind AS) financial statements for respective period/year and in accordance with the requirements provided under the
provisions of the Companies Act, SEBI ICDR Regulations and the Guidance Note on “Reports in Company prospectuses
(Revised 2019)” issued by the ICAL

The unaudited restated proforma consolidated financial information of our Company reflecting the proposed acquisition
of LPGCL i.e. conversion of associate into wholly owned subsidiary, which comprise the unaudited restated proforma
consolidated balance sheets as December 31, 2018, and the restated proforma consolidated statement of profit and loss for
the nine months ended December 31, 2018 and the Fiscal 2018, together with the notes thereto. The unaudited pro forma
consolidated financial information relating to the proposed acquisition of LPGCL is presented for illustrative purposes
only and does not purport to represent what our actual income statement and balance sheet would have been, had the
events which were the subject of the adjustments occurred on the relevant dates, nor does it purport to project our results
of operations or financial position for any future period or date. The unaudited pro forma consolidated financial
information relating to the proposed acquisition of LPGCL does not include all of the information required for consolidated
financial statements under Ind AS and should be read in conjunction with the restated consolidated financial information
of our Company and its Associate included elsewhere in this Draft Red Herring Prospectus. Further, the unaudited pro
forma consolidated financial information relating to the proposed acquisition of LPGCL was not prepared in connection
with an offering registered with the SEC under the Securities Act and consequently does not comply with SEC's rules on
presentation of pro forma consolidated financial information.

There are significant differences between Ind AS, Indian GAAP, U.S. GAAP and IFRS. Our Company does not provide
reconciliation of its financial information to IFRS or U.S. GAAP. Our Company has not attempted to explain those
differences or quantify their impact on the financial data included in this Draft Red Herring Prospectus and it is urged that
you consult your own advisors regarding such differences and their impact on our financial data. Accordingly, the degree
to which the financial information included in this Draft Red Herring Prospectus will provide meaningful information is
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entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices, the Companies Act,
Ind AS, the Indian GAAP and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian accounting
policies and practices on the financial disclosures presented in this Draft Red Herring Prospectus should, accordingly, be
limited.

Unless the context otherwise indicates, any percentage amounts, relating to the financial information of our Company in
the sections entitled “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial
Conditional and Results of Operations” on pages 21, 109 and 259, respectively, and elsewhere in this Draft Red Herring
Prospectus have been calculated on the basis of our Restated Consolidated Financial Information.

Currency and Units of Presentation
All references to:

. “Rupees” or “T” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India; and
. “USD” or “US$” are to United States Dollar, the official currency of the United States.

Our Company has presented certain numerical information in this Draft Red Herring Prospectus in “million” units. One
million represents 1,000,000 and one billion represents 1,000,000,000.

In this Draft Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed
are due to rounding off. All figures derived from our Restated Consolidated Financial Information in decimals have been
rounded off to the second decimal and all percentage figures have been rounded off to two decimal places. However,
where any figures may have been sourced from third-party industry sources, such figures may be rounded off to such
number of decimal places as provided in such respective sources.

Exchange Rates

This Draft Red Herring Prospectus contains conversion of certain other currency amounts into Indian Rupees that have
been presented solely to comply with the SEBI ICDR Regulations. These conversions should not be construed as a
representation that these currency amounts could have been, or can be converted into Indian Rupees, at any particular rate.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupee
and the US$ (in Rupees per US$):

(Amount in 2, unless otherwise specified)

Currency | Ason March 31, | Ason December | Ason March 31, | Ason March 31, | Ason March 31,
2019®" 31,2018™ 2018@" 2017" 2016"
1 US$ 69.17 66.77 65.04 64.84 66.33

*(Source: www.fhil.org.in)

**(Source: Bloomberg)

Note: Exchange rate is rounded off to two decimal places

(1) Exchange rate as on March 29, 2019 as RBI reference rate is not available for March 31, 2019 and March 30, 2019, being a Saturday and Sunday respectively.

(2) Exchange rate as on March 28, 2018, as RBI Reference Rate is not available for March 31, 2018, March 30, 2018 and March 29, 2018 being a Saturday and two public
holidays, respectively.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained or derived
from the report entitled “Outlook on power sector in India” dated April, 2019 prepared by CRISIL Research (the “CRISIL
Report”) and publicly available information as well as other industry publications and sources. The CRISIL Report has
been prepared at the request of our Company. In relation to the CRISIL Report, please see below the disclaimer specified
in their consent letter issued to our Company:

“CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this report (Report)
and Material based on the Information obtained by CRISIL from sources which it considers reliable (Data). However,
CRISIL does not guarantee the accuracy, adequacy or completeness of the Data / Report and is not responsible for any
errors or omissions or for the results obtained from the use of Data / Report/ Materials. This Report is not a
recommendation to invest / disinvest in any entity covered in the Report and no part of this Report should be construed as
an expert advice or investment advice or any form of investment banking within the meaning of any law or regulation.
CRISIL especially states that it has no liability whatsoever to the subscribers / users / transmitters/ distributors of this
Report. Without limiting the generality of the foregoing, nothing in the Report is to be construed as CRISIL providing or
intending to provide any services in jurisdictions where CRISIL does not have the necessary permission and/or registration
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to carry out its business activities in this regard. Bajaj Energy Limited will be responsible for ensuring compliances and
consequences of non-compliances for use of the Report or part thereof outside India. CRISIL Research operates
independently of, and does not have access to information obtained by CRISIL’s Ratings Division / CRISIL Risk and
Infrastructure Solutions Ltd (CRIS), which may, in their regular operations, obtain information of a confidential nature.
The views expressed in this Report/ Materials are that of CRISIL Research and not of CRISIL’s Ratings Division / CRIS.
No part of this Report may be published/reproduced in any form without CRISIL s prior written approval.”

Industry publications generally state that the information contained in such publications has been obtained from publicly
available documents from various sources believed to be reliable but their accuracy and completeness are not guaranteed
and their reliability cannot be assured. Accordingly, no investment decisions should be based on such information. We
believe the industry and market data used in this Draft Red Herring Prospectus is reliable, however, it has not been
independently verified by our Company, the Promoter Selling Shareholder or the Lead Managers or any of their affiliates
or advisors. The data used in these sources may have been re-classified by us for the purposes of presentation. Data from
these sources may also not be comparable. For details in relation to the risks involving the CRISIL Report, please see the
section entitled “Risk Factors” on page 21.

The extent to which the market and industry data used in this Draft Red Herring Prospectus is meaningful depends on the
reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no standard data
gathering methodologies in the industry in which business of our Company is conducted, and methodologies and
assumptions may vary widely among different industry sources.

In accordance with the SEBI ICDR Regulations, the section entitled “Basis for the Offer Price” on page 74 includes
information relating to our peer group companies. Such information has been derived from publicly available sources, and
neither we, the Promoter Selling Shareholder nor the Lead Managers have independently verified such information.
Accordingly, no investment decision should be made solely on the basis of such information. Such data involves risks,
uncertainties and numerous assumptions and is subject to change based on various factors, including those disclosed in
the section entitled “Risk Factors” on page 21.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking statements

EEINN3 CEINNT3 9%

generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”,
“objective”, “plan”, “propose”, “project”, “will”, “will continue”, “will pursue” or other words or phrases of similar
import. Similarly, statements that describe our strategies, objectives, plans or goals are also forward-looking statements.
All forward-looking statements are subject to risks, uncertainties, expectations and assumptions about us that could cause

actual results to differ materially from those contemplated by the relevant forward-looking statement.

Actual results may differ materially from those suggested by forward-looking statements due to risks or uncertainties
associated with expectations relating to and including, regulatory changes pertaining to the industries in India in which we
operate and our ability to respond to them, our ability to successfully implement our strategy, our growth and expansion,
technological changes, our exposure to market risks, general economic and political conditions in India which have an
impact on its business activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated
turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial
markets in India and globally, changes in domestic laws, regulations and taxes and changes in competition in the industries
in which we operate.

Certain important factors that could cause actual results to differ materially from our expectations include, but are not
limited to, the following:

e We rely on a single customer and any inability or failure by the customer to meet its payment commitments could
have an adverse effect on our business, financial condition, cash flows and results of operations

e Our Associate is currently involved in disputes with UPPCL relating to payment of tariffs

e There are qualifications in the audit report of LPGCL's financial statements for Fiscal 2018 and consolidated financial
statements of the Company for Fiscal 2018, and there are emphasis of matter in the audit reports for each of LPGCL
and consolidated financial statements for BEL for the nine months ended December 31, 2018, LPGCL Restated
Financial Information and the Restated Consolidated Financial Information and the Unaudited Restated Proforma
Financial Information for nine months ended December 31, 2018 in respect of LPGCL's ongoing dispute with UPPCL

e We are subject to contractual risks under our PPAs with our power purchasers which are government entities

e We have in the past not been, and continue not to be, compliant with certain financial and other covenants, in relation
to certain loan agreements

e  Operation of our thermal power generation business has significant coal requirements and we face fuel supply risks,
despite having entered into long-term FSAs

e  Our Company’s proposed acquisition of the remaining approximate 79.31% interest of our Associate is subject to
risks

e We are subject to operational risks which may disrupt our power plant operations and any reduction in dispatched
output or the inability of our power plants to generate or deliver power as a result of such disruptions may adversely
affect our income

e Inthe past, we have incurred additional costs in order to complete some of our projects and there can be no assurance
that we will be able to complete any future projects in accordance with the anticipated schedule or without incurring
cost overruns

e  Operations in our coal-based power generation business carry inherent risks of damage to the environment

For details regarding factors that could cause actual results to differ from expectations, please see the sections entitled “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
on pages 21, 109 and 259, respectively. By their nature, certain market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual gains or losses could materially differ from
those that have been estimated.

There can be no assurance to Bidders that the expectations reflected in these forward-looking statements will prove to be
correct. Given these uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking statements
and not to regard such statements to be a guarantee of our future performance.

Forward-looking statements reflect current views as of the date of this Draft Red Herring Prospectus and are not a
guarantee of future performance. These statements are based on our management’s beliefs and assumptions, which in turn
are based on currently available information. Although we believe the assumptions upon which these forward-looking
statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-looking
statements based on these assumptions could be incorrect. Neither our Company, our Directors, the Promoter Selling
Shareholder, the Syndicate nor any of their respective affiliates have any obligation to update or otherwise revise any
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statements reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if
the underlying assumptions do not come to fruition. In accordance with the SEBI ICDR Regulations, our Company, the
Promoter Selling Shareholder and the Lead Managers will ensure that the Bidders in India are informed of material
developments until the time of the grant of listing and trading permission by the Stock Exchanges for the Offer.

In accordance with requirements of SEBI and as prescribed under applicable law, the Promoter Selling Shareholder shall
ensure that the Bidders in India are informed of material developments, in relation to statements and undertakings
specifically undertaken or confirmed by the Promoter Selling Shareholder in relation to itself and the Offered Shares in
the Red Herring Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges. Only
statements and undertakings which are specifically confirmed or undertaken by the Promoter Selling Shareholder, as the
case may be, in this Draft Red Herring Prospectus shall be deemed to be statements and undertakings made by the Promoter
Selling Shareholder.

16



SUMMARY OF THE DRAFT RED HERRING PROSPECTUS

The following is a general summary of the terms of the Offer. This summary should be read in conjunction with, and is
qualified in its entirety by, the more detailed information appearing elsewhere in this Draft Red Herring Prospectus,
including the sections entitled “Risk Factors”, “Objects of the Offer”, “Our Business”, “Offer Procedure” and
“Description of Equity Shares and Terms of Articles of Association” on pages 21, 69, 109, 350 and 363 respectively.

Summary of Business

We are one of the largest private sector thermal generation companies in Uttar Pradesh. We have a track record of
developing, financing and operating thermal power plants in India. We have a total gross installed capacity of 2,430 MW,
comprising 450 MW from five operational plants of 90 MW each, owned and managed by our Company and 1,980 MW
from the power plant owned and managed by LPGCL. The aggregate installed capacity for the BEL Power Plants and the
LPGCL Power Plant is fully contracted for under the long-term PPAs entered into with certain state government-owned
procurers through UPPCL.

Summary of Industry

An overall increase in power consumption is expected to be driven by establishment of upcoming growth centres in Uttar
Pradesh. With the completion of 100% village electrification, the power demand would also rise. Coal-based capacities are
expected to account for 81% of total conventional power generation capacity additions in Fiscal 2019 to Fiscal 2023.
Approximately 37 GW of conventional power generation capacity is expected to be added by Fiscal 2023. Out of the 37
GW of conventional power generation capacity, it is estimated that 30 GW shall be coal-based capacity and the remaining
shall be hydro-based and nuclear power-based capacity.

Promoters

Our Promoters are Bajaj Power Ventures Private Limited, Shishir Bajaj, Minakshi Bajaj, Kushagra Bajaj and Apoorva
Bajaj.

Offer Size
Offer Up to [e] Equity Shares aggregating up to ¥ 54,500 million
of which
Fresh Issue® Up to [e] Equity Shares aggregating up to ¥ 51,500 million
Offer for Sale® Up to [e] Equity Shares aggregating up to % 3,000 million by
the Promoter Selling Shareholder

@ The Fresh Issue has been authorized by a resolution of our Board dated March 22, 2019 and a special resolution of our Shareholders, dated March
25, 2019.

@ The Offer for Sale has been authorized by the Promoter Selling Shareholder pursuant to its board resolution dated March 22, 2019. The Equity
Shares being offered by the Promoter Selling Shareholder have been held for a period of at least one year immediately preceding the date of this
Draft Red Herring Prospectus with SEBI, or are otherwise eligible for being offered for sale pursuant to the Offer in terms of the SEBI ICDR
Regulations. For details of authorizations received for the Offer for Sale, please see the section entitled “Other Regulatory and Statutory
Disclosures” on page 330.

Objects of the Offer

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

Particulars Amount
(In X million)
Purchase of 69,936,900 LPGCL Shares from BPVPL and from BHSL 49,720
General corporate purposes” [e]
Total [@]**

*  The amount utilised for general corporate purposes shall not exceed 25% of the Net Proceeds. Further such amount shall be determined on basis
of the Offer Price and updated in the Prospectus prior to filing with the RoC
**  To be determined on finalization of the Offer Price and updated in the Prospectus prior to the filing with the RoC.

Pre-Offer Shareholding of Promoters, Promoter Group and the Promoter Selling Shareholder

S. Category of Shareholders No. of Equity Shares % of total paid up Equity Share
No. capital
1. |Promoters
BPVPL (Promoter Selling Shareholder) 452,925,000 100.00®)
Total 452,925,000 100.00
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S. Category of Shareholders No. of Equity Shares % of total paid up Equity Share

No. capital

2. | Promoter Group Nil Nil
(1) This includes sixty six Equity Shares held by six nominees of BPVPL.

Summary of Restated Consolidated Financial Information

(in Z million other than share data)

Particulars Nine months Fiscal
ended December
31,2018 2018 2017 2016

Equity Share capital 411.75 411.75 411.75 411.75
Net worth 12,935.20 12,543.46 12,579.30 11,503.64
Revenue (total income) 7,220.51 8,976.25 14,058.76 14,070.99
Profit after tax 359.40 416.82 882.50 1,028.35
Share of profit/ (loss) of associate (net) 36.24 (450.77) 194.62 0
Profit / (loss) for the period / year 395.64 (33.95) 1,077.12 1,028.35
Earnings per share (basic and diluted)

- Basic 9.61 (0.82) 26.16 24.98
- Diluted 9.61 (0.82) 26.16 24.98
Net asset value per equity share 314.15 304.64 305.51 279.38
Total borrowings (as per balance sheet) 19,263.51 18,960.45 20,579.51 21,825.30

Qualifications of the Auditors

The Restated Consolidated Financial Information do not contain any qualification requiring adjustments by the Joint
Statutory Auditors.

Summary of Outstanding Litigation

A summary of outstanding litigation proceedings involving our Company, LPGCL, our Promoters, our Directors, and in
case of our Group Companies, outstanding litigation proceedings involving our Group Companies which have a material
impact on our Company, as on the date of this Draft Red Herring Prospectus, is provided below:

Type of Proceedings Number of cases Amount*
(in  million)

Cases against our Company

Civil cases 7 184.75

Taxation matters - direct and indirect taxes 7 97.07

Total 14 281.82
Cases by our Company

Criminal cases 3 -

Civil cases 1 11.90

Total 4 11.90
Cases against LPGCL

Civil cases 69 414.14

Taxation matters - direct and indirect taxes 7 230.92

Regulatory actions 2 -

Total 78 645.06
Cases by LPGCL

Civil cases 8 28,511.38W

Criminal cases 2 -

Total 10 28,511.38()
Cases against our Promoters**

Criminal cases 7 -

Taxation matters — direct and indirect taxes 4 3.44

Total 11 3.44
Cases involving our Group Companies

Total | 33] 15,083.96

*  To the extent quantifiable

**  This includes litigation against Kushagra Bajaj, one of our Promoters, who is also the Chairman and Non-Executive Director of our Company.

@ The amount involved in the escalation of tariff petition is not quantifiable. For further details, please see the section entitled “Outstanding Litigation
and Material Development” on page 309.
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For further details of the outstanding litigation proceedings, please see the section entitled “Outstanding Litigation and

Material Developments” on page 309 and the section entitled “Group Companies — Litigation” on page 323.

Risk Factors

Please see the section entitled “Risk Factors” on page 21.

Summary of Contingent Liabilities of our Company

As of December 31, 2018, our capital and other commitments (contingent liabilities) as provided for in our Restated
Consolidated Financial Information are as follows:

(in % million)

Particulars

As of December 31, 2018

1. Disputed demands and claims against our Company not acknowledged as debts

Custom/excise matters 11.13
Income tax matters 4754
11. Our Company's share of contingent liabilities of the Associate
Land matters 28.07
Income tax matters 27.98
Other matters 7.39
For details, please see the section entitled “Restated Consolidated Financial Information” on page 161.
Summary of Related Party Transactions
(in ¥ million)
Nature of Transaction Nine months ended Fiscal
December 31, 2018 2018 | 2017 | 2016
I. Transactions with Holding Company and fellow subsidiaries
Interest Paid 22.50 30.00 30.00 31.04
Interest received on debentures - - 36.86 -
Loan received and repaid - - - 100.00
Investments in equity shares - - 2,700.00 2,843.30
Investments in Optionally - - 2,000.00 -
convertible debentures
Scrap Sales - - - 2.60
Lease rent for Land and premises 24.49 31.92 31.74 29.99
Business process service IT and 7.72 10.23 10.02 9.94
office rent
Air travel expenses 5.45 5.58 - -
Advance towards supplies - 57.50 150.00 -
CSR Contribution paid to charitable 14.51 24.04 30.10 21.76
trust
11. Transactions with persons that has control
Remuneration paid
- Short term employee benefits - - 24.81 18.74
- Post-employment benefits - - - -
(gratuity)
- Long-term benefit (Compensated - - 2.48 -
absences)
- Contribution to provident fund - - 1.75 1.49
Sitting fees paid 5.43 3.64 9.20 -
111. Transactions with key management personnel
Remuneration paid
- Short term employee benefits 15.25 13.44 10.86 9.58
- Contribution to provident fund 0.96 0.89 0.51 0.46

For details of the related party transactions and as reported in the Restated Consolidated Financial Information, please see

the section entitled “Restated Consolidated Financial Information” on page 161.
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Issuances of Equity Shares made in the last one year for consideration other than cash

Except as disclosed below, our Company has not issued any Equity Shares through bonus issue or for consideration other
than cash in the one year preceding the date of this Draft Red Herring Prospectus:

Date of Name of Number of Face Issue Price Reason for Allotment
Allotment the Equity Value | per Equity
Allottees Shares ® Share %)
Allotted

March 20, | BPVPL 411,750,000 10 Not | Conversion of 411,750,000 compulsorily convertible

2019 applicable | preference shares issued by our Company to BPVPL. The
compulsorily convertible preference shares were allotted to
BPVPL on January 29, 2019 pursuant to a bonus issue in the
ratio of 10:1.

Weighted average price at which the Equity Shares were acquired by our Promoters and the Promoter Selling
Shareholder in the one year preceding the date of this Draft Red Herring Prospectus

Except as disclosed below, none of our Promoters or the Promoter Selling Shareholder have acquired any Equity Shares in
the one year preceding the date of this Draft Red Herring Prospectus:

Name Number of Equity Shares acquired in the one year Weighted Average Price (in 3)®
preceding the date of this Draft Red Herring
Prospectus
BPVPL (Promoter 411,750,000 Nil
Selling
Shareholder)

(1) 411,750,000 compulsorily convertible preference shares issued by our Company to BPVPL were converted on March 20, 2019. The compulsorily
convertible preference shares were allotted to BPVPL on January 29, 2019 pursuant to a bonus issue in the ratio of 10:1.

Average Cost of Acquisition

The average cost of acquisition per Equity Share to our Promoters, including the Promoter Selling Shareholder, as at the
date of this Draft Red Herring Prospectus is:

Name Number of Equity Shares | Average cost of Acquisition per Equity Share
held (in®)
BPVPL (Promoter Selling Shareholder) 452,925,000 19.46
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SECTION II: RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider all the information in this
Draft Red Herring Prospectus, including the risks and uncertainties described below, before making an investment in our
Equity Shares. As at December 31, 2018, our Company has a shareholding of approximately 20.69% in LPGCL. Our
Company intends to acquire the remaining approximately 79.31% interest from the remaining shareholders of LPGCL,
namely, BPVPL (as to approximately 61.80%) and BHSL (as to approximately 17.51%), following the completion of the
Offer. For further details, please see the section entitled "History and Certain Corporate Matters" on page 130.
Accordingly, unless otherwise specified, the description of the risk factors as set out in this section "Risk Factors™ have
been drafted on the basis that the LPGCL Acquisition has been completed and that LPGCL is our wholly-owned subsidiary.
For further details, please see the sections entitled "Objects of the Offer"”, "Risk Factors", "Unaudited Restated Proforma
Financial Information” and "Material Contracts and Documents for Inspection” on pages 69, 21, 298 and 367,
respectively.

If any of the following risks, or other risks that are not currently known or are now deemed immaterial, actually occur, our
business, results of operations, cash flows and financial condition could suffer, the price of our Equity Shares could decline,
and all or part of your investment may be lost. The risks and uncertainties described in this section are not the only risks
and uncertainties our Company or LPGCL currently face. Unless otherwise stated, we are not in a position to specify or
quantify the financial or other risks mentioned herein. The numbering of the risk factors has been done to facilitate ease
of reading and reference and does not, in any manner, indicate a ranking of risk factors or the importance of one risk
factor over another. In making an investment decision, prospective investors must rely on their own examination of the
Company and the terms of the Offer, including the risks involved.

This Draft Red Herring Prospectus contains forward-looking statements that involve risks 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 Draft Red Herring Prospectus.

Risks Associated with Our Business

1. BEL and LPGCL both rely on a single customer and any inability or failure by the customer to meet its payment
commitments will have a significant and material adverse effect on BEL's and LPGCL's business, financial
condition, cash flows and results of operations.

BEL and LPGCL derive nearly all their income from the sales of electricity to one customer, UPPCL, and rely on
UPPCL to purchase all the power generated at the BEL Power Plants and the LPGCL Power Plant. Substantially all
cash flows of BEL and LPGCL are derived from the payments received pursuant to the PPAs entered into with certain
state government-owned procurers through UPPCL. BEL's total income, which is primarily from the sale of power to
UPPCL, for the years ended March 31, 2016, 2017 and 2018, and the nine-month financial period ended December
31,2018 was X 14,070.99 million, X 14,058.76 million and ¥ 8,976.25 million, and X 7,220.51 million, respectively,
and LPGCL's total income, which is primarily from the sale of power to UPPCL, for the years ended March 31, 2016,
2017 and 2018, and the nine-month financial period ended December 31, 2018 was % 3,127.44 million, X 31,229.64
million and X 53,573.24 million, and X 41,318.42 million, respectively. As such, the loss of UPPCL as BEL's and
LPGCL's single customer or adverse changes to existing business arrangements agreed with UPPCL will have a
significant and material adverse effect our business, financial condition and results of operations.

BEL and LPGCL are further subject to risks of significant delays in collecting receivables or non-payment from
UPPCL due to multiple factors that impact UPPCL’s cash flows, including delayed payment or non-payment from
UPPCL's customers. This could adversely affect our operational cash flows. For example, BEL and LPGCL have in
the past faced, and continue to face, delays in payment from UPPCL. BEL and LPGCL have in the recent past, faced
significant delays in payment of tariffs from UPPCL, which resulted in BEL and LPGCL suffering from severe
liquidity constraints. In particular, LPGCL was unable to make the necessary advances to its fuel supplier under its
fuel supply agreement for the lifting of coal, which consequentially led to a shortfall of fuel supply for the LPGCL
Power Plant during the period of April 2018 to October 2018. In order to account for the shortfall, LPGCL was required
to procure coal from alternative sources such as via e-auction, which ultimately increased LPGCL's variable cost up
to X 3.34/kwh. LPGCL and UPPCL subsequently set the variable tariff for the LPGCL Power Plant at X 2.85 per kwh,
effective from November 1, 2018, subject to adjustment for changes in any component in fuel costs subsequent to
October 31, 2018. There can be no assurance that UPPCL will agree to pay for the actual variable costs at all times.
Additionally, although UPPCL has generally made regular tariff payments to LPGCL since December 2018, there is
no assurance that future delayed payment or non-payment from UPPCL will not occur. Further, the offtake of power
is dependent on BEL and LPGCL's variable cost, and BEL and LPGCL may not be chosen for offtake or get any
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incentive if the offtake from plants is lower.

UPPCL has in the past typically made tariff payments via escrow transfers, an established letter of credit (in the case
of BEL only) or a direct payment via direct transfer of monies to BEL's and LPGCL's accounts. For the nine-month
period ended December 31, 2018, the proportion of tariff payments received by BEL and LPGCL from UPPCL by
way of direct transfers to BEL's and LPGCL's bank accounts, as opposed to via transfers made from UPPCL's escrow
account, has increased significantly, with BEL and LPGCL having received tariff payments exclusively by way of
direct transfers since August 2017 and December 2018, respectively. For the nine months ended December 31, 2018,
BEL received 100% of its tariff payments, by way of direct transfer, and LPGCL received 79.9% of its total tariffs
collected for the period by way of direct transfer. In the event that receivables due to UPPCL are delayed or not paid
or withheld, either through the escrow accounts or direct transfers, such delays or failure to pay impacts our cash flows
and our ability to fulfil our payment obligations to our lenders and fuel suppliers.

There have been delays in receipt of payments from UPPCL notwithstanding that BEL and LPGCL are entitled to a
late payment surcharge of 1.25% per month for such delays. For example, BEL has charged and collected X 1,741.97
million and % 1,596.83 million, respectively, of late payment surcharge from the COD of the BEL Power Plant up till
December 31, 2018. BEL has since billed UPPCL a further X 136.69 million of late payment surcharges which are
pending UPPCL's settlement. LPGCL has charged and collected % 742.12 million and  429.69 million, respectively,
of late payment surcharge since it started commercial operations in 2015 up till December 31, 2018. LPGCL has since
also billed UPPCL a further ¥ 143.03 million of late payment surcharges which are pending UPPCL's settlement.
While BEL and LPGCL are entitled to charge a late payment surcharge for any such delay in payments, the delay in
recovering the amounts due under the PPAs could adversely affect BEL's and LPGCL's financial condition including
net cash from operating activities, trade receivables turnover days, trade payables turnover days, income and profit for
the period. There is no assurance that the payments we are entitled to receive under the PPAs will not be subject to
further reductions, delay or default by our sole customer for power, which is a state- owned utility company. Any such
reductions, delays or defaults, if material, could materially and adversely affect our business, prospects, financial
condition, cash flows and results of operations.

LPGCL is currently involved in disputes with UPPCL relating to payment of tariffs.
LPGCL is currently involved in the following material disputes with UPPCL with regards to the payment of tariffs:

o Availability loss of fixed tariff charges due to non-availability of coal

Pursuant to the terms of its FSA, LPGCL is required to make advance payment for coal purchases in order to lift
the coal committed to it by the subsidiaries of Coal India Limited. However, during Fiscal 2017 and Fiscal 2018,
LPGCL faced significant instances of delayed payment from UPPCL, which led to a severe liquidity crisis at
LPGCL (the "LPGCL Liquidity Event"). In absence of adequate cash flows from UPPCL, LPGCL was unable
to make the required advance payment for sufficient coal quantities to ensure that the LPGCL Power Plant was
continually available for production and supply of electricity to UPPCL. Under the FSA and UPERC Regulations,
full Fixed Tariff is recoverable if the plant availability factor is above 85%. If the plant availability factor is below
85% the amount of recoverable fixed tariff reduces proportionately. During Fiscal 2018, non-availability of coal
led to declaration of the plant availability factor of the LPGCL Power Plant at levels below the 85% threshold
needed for LPGCL to charge the full Fixed Tariff to UPPCL, leading to non-recoverability of the full Fixed Tariffs
from UPPCL in accordance with the terms of the PPA. On December 28 2018, LPGCL filed a petition with
UPERC towards, amongst others, recovery of such unpaid Fixed Tariffs. As of the date of this Draft Red Herring
Prospectus, this matter remains pending before UPERC. If this matter is eventually decided adversely against
LPGCL, LPGCL will be required to write-off % 7,538.02 million in its books of accounts, such amount being the
cumulative amount of income recognized in prior years in respect of this matter. See also sections entitled “—
BEL and LPGCL both rely on a single customer and any inability or failure by the customer to meet its payment
commitments will have a significant and material adverse effect on BEL's and LPGCL's business, financial
condition, cash flows and results of operations” and “Management's Discussion and Analysis of Financial
Condition and Results of Operations — Auditor's Reservations, Qualifications and Adverse Remarks and
Comments - Availability loss of fixed tariff charges due to non-availability of coal” on page 21 and 269
respectively.

For further details regarding the litigation to recover the loss in Fixed Tariffs, please see the section entitled
“Outstanding Litigation and Material Developments” on page 309.

e Return on equity payments during the period when coal linkage was not available

As per the terms and conditions of the PPA between LPGCL and UPPCL, and prevailing regulations, the cost of
coal recoverable by LPGCL from UPPCL as part of the variable tariff should include the cost of transporting the
coal to the LPGCL Power Plant by rail, road, or other means. Further, as per the terms and conditions of the PPA,
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LPGCL should have obtained long-term coal linkage from the Government of India. However, LPGCL's receipt
of coal linkage from the Government of India was delayed, as very few coal linkages were awarded by the
Government of India after the date of LPGCL's PPA. In absence of the receipt of long-term coal linkage by LPGCL,
UPERC issued an order on September 21, 2016 allowing, as an interim arrangement, LPGCL to recover from
UPPCL energy charges incurred, but excluding any road transportation costs, until the award of coal linkage to
LPGCL. In Fiscal 2018, LPGCL received coal linkage following which LPGCL claimed for its road transportation
costs from UPPCL. Pursuant to the order dated October 17, 2018, UPERC: (i) disallowed return on equity until
prior to obtaining long-term coal linkage; (ii) allowed the transportation charges from mine-head to rail-head, but
disallowed any other road transportation.

The UPERC order dated September 21, 2016 which was re-confirmed by UPERC in its order dated October 17,
2018 restricts LPGCL from claiming a return on equity as part of its tariff component from January 18, 2017 until
the award of coal linkage to LPGCL. As LPGCL intended to file an appeal of the UPERC order before APTEL,
LPGCL recognized income amounting to X 3,903.91 million in Fiscal 2018 (X 804.30 million in Fiscal 2017) in
respect of return on equity payments that had been disallowed by UPERC.

On November 13, 2018, LPGCL filed the appeal before APTEL towards recovery of the return on equity which
has been admitted by APTEL, and on December 12, 2018, APTEL issued an order directing the UPERC to not
precipitate LPGCL to sign a supplementary power purchase agreement. As of the date of this Draft Red Herring
Prospectus, this matter remains pending before APTEL. If this matter is eventually decided adversely against
LPGCL, LPGCL will be required write-off X 4,708.21 million in its books of accounts, such amount being the
cumulative amount of income recognized in prior years in respect of this matter. See also sections entitled "
Management's Discussion and Analysis of Financial Condition and Results of Operations — Auditor's
Reservations, Qualifications and Adverse Remarks and Comments - Return on equity payments during the period
when coal linkage was not available” on page 270.

For further details regarding the litigation to recover the return on equity payments, please see the section entitled
"Outstanding Litigation and Material Developments™ on page 309.

Recovery of fixed tariff charged for the period in which a transmission line was not made available

Uptil April 16, 2017, LPGCL had been billing UPPCL towards recovery of fixed tariff charges calculated based
on schedule generation, rather than based on the availability-based tariff mechanism (the "ABT mechanism").
UPERC, per an order dated September 21, 2016, disallowed LPGCL's recovery of capacity charges on the ABT
mechanism prior to the commissioning of the transmission system. Despite the UPERC order, LPGCL recognized
income of % 8,965.79 million for Fiscal 2017 and X 2,898.49 million for Fiscal 2016 in respect of capacity charges
on the ABT mechanism, even though the transmission system had not yet been commissioned. On October 17,
2018, UPERC confirmed its original order disallowing recovery of capacity charges based on the ABT mechanism
prior to the commissioning of the transmission system. As LPGCL intended to file an appeal in relation to the
UPERC order before APTEL, LPGCL additionally recognized X 850.36 million in income in respect of capacity
charges based on the ABT mechanism up until Fiscal 2018 notwithstanding the UPERC orders dated September
21, 2016 and October 17, 2018, disallowing such charges.

On November 13, 2018, LPGCL filed the appeal before APTEL towards recovery of the capacity charges based
on the ABT mechanism for the period in which the transmission line was not made available and on December
12,2018, APTEL issued an order directing the UPERC to not precipitate LPGCL to sign a supplementary power
purchase agreement. Such supplementary purchase agreement included, amongst others, terms that may restrict
LPGCL from claiming capacity charges based on the ABT mechanism. As of the date of this Draft Red Herring
Prospectus, this matter remains pending before APTEL. If this matter is eventually decided adversely against
LPGCL, LPGCL will be required write-off ¥ 12,714.64 million in its books of accounts, such amount being the
cumulative amount of income recognized in prior years in respect of this matter. See also sections entitled
"Management's Discussion and Analysis of Financial Condition and Results of Operations — Auditor's
Reservations, Qualifications and Adverse Remarks and Comments - Recovery of fixed tariff charged for the period
in which a transmission line was not made available" and “Our Group Companies- Lalitpur Power Generation
Company- Financial Performance” on page 271 and 321.

For further details regarding the litigation to recover the capacity charges based on the ABT mechanism for the
period in which the transmission line was not made available, please see the sections entitled "Outstanding
Litigation and Material Developments" and “Our Group Companies” on page 309 and 318 respectively.

The above material disputes were qualifications contained in the audit report issued on LPGCL audited financial
statements for Fiscal 2018 but were removed and included as emphases of matter in the audit opinion issued on the
LPGCL Restated Financial Information as of and for the nine months ended December 31, 2018. The Restated
Consolidated Financial Information and Unaudited Restated Proforma Financial Information have also reflected the
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above-mentioned revenue recognition by LPGCL. Please refer to the sections entitled “Restated Consolidated
Financial Information”, "Unaudited Restated Proforma Financial Information" and "Management's Discussion and
Analysis of Financial Condition and Results of Operations” on pages 161, 298 and 259, respectively. There is no
assurance that the final outcome of the above disputes with UPPCL will be in LPGCL's favour, or where the
proceedings are ruled in LPGCL's favour. There is also no assurance that LPGCL would be able to enforce the final
judgement or that UPPCL will make the tariff payments to LPGCL in a timely manner. In the event that the eventual
outcome of the disputes is not in LPGCL's favour, LPGCL may be required to write-off in its book of accounts an
aggregate of X 24,960.87 million which may reduce net income and equity, and adversely affect LPGCL's financial
position as well as the financial position of the Company and LPGCL as set out in the Unaudited Restated Proforma
Financial Information.

There are qualifications in the audit report of LPGCL's financial statements for Fiscal 2018 and consolidated
financial statements of the Company for Fiscal 2018, and there are emphasis of matter in the audit reports for each
of LPGCL and consolidated financial statements for BEL for the nine months ended December 31, 2018, LPGCL
Restated Financial Information and the Restated Consolidated Financial Information and the Unaudited Restated
Proforma Financial Information for nine months ended December 31, 2018 in respect of LPGCL's ongoing dispute
with UPPCL and we will be required to take a write-off in our books of accounts should the matter eventually be
decided adversely to us.

The audit report of LPGCL's financial statements for Fiscal 2018 and the consolidated financial statements of the
Company for Fiscal 2018 contained three qualifications to indicate that LPGCL recognized certain amounts as income
in its books of account that were not in accordance with the income recognition criteria set forth by Ind AS 18, and
consequently that LPGCL's total income from operations, income tax, profit for the year and total equity would have
been reduced had such amounts not been recognized in the books of account for Fiscal 2018. Since the signing of
LPGCL's financial statements for Fiscal 2018, LPGCL has (i) filed an appeal before APTEL in respect of two of the
qualifications, namely, the recovery of fixed tariff charged as per availability based tariff for the period in which a
transmission line was not made available and the approval in respect of the return on equity payments during the period
when coal linkage was not available and (ii) petitioned UPERC for approval in respect of the availability loss of fixed
tariff charges due to non-availability of coal. On the basis of the appeal and the petition, as well as certain other
favorable developments as discussed below, LPGCL's statutory auditors were of the view that significant uncertainty
as to the collectability of the amounts in question no longer existed, and therefore removed these matters as
qualifications in the audit opinion of LPGCL as of and for the nine months ended December 31, 2018. LPGCL Restated
Financial Information, Restated Consolidated Financial Information and the Unaudited Restated Proforma Financial
Information for nine months ended December 31, 2018 have also reflected the above-mentioned revenue recognition
by LPGCL. Please refer to the sections entitled “Restated Consolidated Financial Information”, "LPGCL Restated
Financial Information™, "Unaudited Restated Proforma Financial Information™ and "Management's Discussion and
Analysis of Financial Condition and Results of Operations™ on pages 161, 208, 298 and 259, respectively. However,
because the matters remain pending before APTEL and UPERC, and have not been conclusively resolved, the statutory
auditors considered that these three amounts warrant mention as emphases of matter in the audit opinion as of and for
the nine months ended December 31, 2018.

Cumulatively, had the income in respect of the emphases of matter not been recognized in LPGCL's books of account
for Fiscal 2018, Fiscal 2017 and Fiscal 2016, or had LPGCL recognized a provision in Fiscal 2018 in respect of the
amounts recognized in Fiscal 2018, Fiscal 2017 and Fiscal 2016, LPGCL's profit for Fiscal 2018 would have been
reduced by % 24,960.87 million. Additionally, our Company's share of profit from its associate, LPGCL, for the year
and equity as at 31 March 2018 would have been lowered by X 5,164.40 million and % 5,164.40 million respectively
in the Restated Consolidated Financial Information. Any unfavorable outcome of such emphases of matter may
materially and adversely affect LPGCL's business, financial condition, cash flows and results of operations. For further
details, please see the sections entitled *"Management's Discussion and Analysis of Financial Condition and Results of
Operations" and "Outstanding Litigation and Material Developments" on pages 259 and 309, respectively.

We are subject to contractual risks under our PPAs with our power purchasers which are government entities.

The counterparty under our long-term PPASs is a state-owned entity and is the principal purchaser of wholesale
electricity in the state of Uttar Pradesh. These entities have entered into the PPAs through UPPCL. Our PPAs may be
amended or cancelled unilaterally by the state-owned entities and we may face difficulties negotiating or seeking
recourse against these state-owned entities. For example, in Fiscal 2018, UPPCL unilaterally terminated the PPAs
entered into between our Company and UPPCL in respect of all five BEL Power Plants. As a result of the termination,
all five of the BEL Power Plants were shut for a period of 169 days from July 19, 2017 to January 3, 2018 (both days
inclusive). Our Company filed petitions before UPERC claiming that the termination of the PPAs by UPPCL was
arbitrary, and on January 3, 2018 UPERC issued a ruling in our favor (the "Order") stating, amongst others, that the
relevant power purchase agreements will be treated to have existed in continuity. The UPERC further directed that
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UPPCL pay the Fixed Tariff in respect of the BEL Power Plants for the periods during which the PPAs were terminated,
amounting to ¥ 2,063.55 million, though the order disallowed our recovery of some components of the Fixed Tariff,
namely the return on equity, part of operation and maintenance expenses and part of interest on working capital for
such period. UPPCL subsequently filed an application before the UPERC for partial modification of the Order, but on
March 11, 2019, UPERC rejected UPPCL's application. On the basis of the PPA terms, the UPERC order and
applicable regulations, our Company recognized such charges as income in Fiscal 2018 and has not made any
provisions for such charges. Such charges amounted to X 2,063.55 million in Fiscal 2018. As a result of the closure,
our Company incurred a non-recoverable loss in income of ¥ 540.17 million in Fiscal 2018 towards non-allowance of
return on equity during the period when the PPAs were terminated, in accordance with the order.

We believe that the following terms in our PPAs, amongst others, pose risks to our business:

e Any material failures by us are likely to constitute events of default under our PPAs and, upon expiration of the
relevant cure periods, give UPPCL the right to terminate these agreements. Each of our PPAs provides for limited
instances in case of our failure to perform the contractual obligations by way of penalties under the relevant
provisions of the PPA.

e Each of our PPAs may be pre-maturely terminated due to the default of either party. The remedies available to us,
including a claim for damages and the right to force the government or our power purchaser to buy our power
plant, may not adequately compensate us.

o Ifaforce majeure event affecting our customer or a governmental force majeure event prevents us from supplying
electricity to the relevant customer, only specific limited reliefs are available to us which may not compensate us
adequately.

These contractual risks could have a material adverse effect on our business, prospects, financial condition, cash flows
and results of operations.

We have in the past not been, and continue not to be, compliant with certain financial and other covenants, in
relation to certain loan agreements, which have resulted and potentially could result in an event of default under
the respective loan agreements and cross-defaults under other instruments, thereby accelerating our obligations
under our debt facilities.

We have entered into loan agreements, with various lenders for the financing of our thermal power projects and other
purposes, which require us to comply with certain financial as well as non-financial covenants and to provide certain
guarantees and securities, during the currency of the respective loans. In respect of most of these loan agreements, in
case of an event of default, the lenders have the right to, inter alia, terminate, cancel or suspend their obligation to lend,
declare all amounts outstanding with respect to that loan immediately due and payable (subject to the expiry of any
applicable cure periods), exercise their rights pursuant to cross-default and cross-acceleration provisions under such
loan agreements, guarantees or instruments and enforce security created in their favor.

As of December 31, 2018, the aggregate amount of our Company's and LPGCL's borrowings (excluding from
promoters) outstanding was % 19,013.51 million and X 155,651.56 million, respectively. For further details, please see
the section entitled "Financial Indebtedness” on page 256. There have been, in the past, breaches of covenants under
the loan agreements of the Company and LPGCL, including payment default and breaches of financial covenants
under such financing agreements. For example, LPGCL could not meet its debt servicing obligations punctually as a
result of the LPGCL Liquidity Event. Although LPGCL's lenders have declared that LPGCL's account is standard and
regular, such declaration does not amount to a waiver of the breaches of financial covenants and such lenders continue
to have the right to and may initiate an action to accelerate the loans or to convert the loans into equity shares. As at
the Date of this Draft Red Herring Prospectus, our Company and LPGCL have not been able to make payments to
service its debts in a punctual manner. Such default in payment as well as the breaches of financial covenants by the
Company and LPGCL (as the case may be) constitute an event of default under the relevant financing agreements
which triggered cross-defaults under other loan agreements. As of the date of this Draft Red Herring Prospectus, none
of our lenders have issued any notice of default or required us to repay any part of our borrowings on account of such
breaches. While the lenders may not have declared an event of default under any of our financing agreements where
there have been defaults (irrespective of their knowledge of such defaults), we cannot assure you that the lenders will
not seek to enforce their rights in respect of any past, present or future breaches or that we will be able to obtain any
waivers from any or all lenders. In the absence of waivers for any non-compliance of the covenants, irrespective of
payments of any penalties by us, we may continue to be in default of the covenants and our lenders have the right to,
amongst others, declare all amounts outstanding under the relevant loan agreements immediately due and payable
together with accrued and unpaid interest or to convert the loans into equity shares. For further details, please refer to
the section entitled "Financial Indebtedness™ on page 256.
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Under the relevant BEL and LPGCL financing agreements, consents from BEL's and LPGCL's lenders are required
for and in connection with the Offer. As on the date of this Draft Red Herring Prospectus, the Company has not
received consents for the Offer from any of the lenders of BEL and LPGCL. However, the lenders forming a part of a
consortium of lenders to the Company have given their approval to the Company to file this Draft Red Herring
Prospectus. Although the lenders have agreed to provide their consents in connection with the Offer prior to filing
updated Draft Red Herring Prospectus with SEBI, there is no assurance that such lenders will provide the requisite
consents in a timely manner, or at all. Additionally, as at the date of this Draft Red Herring Prospectus, consents which
are also required from the lenders of BHSL in relation to BEL's acquisition of BHSL's stake in LPGCL have not been
obtained. In the event that such consents are not obtained prior to filing the updated Draft Red Herring Prospectus with
SEBI, the acquisition by BEL of the 79.31% stake in LPGCL may not complete For further details, please see the
sections entitled "Financial Indebtedness — Principal terms of the borrowings availed by our Company —
Consequences of occurrence of events of default” on page 258.

Indian credit rating agencies are guided by the SEBI regulations, which treat any delays in debt servicing as a default.
Therefore, the credit rating agencies (namely, CARE and India Ratings & Research in the case of our Company, and
ICRA Limited, in the case of LPGCL) downgraded our Company's and LPGCL's ratings to a "D" rating upon our
respective failures to make timely payment of amounts owed, which resulted largely from delayed payments by
UPPCL to us. Under the terms of our current loans, certain lenders shall have the right to, amongst other things, revise
interest rates and impose additional terms and conditions in case the rating falls below investment grade, while other
lenders may also have the right to cancel or suspend commitments in the event of deterioration of credit worthiness.
Further, certain lenders shall have the right to revise the applicable interest rate if the external credit rating is less than
BBB. Any suspension, termination, cancellation, acceleration, cross acceleration, revision of interest rates,
enforcement of security and/or guarantee, trigger of a cross-default or declaration of a cross-default under the financing
agreements entered into by our Company may not only have a material adverse effect on our business, prospects and
financial condition but also lead to the cessation of our business as a going concern.

Operation of our thermal power generation business has significant coal requirements and we face fuel supply
risks, despite having entered into long-term FSAs. We may be unable to ensure uninterrupted availability and/or
required quality of coal at competitive prices or at all, which may have an adverse effect on our business, results of
operations, cash flows and financial condition.

Our power plants are fueled by coal. We rely primarily on coal sourced from subsidiaries of Coal India Limited, who
are the counterparties to the fuel supply agreements. Our counterparties may fail to honor their fuel supply
commitments or renew our existing FSAs and we could face difficulties in obtaining coal for our coal-based thermal
power plants.

In the event of a coal shortage, or if the quality of coal allocated to us is not of the required calorific value, or our coal
suppliers default on their obligations to us under the current fuel supply agreements or any fuel supply agreements we
may enter into in the future, then we may be required to make alternative arrangements for coal supply for our coal-
based thermal power plants. There can be no assurance that we will be able to make alternate arrangements for coal in
the quantities or qualities we need, or at all. Moreover, if the terms of the FSAs are not met, such as in the event of
coal not being lifted as per the capacity planned, Coal India Limited may levy the penalties.

There can be no assurance that we will be able to obtain coal supplies in sufficient quantities and acceptable qualities,
and on commercially acceptable terms, or at all. We may also have to purchase coal at a significantly higher price
from alternative sources for carrying out our operations, or coal allocated to us under the FSA may be of lower calorific
value than required, which may result in increase in variable cost, which may not be fully approved by UPPCL, which
could have an adverse effect on our business, financial condition, cash flows and results of operations. For example,
due to the LPGCL Liquidity Event, LPGCL could not make advance payment for sufficient coal quantities to ensure
that the LPGCL Power Plant was continually available for production and the supply of electricity to UPPCL. In
particular, LPGCL was unable to make the necessary advances to its fuel supplier under its fuel supply agreement for
the lifting of coal, which consequentially led to a shortfall of fuel supply for the LPGCL Power Plant during the period
of April 2018 to October 2018. In order to account for the shortfall, LPGCL was required to procure coal from
alternative sources such as via e-auction, which ultimately increased LPGCL's variable cost up to % 3.34 /kwh. LPGCL
and UPPCL subsequently set the variable tariff for the LPGCL Power Plant at X 2.85 per kWh, effective from
November 1, 2018, subject to adjustment for changes in any component in fuel costs subsequent to October 31, 2018.
Non-availability of coal also led to declaration of the LPGCL Power Plant at levels below the 85% threshold needed
for LPGCL to charge the full Fixed Tariff to UPPCL, leading to a loss of Fixed Tariffs. Further, the offtake of power
is dependent on BEL and LPGCL's variable cost, and BEL and LPGCL may not get any incentive if the offtake from
plants is lower than 85%. See also sections entitled "— BEL and LPGCL both rely on a single customer and any
inability or failure by the customer to meet its payment commitments will have a significant and material adverse effect
on BEL's and LPGCL's business, financial condition, cash flows and results of operations.”, "Significant Factors
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Affecting Our Company's and LPGCL's Results of Operations— Availability loss of fixed tariff charges due to non-
availability of coal "on pages 21 and 269, respectively, for further details.

Additionally, our fuel supply agreements have an option to renew on mutually agreed terms, with BEL and LPGCL
having an average remaining tenure of about 13 years and 23 years respectively. However, BEL's PPAs are valid from
the effective date, being the date of signing of the agreement, up till the 25" year of the Commercial Operations Date
(the "COD") of the power station and have a remaining tenure of 18 years. As such, due to the mismatch in tenors of
the fuel supply agreements and BEL's PPAs, the BEL Power Plants may not be able to secure coal under the existing
fuel supply agreements if the parties do not renew such fuel supply agreements. There is no assurance that these fuel
supply agreements will be renewed on terms that are favorable to BEL, or at all, or that BEL would be able to secure
alternative fuel supplies at a competitive cost in the future.

Our Company's proposed acquisition of the remaining approximate 79.31% interest of LPGCL is subject to risks

Our Company may not complete the proposed acquisition of the remaining approximate 79.31% interest of LPGCL
(the "LPGCL Acquisition™) within the time frame we anticipate, or at all, which could have an adverse effect on the
Offer, our business, financial results or operations. On March 31, 2019, our Company and LPGCL entered into a share
purchase agreement with each of BHSL and the Promoter Selling Shareholder in connection with the LPGCL
Acquisition (the "Share Purchase Agreements").

The completion of the LPGCL Acquisition ("Completion™) is subject to the satisfaction or waiver of certain
conditions, including, among other things: the obtaining of certain government approvals, obtaining requisite lender
consents and the release of certain pledges over the shares of LPGCL. For further details in relation to the Share
Purchase Agreements, please see the section entitled “History and Certain Corporate Matters — Other Agreements”
on page 134. Under the Share Purchase Agreements, Completion is intended to take place one Working Day prior to
the date of filing of the updated Draft Red Herring Prospectus with SEBI and the sale shares pursuant to the LPGCL
Acquisition shall be transferred to our Company on the date of receipt by our Company of the final listing and trading
approvals from the Stock Exchanges. However, the closing of the LPGCL Acquisition upon release of Sale Shares as
per the terms of the escrow arrangement under the Share Purchase Agreement, including the payment by our Company
of the total consideration for the LPGCL Acquisition, shall take place no later than one Working Day after the date of
commencement of listing and trading of the equity shares of our Company (" Closing"). There is no assurance that our
Company would be able to satisfy or waive the conditions under the Share Purchase Agreements in a timely manner
or at all. Any inability or delay in satisfying any conditions coupled with an inability to waive such conditions may
result in a delay in Completion, which may consequently lead to a delay of filing the red herring prospectus with the
ROC, and consequently, a delay in the Offer. In the event that Completion and/or Closing does not occur, the LPGCL
Acquisition may not be completed and we may be required to withdraw our Draft Red Herring Prospectus.

Pursuant to section 56(2)(x) of the Income Tax Act, where any person receives any shares or securities for a
consideration less than aggregate fair market value of such shares or securities, the difference between the aggregate
fair market value and the consideration shall be chargeable to tax as income from other sources. Accordingly, in the
event the LPGCL Acquisition is completed for a consideration lower than the floor price provided in the LPGCL
Valuation carried out in accordance with Rule 11UA of the Income Tax Rules, 1962 read with Rule 11UAA of the
Income Tax Rules, 1962 (“LPGCL Floor Price”), our Company shall be liable to pay income tax on the difference
between the LPGCL Floor Price and the consideration paid by our Company for the LPGCL Acquisition. For further
details in relation to the LPGCL Valuation, please see the section entitled “Objects of the Offer — Requirement of
Funds” on page 69.

We are subject to operational risks which may disrupt our power plant operations. Any reduction in dispatched
output or the inability of our power plants to generate or deliver power as a result of such disruptions may adversely
affect our income.

Our operations are subject to a number of operational risks, some of which are beyond our control and may delay
generation and delivery of power. These include unexpected maintenance activities or technical problems such as
boiler tube leakages, grid disturbances, boiler and turbine tripping and flame failure, flaws in equipment design and
construction, production below expected levels of output or efficiency, periodic interruptions to operations due to
inclement or hazardous weather conditions, natural disasters, other hazards, industrial accidents, failure by third-party
contractors to perform their obligations in accordance with the relevant contracts entered into with them, power or raw
material supply interruptions, structural collapse and critical equipment failure, which could require a considerable
amount of time to replace or repair. In Fiscal 2018, the LPGCL Power Plant experienced a turbine breakdown due to
blade failure which led to one of its generating units being shut for a period of 77 days from March 19, 2017 to June
4, 2017 (both days inclusive). LPGCL has lodged a claim of % 1,995.65 million with its insurance company for repair
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costs and lost tariffs incurred as result of this incident. As at the date of this Draft Red Herring Prospectus, the claim
is still being processed by the insurance company. See also section entitled "— If we incur an uninsured loss or a loss
that significantly exceeds the limits of our insurance policies, the resulting costs may have an adverse effect on our
financial condition." on page 33 for further details.

Other general risks that underlie our operations include force majeure and catastrophic events such as fires, explosions,
landslides, tropical storms, floods and earthquakes. These risks and hazards may result in personal injury, damage to
or destruction of properties and production facilities, environmental damage, business interruption or significant
damage to our business reputation, which may in turn materially and adversely affect our business, prospects, financial
condition and results of operations.

Our profitability is largely a function of our ability to operate our power projects at optimal levels as per minimum
performance standards that may be determined for us from time to time by competent authorities and our ability to
manage our costs. Any failure to meet such minimum performance standard or manage our costs may have a material
adverse effect on our business and results of operation.

In the past, we have incurred additional costs in order to complete some of our projects. There can be no assurance
that we will be able to complete any future projects in accordance with the anticipated schedule or without incurring
cost overruns. Any cost overruns in the development, construction or operation of any future projects may adversely
affect our business, prospects, financial condition, cash flows and results of operations.

The construction or development of projects such as ours involves various risks that could disrupt the anticipated
schedule and costs. In the past, we have incurred some cost overruns with respect to the BEL Power Plants and the
LPGCL Power Plant. There can be no assurance that we will be able to complete any future projects without incurring
cost overruns or that events such as delays in the development or construction of the project, which may lead to cost
overruns, will not occur. Any delay or cost overruns in the development, construction or operation of any of our future
projects may adversely affect our business, prospects, financial condition, cash flows and results of operations.

Please also refer to the risk factor entitled “- The tariffs for our power projects are subject to regulatory scrutiny by
the Uttar Pradesh Electricity Regulatory Commission (UPERC) and the final tariff for LPGCL has not been approved
by UPERC” on page 30 for further details.

Operations in our coal-based power generation business carry inherent risks of damage to the environment. This
could subject us to significant disruptions in business, legal and regulatory actions, which could adversely affect
our business, financial condition, cash flows and results of operations.

Use of coal in power plants generates a considerable amount of ash and greenhouse gases, which are major contributors
to environmental pollution, global warming, greenhouse effects and potentially, climate change. There are limited
options for utilizing ash, such as cement making utilities, reclamation of low lying land, construction of roads and
embankments and filling abandoned mines or for any other construction activity and therefore the demand for ash can
vary significantly over time. While we continue to explore methods to utilize or dispose of ash, our ash utilization
activities may be insufficient to dispose of the ash we expect to generate. We are subject to a Government of India
requirement that within three years from the date of commissioning of each of our coal-based thermal power plants,
100% of the fly ash produced by such power plant must be gainfully utilized. Compliance with these requirements, as
well as any future norms with respect to ash utilization, may add to our capital expenditures and operating expenses.
Further, non-compliance may lead to fines and/or imprisonment under Section 15 of the Environment Protection Act,
1986.

BEL and LPGCL have been identified by the Central Pollution Control Board as part of 1551 large and medium
industries to be within 17 categories of highly polluting industries, contributing maximum to the pollution load. BEL
and LPGCL have implemented online monitoring protocols in respect of its pollution levels and are also required to
install certain necessary pollution control equipment to comply with the prescribed standards. The deadline for BEL
and LPGCL to install such equipment ranges from March 2021 to September 2021 and from December 2020 to
October 2021, respectively. BEL and LPGCL are also required to adopt clean technologies in its operations and
improve its management practices with a view to complying with the regulations and to prevent and control pollution
levels. There is no assurance that BEL and LPGCL will be able to install the necessary equipment within the stipulated
time period and failure to do so may attract a show cause order from the Central Pollution Control Board, closure of
the relevant power plant or other penalties. There is also no assurance that BEL and LPGCL will successfully adopt
the necessary technologies or improve its management practices such that any future breaches of applicable
environmental laws or regulations will be avoided, and any such breaches could materially and adversely affect our
business, financial condition, cash flows and results of operations.

In the event that our coal-based power generation operations cause any environmental hazard or result in the
contamination of the environment, we could be subject to substantial criminal and/or civil liabilities and other
regulatory consequences, including being liable for certain costs related to hazardous materials, such as costs for health
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or environment related claims, or removal or treatment of such substances and/or claims and litigation from our current
or former employees or other persons for injuries arising from exposure to materials or other hazards at the power
plants. The occurrence of any such event could have an adverse effect on our business, financial condition, cash flows
and results of operations. BEL was involved in a dispute in relation to fly ash with Leos Construction in 2014, the
conclusion of which was an arbitral award of % 0.99 million granted in BEL's favour. However, BEL has not been able
to recover this due to an inability to contact the counterparty, and a provision has been made in BEL's accounts in
respect of this matter.

Revision in the Uttar Pradesh Electricity Regulatory Commission (Terms and Conditions of Generation Tariff)
Regulations, 2014, as amended and Uttar Pradesh Electricity Regulatory Commission (Multi Year Transmission
Tariff) Regulations, 2014, as amended (together, the “UPERC Tariff Regulations”)

UPERC has been vested with the functions under Section 86 of the Electricity Act, 2003, as amended, (“Electricity
Act”) to determine the tariff for generation, supply, transmission and wheeling of electricity, wholesale, bulk or retail,
as the case maybe, within the State of Uttar Pradesh. Section 61 of the Electricity Act requires the Commission to be
guided by, amongst other things, the multi-year tariff principles while specifying the terms and conditions for
determination of tariff.

The UPERC Tariff Regulations are important as they determine the bases on which generation companies calculate
the tariff payable to them as well as normative financial and operational parameters such as, working capital
requirements and interest costs thereon, station heat rate, auxiliary energy consumption, depreciation, O&M costs,
ROE, etc; and resultantly have a direct impact on the profitability of a generation project.

The last tariff revision for the generating companies (selling 100% power to Uttar Pradesh DISCOMS) was approved
by UPERC in 2014 for a period of five years effective from April 01, 2014 and valid up to March 31, 2019. The
UPERC Tariff Regulations stand expired as on March 31, 2019. The new or revised tariff regulations are due and
should be finalized soon, and significant changes to the UPERC Tariff Regulations, if any, could impact our
profitability.

The unavailability of appropriate infrastructure or any disruption of existing infrastructure could impair the
delivery of coal required for the operation of our thermal power plants and could materially and adversely affect
our business, cash flows and results of operations.

We require transport infrastructure consisting of railway tracks, railway sidings, ports and roads to receive an
uninterrupted supply of coal required for the seamless operation of our coal-based thermal power plants, all of which
are situated in Uttar Pradesh. The building of transportation infrastructure such as railway sidings entails obtaining
approvals, right of way and development by the Government of India or the state governments and their nominated
agencies. As a result, we may have no control over the construction, operation and maintenance of the transportation
infrastructure. Further, such transportation facilities may not be constructed in a timely manner and maintained at
adequate levels, which may impact our existing plant operations and also may impact the estimated commissioning
dates for our thermal power plants under development. We are, in some instances, dependent on government entities
and third parties for the construction and maintenance of transportation infrastructure for our thermal power plants.
These agencies may be unable to complete the construction and maintenance of the transportation facilities in a timely
manner or at all. Also, there can be no assurance that these transportation facilities will be available or even be adequate
to support our operations at our coal-based thermal power plants that are currently operational, under development, or
in the future. For example, LPGCL is currently in dispute with UPPCL in respect of the recovery of fixed tariff charged
for the period in which a transmission line was not made available. Please see the sections entitled "-LPGCL is
currently involved in disputes with UPPCL relating to payment of tariffs" on page 22 for further details.

Disruptions of transportation services because of natural disasters, strikes, lock-outs, inadequacies in the road or rail
infrastructure, or other events could impair the ability of our suppliers to deliver coal, or could damage the coal being
transported. Further, pilferage or theft of coal in transit could impair our suppliers' ability to deliver coal in quantities
that we require or at all. We can provide no assurance that such disruptions, due to the occurrence of any of the factors
cited above, will not occur in the future. Our inability to obtain coal, in a timely manner or at all, or a decrease in coal
supply could, among other things, reduce the effective capacity of our thermal power plants and cause delays in the
performance of our contractual obligations, which could materially and adversely affect our business, financial
condition, cash flows and results of operations.

Any failure to extend or renew our PPAs will have a material and adverse effect on our business, financial condition,
cash flows and results of operations

The long-term PPAs entered into by our Company and LPGCL are typically renewed or extended after the initial term
expires by mutual agreement. However, in the event that such PPAs are terminated prematurely, or not renewed or
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extended after the initial term expires, and if we are unable to enter into purchase agreements with other customers,
this may have a material adverse effect on our business, financial condition, cash flows and results of operation.

The tariffs for our power projects are subject to regulatory scrutiny by the Uttar Pradesh Electricity Regulatory
Commission (UPERC) and the final tariff for LPGCL has not been approved by UPERC.

The Government of India has provided uniform guidelines to the National Tariff Policy, and issues guidelines from
time to time empowering UPERC to formulate regulations that deal with various parameters with respect to the fixation
of power tariffs, including providing adequate return on investment to the power generator and supplier and ensuring
reasonable user charges for the consumers, amongst others. Regulations so formed include detailed methodology and
parameters for determining the different components of the tariff. Once the tariff for a power project under construction
or an operating power plant has been approved by UPERC, any changes or revisions to the tariff due to factors such
as cost averruns or delays in the project implementation can only be revised by filing a petition to review the tariff
with UPERC. There can be no assurance that any such petition to revise the tariff, for reasons such as project cost
overruns or delays in project implementation or for any other reason, will be approved. For example, as of 31 December
2018, the UPERC-approved costs for costs incurred since the COD date of all units of the BEL Power Plant and COD
date of Unit 1 of the LPGCL Power Plant were X 24,480.20 million for BEL and X 142,692 million for LPGCL, as
compared to actual capitalization of project costs 0f X 27,079.93 million for BEL and X 166,909.91 million for LPGCL.
LPGCL has filed a revised tariff petition for approval of an increase in tariff with UPERC and such petition is currently
subject to UPERC's review and BEL intends to file a tariff petition in accordance with the applicable UPERC
regulation. There is no assurance that UPERC will approve of BEL's and LPGCL's tariff petitions in a timely manner,
or at all. In particular, there is no assurance that any or all of the additional project costs applied for under the tariff
petition will be approved. In situations where we incur additional costs in the implementation of a power project or
the operation of our power plants or a revision of the terms of the PPAs and are unable to obtain the approval of
UPERC for increased tariffs, our financial condition, cash flows and results of operation may be adversely affected.
Please see the risk factor entitled "In the past, we have incurred additional costs in order to complete some of our
projects. There can be no assurance that we will be able to complete any future projects in accordance with the
anticipated schedule or without incurring cost overruns. Any cost overruns in the development, construction or
operation of any future projects may adversely affect our business, prospects, financial condition, cash flows and
results of operations.” for further details.

We are required to renew, maintain or obtain statutory and regulatory permits, licenses and approvals for our
operations from time to time. Any delay or inability to obtain such approvals may have an adverse impact on our
business.

We require certain statutory and regulatory permits, licenses and approvals to operate our business specifically in
relation to the environment, workers' safety and disposal of hazardous waste. Besides project related approvals and
licences, we require certain statutory licences/registrations on an ongoing basis for the related infrastructure, such as
in relation to factories and labour laws. Additionally, we may also need to apply for more approvals as and when
required in the ordinary course of our business. For further details, please refer to the section entitled "Government
and Other Approvals" on page 317. If we fail to obtain necessary approvals required by us to undertake our business,
or if there is any delay in obtaining these approvals, our business and financial condition may be adversely affected.
Further, these permits, licenses and approvals, permits and licenses are subject to several conditions, and we cannot
assure you that we shall be able to continuously meet such conditions or be able to comply with such conditions to the
statutory authorities, and this may lead to cancellation, revocation or suspension of relevant permits, licenses or
approvals, which may result in the interruption of our operations and may adversely affect our business.

There can be no assurance that the Government of India or the government of the State of Uttar Pradesh or any other
authority will not implement new regulations and policies which will require us to obtain additional approvals and
licenses, which could result in increased compliance costs as well as divert significant management time and other
resources. Any such changes and the relate uncertainties in applicability, interpretation or implementation of any laws,
rules and regulations to which we are subject may have an adverse effect on our business, financial condition and
results of operations.

We have substantial indebtedness and will continue to have substantial indebtedness and debt service obligations
following the Offer.

As a developer of power projects, we require substantial upfront capital expenditure, which is largely financed by debt.
Our power business is regulated by the UPERC regulations which stipulates that a power project may be funded via
equity for up to 30% of the project cost and via debt for the remaining 70% as at the date of commercial operations in
order to calculate the fixed tariff. As of December 31, 2018, the aggregate amount of our Company's and LPGCL's
borrowings (excluding borrowings from our Corporate Promoter) outstanding was % 19,013.51 million and %
155,651.56 million, respectively. As of December 31, 2018, our Company's and LPGCL's total consolidated
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borrowings (other than short term borrowings and borrowings from our Corporate Promoter) of X 14,010.45 million
and % 132,247.15 million, respectively, represented a long-term debt to equity ratio of 50.91% to 49.09% for our
Company and 74.43% to 25.57% for LPGCL. Equity for the purposes of the long-term debt to equity ratio is calculated
as equity share shareholders' funds of ¥ 13,510.10 million and X 45,439.93 million for our Company and LPGCL,
respectively. For further details, please see the section entitled "Financial Indebtedness” on page 256. Our
indebtedness could have several important consequences, including but not limited to, the following:

e we may be required to dedicate a portion of our cash flow toward repayment of our existing debt, which will
reduce the availability of our cash flow to fund working capital, capital expenditures, acquisitions and other
general corporate requirements thereby reducing the funds available to us for other purposes;

e our ability to obtain additional financing on favorable terms, or at all, in the future may be impacted;

o fluctuations in market interest rates may adversely affect the cost of our borrowings, since the interest rates on
certain of our borrowings are subject to changes based on the benchmark rates of the respective bank lenders;

o there could be a material adverse effect on our business, prospects, financial condition, cash flows and results of
operations if we are unable to service our indebtedness or otherwise comply with covenants of such indebtedness,
especially given the fact that unsecured loans taken by us, the Promoter, Group Companies or LPGCL can be
recalled by the lenders at any time;

o the duration of the offtake agreements may not match the duration of related financing arrangements and we may
be exposed to refinancing risk if cash flows are insufficient to finance our operations; and

e we may be more vulnerable to economic downturns, may be limited in our ability to withstand competitive
pressures and may have reduced flexibility in responding to changing business, regulatory and economic
conditions.

Any additional financing that we require to fund our capital expenditure, if met by way of additional debt financing,
will increase our debt service obligations and may place restrictions on us which may, among other things, increase
our vulnerability to adverse economic and industry conditions; limit our ability to pursue our growth plans; require us
to dedicate a substantial portion of our cash flow from operations to make payments on our debt, thereby reducing the
availability of our cash flow to fund capital expenditures, meet working capital requirements and to be used for other
general corporate purposes; limit our flexibility in planning for, or reacting to changes in our business and our industry,
either through the imposition of restrictive financial or operational covenants or otherwise. We cannot assure you that
market conditions and other factors will permit future project financing on terms acceptable to us, or that we will have
sufficient unencumbered assets to grant to our lenders as collateral for any loans that they may grant to us. Our ability
to arrange for financing on a substantially non-recourse basis and the costs of such capital are dependent on humerous
factors, including general economic and capital market conditions, credit availability from banks, investor confidence,
the continued success of current projects, including our ability to secure favorable power purchase, fuel supply and
other material agreements, and the continued existence of tax and other laws which are conducive to raising capital in
this manner.

If we are unable to repay or refinance our outstanding indebtedness, or if we are unable to obtain additional financing
on terms acceptable to us, we may be unable to execute our development plans and growth strategy. Furthermore, as
on the date of this Draft Red Herring Prospectus, BPVPL, one of our Promoters, has pledged 6.36% of the Equity
Shares with various lenders to secure our indebtedness. In the event of our failure to meet our payment obligations,
lenders may affect this security and the shares of the Company may be transferred to such lenders. If any of these
eventualities materialize, our business, prospects, financial condition, cash flows and results of operations may be
adversely affected. For further details in relation to the pledge of Equity Shares and the requirements under our
borrowing arrangements, please see the section entitled “Capital Structure — History of the Equity Share Capital held
by our Promoters” on page 63.

Our lenders have significant rights which may affect how we conduct our businesses and could take control of us
in certain circumstances.

We have entered into various financing arrangements that grant our lenders certain rights to determine how we operate
our business.

Our financing arrangements also limit our ability to incur additional debt, create liens or other encumbrances on our
property, acquire other businesses, sell or otherwise dispose of assets, make certain payments and investments, pay
dividends and merge or consolidate with other entities in certain circumstances. Additionally, in an event of default,
our lenders have the right to nominate one director to our Board. Consent from these lenders is required for certain
corporate and business actions, changes in shareholding and management decisions. The restrictions under the
financing arrangements entered by us may affect our growth, our ability to expand into targeted markets and our ability
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to plan for and react to changes in our business. Any of the foregoing could have a material adverse effect on our
business, prospects, financial condition, cash flows and results of operations.

We enjoy leasehold rights over majority of the underlying land on which certain of our power plants and projects
are located. If these lease agreements are not renewed or terminated, our business, financial condition, cash flows
and results of operations could be materially and adversely affected.

Part of the underlying land parcels on which our BEL Power Plants and the LPGCL Power Plant are located, as well
as the sites of BEL's and LPGCL's corporate and registered offices, have been leased from third parties. Although we
have entered into long-term lease agreements with respect to these lands, such lease agreements may be terminated
early in the event of a default or upon the expiry of their tenure and may not be renewed. In the event that the lessors
do not renew the lease agreements at the expiry of their term or if they terminate the lease agreement for any reason,
our business, financial condition and results of operations and cash flows could be materially and adversely affected.
Please refer to the section entitled "Our Business — Real Properties"” on page 122 for further details.

Any inability to identify or correct any defects or irregularities of title to land may have an adverse effect on our
business.

There may be various legal defects and irregularities in title to the land on which our power plants are located on or
on which future power projects are intended to be developed on, which we may not be able to identify or accurately
assess. Our rights with respect to any land may be compromised by improperly executed, unregistered or insufficiently
stamped conveyance instruments in the chain of title for such property, unregistered encumbrances in favour of third
parties, rights of adverse possessors, ownership claims of family members of prior owners, or other defects that we
may not be aware of. Any defects or irregularities of title may result in loss of development rights over land, which
will prejudice the success of the relevant power project and may prevent us from benefiting from substantial
expenditures in respect of a project. Any inability to identify defects or irregularities of title, and any inability to correct
any such defects or irregularities of title may have an adverse effect on our business, financial condition, cash flows
and results of operations. Any decision to acquire land based on inaccurate, incomplete or outdated information may
result in risks and liabilities associated with acquiring and owning such parcels of land. For details of proceedings
related to land acquired or leased by us, please see the section entitled "Legal and Other Information — Outstanding
Litigation and Material Developments™ on page 309.

The terms of our power offtake arrangements may not match the terms of our financing arrangements, which may
adversely affect our business, financial condition, cash flows and results of operations.

The duration of our offtake arrangements may not match the duration of the related financing arrangements and we
may be exposed to refinancing risk. In the event of an increase in interest rates, our debt service cost may increase at
the time of refinancing loan facilities and other financing arrangements, but the revenues under the relevant PPA may
not correspondingly increase as interest costs which exceeds the prescribed levels in the relevant PPA will not be
passed-through to UPPCL. In addition, a PPA may expire or be mutually terminated earlier than its tenure and
consequently, and we may not have sufficient cash to meet our debt service obligations or be able to arrange an
alternative source of funding to refinance those obligations on commercially acceptable terms, or at all. This mismatch
between the financing arrangements and the corresponding PPAs may adversely affect our business, financial
condition, cash flows and results of operations.

Activities in the power generation business can be dangerous and can cause injury or fatalities to people or damage
to property in certain circumstances. This could subject us to significant disruptions in our energy business and to
legal and regulatory action, which could adversely affect our business, financial condition, cash flows and results
of operations.

The power generation business typically requires employees and contractors to work under potentially hazardous
circumstances, including handling of highly flammable and explosive materials. Despite compliance with requisite
safety requirements and standards, our power generation business is subject to similar hazards. If improperly handled
or subjected to unsuitable conditions, these materials could injure our employees, contract laborers or other persons,
cause damage to our properties and properties of others and harm the environment. Our thermal power plants may also
experience boiler tube leakages, which would lead to damage and/or injury to people and property. This may result in
disruption in our construction and operations, subject us to regulatory proceedings or litigation, and impose significant
restorative costs and liabilities, which may adversely affect our reputation, cash flows and financial condition.

The successful operation of our power plants depends on reliable and stable technology and supply of water to the
power plants. In the event of technical problems or water shortages, the power plants may be out of commission or
be required to reduce their water consumption, which would reduce their power generation capability.

Our power projects under operation, construction and development require or will require, as applicable, reliable and
stable technology and substantial amount of water, which is critical to the operations of these power plants. While we

32



23.

24.

25.

regularly maintain our equipment and we have received water allocation for all our power projects under operation, in
the event of technical problems and water shortages at various sources from which our power projects are required to
draw water, our power projects may be out of commission or be required to reduce their water consumption, which
would reduce their power generation capability. In the event the water supply to our power projects from the various
sources falls below the required amount, we may be required to arrange alternate sources of water for our power
projects. There can be no assurance that we will be able to make such alternate arrangements on acceptable terms or
at all. There can also be no assurance that we will be able to source water for our power projects under development,
in sufficient quantities or at all.

Our results of operations and cash flows could be adversely affected by strikes, work stoppages or increased wage
demands by our employees or other disputes with our employees or our contractors' employees.

As of December 31, 2018, we have a total of 900 permanent employees, with 466 belonging to BEL and 434 belonging
to LPGCL. None of our employees at the workman level are affiliated with any labour union. However, there can be
no assurance that our employees will not form a union, join any existing union or otherwise organize themselves.

India has stringent labour legislation that protects the interests of workers, including legislation that sets forth detailed
procedures for the establishment of unions, dispute resolution and employee removal and legislation that imposes
certain financial obligations on employers upon retrenchment. Although, there has not been any organized industrial
action against us in the past, there can be no assurance that any organized industrial action will not occur in the future.
If our relations with the employees are strained, it may become difficult for us to maintain our existing labour policies,
and our business may be adversely affected. Furthermore, we do not monitor the employees of our contractors and any
dispute between our contractors and their employees could adversely affect the development of our projects.

Organized efforts by our, or our contractors', employees to affect compensation increases and other terms of
employment may divert management's attention and increase operating expenses which could adversely affect our
business, cash flows and results of operations.

If we incur an uninsured loss or a loss that significantly exceeds the limits of our insurance policies, the resulting
costs may have an adverse effect on our financial condition.

Operations in our power generation business carry inherent risks of personal injury and loss of life, damage to or
destruction of property, plant and equipment and damage to the environment, and are subject to risks such as fire, theft,
flood, earthquakes and terrorism. We maintain insurance coverage, in amounts which we believe are commercially
appropriate, including insurance against damage, loss of profit, business interruption and third-party liability with
respect to certain of our power projects. Please refer to the section entitled "Our Business - Insurance" on page 122 of
this Draft Red Herring Prospectus. However, such insurance may not be adequate to cover all losses or liabilities that
may arise from our operations, including when the loss suffered is not easily quantifiable and in the event of severe
damage to our reputation. Even if we have made a claim under an existing insurance policy, we may not be able to
successfully assert our claim for any liability or loss under such insurance policy. Additionally, there may be various
other risks and losses for which we are not insured either because such risks are uninsurable or not insurable on
commercially acceptable terms.

In addition, in the future, we may not be able to maintain insurance of the types or at levels which we deem necessary
or adequate or at rates which we consider reasonable. The occurrence of an event for which we are not adequately or
sufficiently insured or the successful assertion of one or more large claims against us that exceed available insurance
coverage, or changes in our insurance policies (including premium increases or the imposition of large deductible or
co-insurance requirements), could have an adverse effect on our business, reputation, results of operations, financial
condition and cash flows.

We depend on the expertise of our senior management and skilled employees; our results of operations may be
adversely affected by the departure of our senior management and experienced employees.

We are dependent on our directors and senior management for executing our growth and expansion strategies and
efficiently managing our existing business, which are crucial to our success. Our continued success also depends upon
our ability to attract and retain a large group of experienced professionals and staff. The loss of the services of our
senior management or our inability to recruit, train or retain a sufficient number of experienced personnel could have
an adverse effect on our operations, cash flows and profitability. Our ability to retain experienced staff members as
well as senior management will in part depend on us having in place attractive staff remuneration and incentive
schemes. There can be no assurance that the remuneration and incentive schemes we have in place will be sufficient
to retain the services of our senior management and skilled employees.
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Our Company, LPGCL, Promoters, Directors and the Group Companies are involved in a number of legal
proceedings and any adverse decision may have a significant effect on our business, financial condition and results
of operations.

There are outstanding legal proceedings involving our Company, LPGCL, Directors, Promoters and the Group
Companies. These legal proceedings are pending at different levels of adjudication before various courts and tribunals
in India. Should any new development arise, such as a change in Indian law or rulings against us by the courts or
tribunals, we may need to make provisions in our financial statements which could increase our expenses and our
current liabilities. We can give no assurance that these legal proceedings will be decided in our favour, or that
judgements in our favour will not be unduly delayed. Further, we may also not be able to quantify all the claims in
which we are involved. Any adverse decision may have a significant effect on our business, financial condition and
results of operations. The summary of the cases filed against our Company, LPGCL and our Promoters are disclosed
in the table below:

Tax Total Amount
Sl. Name of Criminal Proceedings involved (in Rupees
No. entity/person Civil case case million)
1. Our Company 7 - 7 281.82
2. Our Promoters - 7 4 3.44
3. LPGCL 69 - 7 645.06

Note:

(1) This includes litigation against Kushagra Bajaj, one of our Promoters, who is also the Chairman and Non-Executive Director of our Company.

For further details, see the section entitled "Legal and Other Information — Outstanding Litigation and Material
Developments" on page 309.

We are significantly dependent on our Promoter, Promoter Group and other Group Companies for execution of
our projects and for financial support.

We are significantly dependent on our controlling shareholder, BPVPL, for financial support and execution expertise
for our projects. BPVPL has, from time to time, infused equity to meet our financing requirements and has also
provided corporate guarantees for certain of our and LPGCL borrowings and as of December 31, 2018 our Company
has availed an inter-corporate loan of X 250.00 million and LPGCL has availed an inter-corporate loan of % 2,000.00
million from BPVPL. In the past, we have availed loans from our Promoters and Promoter Group and we may continue
to do so in the future. We may also be dependent on BPVPL and other Group Companies in order to meet pre-
qualification requirements for bidding on power projects. Going forward, however, there is no assurance that our
controlling shareholder will continue to provide us with the same degree of financial, and other, support and services.
Termination of such arrangements could affect our operations, cash flows and financial condition. For further details,
please see the section entitled "Financial Information™ on page 161.

Our Promoter Selling Shareholder will continue to retain majority control in our Company following the
completion of the Offer, which will enable them to influence the outcome of matters submitted to shareholders for
approval.

Upon completion of the Offer, our Promoter Selling Shareholder will continue to exercise significant control over us,
including matters relating to any sale of all or substantially all of our assets, timing and distribution of dividends and
controlling the composition of our Board and determining matters requiring shareholder approval or approval of our
Board. Our Promoter Selling Shareholder may take or block actions with respect to our business, which may conflict
with our interests or the interests of our minority shareholders. By exercising its control, our Promoter Selling
Shareholder could delay, defer or cause a change of our control or a change in our capital structure, or a merger,
consolidation, takeover or other business combination involving us, discourage or encourage a potential acquirer from
making a tender offer or otherwise attempting to obtain control of us. In addition, for as long as the Promoter Selling
Shareholder continues to exercise control over the Company, it may influence the material policies of our Company
in a manner that could conflict with the interest of our other shareholders. The Promoter Selling Shareholder may have
interests that are adverse to the interests of our other shareholders and may take positions with which we or our other
shareholders may not agree.

Our flexibility in managing our operations is limited by the regulatory environment in which we operate. This
environment is undergoing reform and we may not be able to respond effectively.

The infrastructure sector in India, particularly the power sector, is highly regulated. Our business and operations are
governed by various laws and regulations, including the Electricity Act, National Electricity Policy, National Tariff
Policy, regulations framed by the UPERC environmental and labour laws and other legislations enacted by the
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Government of India and Government of the State of Uttar Pradesh. Our business and financial performance could be
adversely affected by any unfavorable changes in or interpretations of existing laws, or the promulgation of new laws,
such as the implementation by UPERC of new tariff regulations for power generation for the period April 1, 2019 to
March 31, 2024. Further, LPGCL is currently engaged in a dispute with UPPCL in respect of the recovery of fixed
tariffs on the grounds that the non-payment by UPPCL of such fixed tariffs is against the policy of the two-part tariff
as intended under the Availability-Based Tariff ("ABT") mechanism specified under UPERC regulations and the terms
and conditions of the PPA. The regulatory framework operating in the power sector, which consists of regulations and
directives issued by government authorities, has changed significantly in recent years and certain additional reforms,
including change of the current regulatory bodies and existing legal framework, may take place in the next few years.
For further details, please see the section entitled "Regulations and Policies" on page 124.

There can be no assurance that we will be able to respond in a timely and effective manner to the regulatory changes
taking place in the power sector and any future regulatory changes. In the power sector, the Electricity Act provides
for significant deregulation. Whereas the Government presently owns a majority of the generation business and nearly
all transmission and distribution businesses and there are only a limited number of distribution licensees and
independent power producers, such as us, the Electricity Act permits new generation plants to come into existence
without restriction.

We have, in the past, entered into related party transactions and may continue to do so in the future and there can
be no assurance that we could not have achieved more favorable terms if such transactions had not been entered
into with related parties.

We have entered into transactions with several related parties, including our Promoters, Directors and Group
Companies. For the nine-month period ended December 31, 2018, in accordance with Ind AS and as stated in Annexure
37 in our Restated Consolidated Financial Information in this Draft Red Herring Prospectus, none of our Company’s
total income of X 7,220.51 million related to transactions with related parties, X 0.61 million (0.001%) of LPGCL’s
total income of X 41,318.42 million related to transactions with related parties, and % 96.31 million (or 1.42%) of
Company’s total expenses of X 6,765.64 million and X 186.70 million (or 0.45%) of LPGCL’s total expenses of X
41,094.53 million are related to transactions with related parties. Moreover, as of December 31, 2018, our Company
had X 242.43 million and LPGCL had % 5,117.36 million in unsecured loans and advances (towards advances for
purchase of capital goods and services and other business supplies and services) to related parties. Further for the nine
month period ended December 31, 2018, LPGCL had purchased capital goods and services for ¥ 27.06 million from
related parties. As of December 31, 2018, our Company and LPGCL have availed inter-corporate loans of ¥ 250.00
million and X 2,000.00 million, respectively, from BPVPL and also received corporate guarantees from BPVPL for
certain of our and LPGCL’s borrowings. For further details on related party transactions as per Ind AS 24, as the case
may be, see “Annexure VI — Notes to Restated Consolidated Summary Financial Information - Note 37 — Related party
transactions” on pages 195 to 196 in our Restated Consolidated Financial Information included in this Draft Red
Herring Prospectus. We have also entered into related party transactions in the past. For instance, engineering,
procurement and construction (“EPC”) works in relation to the BEL Power Plants were completed by BIDCO, our
Group Company and shareholder of our Corporate Promoter. Further, contracts relating to balance of plant package
(“BoP”) works for the LPGCL Power Plant were allotted through the international competitive bidding route and the
bids received were assessed through a commercial evaluation process by a technical valuer. Subsequently, these BoP
contracts were assigned by the successful bidder to BIDCO. Thereafter, the BoP work was undertaken and completed
by BIDCO. While we believe that all such transactions have been conducted on an arms-length basis and contain
commercial terms, any governmental, regulatory or statutory authority may take a different view. There can be no
assurance that we could not have achieved more favorable terms if such transactions had not been entered into with
related parties. Further, the transactions we have entered into, or any future transactions with our related parties, have
involved or may potentially involve conflicts of interest.

Our financial results may be subject to seasonal variations, with higher demand in summer months.

Our incomes and results may be affected by seasonal factors, with demand generally higher in the summer months
than the winter months. Further, some of our power consumers have businesses which are seasonal in nature and a
downturn in demand for power by such consumers could reduce our income during such periods. During periods of
curtailed activity due to adverse weather conditions, we may continue to incur operating expenses, but our incomes
from operations may be delayed or reduced. Although such adverse weather conditions do not typically have a material
impact on our income from operations, abnormally hot summer months or rainy monsoon could have a material impact.
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LPGCL has experienced negative cash flows from operating activities in certain prior periods and any negative
cash flows in the future could adversely affect our financial condition and the trading price of the Equity Shares.

LPGCL has experienced cash flows, both positive and negative, set forth in the table below for the specified periods:

31
Decembe Fiscal Fiscal Fiscal
Consolidated r 2018 2018 2017 2016
(% million) |

LPGCL |
Net Cash Flow from/(used in) ~ 7,412.91 12,056.6  (3,120.92) (3,215.84)
Operating Activities.......... 5
Net cash from/(used in) (545.93) (133.48) (4,865.08) (16,874.64
Investing Activities ........... )
Net cash from/(used in) (8,803.84 (10,015.7 8,041.83 16,786.67
Financing Activities............. ) 9)

(1,936.86
L1 :) PO ) 1,907.38 55.83  (3,303.81)

In Fiscal 2018, LPGCL has incurred a loss 0f % 2,178.70 million. Any negative cash flows in the future could materially
adversely affect our financial condition and the trading price of the Equity Shares.

For details, please see the section entitled "Management’s Discussion and Analysis of Financial Condition and Results
of Operations — Cash Flow of our Company™ on page 277. There can be no assurance that LPGCL's net cash flows
will be positive in the future.

Our Company does not own the logo Ir'].m.lE"‘E“[”appearing on the cover page of this Draft Red Herring Prospectus

that is used by us for our business. We have applied for registration of our logo ha.IaJENEHGYunder the Trade Marks
Act, 1999. Any failure to protect or enforce our rights to own or use our logo, trademarks and identities could have
an adverse effect on our business and competitive business.

Our Company has filed applications under the Trade Marks Act, 1999 for registration of the trademark in relation to

our logo ha.IaJENEHGY appearing on the cover page of this Draft Red Herring Prospectus. This registration is currently
pending. Accordingly, the logo that is used by us for our business is not presently registered in our name. We cannot
assure you that our application for registration will be successful or that we will be able to obtain registration over our
logo in a timely manner, or at all.

Further our efforts to protect our intellectual property may not be adequate and any third parties may infringe or copy
our registered trademarks. We may not be able to detect any unauthorized use or take appropriate and timely steps to
enforce or protect our trademarks, which may adversely affect our goodwill, business, financial condition, results of
operations, cash flows and prospects. Any of the foregoing could have an adverse effect on our business and
competitive position.

We have certain contingent liabilities, which, if they materialize, may adversely affect our results of operations,
financial condition and cash flows

The following table sets forth certain information relating to our Company's and LPGCL's contingent liabilities as of
December 31, 2018, as per Ind AS 37 issued by the ICAI:

Particulars | Amount (R in million)
BEL
Land matters -
Custom / Excise matters 11.13
Income Tax matters 47.54
Other claims -
Total 58.67
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Particulars | Amount (X in million)
LPGCL
Land matters 135.69
Custom / Excise matters -
Income Tax matters 135.25
Other claims 35.71
Total 306.65

As of December 31, 2018, December 31, 2017, Fiscal 2018, Fiscal 2017 and Fiscal 2016, BEL's ratio of total liabilities
plus contingent liabilities to net worth is 1.76, 1.80, 1.74, 1.90 and 2.13, respectively and LPGCL's ratio of total
liabilities plus contingent liabilities to net worth is 3.78, 3.63, 3.62, 3.24 and 3.26, respectively. If a significant portion
of our contingent liabilities materialize, it could have an adverse effect on our results of operations, financial condition
and cash flows. For details, please see the sections entitled “Summary of the Draft Red Herring Prospectus”,
“Financial Information” and “Management’'s Discussion and Analysis of Financial Condition and Results of
Operation” starting on pages 17, 161 and 259 respectively.

If we are unable to maintain an effective system of internal controls and compliances our business and reputation
could be adversely affected.

In order to manage the business and its future growth effectively, we must continue to implement and improve
operational systems, procedures and internal controls on a timely basis. If we fail to implement these systems,
procedures and controls on a timely basis, or if there are weaknesses in our internal controls and compliance that would
result in inconsistent internal standard operating procedures, we may not be able to meet our customers’ needs, hire
and retain new employees, pursue new business, complete future strategic agreements or operate our business
effectively, and that may adversely affect our business and reputation. In the past, there has been ineffectiveness in the
internal controls such as inward freight not considered for insurance claims, and amount not debited for delay in
supply. There can be no assurance that our existing or future management, operational and financial systems,
procedures and controls will be adequate to support future operations or establish or develop business relationships
beneficial to future operations.

We face significant competitive pressures in our business. Our inability to compete effectively would be detrimental
to our business and prospects for future growth.

We face significant competition in our business from other players in the power industry. For details, please see the
section entitled “Industry Overview” on page 81. The industry and markets in which we operate are characterized by
factors such as price competitiveness and proximity to fuel sources. We primarily compete based on the following:

e low cost of power supply; and

e use of renewable energy.

There can be no assurance that we will maintain our competitiveness in any of these areas. While we work consistently
to offset pricing pressures, advance our technological capability, improve our services or enhance our production
efficiency to reduce costs, such efforts may not be successful. Also, as we plan to expand our offerings, we may face
strong competition from other players in the same markets. Many of our existing and potential competitors may seek
to equal or exceed us in terms of their financial, production, sales, marketing and other resources. If we fail to compete
effectively in the future, our business and prospects could be materially and adversely affected.

Our Promoters may enter into ventures that may lead to real or potential conflicts of interest with our business.

Our Promoters may become involved in ventures that may potentially compete with our Company or LPGCL. For
example, Kushagra Bajaj (our Chairman and Non-Executive Director and a Promoter) and other Promoters, namely,
Shishir Bajaj, Apoorva Bajaj and Minakshi Bajaj are currently involved in ventures in the same line of activity or
business as our Company and LPGCL. There can be no assurance that such conflicts of interests shall not arise in the
future, and our Promoters may allocate business opportunities to their other business interests in circumstances where
our respective interests diverge. In cases of conflict, there can be no assurance that our Promoters will not favour any
of their other interests. Any such future conflict, or situations where our Promoters decide to divert opportunities or
conduct business through their other business interests, could have a material adverse effect on our business,
reputation, financial condition and results of operations.

Other interests of our Promoters in our Company, other than normal remuneration or benefits or reimbursement
of expenses incurred.
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Kushagra Bajaj (our Chairman and Non-Executive Director and a Promoter) and other Promoters, namely, BPVPL,
Shishir Bajaj, Apoorva Bajaj and Minakshi Bajaj have relations with entities from whom our Company has acquired
land in the past five years. BEL has entered into lease agreements with the Promoter Group company, Bajaj Hindusthan
Sugar Limited, pursuant to which Bajaj Hindusthan Sugar Limited has leased certain lands to BEL for its operations.
Such lands are owned by Bajaj Hindusthan Sugar Limited and have been encumbered in favour of the lenders of Bajaj
Hindusthan Sugar Limited. Under these lease agreements, Bajaj Hindusthan Sugar Limited is entitled to a yearly rental
income of X 6.43 million. While the remaining term of the lease agreements varies from around 20 to 22 years, there
can be no assurance that we will be able to renew any or all the lease agreements in a timely manner, at commercially
acceptable terms or at all. In addition, under the lease agreements, the land shall only be used for the purpose of setting
up and operating the power projects. In the event that the lease agreement is terminated and/or the security is invoked
by the lenders of Bajaj Hindusthan Sugar Limited, and we are unable to renew the agreements on terms acceptable to
us or at all, we may be compelled to search for a new location, which may have material adverse impact on our
business, financial condition and results of operations. Please see the sections entitled “Our Promoters and Promoter
Group” and “Annexure VI — Notes to Restated Consolidated Summary Financial Information - Note 37 — Related party
transactions” on pages 155 and 195, respectively.

We have issued Equity Shares at a price that may be lower than the Offer Price in the last 12 months, other than
bonus issues.

We have issued Equity Shares in the last 12 months through bonus issue or at a price that may be lower than the Offer
Price, as set out in the table below:

Name of | Whether Number of Price at which Equity Reason
the part of the | Equity Shares Shares allotted
allottee | Promoter allotted
Group
BPVPL Yes 411,750,000 | Not applicable Conversion of compulsorily convertible
preference shares issued by our Company
to BPVPL

For further details, please see the section entitled “Capital Structure — Notes to the Capital Structure” on page 62.

Risks relating to India

40.

41.

Companies operating in India are subject to a variety of central and state government taxes and surcharges.
Additional tax exposure could adversely affect our business and results of operations.

Taxes and other levies imposed by the central and state governments in India that affect our tax liability include central
and state taxes and other levies, income tax, GST, stamp duty and other special taxes and surcharges which are
introduced on a temporary or permanent basis from time to time. Moreover, the central and state tax scheme in India
is extensive and subject to change from time to time. The central or state governments may increase the corporate
income tax they impose, in the future. Any such future increases or amendments may affect the overall tax efficiency
of companies operating in India and may result in significant additional taxes becoming payable. Additional tax
exposure could adversely affect our business, cash flows and results of operations.

The construction and operation of our power projects may face opposition from local communities and other
parties, which could adversely affect our business.

The construction and operation of power projects may face opposition from the local communities where these power
projects are located and from special interest groups. Such opposition may negatively affect our ability to develop and
operate our power projects. We cannot assure you that we will not encounter opposition related to our power projects.

We develop our resettlement and rehabilitation programs on a project-by-project basis and include them in our budget
for each project. The government of the states in which the project is located, however, is ultimately responsible for
distributing the compensation we provide to those individuals that are displaced due to our projects. Non-distribution
of the compensation we provide could further intensify opposition from local communities.

Significant opposition by local communities, NGOs and other parties to the construction of our power projects may
adversely affect our results of operations, cash flows and financial condition.
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Demand for power services in India depends on domestic and regional economic growth and imbalances, which
could have a material adverse effect on our business, prospects, financial condition, cash flows and results of
operations.

The power business in India, like that of many other countries, is dependent on the level of domestic, regional and
global economic growth, international trade and consumer spending. The power business in India will also be
dependent on the government initiatives, such as electrification, the timeline for which is uncertain. The rate of growth
of India's economy and of demand for power and infrastructure services in India may not be as high, or may not be
sustained for as long, as we have anticipated. Furthermore, due to regional imbalances, it is possible that there may
not be adequate demand for the power that we produce in the regions where our power plants operate, notwithstanding
that there may be strong demand for power in India generally. During periods of robust economic growth, demand for
such services may grow at a rate as great as, or even greater than, that of the GDP. On the other hand, during periods
of slow GDP growth, such demand may exhibit slow or even negative growth. Future fluctuations of the economic or
business cycle, or other events that could influence GDP growth will have a material adverse effect on our business,
prospects, financial condition, cash flows and results of operations.

We are subject to risks arising from exchange rate fluctuations, which could materially and adversely affect our
business, financial condition, cash flows and results of operations.

Our Company and LPGCL have foreign currency loans, and LPGCL has foreign currency payables relating to certain
project-related liabilities, which give rise to exposure to currency exchange rate fluctuations. As our Company's and
LPGCL's incomes are entirely in Indian Rupees, we do not have a natural hedge to our foreign currency loans and
payables. As a result, changes in currency exchange rates may affect our results of operations. As at December 31,
2018, borrowings of ¥ 741.95 million (US$ 10.90 million), or 5.30%, of BEL's borrowings (excluding short term
borrowings) of ¥ 14,010.45 million was denominated in U.S. dollars and borrowings of ¥ 10,192.46 million (US$
146.04 million), or 7.71%, of LPGCL's borrowings (excluding short term borrowings) of % 132,247.15 million was
denominated in U.S. dollars. In order to reduce our currency exchange risks, we currently have hedging arrangements
in relation to this external commercial borrowing. However, there can be no assurance that such measures will enable
us to avoid the effect of any adverse fluctuations in the value of the Indian Rupee against the U.S. dollar or other
relevant foreign currencies. In addition, we may have to rely on imports to meet part of the equipment and fuel
requirement of some of our projects. For instance, we make payments in U.S. dollar, Sterling Pound and Euro in
relation to our equipment purchases, and any unfavorable fluctuation in these currencies could negatively impact our
project expenses. Accordingly, any depreciation of the Indian rupee against the U.S. dollar or other foreign currencies
may adversely affect our results of operations by increasing the cost of financing any debt denominated in U.S. dollars
or any proposed capital or income expenditure in foreign currencies. If we are unable to pass on the costs of foreign
exchange variations to our customers, depreciation of the Indian Rupee against foreign currencies may adversely affect
our results of operations, cash flows and financial condition.

Political instability or changes in the national and state governments in India could have a material and adverse
effect on our business, prospects, financial condition, cash flows and results of operations.

We are incorporated in India and all of our operations, assets and personnel are located in India. Consequently, our
performance and the market price and liquidity of our equity shares may be affected by changes in exchange rates and
controls, interest rates, government policies, taxation, social and ethnic instability and other political and economic
developments affecting India. The Government of India has traditionally exercised, and continues to exercise, a
significant influence over many aspects of the economy. Our business is also impacted by regulations and conditions
in various states in India where we operate. Our business, and the market price and liquidity of our equity shares, may
be affected by interest rates, changes in government policies, taxation, social and civil unrest, political, economic or
other developments in or affecting India. Since 1991, successive governments have pursued policies of economic
liberalization and financial sector reforms. However, there can be no assurance that such policies will continue to be
in effect. Any political instability could affect the rate of economic growth, specific laws and policies affecting foreign
investment, the energy sector or investment in our equity shares. New regulations may lead to renegotiation of our
PPAs with state-owned entities at reduced rates. A significant change in the government'’s policies, in particular, those
relating to the energy sector in India, could adversely affect our business, results of operations, financial condition,
cash flows and could cause the price of our equity shares to decline. For example, in the past, several state governments,
including the government of the State of Uttar Pradesh, have announced their intention to provide free electricity to
farmers which could adversely impact our state-owned off takers ability to pay us for supply of electricity.
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We have commissioned industry reports from certain agencies, which have been used for industry related data in
this Draft Red Herring Prospectus and such data has not been independently verified by us.

Market data and certain information and statistics relating to us and general market/industry data are derived from both
public and private sources, including market research, publicly available information and industry publications. We
have relied on various government publications and industry sources in the preparation of this Draft Red Herring
Prospectus, specifically the report titled, "Outlook on Power Sector in India" produced by CRISIL. We have
commissioned CRISIL to prepare a market assessment of the Power Sector in India for reference in this Draft Red
Herring Prospectus. The commissioned report may be subject to assumptions. Neither we nor our directors or our
Promoters are in any way related to the parties that have prepared the relevant industry data on which we relied on.
While we have taken reasonable care to ensure that the facts and statistics presented are accurately reproduced from
such sources, they have not been independently verified by us and the BRLMs or any of their respective affiliates or
advisors, and, therefore, we make no representation as to the accuracy, adequacy or completeness of such facts and
statistics. Due to possibly flawed or ineffective calculation and collection methods and other problems, the facts and
statistics herein may be inaccurate or may not be comparable to facts and statistics produced for other economies and
should not be unduly relied upon. Further, there can be no assurance that the facts and statistics are stated or compiled
on the same basis or with the same degree of accuracy as may be the case elsewhere.

There are no standard data gathering methodologies in the industry in which we conduct our business, and
methodologies and assumptions vary widely among different industry sources. Further, such assumptions may change
based on various factors. We cannot assure you that CRISIL's assumptions are correct or will not change and,
accordingly, our position in the market may differ from that presented in this Draft Red Herring Prospectus. Further,
the commissioned report is not a recommendation to invest or disinvest in our Company. Prospective investors are
advised not to unduly rely on the commissioned report or extracts thereof as included in this Draft Red Herring
Prospectus, when making their investment decisions.

Regional hostilities, terrorist attacks or social unrest in India and South Asia or other countries, could adversely
affect the financial markets and the trading price of our equity shares could decrease.

Terrorist attacks and other acts of violence or war including those involving India may adversely affect the Indian and
worldwide financial markets. The terrorist acts may result in a loss of business confidence and have other consequences
that could adversely affect our business, results of operations, financial condition, cash flows and prospects. Increased
volatility in the financial markets, including economic recession, can have an adverse impact on the economies of
India and other countries.

In addition, South Asia has from time to time experienced instances of civil unrest and hostilities among neighboring
countries. Present relations between India and certain of its neighboring countries continue to be fragile because of
issues such as terrorism, armament and other political and social matters. Increased tensions and hostilities may occur
in the future and on a wider scale. Events of this nature in the future, as well as social and civil unrest within other
countries in Asia, could influence the Indian economy by disrupting trade and communications and making travel and
transportation more difficult.

India has also experienced social unrest, communal disturbances and riots in some parts of the country during recent
times. Such political and social tensions could create a perception that investments in Indian companies involve greater
degrees of risk. These hostilities and tensions could lead to political or economic instability in India and a possible
adverse effect on the Indian economy, our business, future financial performance and the trading price of our equity
shares.

Our ability to raise foreign capital may be constrained by Indian laws. The limitations on foreign debt may have
an adverse effect on our business growth, financial condition, cash flows and results of operations.

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies, including
those specified under FEMA and the rules made thereunder. Such regulatory restrictions limit our financing sources
for our projects and hence could constrain our ability to obtain financings on competitive terms and refinance existing
indebtedness. In addition, we cannot assure you that the required approvals will be granted to us without onerous
conditions, or at all. The limitations on foreign debt may have an adverse effect on our business growth, financial
condition, cash flows and results of operations.

Any adverse change in India’'s credit rating by an international rating agency could materially adversely affect our
business and profitability.

Any adverse revisions to India's credit ratings for domestic and international debt by international rating agencies may
adversely impact our ability to raise additional financing and the interest rates and other commercial terms at which
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such financing is available. Any of these developments may materially and adversely affect our business, financial
condition and results of operations

Risks related to the Offer

The market value of an investor's investment may fluctuate due to the volatility of the Indian and global securities
markets.

Indian securities markets may not be comparable to the securities markets in certain countries with more developed
economies and capital markets than India. Indian stock exchanges have, in the past, experienced and continue to
experience fluctuations in the prices of listed securities. Indian stock exchanges may have experienced problems
which, if such or similar problems were to continue or recur, could affect the market price and liquidity of the securities
of Indian companies, including the Equity Shares. In addition, the governing bodies of Indian stock exchanges have,
from time to time, imposed restrictions on trading in certain securities, limitations on price movements and margin
requirements. Further, from time to time, disputes may have occurred between listed companies, stock exchanges and
other regulatory bodies, which in some cases may have a negative effect on market sentiment.

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

Our articles of association, regulations of our Board of Directors and Indian law govern our corporate affairs. Legal
principles related to these matters and the validity of corporate procedures, directors' fiduciary duties 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 as shareholders' rights under the laws of other countries or jurisdictions.
Investors may have more difficulty in asserting their rights as shareholder in an Indian company than as shareholder
of a corporation in another jurisdiction.

Our Equity Shares have never been publicly traded, and after this Offer, our Equity Shares may experience price
and volume fluctuations and an active trading market for our Equity Shares may not develop. Further, the price of
our Equity Shares may be volatile, and you may be unable to resell your Equity Shares at or above the Offer Price,
or at all.

Prior to the Offer, there has been no public market for our Equity Shares, and an active trading market on the Stock
Exchanges may not develop or be sustained after the Offer. Moreover, the Offer Price is intended to be determined
through a book-building process and may not be indicative of the market price of the Equity Shares at the time of
commencement of trading of the Equity Shares or at any time thereafter. The market price of the Equity Shares after
the Offer may be subject to significant fluctuations in response to, among other factors, general economic, political
and social factors, developments in India's fiscal regime, variations in our operating results, market conditions specific
to the industry that we operate in, developments relating to India (as well as other jurisdictions in which we operate)
and volatility in the Indian and global securities market, developments in the power industry and the perception in the
market about investments in the power 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. The trading price of the Equity Shares might also decline in reaction to events that
affect the entire market and/or other companies in our industry even if these events do not directly affect us and/or are
unrelated to our business, financial condition or operating results.

Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian law and
thereby suffer future dilution of their ownership position.

Under the Companies Act, a company incorporated in India must offer its equity shareholders pre-emptive rights to
subscribe and pay for a proportionate number of equity shares to maintain their existing ownership percentages prior
to issuance of any new equity shares, unless the pre-emptive rights have been waived by the adoption of a special
resolution by shareholders of such company.

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights without
our filing an offering document or registration statement with the applicable authority in such jurisdiction, you will be
unable to exercise such pre-emptive rights, unless we make such a filing. To the extent that you are unable to exercise
pre-emptive rights granted in respect of the Equity Shares, your proportional interests in our Company may be reduced.

There is no guarantee that the Equity Shares issued pursuant to the Offer will be listed on the Stock Exchanges in
a timely manner or at all, or that after such listing that they will remain listed on the Stock Exchanges, which may
restrict your ability to dispose of the Equity Shares.

In accordance with Indian law and practice, permission for listing and trading of the Equity Shares will not be granted
until after the Equity Shares offered in this Offer have been allotted. Approval will require all other relevant documents
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authorizing the issuing of Equity Shares to be submitted. There could be a failure or delay in listing the Equity Shares
on the Stock Exchanges. Any failure or delay in obtaining the approval would restrict your ability to dispose of your
Equity Shares.

Any future issuance of Equity Shares may dilute your shareholding, and sales of the Equity Shares by our major
shareholders may adversely affect the trading price of our Equity Shares.

Any future equity issuances by our Company may lead to the dilution of investors' shareholdings in our Company. In
addition, any sales of substantial amounts of the Equity Shares in the public market after the completion of this Offer,
including by our major shareholders, or the perception that such issuance or sales may occur could adversely affect
the trading price of the Equity Shares and could significantly impair our future ability to raise capital through offerings
of the Equity Shares. We cannot predict what effect, if any, market sales of the Equity Shares held by the major
shareholders of our Company or the availability of these Equity Shares for future sale will have on the market price of
our Equity Shares.

QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of quantity of
Equity Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the provisions of the SEBI ICDR Regulations and other regulations and guidelines prescribed by the SEBI,
QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of quantity of Equity
Shares Bid for or the price) at any stage after submitting a Bid.

Events affecting the Bidders’ decision to invest in the Equity Shares, including material adverse changes in
international or national monetary policy, financial, political or economic conditions, our business, results of operation
or financial condition, may arise between the date of submission of the Bid by QIBs and Non-Institutional Investors
and Allotment of the Equity Shares. Our Company may choose to complete the Allotment of the Equity Shares
pursuant to the Offer despite the occurrence or one or more such events, and QIBs and Non-Institutional Investors
would not be able to withdraw or lower their Bids in such or any other situation, once they have submitted their Bid.

Future sales of Equity Shares by our Promoters and significant shareholders may adversely affect the market price
of the Equity Shares.

After the completion of the Offer, sales of a large number of the Equity Shares by our Promoters and/or significant
shareholders could adversely affect the market price of the Equity Shares. Similarly, the perception that any such
primary or secondary sale may occur could adversely affect the market price of the Equity Shares. Except as disclosed
in the section entitled "Capital Structure™ on page 61, no assurance may be given that our significant shareholders will
not dispose of, pledge or encumber their Equity Shares in the future.

You may be subject to Indian taxes on the sale of the Equity Shares.

Under current Indian tax laws, capital gains arising from the sale of Equity Shares in an Indian company are generally
taxable in India. However, any gain realized on the sale of listed equity shares on or before March 31, 2018 on a stock
exchange held for more than 12 months will not be subject to long term capital gains tax in India if Securities
Transaction Tax ("STT") is paid on the sale transaction and additionally, as stipulated by the Finance Act, 2017, STT
had been paid at the time of acquisition of such equity shares on or after October 1, 2004, except in the case of such
acquisitions of equity shares which are not subject to STT, as notified by the Central Government under notification
no. 43/2017/F. No. 370142/09/2017- TPL on June 5, 2017. However, the Finance Act, 2018, has now levied taxes on
such long-term capital gains exceeding X 100,000 arising from sale of Equity Shares on or after April 1, 2018, while
continuing to exempt the unrealized capital gains earned up to January 31, 2018 on such Equity Shares subject to
specific conditions. Accordingly, you may be subject to payment of long-term capital gains tax in India, in addition to
payment of STT, on the sale of any Equity Shares held for more than 12 months. STT will be levied on and collected
by a domestic stock exchange on which the Equity Shares are sold.

Further, any gain realised on the sale of listed Equity Shares held for a period of 12 months or less will be subject to
short-term capital gains tax in India. Capital gains arising from the sale of the Equity Shares will be exempt from
taxation in India in cases where the exemption from taxation in India is provided under a treaty between India and the
country of which the seller is resident. 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. Additionally, in view of the individual nature of the tax consequences and the
changing tax laws, each prospective investor is advised to consult their own tax consultant with respect to the specific
tax implications arising out of their participation in this Offer.

Further, the Government has announced the interim union budget for Fiscal 2020 and the Finance Act, 2019 has been
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granted Presidential assent on February 21, 2019 and published in the Gazette on the same date. It includes
amendments to the Indian Stamp Act, 1899 that stipulate the buyer to be responsible for payment of stamp duty, in
case of sale of securities through stock exchanges, and the transferor/issuer in case the transaction is undertaken
through a depository or otherwise than through a stock exchange. Accordingly, the Finance Act proposes that the sale,
transfer and issue of securities through exchanges, depositories or otherwise be charged with stamp duty. The Finance
Act, 2019 has also clarified that, in the absence of a specific provision under an agreement, the liability to pay stamp
duty in case of sale of 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 securities other
than debentures, on a delivery basis is specified at 0.015% and on a non-delivery basis is specified at 0.003% of the
consideration amount. The proposed amendments to the Indian Stamp Act, 1899 pursuant to the Finance Act, 2019
shall be effective from a date yet to be notified by the Government in the Gazette.

As such, there is no certainty on the impact that the Finance Act, 2019 may have on our business and operations or on
the industry in which we operate. Further, the budget which has been currently proposed for Fiscal 2020, is merely an
interim budget. The full union budget is likely to be announced post the general elections, scheduled this year, pursuant
to which the Government may introduce additional tax proposals. We cannot predict whether any tax laws or
regulations impacting our products will be enacted, what the nature and impact of the specific terms of any such laws
or regulations will be or whether, if at all, any laws or regulations would have a material adverse effect on our business,
financial condition, results of operations and cash flows.

We cannot assure payment of dividends on the Equity Shares in the future.

The dividend distribution policy of our Company was approved and adopted by our Board at its meeting dated
September 26, 2018 and is effective from September 26, 2018. The amount of future dividend payments by our
Company, if any, will depend a number of factors, including but not limited to the capital expenditure requirements,
profit earned during the year and profit available for distribution, working capital requirements, business expansion
and growth, additional investment in subsidiaries and associates, cost of borrowing, economic environment, capital
markets, global conditions, applicable Indian legal restrictions and other factors considered by our Board of Directors.
In addition, our ability to pay dividends may be impacted by a number of factors, including restrictive covenants under
financing arrangements our Company is currently availing of or may enter into to finance our fund requirements for
our business activities. For further details, please see the section entitled “Dividend Policy” on page 160. Our Company
may also decide to retain all of its earnings to finance the development and expansion of its business and therefore
may not declare dividends on the Equity Shares. Amounts paid as dividends in the past are also not necessarily
indicative of our Company's dividend policy or dividend amounts.

Our Company will not receive any proceeds of the Offer for Sale and a portion of the Net Proceeds shall be paid to
our Corporate Promoter.

The Offer consists of the Fresh Issue by our Company and an Offer for Sale by the Promoter Selling Shareholder. The
Promoter Selling Shareholder has agreed to offer Equity Shares aggregating up to X 3,000 million, held by it, in the
Offer for Sale. Accordingly, the entire proceeds of the Offer for Sale will be transferred to the Promoter Selling
Shareholder and will not result in any creation of value for investors or in respect of their investment in our Company.
Further, part of the Net Proceeds shall be paid to BPVVPL as consideration for the acquisition of 54,497,000 LPGCL
Shares by our Company.
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SECTION IlI: INTRODUCTION

THE OFFER
The following table summarizes the Offer details:
Offer of Equity Shares of face value of 10 each®® Up to [e] Equity Shares aggregating up to 54,500 million
of which:
(i) Fresh Issuet Up to [e] Equity Shares aggregating up to Z 51,500 million
(i) Offer for Sale® Up to [e] Equity Shares aggregating up to ¥ 3,000 million
by the Promoter Selling Shareholder
of which:
A) QIB Portion® Not less than [e] Equity Shares
of which:
Anchor Investor Portion Up to [e] Equity Shares

Balance available for allocation to QIBs other |[e] Equity Shares
than Anchor Investors (assuming Anchor Investor
Portion is fully subscribed)

of which:

Available for allocation to Mutual Funds only (5% |[e] Equity Shares
of the QIB Portion (excluding the Anchor Investor
Portion))®

Balance of QIB Portion for all QIBs including |[e] Equity Shares
Mutual Funds

B)

Non-Institutional Portion Not more than [e] Equity Shares

C)

Retail Portion® Not more than [e] Equity Shares

Pre-Offer and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer 452,925,000 Equity Shares
Equity Shares outstanding after the Offer [e] Equity Shares
Utilisation of Net Proceeds Please see the section entitled “Objects of the Offer” on

page 69 for details regarding the use of proceeds from the
Fresh Issue. Our Company will not receive any proceeds
from the Offer for Sale.

®

@

©)

@

The Fresh Issue has been authorised by our Board pursuant to a resolution dated March 22, 2019 and by our Shareholders
pursuant to a resolution dated March 25, 2019.

The Offer for Sale has been authorised by the Promoter Selling Shareholder pursuant to its board resolution dated March 22,
2019. The Equity Shares being offered by the Promoter Selling Shareholder have been held for a period of at least one year
immediately preceding the date of filing this Draft Red Herring Prospectus with the SEBI, or are otherwise eligible for being
offered for sale pursuant to the Offer in terms of the SEBI ICDR Regulations. For details on the authorisation of the Promoter
Selling Shareholder in relation to the Offered Shares, please see the section entitled “Other Regulatory and Statutory Disclosures”
on page 330.

Subject to valid bids being received at or above the Offer Price, undersubscription, if any, in any category, except in the QIB
Portion, would be allowed to be met with spill-over from any other category or combination of categories of Bidders at the
discretion of our Company, in consultation with the Lead Managers, and the Designated Stock Exchange, subject to applicable
laws. In the event of under-subscription in the Offer, Equity Shares offered pursuant to the Fresh Issue shall be allocated prior to
Equity Shares offered pursuant to the Offer for Sale. After receipt of minimum subscription of 90% of the Fresh Issue, Equity
Shares offered pursuant to the Fresh Issue shall be allocated prior to Equity Shares offered pursuant to the Offer for Sale.

Our Company may, in consultation with the Lead Managers, allocate up to 60% of the QIB Portion to Anchor Investors on a
discretionary basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion shall be reserved
for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price. In the event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to
the QIB Portion. In case of non-Allotment in the Anchor Investor Portion, 5% of the QIB Portion (excluding the Anchor Investor
Portion) shall be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB Portion
shall be available for allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual
Funds, subject to valid Bids being received at or above the Offer Price. However, if the aggregate demand from Mutual Funds is
less than [e] Equity Shares, the balance Equity Shares available for allotment in the Mutual Fund Portion will be added to the
QIB Portion and allocated proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their Bids. For
further details, please see the section entitled “Offer Procedure” on page 350.
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Allocation to Bidders in all categories except the Anchor Investor Portion and the Retail Portion, if any, shall be made on
a proportionate basis subject to valid Bids received at or above the Offer Price. The allocation to each Retail Individual
Bidder shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in the Retail Portion, and the

remaining available Equity Shares, if any, shall be allocated on a proportional basis. For further details, please see the
section entitled “Offer Procedure” on page 350.

For details of the terms of the Offer, please see the section entitled “Terms of the Offer” on page 343.
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SUMMARY OF FINANCIAL INFORMATION

The following tables provide the summary financial information of our Company derived from the Restated Consolidated
Financial Information as at and for the nine months ended December 31, 2018 and as at and for Fiscals 2018, 2017 and
2016.

The Restated Consolidated Financial Information referred to above is presented under the section entitled “Restated
Consolidated Financial Information” on page 161. The summary financial information presented below should be read
in conjunction with the Restated Consolidated Financial Information, the notes thereto and the sections entitled “Restated
Consolidated Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” on pages 161 and 259, respectively.

(The remainder of this page is intentionally left blank)
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Bajaj Energy Limited

Annexure-I Restated Consolidated Summary Statement of Assets and Liabilities

Rs. in Million

Note to As at As at As at As at *As at
Annexure - December 31, December 31, March 31, March 31, March 31,
VI 2018 2017 2018 2017 2016
I ASSETS
(1) Non-current assets
(a) Property, plant and equipment 4 17,311.99 18,808.05 18,438.82 19,920.27 21,380.27
(b) Capital work in progress 4 - - - - 32.84
(c) Intangible assets 5 - 0.06 0.02 1.85 11.05
(d) Investments accounted using the equity method 6 9,401.53 9,383.39 9,313.94 9,760.46 -
(e) Financial assets
(i) Investments 6 - - - - 6,343.30
(ii) Loans 8 1.78 1.78 1.78 1.78 1.78
(iii) Other financial assets 9(a) 18.12 2.07 2.61 25.20 0.36
(f) Other non current assets 10(a) 0.30 0.17 0.13 1.60 0.34
Total non current assets 26,733.72 28,195.52 27,757.30 29,711.16 27,769.94
(2) Current assets
(a) Inventories 11 285.94 639.68 750.35 1,728.07 3,381.06
(b) Financial assets
(i) Investments 7 - 109.42 - 743.42 796.39
(ii) Trade receivables 12 5,965.55 2,689.96 2,686.20 3,027.00 2,363.64
(iii) Cash and cash equivalents 13 20.37 38.97 81.87 111.37 31.22
(iv) Bank balance other than above 14 26.31 20.08 20.45 145.05 175.04
(v)  Other financial assets 9(b) 2,790.69 3,100.42 2,719.79 935.68 1,295.26
(c) Current tax assets (Net) 15(a) 90.05 89.92 90.05 89.92 -
(d) Other current assets 10(b) 289.14 515.50 635.54 349.30 87.93
Total current assets 9,468.05 7,203.95 6,984.25 7,129.81 8,130.54
TOTAL ASSETS 36,201.77 35,399.47 34,741.55 36,840.97 35,900.48
II EQUITY AND LIABILITIES
Equity
(a) Equity share capital 16 411.75 411.75 411.75 411.75 411.75
(b) Other equity 17 13,098.35 12,570.39 12,650.83 12,671.55 11,091.89
Total equity 13,510.10 12,982.14 13,062.58 13,083.30 11,503.64
Liabilities
(1) Non-current liabilities
(a) Financial liabilities
(i) Borrowings 18(a) 11,864.33 13,731.31 13,276.49 15,137.62 15,078.15
(ii)  Other financial liabilities 20(a) - 47.26 27.81 45.85 -
(b) Provisions 21(a) 105.21 69.17 70.89 63.99 46.65
(c) Contractual Liability 22 1,334.51 1,334.51 1,334.51 1,334.51 1,397.37
(d) Deferred tax liabilities 24.3 8.08 14.34 13.51 68.44 289.24
Total non current liabilities 13,312.13 15,196.59 14,723.21 16,650.41 16,811.41
(2) Current liabilities
(a) Financial liabilities
(i) Borrowings 18(b) 5,003.06 3,615.66 3,800.63 3,598.24 5,291.85
(ii) Trade payables 19
- Due to Micro enterprises and small enterprises - - - - -
- Due to other than micro enterprises and small enterprises 839.12 554.54 548.66 633.53 457.18
(iii) Other financial liabilities 20(b) 3,136.53 2,779.66 2,178.02 2,652.37 1,521.55
(b) Other current liabilities 23 9.11 12.04 28.01 35.83 15.11
(c) Provisions 21(b) 165.82 191.38 282.77 185.23 198.55
(d) Current tax liabilities (net) 15(b) 225.90 67.46 117.67 2.06 101.19
Total current liabilities 9,379.54 7,220.74 6,955.76 7,107.26 7,585.43
Total liabilities 22,691.67 22,417.33 21,678.97 23,757.67 24,396.84
TOTAL EQUITY AND LIABILITIES 36,201.77 35,399.47 34,741.55 36,840.97 35,900.48

The above Annexure should be read with the Basis of Preparation and Significant Accounting Policies appearing in Annexure V, Notes to the Restated Consolidated
Summary Financial Information appearing in Annexure VI and Statement of Adjustments to Audited Consolidated financial statements appearing in Annexure VII.

*The Company has acquired significant influence of 20.69% w.e.f. December 20, 2016 in M/s 'Lalitpur Power Generation Company Limited (LPGCL)'. The
Consolidated financial statement has been prepared for the period from December 20, 2016 to December 31, 2018. Hence the restated standalone and restated
Consolidated financial statement as at March 31, 2016 stands the same in pursuant to requirement under section II of Part A of Schedule VI of SEBI (ICDR)

Regulation 2018,"' Disclosure in the Offer Document , Abridged Prospectus and Abridged Letter of Offer"'.

As per our examination report of even date attached

For R. S. Dani & Co.

Chartered Accountants
Firm Reg. No. 000243C

C. P. Kothari
Partner

Membership No. 072229

Mumbai, March 22, 2019

For BSR & Co. LLP

Chartered Accountants
Firm Registration No. 101248W/W-100022

Vijay Bhatt
Partner

Membership No. 036647
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Chairman
DIN: 00017575

Sushil Kumar Jain
Chief Financial Officer
Membership No. 074855

For and on behalf of Board

Prabal Banerjee

Director
DIN: 00082261

Hitesh Kanani
Company Secretary
Membership No. FCS 6188

Mumbai, March 22, 2019



Bajaj Energy Limited
Annexure II - Restated Consolidated Summary Statement of Profit and Loss

Rs. in Million
Note to For the nine For the nine For the For the *For the
Annexure - months ended months ended Year ended Year ended Year ended
VI December 31, December 31, March 31, March 31, March 31,
2018 2017 2018 2017 2016
| Revenue from operations 25 6,940.00 6,200.30 8,551.97 13,709.43 13,311.25
II  Other income 26 280.51 342.16 424.28 349.33 759.74
III Total income (I+II) 7,220.51 6,542.46 8,976.25 14,058.76 14,070.99
IV Expenses
Cost of material consumed 27 2,701.35 2,598.22 3,560.24 7,832.16 7,120.24
Employee benefits expenses 28 355.66 280.57 381.48 472.41 443.82
Finance costs 29 1,788.88 1,744.61 2,431.87 2,663.24 2,921.09
Depreciation and amortisation expenses 30 1,127.66 1,129.62 1,498.94 1,507.94 1,512.39
Other expenses 31 792.09 489.92 620.64 772.11 570.70
Total expenses (IV) 6,765.64 6,242.94 8,493.17 13,247.86 12,568.24
V  Profit before tax (III-IV) 454.87 299.52 483.08 810.90 1,502.75
VI Tax expenses 24
(a) Current tax 101.10 84.55 125.95 138.62 358.56
(b) Tax adjustment of earlier year - - - - (10.47)
(c) Deferred tax 111.63 69.77 107.98 261.61 126.31
Less: Deferred assets for deferred tax liability (117.26) (126.24) (167.67) (471.83) -
Total tax expense / (benefit) (VI) 95.47 28.08 66.26 (71.60) 474.40
VII Profit after tax (V-VI) 359.40 271.44 416.82 882.50 1,028.35
Share of profit/ (loss) of associate (net) 6(d) 36.24 (348.12) (450.77) 194.62 -
Profit / (loss) for the period / year 395.64 (76.68) (33.95) 1,077.12 1,028.35
VIII Other comprehensive income
(a) Items that may be reclassified to profit or loss
(i) Cash flow hedge (net movement) 33 5.62 6.04 12.68 (28.14) -
Share of OCI in associate (net) 52.07 (27.01) 6.83 (6.37) -
Income tax effect (1.91) (2.09) (4.39) 9.74 -
Net OCI to be reclassified to profit or loss in subsequent period / year 55.78 (23.06) 15.12 (24.77) _
(b) Items that may not be reclassified to profit or loss
(i) Re-measurement Gain/ (losses) on defined benefit plans 33 (4.89) 0.80 1.06 (2.44) (2.39)
Share of OCI in associate (net) (0.72) (1.94) (2.58) 0.14 -
Income tax effect 1.71 (0.28) (0.37) 0.84 0.83
Net OCI not to be reclassified to profit or loss in subsequent periods (3.90) (1.42) (1.89) (1.46) (1.56)
Other comprehensive income / (loss) for the year / period, net of tax 51.88 (24.48) 13.23 (26.23) (1.56)
IX Total comprehensive income / (loss) for the period / year, net of tax (VII+VIII)
447.52 (101.16) (20.72) 1,050.89 1,026.79
X  Earnings / (loss) per share
Basic and diluted Annexure VIII 9.61 (1.86) (0.82) 26.16 24.98

The above Annexure should be read with the Basis of Preparation and Significant Accounting Policies appearing in Annexure V, Notes to the Restated Consolidated
Summary Financial Information appearing in Annexure VI and Statement of Adjustments to Audited Consolidated financial statements appearing in Annexure VII.

*The Company has acquired significant influence of 20.69% w.e.f. December 20, 2016 in associate entity, M/s 'Lalitpur Power Generation Company Limited (LPGCL)'.
The Consolidated financial statement has been prepared for the period from December 20, 2016 to December 31, 2018. Hence the restated Consolidated Statement of
Profit and Loss and restated standalone statement of Profit and Loss as at March 31, 2016 stands the same in pursuant to requirement under section II of Part A of
Schedule VI of SEBI (ICDR) Regulation 2018,"' Disclosure in the Offer Document , Abridged Prospectus and Abridged Letter of Offer'.

As per our examination report of even date attached

For R. S. Dani & Co.
Chartered Accountants
Firm Reg. No. 000243C

For BSR & Co. LLP

Chartered Accountants

C. P. Kothari
Partner
Membership No. 072229

Vijay Bhatt
Partner
Membership No. 036647

Mumbai, March 22, 2019

Firm Registration No. 101248W/W-100022
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Chairman
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Chief Financial Officer
Membership No. 074855

For and on behalf of Board

Prabal Baner

Director
DIN: 00082261

Hitesh Kanani
Company Secretary
Membership No. FCS 6188

Mumbai, March 22, 2019



Bajaj Energy Limited
Annexure IV- Restated Consolidated Summary statement of cash flow

Rs. in Million
For the nine For the nine For the For the *For the
months ended months ended Year ended Year ended Year ended
December 31, December 31, March 31, March 31, March 31,
2018 2017 2018 2017 2016
A. Cash flow from operating activities
Profit before tax 454.87 299.52 483.08 810.90 1,502.75
Adjustments for:
Depreciation and amortisation 1,127.66 1,129.62 1,498.94 1,507.94 1,512.39
Re measurement Gain/(loss) recognised in other comprehensive income (4.89) 0.80 1.06 (2.44) (2.39)
Contractual Liability - - - (62.86) 279.31
(Profit) / loss on sale of current investments - (27.07) (32.23) (21.23) (49.33)
Loss on sale / discard of property, plant and equipment - - - 0.18 0.15
Fair value gain on financial instruments at FVTPL - (4.43) - (34.72) (16.70)
Interest income (1.06) (8.29) (8.77) (18.87) (13.71)
Finance cost 1,788.88 1,744.61 2,431.87 2,663.24 2,921.09
Cash generated before working capital changes 3,365.46 3,134.76 4,373.95 4,842.14 6,133.56
Movement In working capital
Increase / (decrease) in trade and other payables 563.34 (667.53) (623.81) 901.79 (1,508.01)
Increase / (decrease) in provisions (82.64) 11.32 104.44 4.02 (169.70)
(Increase) / decrease in trade receivables and inventories (2,814.93) 1,425.43 1,318.53 989.63 1,776.58
(Increase) / decrease in other financial assets and other assets 282.76 (2,330.03) (2,103.12) 130.08 24.76
Cash generated from operations 1,313.99 1,573.95 3,069.99 6,867.66 6,257.19
Direct taxes paid (0.11) (20.97) (21.13) (327.66) (240.27)
Net cash flow from / (used in) operating activities 1,313.88 1,552.98 3,048.86 6,540.00 6,016.92
B. Cash flow from / (used in) investing activities
Purchase of property, plant and equipment (1.15) (15.79) (16.36) (5.77) (46.82)
Proceeds from sale of property, plant and equipment - - - 0.47 -
Purchase of non current investments - - - (2,700.00) (2,843.30)
Proceed on sale of current investments (net) - 665.49 775.65 108.93 112.50
Loan repayment /(received) - - - - 3,429.98
Fixed deposit with original maturity of more than 3 months (5.29) 144.14 143.79 (1.94) (63.40)
Interest income received 1.42 12.76 46.40 (7.16) 8.23
Net cash flow from / (used in) investing activities (5.02) 806.60 949.48 (2,605.47) 597.19
C. Cash flow from / (used in) financing activities
Current borrowings repaid (net) 1,202.43 17.42 202.39 (1,693.61) (2,363.87)
Non current borrowings taken (net) (966.31) (940.21) (1,848.73) 541.75 (1,418.55)
Interest paid (1,606.48) (1,509.19) (2,381.50) (2,702.52) (2,894.36)
Net cash flow from / (used in) financing activities (1,370.36) (2,431.98) (4,027.84) (3,854.38) (6,676.78)
Net increase / (decrease) in cash and cash equivalents (a+b+c) (61.50) (72.40) (29.50) 80.15 (62.67)
Cash and cash equivalents at the beginning of the year / period 81.87 111.37 111.37 31.22 93.89
Cash and cash equivalents at the end of the year / period 20.37 38.97 81.87 111.37 31.22
Components of cash and cash equivalents
Cash on hand 0.96 0.46 0.68 1.21 0.64
Balances with banks
-in current accounts 19.41 37.68 79.69 49.85 30.58
-in deposit accounts - 0.83 1.50 60.31 -
Cash and cash equivalents (Refer note 13) 20.37 38.97 81.87 111.37 31.22
Notes:
1 The above annexure has been prepared under the 'Indirect Method' .
2 The movement of borrowings as per Ind AS 7 is as follows:- Rs. in Million
Particulars Opening Expenses EIR / Foreign Net cash flow Closing
Balance Exchange Balance
Movement
For the nine months ended December 31, 2018
Term debts 15,159.82 - 66.94 (966.31) 14,260.45
Interest Paid 100.72 1,781.64 (12.92) (1,606.48) 262.96
Current borrowing 3,800.63 - - 1,202.43 5,003.06
Total 19,061.17 1,781.64 54.02 (1,370.36) 19,526.47
For the nine months ended December 31, 2017
Term debts 16,981.27 - 5.20 (940.21) 16,046.26
Interest Paid 80.68 1,742.79 (15.08) (1,509.19) 299.20
Current borrowing 3,598.24 - - 17.42 3,615.66
Total 20,660.19 1,742.79 (9.88) (2,431.98) 19,961.12
For the year ended March 31, 2018
Term debts 16,981.27 - 27.28 (1,848.73) 15,159.82
Interest Paid 80.68 2,421.22 (19.68) (2,381.50) 100.72
Current borrowing 3,598.24 - - 202.39 3,800.63
Total 20,660.19 2,421.22 7.60 (4,027.84) 19,061.17
For the year ended March 31, 2017
Term debts 16,533.45 - (93.93) 541.75 16,981.27
Interest Paid 53.93 2,663.24 66.03 (2,702.52) 80.68
Current borrowing 5,291.85 - - (1,693.61) 3,598.24
Total 21,879.23 2,663.24 (27.90) (3,854.38) 20,660.19
For the year ended March 31, 2016
Term debts 17,952.00 - - (1,418.55) 16,533.45
Interest Paid 27.19 2,921.10 - (2,894.36) 53.93
Current borrowing 7,655.72 - - (2,363.87) 5,291.85

Total 49 25,634.91 2,921.10 - (6,676.78) 21,879.23




Bajaj Energy Limited
Annexure IV- Restated Consolidated Summary statement of cash flow

The above Annexure should be read with the Basis of Preparation and Significant Accounting Policies appearing in Annexure V, Notes to the Restated Consolidated
Summary Financial Information appearing in Annexure VI and Statement of Adjustments to Audited C lidated financial appearing in Annexure VII.

<

*The Company has acquired significant influence of 20.69% w.e.f. December 20, 2016 in associate entity, M/s 'Lalitpur Power Generation Company Limited (LPGCL)'.
The Consolidated financial statement has been prepared for the period from December 20, 2016 to December 31, 2018. Hence the R 1 Consolidated y
statement of cash flow and Restated standal y stat t of cash flow as at March 31, 2016 stands the same in pursuant to requirement under section II of Part
A of Schedule VI of SEBI (ICDR) Regulation 2018,''Disclosure in the Offer Document , Abridged Prospectus and Abridged Letter of Offer'.

As per our examination report of even date attached For and on behalf of Board
For R. S. Dani & Co. For BSR & Co. LLP Kushagra Bajaj Prabal Banerjee
Chartered Accountants Chartered Accountants Chairman Director
Firm Reg. No. 000243C Firm Registration No. 101248W/W-100022 DIN: 00017575 DIN: 00082261
C. P. Kothari Vijay Bhatt Sushil Kumar Jain Hitesh Kanani
Partner Partner Chief Financial Officer Company Secretary
Membership No. 072229 Membership No. 036647 Membership No. 074855 Membership No. FCS 6188
Mumbai, March 22, 2019 Mumbai, March 22, 2019
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Non-Ind AS Financial Measures

The following table sets forth a reconciliation of our Company's EBITDA to our profit for the year:

Nine months Nine months Fiscal 2018 Fiscal 2017 Fiscal 2016
ended ended
December 31, December 31,
2018 2017
(X in millions, except percentages)
Profit / (loss) for the period / year — 395.64 (76.68) (33.95) 1,077.12 1,028.35
Restated Consolidated
Share of profit/ (loss) of associate 36.24 (348.12) (450.77) 194.62 0
(net)
Profit after tax 359.40 271.44 416.82 882.50 1,028.35
Add:

Depreciation and  amortization 1,127.66 1,129.62 1,498.94 1,507.94 1,512.39

expenses

Finance costs 1,788.88 1,744.61 2,431.87 2,663.24 2,921.09

Total tax expenses 95.47 28.08 66.26 (71.60) 474.40
Subtract:

Other income 280.51 342.16 424.28 349.33 759.74
EBITDA 3,090.90 2,831.59 3,989.61 4,632.75 5,176.49
EBITDA Margin® 44.50% 45.70% 46.70% 33.80% 38.90%

@ Calculated as EBITDA divided by income from operations for the period.
The following table sets forth a reconciliation of LPGCL's EBITDA to its profit for the year:
Nine months Nine months Fiscal 2018 Fiscal 2017 Fiscal 2016
ended ended
December 31, December 31,
2018 2017
(X in millions, except percentages)
Profit for the year/period 175.17 (1,682.56) (2,178.70) 3,399.33 476.98
Add:

Depreciation and  amortization 7,159.98 7,079.61 9,398.86 5,122.18 772.38

expenses

Finance costs 14,800.94 13,835.40 18,528.68 9,845.76 1,406.22

Total tax expenses 48.72 5.87 16.24 307.54 146.06
Subtract:

Other income 575.67 250.14 384.70 212.60 4.55
EBITDA 21,609.14 18,988.18 25,380.38 18,462.21 2,797.09
EBITDA Margin® 53.0% 46.0% 47.7% 59.5% 89.6%

@ Calculated as EBITDA divided by income from operations for the period.

EBITDA is a supplemental measure of performance that is not required by, nor presented in accordance with, Ind AS.
EBITDA is not a measurement of financial performance or liquidity under Ind AS, and should not be considered as an
alternative to profit or any other performance measures derived in accordance with Ind AS, nor as an alternative to cash
flow from operating activities as a measure of liquidity. In addition, EBITDA is not a standardized term, hence, a direct
comparison between companies using this term may not be possible. We present EBITDA because we believe that it is
frequently used by securities analysts, investors and other interest parties in evaluating companies in our industry, many of
whom present such non-GAAP measures when reporting their results. We believe that EBITDA facilitates comparisons of
our performance from period to period by eliminating potential differences caused by variations in capital structures
(affecting interest expense), tax positions (affecting income tax expense) and the age and booked depreciation and
amortization of assets (affecting depreciation and amortization).
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GENERAL INFORMATION
Registered Office

Bajaj Energy Limited

Khambarkhera

Shardanagar Road

Lakhimpur Kheri 261 506

E-mail: complianceofficer@bajajenergy.com
Website: www.bajajenergy.com
Registration Number: 046764

Corporate Office

Bajaj Energy Limited
106-107, Bajaj Bhawan

10" Floor, Jamnalal Bajaj Marg
226, Nariman Point

Mumbai 400 021

Address of the RoC

Our Company is registered with the RoC, situated at the following address:

Registrar of Companies, Uttar Pradesh & Uttarakhand
37/17, Westcott Building

The Mall

Kanpur 208 001

Board of Directors

As on the date of this Draft Red Herring Prospectus, the Board of Directors of our Company comprises the following:

Name Designation DIN Address

Kushagra Bajaj Chairman and |00017575 |Flat No. 100, 13" Floor, Mount Unique, 62-A, Peddar
Non-Executive Road, Cumbala Hill, Mumbai 400 026
Director

Tara Sankar Bhattacharya Independent 00157305 |8E, B1, Harbor Heights, N.A. Sawant Road, Colaba,
Director Mumbai 400 005

Santosh Balachandran Nayar Independent 02175871 [No 90/66, Flat No 8 A, The Lords Apts, Satya Dev
Director Avenue, R A Puram, M R C Nagar, Raja

Annamalaipuram, Chennai 600 028

Dhananjay Nilkanth Date Independent 01030900 |H No. 3, Rakshak Society, Pimple Nilakh Phata, Pune
Director City, Pune 411 027

Naina Krishna Murthy Independent 01216114 |No. 288, 14" Cross, 5" Main Dollar Colony, Bangalore
Director North, Bangalore 560 094

Shalu Laxmanraj Bhandari Independent 00012556 |B/221, Durian Estate, Goregaon Mulund Link Road,
Director Near Pravasi Industrial Estate Goregaon East, Mumbai

400 063

Prabal Banerjee Non-Executive |00082261 |404, 4" floor, Belfer CHS, 147 Waterfield, Bandra West,
Director Mumbai 400 050

Dr. Ajay Vikram Singh Non-Executive |07164207 |Plot F8, Flat No. 771, Sagar Presidency, Noida, Sector
Director 50, Gautam Budh Nagar 201 301

For further details regarding our Directors, please see the section entitled “Our Management” on page 136.
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Company Secretary and Compliance Officer

The Company Secretary and Compliance Officer of our Company is Alok Desai. His details are as follows:

Alok Desai

106-107, Bajaj Bhawan

10" Floor, Jamnalal Bajaj Marg

226, Nariman Point

Mumbai 400 021

Tel: +91 22 2204 9056/58

E-mail: complianceofficer@bajajenergy.com

Book Running Lead Managers

Edelweiss Financial Services Limited

14" Floor, Edelweiss House

Off C.S.T. Road

Kalina

Mumbai 400 098

Tel: +91 22 4009 4400

E-mail: bajajenergy.ipo@edelweissfin.com
Website: www.edelweissfin.com

Contact Person: Disha Doshi / Monik Shah

SBI Capital Markets Limited
202, Maker Tower ‘E’

Cuffe Parade

Mumbai 400 005

Tel: +91 22 2217 8300

E-mail: bel.ipo@sbicaps.com
Website: www.shicaps.com
Contact Person:

Karan Savardekar / Sambit Rath

Co-Book Running Lead Manager

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

WTC Complex, Cuffe Parade

Mumbai 400 005

Tel: +91 22 2217 1700

E-mail: bel.ipo@idbicapital.com

Website: www.idbicapital.com

Contact Person: Sumit Singh / Subodh Gandhi

Syndicate Members
[e]
Indian Legal Counsel to our Company

Cyril Amarchand Mangaldas
5% Floor, Peninsula Chambers
Peninsula Corporate Park
Ganpatrao Kadam Marg
Lower Parel, Mumbai 400 013
Tel: +91 22 2496 4455

IFL Holdings Limited

10" Floor, 1IFL Centre, Kamala City
Senapati Bapat Marg

Lower Parel (West)

Mumbai 400 013

Tel: +91 22 4646 4600

E-mail: bel.ipo@iiflcap.com
Website: www.iiflcap.com

Contact Person: Nishita Mody / Harshit Talesara
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Indian Legal Counsel to the Lead Managers

Trilegal

Peninsula Business Park
17" Floor, Tower B
Ganpat Rao Kadam Marg
Lower Parel (West)
Mumbai 400 013

Tel: +91 22 4079 1000

International Legal Counsel to the Lead Managers

Clifford Chance Pte. Ltd.

Marina Bay Financial Centre
25™ Floor, Tower 3

12 Marina Boulevard
Singapore 018 982

Tel: +65 6410 2200

Joint Statutory Auditors to our Company

R. S. Dani & Company, Chartered Accountants

Ghas Katla

Naya Bazar

Ajmer 305 001

Tel: +91 145 2429 071

E-mail: ravikothari@rsdani.com; siddharthjain@rsdani.com
Firm Registration Number: 000243C

Peer Review Number: 011198

BSR & Co. LLP

Lodha Excelus

5™ Floor Apollo Mills Compound
N. M. Joshi Marg

Mahalaxmi

Mumbai 400 011

Tel: +91 22 4345 5300

E-mail: vijaynb@bsraffiliates.com

Firm Registration Number: 101248W/W-100022

Peer Review Number: 009060

Changes in Statutory Auditors

Other than as disclosed below, there has been no change in the statutory auditors in the last three years:

Name of the Auditors

Date of

Date of completion

Reason for change

5% Floor Apollo Mills Compound
N. M. Joshi Marg

Mahalaxmi

Mumbai 400 011

E-mail:
vijaynb@bsraffiliates.com

Firm  Registration ~ Number:
101248W/W-100022

Peer Review Number: 009060

appointment of tenure
BSR & Co. LLP June 22, 2018” Until the conclusion | To ensure smooth transition of the
Lodha Excelus of the 15" AGM incoming and outgoing auditors

*BSR & Co. LLP were appointed as one of the Joint Statutory Auditors of our Company at the EGM of our Company held on June 22,
2018 until the conclusion of the ensuing AGM of our Company. Subsequently, at the 100 AGM of our Company held on December 7,
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2018, BSR & Co. LLP were appointed as one of the Joint Statutory Auditors of our Company until the conclusion of the 15" AGM of

our Company.
Registrar to the Offer

Link Intime India Private Limited
C-101, 1% floor, 247 Park

Lal Bahadur Shastri Marg

Vikhroli (West)

Mumbai 400 083

Tel: +91 22 4918 6000

E-mail: bajajenergy.ipo@Ilinkintime.co.in
Website: www.linkintime.co.in

Contact Person: Shanti Gopalkrishnan

Bankers to the Offer
Escrow Collection Bank(s)
[e]

Refund Bank(s)

[e]

Public Offer Bank(s)

[e]

Sponsor Bank

[e]

Bankers to our Company

Allahabad Bank

Industrial Finance Branch — New Delhi
Allahabad Bank Building, Ground Floor
17, Parliament Street

New Delhi 110 001

Tel: +91 11 2374 4621, +91 11 2334 2790,
+91 11 2336 6832

E-mail: br.del_ifb@allahabadbank.in,
ifonewdelhi@gmail.com

Canara Bank

Prime Corporate Branch

2" Floor, World Trade Tower
Barakhamba Lane

New Delhi 110 001

Tel: +91 11 2341 3250

E-mail: ch1942groupl@canarabank.com

IDBI Bank Limited

Videocon Tower,1% Floor

E-1, Jhandelwalan Extension

New Delhi 110 055

Tel: +91 11 6608 4802

E-mail: aditya.gajbhiye@idbi.co.in

Corporation Bank

Corporate Banking Branch
MGF Automobiles Building

1 Faiz Road

Jhandewalan

New Delhi 110 005

Tel: +91 11 2875 5205

E-mail: cb447@corpbank.co.in

Punjab National Bank
Mid Corporate Branch
H-1A/11, Sector — 63
Noida 201 307

Tel: +91 120 2427 156
E-mail: bo6420@pnb.co.in

India Infrastructure Finance Company Limited
5t floor, Block 2,

Plate A & B, NBCC Tower

East Kidwai Nagar, New Delhi 110 023

Tel: +91 11 2466 2777

E-mail: info@iifcl.org
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ICICI Bank limited

ICICI Bank Towers

Bandra Kurla Complex

Bandra East

Mumbai 400 051

Tel: +91 22 4008 7417

E-mail: paresh.mali@icicibank.com

Union Bank of India

Industrial Finance Branch, 1% Floor,

Union Bank Bhawan

239, Vidhan Bhawan Marg

Nariman Point

Mumbai 400 021

Tel: +91 22 2289 2011

E-mail: cbsifomumbai@unionbankofindia.com

Oriental Bank of Commerce

Harsha Bhawan,

First Floor, E-Block

Connaught Place

New Delhi 110 001

Tel: +91 11 4919 1134, +91 11 4919 1139
E-mail: bm0007@obc.co.in

Valuer

Mehta Chokshi & Shah, Chartered Accountants

214, Maker Bhavan

3, 2™ floor, New Marine Lines

Mumbai 400 020

Tel: +91 22 2205 7309, +91 22 2208 8743
Email: chetanshah@camcs.in

Designated Intermediaries

Self-Certified Syndicate Banks

South Indian Bank Limited
Mumbai Corporate Branch

8, Ground Floor, Embassy Centre
207, Nariman Point

Mumbai 400 021

Tel: +91 22 2284 4133

E-mail: br0194@sib.co.in

Bank of India

New Delhi Large Corporate Branch,

10" Floor, Chandralok Building

36 Janpath

New Delhi 110 001

Tel: +91 11 2346 1432

E-mail:
LargeCorporateBr.NewDelhi@bankofindia.co.in

State Bank of India

Industrial Finance Branch,

14-15 Floor, Jawahar Vyapar Bhawan,
1, Tolstoy Marg,

New Delhi 110 001

Tel: +91 11 2337 4613

E-mail: anurag.sharma@sbi.co.in

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA process is provided on the website of
SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 as updated from time
to time. For a list of branches of the SCSBs named by the respective SCSBs to receive the ASBA Forms from the
Designated Intermediaries and updated from time to time, please refer to the above-mentioned link.

Registered Brokers

The list of the Registered Brokers, including details such as postal address, telephone number and e-mail address, is
provided on the websites of the Stock Exchanges at https://www.bseindia.com and https://www.nseindia.com,
respectively, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address,
telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
https://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to
time.
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Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name and
contact details, is provided on the websites of the Stock Exchanges at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to time.

Experts
Except as stated below, our Company has not obtained any expert opinions:

Our Company has received written consents dated April 4, 2019 and April 1, 2019 from the Joint Statutory Auditors
namely, R. S. Dani & Company, Chartered Accountants and BSR and Co. LLP, respectively, to include their name in this
Draft Red Herring Prospectus and as an “expert” as defined under Section 2(38) of the Companies Act, 2013, in respect
of the examination report of the Joint Statutory Auditors on the Restated Consolidated Financial Information dated March
22, 2019 and the assurance report of the Joint Statutory Auditors on the Unaudited Restated Proforma Financial
Information dated April 1, 2019, included in this Draft Red Herring Prospectus and such consent has not been withdrawn
as on the date of this Draft Red Herring Prospectus. Our Company has received a written consent dated April 1, 2019 from
BSR and Co. LLP to include their name in this Draft Red Herring Prospectus and as an “expert” as defined under Section
2(38) of the Companies Act, 2013, in respect of the statement of tax benefits dated April 1, 2019, included in this Draft
Red Herring Prospectus and such consent has not been withdrawn as on the date of this Draft Red Herring Prospectus.
Further, we have received written consents dated April 1, 2019, April 4, 2019 and April 2, 2019 from the joint statutory
auditors of LPGCL, namely, BSR and Co. LLP, R. S. Dani & Company, Chartered Accountants and L. B. Jha & Company,
Chartered Accountants, respectively, to include their name in this Draft Red Herring Prospectus and as an “expert” as
defined under Section 2(38) of the Companies Act, 2013, in respect of the examination report on the LPGCL Restated
Financial Information dated March 22, 2019, included in this Draft Red Herring Prospectus and such consent has not been
withdrawn as on the date of this Draft Red Herring Prospectus. However, the term “expert” shall not be construed to mean
an “expert” as defined under the U.S. Securities Act.

In addition, our Company has also received written consent dated April 2, 2019, from R. S. Dani & Company, Chartered
Accountants, to include their name in this Draft Red Herring Prospectus and as an “expert” as defined under Section 2(38)
of the Companies Act, 2013, in relation to the operational key performance indicators and business metrics of our
Company and our Associate.

Our Company has also received a written consent dated March 30, 2019 from Mehta Chokshi & Shah, Chartered
Accountants, to include their name in this Draft Red Herring Prospectus and as an “expert” as defined under Section 2(38)
of the Companies Act, 2013, in respect of valuation report dated July 4, 2018 issued by them and addressed to BHSL, in
relation to the valuation of equity shares of our Associate.

Monitoring Agency

[®] has been appointed as the Monitoring Agency for monitoring the utilization of Net Proceeds, as our Offer size
(excluding the Offer for Sale) exceeds % 1,000 million in accordance with Regulation 41 of the SEBI ICDR Regulations.
For further details, please see the section entitled “Objects of the Offer” on page 69.

Inter-se allocation of responsibilities

The following table sets forth the inter-se allocation of responsibilities for various activities among the Lead Managers:

Sr. Activity Responsibility Co-ordinator
No
1. | Capital structuring, positioning strategy and due diligence of our Company | Edelweiss, IFL, Edelweiss

including its operations/management/business plans/legal etc. Drafting and | SBICAP, IDBI
design of the Draft Red Herring Prospectus and of statutory advertisements
including a memorandum containing salient features of the Prospectus. The Lead
Managers shall ensure compliance with stipulated requirements and completion
of prescribed formalities with the Stock Exchanges, RoC and SEBI including
finalisation of Prospectus and RoC filing.

2. | Drafting and approval of all statutory advertisement Edelweiss, IFL, Edelweiss
SBICAP, IDBI
3. | Drafting and approval of all publicity material other than statutory advertisement | Edelweiss, IFL, IFL
as mentioned above including corporate advertising, brochure, etc. SBICAP, IDBI
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intimation of allocation and dispatch of refund to Bidders, etc.

Post-Offer activities, which shall involve essential follow-up steps including
allocation to Anchor Investors, follow-up with Bankers to the Offer and SCSBs
to get quick estimates of collection and advising the Issuer about the closure of
the Offer, based on correct figures, finalisation of the basis of allotment or
weeding out of multiple applications, listing of instruments, dispatch of
certificates or demat credit and refunds and coordination with various agencies
connected with the post-Offer activity such as registrar to the Offer, Bankers to
the Offer, SCSBs including responsibility for underwriting arrangements, as
applicable. Co-ordination with SEBI and Stock Exchanges for refund of 1%
security deposit and submission of all post Offer reports including the initial and
final post Offer report to SEBI.

Payment of the applicable securities transactions tax on sale of unlisted equity
shares by the Selling Shareholder under the Offer for Sale to the Government
and filing of the securities transactions tax return by the prescribed due date as
per Chapter VII of Finance(No. 2) Act, 2004. Preparation and filing of media
compliance report.

Sr. Activity Responsibility Co-ordinator
No
4. | Appointment of Intermediaries — Monitoring Agency, Registrar to the Offer, | Edelweiss, IFL, IFL
Advertising Agency, Printers to the Offer, Bankers to the Offer, including co- | SBICAP, IDBI
ordination for agreements
5. International Institutional marketing of the Offer, which will cover, inter alia: Edelweiss, IFL,
o Institutional marketing strategy; SBICAP, IDBI Edelweiss
. Finalizing the list and division of international investors for one-to-one
meetings; and
. Finalizing international road show and investor meeting schedule.
Marketing and road-show presentation and preparation of frequently asked
questions for the road show team.
6. Domestic Institutional marketing of the Offer, which will cover, inter alia: Edelweiss, IFL,
o Institutional marketing strategy; SBICAP, IDBI IFL
. Finalizing the list and division of domestic investors for one-to-one
meetings; and
o Finalizing domestic road show and investor meeting schedule.
7. Conduct non-institutional marketing of the Offer. Edelweiss, IIFL, Edelweiss
SBICAP, IDBI
Retail marketing of the Offer, which will cover, inter alia,
o Finalising media, marketing and public relations strategy;
. Finalising centres for holding conferences for brokers, etc;
) Follow-up on distribution of publicity and Offer material including
form, the Prospectus and deciding on the quantum of the Offer material;
and
o Finalising collection centres.
8. Coordination with Stock Exchanges for anchor intimation, book building | Edelweiss, IIFL, IIFL
software, bidding terminals and mock trading, payment of 1% security deposit | SBICAP, IDBI
to the designated stock exchange.
9. | Managing the book and finalization of pricing in consultation with the Company. | Edelweiss, IFL, Edelweiss
SBICAP, IDBI
10. | Post bidding activities including management of escrow accounts, coordinate | Edelweiss, IFL, SBICAP
non-institutional allocation, coordination with Registrar, SCSBs and Banks, | SBICAP, IDBI

Filing of this Draft Red Herring Prospectus

This Draft Red Herring Prospectus has been filed with the Securities and Exchange Board of India at:

Securities and Exchange Board of India
Corporation Finance Department

Division of Issues and Listing

SEBI Bhavan, Plot No. C4 A, ‘G’ Block
Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

58




The Red Herring Prospectus and Prospectus will be filed along with the material contracts and documents referred to in
the Red Herring Prospectus at:

Registrar of Companies

Registrar of Companies, Uttar Pradesh & Uttarakhand
37/17, Westcott Building

The Mall

Kanpur 208 001

Book Building Process

The book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis of the
Red Herring Prospectus and the Bid cum Application forms within the Price Band, which will be decided by our Company,
in consultation with the Lead Managers, and which shall be notified in (i) [e] editions of [e] (a widely circulated English
national daily newspaper), and (ii) [e] edition of [e] (a widely circulated Hindi national daily newspaper, Hindi also being
the regional language of Uttar Pradesh, where the Registered Office is located), at least two Working Days prior to the
Bid/Offer Opening Date and shall be made available to the Stock Exchanges for the purpose of uploading on their
respective websites. The Offer Price shall be determined by our Company, in consultation with the Lead Managers, after
the Bid/Offer Closing Date.

All Bidders, except Anchor Investors, are mandatorily required to use the ASBA process for participating in the
Offer. Anchor Investors are not permitted to participate in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not allowed to withdraw
or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail
Individual Bidders can revise their Bids during the Bid/Offer Period and withdraw their Bids on or before the
Bid/Offer Closing Date. Further, Anchor Investors cannot withdraw their Bids after the Anchor Investor Bid/Offer
Period. Allocation to the Anchor Investors will be on a discretionary basis.

For further details on the method and procedure for Bidding, please see the sections entitled “Offer Structure” and “Offer
Procedure” on pages 348 and 350, respectively.

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the Prospectus with
the RoC, our Company and the Promoter Selling Shareholder intend to enter into an Underwriting Agreement with the
Underwriters for the Equity Shares proposed to be issued and offered in the Offer. The Underwriting Agreement is dated
[®]. Pursuant to the terms of the Underwriting Agreement, the obligations of each of the Underwriters will be several and
will be subject to certain conditions specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

(This portion has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC.)

Name, Address, Telephone Number Indicative Number of Equity Amount Underwritten
and E-mail of the Underwriters Shares to be Underwritten (in X million)
[e] [e] [e]
[e] [e] [e]
[e] [e] [e]

The above-mentioned underwriting commitments are indicative and the actual underwriting devolvement will be finalised
after pricing of the Offer and actual allocation in accordance with provisions of the SEBI ICDR Regulations.

In the opinion of our Board (based on certificates provided by the Underwriters), the resources of the above mentioned
Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full. The
abovementioned Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered as brokers with
the Stock Exchanges. Our Board, at its meeting held on [e], has accepted and entered into the Underwriting Agreement
mentioned above on behalf of our Company.
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Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment provided in
the table above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respect to the
Equity Shares allocated to investors respectively procured by them in accordance with the Underwriting Agreement. In
the event of any default in payment, the respective Underwriter, in addition to other obligations defined in the Underwriting
Agreement, will also be required to procure subscribers for or subscribe to the Equity Shares to the extent of the defaulted
amount in accordance with the Underwriting Agreement. The Underwriting Agreement has not been executed as on the
date of this Draft Red Herring Prospectus and will be executed after determination of the Offer Price and allocation of
Equity Shares, but prior to the filing of the Prospectus with the RoC. The extent of underwriting obligations and the Bids
to be underwritten in the Offer shall be as per the Underwriting Agreement.

In case of under-subscription in the Offer, the Lead Manager responsible for underwriting arrangements shall be

responsible for invoking underwriting arrangements and ensuring that the notice for devolvement containing the
obligations of the Underwriters is issued in terms of the SEBI ICDR Regulations.
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CAPITAL STRUCTURE

The Equity Share capital of our Company as on the date of this Draft Red Herring Prospectus is provided below:

(In ¥ except share data)

Sr. No. Particulars Aggregate value at face Aggregate value at
value Offer Price

A AUTHORISED SHARE CAPITALWY
1,667,000,000 Equity Shares 16,670,000,000
833,000,000 preference shares 8,330,000,000

B. ISSUED, SUBSCRIBED AND PAID-UP
CAPITAL BEFORE THE OFFER
452,925,000 Equity Shares 4,529,250,000

C. PRESENT OFFER IN TERMS OF THIS DRAFT
RED HERRING PROSPECTUS
Offer of up to [e] Equity Shares aggregating up to
54,500 million
of which:
Fresh Issue of up to [e] Equity Shares aggregating up [e] [e]
to Z 51,500 million®
Offer for Sale of up to [e] Equity Shares aggregating [e] [o]
up to 3,000 million®

D. ISSUED, SUBSCRIBED AND PAID-UP
CAPITAL AFTER THE OFFER
[e] Equity Shares [o]

E. SECURITIES PREMIUM ACCOUNT
Before the Offer 3,523,890,000
After the Offer* [e]

* To be included upon finalisation of the Offer Price.
@ For details in relation to changes in the authorised share capital of our Company, please see the section entitled “History and Certain Corporate
Matters” on page 130.
@ The Fresh Issue has been authorised by the Board pursuant to a resolution passed on March 22, 2019 and by the Shareholders pursuant to a
special resolution passed on March 25, 2019.
® The Offer for Sale has been authorised by the Promoter Selling Shareholder pursuant to its board resolution dated March 22, 2019. The Equity
Shares being offered by the Promoter Selling Shareholder have been held for a period of at least one year immediately preceding the date of filing
this Draft Red Herring Prospectus with SEBI, or are otherwise eligible for being offered for sale pursuant to the Offer in terms of the SEBI ICDR
Regulations. For details on the authorisation of the Promoter Selling Shareholder in relation to the Offered Shares, please see the sections entitled
“The Offer” and “Other Regulatory and Statutory Disclosures” on page 44 and page 330.
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Notes to the Capital Structure
1. Share Capital History of our Company

The history of the Equity Share capital of our Company is provided in the table below:

Date of allotment Name(s) of Nature of No. of Face Issue price Nature of
or Date of the allottee(s) Allotment Equity value per per Equity consideration
Shareholders’ Shares Equity Share ()

Resolution allotted Share %)
July 23, 2008 9,999 Equity Shares | Subscription to 10,000 10 10 | Cash

to BHSL (erstwhile | the

Bajaj Hindusthan | Memorandum
Limited) and 1
Equity Share to
Kushagra Bajaj
(nominee of BHSL)

March 18, 2009 BHSL  (erstwhile | Preferential 800,000 10 10 | Cash
Bajaj Hindusthan | Allotment
Limited)
September 24, | BHSL  (erstwhile | Preferential 6,990,000 10 196 | Cash
2010 Bajaj Hindusthan | Allotment
Limited)
BPVPL Preferential 7,494,118 10 200 | Cash
Allotment
March 19, 2012 1,300,000 Equity | Rights Issue in 19,605,882 10 200 | Cash

Shares to BHSL | the ratio of
(erstwhile Bajaj | 3333:2600
Hindusthan
Limited) and
18,305,882 Equity
Shares to BPVPL

September 26, | 2,000,000 Equity | Rights Issue in 6,275,000 10 200 | Cash
2012 Shares to BHSL | the ratio of

(erstwhile Bajaj | 899:5,000

Hindusthan

Limited) and

4,275,000 Equity
Shares to Bajaj

Ports Private
Limited
March 20, 2019 BPVPL Conversion  of | 411,750,000 10 Not applicable | Not
compulsorily applicable
convertible
preference shares
issued by our
Company to
BPVPL"
Total 452,925,000

* The compulsorily convertible preference shares were allotted to BPVPL on January 29, 2019 pursuant to a bonus issue in the ratio of 10:1.

2. lIssuances of Equity Shares for consideration other than cash or out of revaluation reserves

Except as disclosed below, our Company has not issued any Equity Shares through bonus issue or for consideration
other than cash:

Date of Name of | Number of | Face Issue Reason for Allotment Benefits Accrued to
Allotment the Equity Value | Price per our Company

Allottees Shares ® Equity
Allotted Share )

March 20, | BPVPL 411,750,000 10 Not | Conversion of 411,750,000 | 411,750,000 compulsorily

2019 applicable | compulsorily convertible | convertible preference shares

preference shares issued by our | issued by our Company to

Company to BPVPL" BPVPL were converted into

411,750,000 Equity Shares. The

compulsorily convertible
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Date of Name of | Number of | Face Issue Reason for Allotment Benefits Accrued to
Allotment the Equity Value | Price per our Company
Allottees Shares ® Equity
Allotted Share %)

preference shares were allotted
to BPVPL on January 29, 2019
pursuant to a bonus issue in the
ratio of 10:1 with a view to
reward Shareholders.

* The compulsorily convertible preference shares were allotted to BPVPL on January 29, 2019 pursuant to a bonus issue in the ratio of 10:1.

Our Company has not issued any Equity Shares out of revaluation reserves.

3. History of the Equity Share Capital held by our Promoters

As on the date of this Draft Red Herring Prospectus, BPVPL holds Equity Shares (including sixty six Equity Shares
held by six nominees of BPVPL namely Bajaj Capital Ventures Private Limited, Bajaj Infrastructure Development
Company Limited, Bajaj Resources Limited, KNB Enterprises LLP, Shishir Bajaj and SKB Roop Commercial
LLP), equivalent to 100% of the issued, subscribed and paid-up Equity Share capital of our Company. The build-
up of the equity shareholding of BPVPL since incorporation of our Company is provided in the table below:

Name of
Promoter

Date of
allotment/
Transfer

Nature of
transaction

No. of

Equity
Shares

Face
value
per
Equity
Share ()

Nature of
consideration

Issue
Price/Trans
fer Price
per Equity
Share (%)

Percentag
e of the
pre-Offer
capital
(%)

Percentag
e of the
post-Offer
capital
(%)

BPVPL

September
2010

24,

Preferential
Allotment

7,494,118

Cash 10

200 1.65

March 19, 2012

Rights Issue

18,305,882

Cash 10

200 4.04

March 26, 2014

Transfer from
BHSL
(erstwhile Bajaj
Hindusthan
Limited)

3,300,001

Cash 10

230 0.73

July 2, 2014

Transfer from
BHSL
(erstwhile Bajaj
Hindusthan

Limited)

7,799,999

Cash 10

230 1.72

December
2014

9,

Transfer from
Lambodar
Stocks Private

Limited”

4,275,000

Cash 10

243.50 0.94

March 20, 2019

Conversion of
compulsorily
convertible
preference
shares issued by
our Company to
BPVPL™

411,750,00
0

Not applicable 10

Not
applicable

90.91

Total

452,925,00
0

100.00 [l

* 4,275,000 Equity Shares were allotted to Bajaj Ports Private Limited on September 26, 2012 pursuant to the rights issue of our
Company in the ratio of 899:5,000. Bajaj Ports Private Limited was subsequently amalgamated into Lambodar Stocks Private
Limited on April 16, 2014.

**

ratio of 10:1.

The compulsorily convertible preference shares were allotted to BPVPL on January 29, 2019 pursuant to a bonus issue in the

All the Equity Shares held by BPVPL and its nominees were fully paid-up on the respective dates of acquisition of such
Equity Shares.

As on the date of this Draft Red Herring Prospectus, 6.36% of the Equity Shares held by BPVPL in our Company are
pledged in the following manner:
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(i)

(i)

(iii)

Sr. Particulars Number of Equity Percentage of
No. Shares pledged Equity Shares
pledged (%)
1. | Pledge in favour of SBICAP Trustee Company Limited and 25,522,499 5.63
as State Bank of India security for loans availed by our
Company
2. | Pledge in favour of SBICAP Trustee Company Limited as 3,300,001 0.73
security for a loan availed by BHSL (erstwhile Bajaj
Hindusthan Limited)
Total 28,822,500 6.36

Pursuant to the borrowing facilities, the Promoter Selling Shareholder is: (i) required to maintain a certain
percentage of the issued Equity Shares pledged in relation to the borrowing facilities availed by the Company; and
(i) required to pledge 3,300,001 Equity Shares in relation to the borrowing facility availed by BHSL. Prior to the
issue of Equity Shares to the Promoter Selling Shareholder upon conversion of the compulsorily convertible
preferences shares on March 20, 2019 (the “Conversion”), the aggregate number of Equity Shares which had been
pledged as security for the borrowing facilities mentioned in (i) above constituted 61.99% of the issued Equity
Shares. Following the Conversion, the number of issued and paid-up Equity Shares has increased to 452,925,000
Equity Shares as a result of the Conversion. Our Company has intimated State Bank of India (the lead bank of the
consortium loan availed by our Company) through a letter dated March 28, 2019 of the Conversion and that the
paid up Equity Share capital has increased to X 4,529.25 million as a result of the Conversion. So as to comply with
the terms of the borrowing facilities, the Promoter Selling Shareholder is required to pledge additional 255,245,709
Equity Shares, such that the percentage of the Equity Shares capital required to be pledged as security for the
borrowing facilities mentioned in (i) above is maintained at 61.99% of the Equity Share capital of the Company.
Equity Shares, to the extent required to be locked-in as minimum promoters’ contribution pursuant to Regulation
14 of the SEBI ICDR Regulations, shall be released from pledge prior to the filing of the updated Draft Red Herring
Prospectus with SEBI and shall be subject to lock-in requirements in accordance with the SEBI ICDR Regulations.
For further details in relation to our borrowings, please see the section entitled “Financial Indebtedness” on page
256.

As on the date of the filing of this Draft Red Herring Prospectus, the total number of our Shareholders is seven.

Details of Promoter’s contribution and lock-in

Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted post-
Offer Equity Share capital of our Company held by the Promoters shall be locked in for a period of three years as
minimum promoter’s contribution from the date of Allotment, and the Promoters’ shareholding in excess of 20%
of the fully diluted post-Offer Equity Share capital shall be locked in for a period of one year from the date of
Allotment.

Details of the Equity Shares to be locked-in for three years as minimum Promoters’ contribution are provided in
the table below:

Name of Date of Date of Nature of | Face value | Issue/ | No.of | Percentag |Percenta
the allotment\ transaction and | transactio | per Equity |acquis | Equity e of the ge of the
Promoter | transfer of | when made fully n Share () ition | Shares | pre- Offer post
the Equity paid-up price | locked- paid-up Offer
Shares per in capital paid-up
Equit (%) capital
y (%)
Share
®)
[e] [e] [e] [e] [e] [e] [e] [e]
Total [e] [e]

The minimum promoter’s contribution has been brought in to the extent of not less than the specified minimum lot
and from the persons defined as ‘promoter’ under the SEBI ICDR Regulations. Our Company undertakes that the
Equity Shares that are being locked-in are not ineligible for computation of promoter’s contribution in terms of
Regulation 15 of the SEBI ICDR Regulations. In this connection, we confirm the following:

a. The Equity Shares offered for promoter’s contribution do not include (a) Equity Shares acquired in the three
immediately preceding years for consideration other than cash, and revaluation of assets or capitalisation of
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(i)

(i)

(iii)

(iv)

(v)

(vi)

intangible assets; or (b) bonus Equity Shares issued out of revaluation reserves or unrealised profits of our
Company or bonus Equity Shares issued against Equity Shares, which are otherwise ineligible for
computation of promoter’s contribution;

b. The promoter’s contribution does not include any Equity Shares acquired during the immediately preceding
one year and at a price lower than the price at which the Equity Shares are being offered to the public in the
Offer (except the Equity Shares issued to BPVPL pursuant to conversion of compulsorily convertible
preference shares that were allotted to BPVVPL through bonus issue);

C. Our Company has not been formed by the conversion of a partnership firm or a limited liability partnership
firm into a company; and

d. Except as stated above, the Equity Shares forming part of the promoter’s contribution are not subject to any
pledge. For further details, please see the section entitled “Risk Factors — We have substantial
indebtedness and will continue to have substantial indebtedness and debt service obligations following the
Offer” on page 30.

Other lock-in requirements

In addition to the 20% of the fully diluted post-Offer shareholding of our Company held by the Promoters and
locked in for three years as specified above, (a) the entire pre-Offer Equity Share capital of our Company, other
than the Equity Shares Allotted pursuant to the Offer; and (b) any unsubscribed portion of the Offer for Sale by the
Promoters, will be locked-in for a period of one year from the date of Allotment.

Pursuant to Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by the Promoters, which are
locked-in may be transferred to and among the members of the Promoter Group or to any new Promoters or persons
in control of our Company, subject to continuation of the lock-in in the hands of the transferees for the remaining
period and compliance with the SEBI Takeover Regulations, as applicable.

Pursuant to Regulation 21(a) of the SEBI ICDR Regulations, the Equity Shares held by the Promoters, which are
locked-in for a period of three years from the date of Allotment may be pledged only with scheduled commercial
banks, public financial institutions, systemically important non-banking finance companies or housing finance
companies as collateral security for loans granted by such entities, provided that such loans have been granted for
the purpose of financing one or more of the objects of the Offer and pledge of the Equity Shares is a term of sanction
of such loans.

Pursuant to Regulation 21(b) of the SEBI ICDR Regulations, the Equity Shares held by the Promoters which are
locked-in for a period of one year from the date of Allotment may be pledged only with scheduled commercial
banks, public financial institutions, systemically important non-banking finance companies or housing finance
companies as collateral security for loans granted by such entities, provided that such pledge of the Equity Shares
is one of the terms of the sanction of such loans.

Further, pursuant to Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by persons other than
the Promoters and locked-in for a period of one year from the date of Allotment in the Offer may be transferred to
any other person holding the Equity Shares which are locked-in, subject to continuation of the lock-in in the hands
of transferees for the remaining period and compliance with the SEBI Takeover Regulations.

Any Equity Shares Allotted to Anchor Investors under the Anchor Investor Portion shall be locked-in for a period
of 30 days from the date of Allotment.
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7. Shareholding Pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus:

Category | Category of | No. of No. of fully No. of | No.of | Total No.of |Shareholdi | Number of Voting Rights held in No. of Shareholding, [No. of locked | Number of No. of
(U] Shareholder [Sharehold | paid up Equity |Partly | shares | sharesheld | ngasa % each class of securities (1X) Equity asa % in Equity | Equity Shares Equity
() ers (111) Shares held paid- |underlyi Vi) = of total no. Shares assuming full Shares pledged or Shares
(1v) up ng (IV)+(V)+ of Equity underlying | conversion of (XI11) otherwise held in
Equit | deposito ()] Shares outstanding | convertible encumbered |dematerial
y ry (calculated convertible |securities (as a (XI111) ized form
Share | receipts as per No of Voting Rights securities | percentage of |No. [As a |No. As al| (XIV)
s held ()] SCRR) Class Total Total | (including |diluted Equity (@) |% of |(a) % of
V) (VII) As a (Equity) asa | warrants) |[Share capital) total total
% of 9% of (X) Xh= shares shares
(A+B+C2) (A+B (VID+(X) held held
+C) As a % of (b) (b)
(A+B+C2)
(A) Promoter and 7 452,925,000 - - | 452,925,000 100 | 452,925,000 | 452,925,000 | 100 - 100 - - 128,822 | 6.36 | 452,925,00
Promoter ,500 0
Group
(B) Public - - - - - - - - - - - - - - - -
© Non - - - - - - - - - - - - - - - -
Promoter -
Non Public
(C1) |Shares - - - - - - - - - - - - - - - -
underlying
depository
receipts
(C2) |Shares held - - - - - - - - - - - - - - - -
by employee
trusts
Total 7 452,925,000* - - | 452,925,000 100 | 452,925,000 | 452,925,000 | 100 - 100 - - 128,822 | 6.36 | 452,925,00
,500 0

* This includes sixty six Equity Shares held by six nominees of BPVPL.

66




Details of Equity Shareholding of the Shareholders of our Company

Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our
Company as on the date of filing of this Draft Red Herring Prospectus:

Sr. Name of the No. of Equity | Percentage of the | No. of Equity | Percentage of
No. Shareholder Shares pre- Offer paid-up Sharesona | the pre- Offer
Equity Share fully diluted paid-up
capital (%0) basis® Equity Share
capital on a
fully diluted
basis (%0)®
1. |BPVPLW 452,925,000 100.00 452,925,000 100.00
Total 452,925,000 100.00 452,925,000 100.00

(1) This includes sixty six Equity Shares held by six nominees of BPVPL.

Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our

Company as of 10 days prior to the date of filing of this Draft Red Herring Prospectus:

Sr. Name of the No. of Equity | Percentage of the | No. of Equity | Percentage of
No. Shareholder Shares pre- Offer paid-up | Sharesona | the pre- Offer
Equity Share fully diluted | paid-up Equity

capital (%) basis® Share capital

on a fully
diluted basis
(%)(1)

1. |BPVPLW 452,925,000 100.00 452,925,000 100.00
Total 452,925,000 100.00 452,925,000 100.00

(1) This includes sixty six Equity Shares held by six nominees of BPVPL.

Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our

Company as of one year prior to the date of filing of this Draft Red Herring Prospectus:

Sr. Name of the No. of Equity | Percentage of the | No. of Equity | Percentage of
No. Shareholder Shares pre- Offer paid-up | Sharesona | the pre- Offer
Equity Share fully diluted | paid-up Equity

capital (%0) basis™ Share capital

on a fully
diluted basis
(%)®

1. |BPVPL® 41,175,000 100.00 41,175,000 100.00
Total 41,175,000 100.00 41,175,000 100.00

(1) Thisincludes six Equity Shares held by six nominees of BPVPL.

Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our
Company as of two years prior to the date of filing of this Draft Red Herring Prospectus:

Sr. Name of the No. of Equity | Percentage of the | No. of Equity | Percentage of
No. Shareholder Shares pre- Offer paid-up | Sharesona | the pre- Offer
Equity Share fully diluted | paid-up Equity

capital (%6) basis™ Share capital

on a fully
diluted basis
(%)®

1. |BPVPL® 41,175,000 100.00 41,175,000 100.00
Total 41,175,000 100.00 41,175,000 100.00

(1) This includes six Equity Shares held by six nominees of BPVPL.

Our Company, the Directors and the Lead Managers have no existing buyback arrangements or any other

similar arrangements for the purchase of Equity Shares being offered through the Offer.
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10.  All Equity Shares transferred pursuant to the Offer are fully paid-up and there are no partly-paid up Equity
Shares as on the date of this Draft Red Herring Prospectus.

11.  As of the date of this Draft Red Herring Prospectus, other than the allotments made as indicated below,
no Equity Shares have been issued by our Company through bonus issue or at a price that may be lower
than the Offer Price during the last one year:

Name | Whether Number of | Price at which Reason
of the | part of the Equity Equity Shares
allottee | Promoter Shares allotted
Group allotted
BPVPL | Yes 411,750,000 | Not applicable Conversion of compulsorily convertible

preference shares issued by our Company
to BPVPL. The compulsorily convertible
preference shares were allotted to BPVPL
on January 29, 2019 pursuant to a bonus
issue in the ratio of 10:1.

12.  Our Company shall ensure that transactions in the Equity Shares by our Promoter and the Promoter Group
between the date of filing of the Draft Red Herring Prospectus and the date of closure of the Offer shall
be intimated to the Stock Exchanges within 24 hours of such transaction.
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OBJECTS OF THE OFFER
The Offer comprises a Fresh Issue by our Company and an Offer for Sale by the Promoter Selling Shareholder.
The Offer for Sale
The Promoter Selling Shareholder will be entitled to the proceeds of the Offer for Sale after deducting its portion
of the Offer related expenses and relevant taxes thereon. Our Company will not receive any proceeds from the
Offer for Sale.
The Fresh Issue

The Net Proceeds from the Fresh Issue are proposed to be utilised towards the following objects:

1. Purchase of 69,936,900 equity shares of face value of ¥ 10 each of LPGCL (“LPGCL Shares”) from BPVPL
and BHSL; and

2. General corporate purposes.

In addition to the aforementioned objects, our Company expects to receive benefits of listing its Equity Shares on
the Stock Exchanges.

The objects clause of our Memorandum of Association enables our Company to undertake its existing business
activities and the activities for which funds are being raised by us through the Fresh Issue.

The details of the Net Proceeds are set forth in the following table:

(In million)
Particulars Estimated Amount*
Gross proceeds of the Fresh Issue [e]
Less: | Offer expenses payable by our Company** [e]
Net Proceeds [e]

* To be determined on finalisation of the Offer Price and updated in the Prospectus prior to the filing with the Registrar of Companies.
** All expenses for the Offer shall be shared amongst our Company and the Promoter Selling Shareholder as specified in the section entitled
“- Offer Expenses” on page 71.

Requirement of Funds

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

(In million)
Particulars Amount
Purchase of 69,936,900 LPGCL Shares from BPVPL and from BHSL 49,720
General corporate purposes [e]*
Total [@]**

* The amount utilised for general corporate purposes shall not exceed 25% of the Net Proceeds. Further, such amount shall be determined
on finalisation of the Offer Price and updated in the Prospectus prior to the filing with the RoC.
** To be determined on finalisation of the Offer Price and updated in the Prospectus prior to the filing with the Registrar of Companies.

For further details about utilisation of the Net Proceeds, please see the section entitled “- Details of Utilisation of
Net Proceeds” on page 71.

The fund requirements mentioned above are based on fair market value of LPGCL Shares, which was determined
through an independent valuation exercise, as set out in the valuation report dated July 4, 2018 issued by Mehta
Chokshi & Shah, Chartered Accountants (“LPGCL Valuation”). The LPGCL Valuation has been conducted in
accordance with Section 50CA of the Companies Act, 2013 read with Rule 11UAA of the Income-tax Rules,
1962. The LPGCL Valuation provides that the fair market value for LPGCL Shares is ¥ 710.84 as at the date of
the LPGCL Valuation. For further details, please see the sections entitled “History and Certain Corporate Matters
- Other Agreements” and “Annexure 1 - Valuation Report” on pages 134 and 372, respectively. The final fund
requirements shall be based on:

(i) in case of the acquisition of 15,439,900 LPGCL Shares from BHSL, the higher of: (a) the LPGCL Valuation
(X 10,975.30 million for the LPGCL shares held by BHSL); and (b) a bring-down valuation that shall be
undertaken prior to filing of the Red Herring Prospectus with the RoC; and
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(i) in case of the acquisition of 54,497,000 LPGCL Shares from BPVPL, the lower of: (a) the LPGCL Valuation
(% 38,738.65 million for the LPGCL shares held by BPVPL); and (b) a bring-down valuation that shall be
undertaken prior to filing of the Red Herring Prospectus with the RoC.

Other than as stated above, our Company may also have to revise the fund requirements mentioned above for any
change in the LPGCL Valuation due to various factors beyond its control, such as, amongst others, market,
financial, economic, political or regulatory factors in India or outside or any specific factors that affect the power
generation industry. For further details, please see the sections entitled “Risk Factors — Political instability or
changes in the national and state governments in India could have a material and adverse effect on our business,
prospects, financial condition, cash flows and results of operations” and “Risk Factors — Our flexibility in
managing our operations is limited by the regulatory environment in which we operate. This environment is
undergoing reform and we may not be able to respond effectively” on pages 39 and 34, respectively. Consequently,
the fund requirements mentioned above are subject to revisions in the future at the discretion of the management.
In the event of any shortfall of funds for the purchase of LPGCL shares by our Company from BPVPL and BHSL,
our Company may utilise all or a portion of the Net Proceeds allocated for general corporate purposes, subject to
availability thereof and compliance with applicable laws. In the event of a further shortfall in the Net Proceeds,
our management may explore a range of options including utilising our internal accruals or seeking additional
debt financing.

Funding Plan (Means of Finance)

The fund requirements provided below are proposed to be entirely funded from the Net Proceeds. Accordingly,
as required under the SEBI ICDR Regulations, our Company confirms that there is no requirement for us to make
firm arrangements of finance through verifiable means towards at least 75% of the stated means of finance,
excluding the amount to be raised from the Fresh Issue.

Schedule for Implementation and Deployment of the Net Proceeds

(In million)
Sr. Particulars Amount Estimated
No. Utilisation for
the Fiscal
2020
1. Purchase of 69,936,900 LPGCL Shares from BPVVPL and BHSL 49,720 49,720
2 General corporate purposes* [e] [e]

* The amount utilised for general corporate purposes shall not exceed 25% of the Net Proceeds. Further, such amount shall be determined
on finalisation of the Offer Price and updated in the Prospectus prior to the filing with the Registrar of Companies.

To the extent our Company is unable to utilise any portion of the Net Proceeds towards the aforementioned objects
of the Fresh Issue, as per the estimated schedule of deployment specified above, our Company shall deploy the
Net Proceeds in the subsequent Fiscals towards the aforementioned objects in accordance with applicable law.
Details of Utilisation of Net Proceeds

The details of utilisation of the Net Proceeds are set forth herein below:

Purchase of LPGCL Shares from BPVPL and BHSL

As of the date of this Draft Red Herring Prospectus, LPGCL Shares are held by our Company, our Corporate

Promoter and BHSL. The shareholding pattern of LPGCL as of the Draft Red Herring Prospectus is set out in the
following table:

Sr. Name of LPGCL Shareholder Number of LPGCL Percentage of
No. Share held shareholding (%)
1. BPVPL 54,497,000 61.80
2. Bajaj Energy Limited 18,249,093 20.69
3. BHSL 15,439,900 17.51

TOTAL 88,185,993 100.00

Our Company proposes to utilise the Net Proceeds to purchase 54,497,000 and 15,439,900 LPGCL Shares from
BPVPL and BHSL, respectively, aggregating to a purchase of 69,936,900 LPGCL Shares. Our Company has
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entered into the BPVPL Share Purchase Agreement and the BHSL Share Purchase Agreement (together, the
“Share Purchase Agreements”). In accordance with the Shares Purchase Agreements, our Company’s obligation
to purchase 69,936,900 LPGCL Shares is subject to customary conditions precedent, such as receipt of regulatory
and other approvals. For further details, please see the sections entitled “— Requirements of Funds”, “History and
Certain Corporate Matters - Other Agreements” and “Risk Factors — Our Company's proposed acquisition of the
remaining approximate 79.31% interest of LPGCL is subject to risks” on pages 69, 134 and 27, respectively.

Pursuant to the purchase of LPGCL Shares by our Company from BPVPL and BHSL, our Company shall have
100% shareholding in LPGCL and LPGCL shall become a wholly-owned subsidiary of our Company. We believe
that the acquisition of LPGCL through purchase of LPGCL Shares from BPVPL and BHSL will consolidate our
power business and increase our Company’s revenues. Our Company is not assured of any dividends by LPGCL.

For further details of the requirement of funds for the acquisition of 69,936,900 LPGCL Shares from BPVPL and
BHSL, please see the section entitled “— Requirement of Funds” on page 69.

For further details on the business of LPGCL, please see the section entitled “Our Business” on page 109.
General Corporate Purposes

Our Company proposes to deploy the balance Net Proceeds aggregating to X [e] million towards general corporate
purposes, subject to such utilisation not exceeding 25% of the Net Proceeds, in compliance with Regulation 7(2)
of the SEBI ICDR Regulations, including but not limited to strategic initiatives, meeting exigencies which our
Company may face in the ordinary course of business, meeting expenses incurred and working capital
requirements in the ordinary course of business, servicing our interest obligations under our existing financing
arrangements, as well as for repayment of loans taken from time to time and any other purpose as may be approved
by the Board or a duly appointed committee from time to time, subject to compliance with the necessary provisions
of the Companies Act. Our Company’s management, in accordance with the policies of the Board, will have
flexibility in utilising any surplus amounts, based on our business requirements and other relevant considerations
from time to time.

Offer Expenses

The total Offer related expenses are estimated to be approximately Z [e] million. The Offer expenses comprise
listing fee, underwriting fee, selling commission and brokerage, fee payable to the Lead Managers, legal counsels,
Registrar to the Offer, Bankers to the Offer including processing fee to the SCSBs for processing ASBA Forms
submitted by ASBA Bidders procured by the Syndicate and submitted to SCSBs, brokerage and selling
commission payable to the Sponsor Bank, Registered Brokers, RTAs and CDPs, printing and stationery expenses,
advertising and marketing expenses and all other incidental expenses for listing the Equity Shares on the Stock
Exchanges. The break-up for the estimated Offer Expenses are as follows:

Activity Estimated | As a % of total As a % of Offer
amount® | estimated Offer size®
(in% related expenses®™
million)
Payment to the Lead Managers (including underwriting [e] [e] [e]
fee, brokerage and selling commission)
Commission and processing fee for SCSBs and fees [e] [e] [e]

payable to the Sponsor Banks for Bids made by RIBs
using UPI?®

Brokerage, selling commission and upload fees for [e] [e] [e]
members of the Syndicate, Registered Brokers, RTAs
and CDPs“®

Fee payable to Registrar to the Offer [o] [e] [e]
Printing and stationery expenses
Advertising and marketing expenses

Listing fees, SEBI filing fees, book building software [e] [e] [e]
fees and other regulatory expenses

Fee payable to legal counsels [o] [e] [e]
Others [e] [e] [e]
Miscellaneous [e] [e] [e]
Total estimated Offer Expenses [o] [®] [®]
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(1) Will be completed after finalisation of the Offer Price.
(2) Selling commission payable to the SCSBs on the portion for Retail Individual Investors and Non-Institutional Investors which are directly
procured by the SCSBs, would be as follows:

Portion for Retail Individual Investors* [®]% of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Investors* [®]% of the Amount Allotted (plus applicable taxes)

*  Amount Allotted is the product of the number of Equity Shares Allotted and the Issue Price.
Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the bid book of BSE
or NSE.

(3) Sponsor Banks will be entitled to a commission of T [®] per every valid ASBA Form for Bids made by RIBs using UPI mechanism.

(4) No processing fees shall be payable by our Company and the Promoter Selling Shareholder to the SCSBs on the applications directly
procured by them.
Processing fees payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Bidders which are procured by
the members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/CDPs and submitted to SCSB for blocking, would be as follows:

Portion for Retail Individual Bidders* Z [e] per valid application (plus applicable taxes)

Portion for Non-Institutional Bidders* Z [e] per valid application (plus applicable taxes)

*  Amount Allotted is the product of the number of Equity Shares Allotted and the Issue Price.
(5)  Selling commission on the portion for Retail Individual Bidders, Non-Institutional Bidders which are procured by members of the
Syndicate (including their sub-Syndicate Members), Registered Brokers, RTAs and CDPs would be as follows:

Portion for Retail Individual Bidders [®] % of the Amount Allotted* (plus applicable taxes)

Portion for Non-Institutional Bidders [e] %of the Amount Allotted™ (plus applicable taxes)

*  Amount Allotted is the product of the number of Equity Shares Allotted and the Issue Price.

The Selling Commission payable to the Syndicate / Sub-Syndicate Members will be determined on the basis of the application form
number / series, provided that the application is also bid by the respective Syndicate / Sub-Syndicate Member. For clarification, if a
Syndicate ASBA application on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the
Selling Commission will be payable to the SCSB and not the Syndicate / Sub-Syndicate Member.

Bidding Charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the portion for
Retail Individual Bidders and Non-Institutional Bidders which are procured by them and submitted to SCSB for blocking, would be as
follows: ¥ [e] plus GST, per valid application bid by the Syndicate (including their sub-Syndicate Members), RTAs and CDPs.

The selling commission and Bidding Charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the
bidding terminal 1D as captured in the bid book of BSE or NSE.

Interim use of Net Proceeds

Our Company, in accordance with the policies established by the Board from time to time, will have flexibility to
deploy the Net Proceeds. The Net Proceeds of the Offer pending utilisation for the purposes stated in this section,
shall be deposited only in scheduled commercial banks included in the Second Schedule of Reserve Bank of India
Act, 1934. In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use
the Net Proceeds for buying, trading or otherwise dealing in equity shares of any other listed company or for any
investment in the equity markets.

Bridge Financing Facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Draft
Red Herring Prospectus, which are proposed to be repaid from the Net Proceeds. However, depending upon
business requirements, our Company may consider raising bridge financing facilities including any other short-
term instrument like non-convertible debentures, commercial papers, etc. pending receipt of the Net Proceeds.

Monitoring Utilization of Funds

Our Company shall appoint a Monitoring Agency in relation to the Offer prior to filing of the Red Herring
Prospectus in accordance with Regulation 41(1) of the SEBI ICDR Regulations. Our Board, along with the
Monitoring Agency, will monitor the utilization of the Net Proceeds. Our Company will disclose the utilization
of the Net Proceeds under a separate head in our balance sheet along with the relevant details, for all such amounts
that have not been utilized. Our Company will indicate investments, if any, of unutilized Net Proceeds in the
balance sheet of our Company for the relevant Fiscals subsequent to receipt of listing and trading approvals from
the Stock Exchanges.

Pursuant to Regulation 18(3) of the SEBI Listing Regulations, our Company shall, on a quarterly basis, disclose
to the Audit Committee, the uses and applications of the Net Proceeds. The report submitted by the Monitoring
Agency will be placed before the Audit Committee, so as to enable the Audit Committee to make appropriate
recommendations to our Board.

Furthermore, in accordance with the 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 Offer from the Fresh Issue as stated above; and (ii) details of category wise variations in
the actual utilisation of the proceeds of the Fresh Issue from the objects of the Fresh Issue as stated above. This
information will also be published in newspapers simultaneously with the interim or annual financial results, and
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explanation for such variation (if any) will be included in our Directors’ report, after placing the same before the
Audit Committee.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013, our Company shall not vary the objects of
the Fresh Issue without our Company being authorised to do so by the Shareholders by way of a special resolution.
In addition, the notice issued to the Shareholders in relation to the passing of such special resolution
(“Shareholders’ Meeting Notice”) shall specify the prescribed details, provide Shareholders with the facility to
vote by electronic means and shall be published in accordance with the Companies Act, 2013. The Shareholders’
Meeting Notice shall simultaneously be published in the newspapers, one in English and one in Hindi, being the
vernacular language of the jurisdiction where our Registered Office is situated. Our Promoters will be required to
provide an exit opportunity to such Shareholders who do not agree to the above stated proposal, at a price and in
such manner, as prescribed by SEBI in Regulation 59 and Schedule XX of the SEBI ICDR Regulations.

Appraising Entity
None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.
Other Confirmations

The entire proceeds from the Offer for Sale shall be paid to BPVPL. Further, part of the Net Proceeds shall be
paid to BPVPL and BHSL as consideration for the acquisition of 54,497,000 LPGCL Shares and 15,439,900
LPGCL Shares, respectively, by our Company. Other than the above, no part of the Net Proceeds will be paid by
us as consideration to our Promoters, Promoter Group, the Directors or Key Management Personnel, except in the
normal course of business and in compliance with applicable law.

Further, except as disclosed above, our Company has not entered into, and does not intend to enter into any

arrangement, or agreements with Promoters, Promoter Group, Group Companies, Directors and Key
Management Personnel in relation to the utilization of the Net Proceeds.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by our Company, in consultation with the Lead Managers, on the basis of
assessment of market demand for the Equity Shares offered through the Book Building Process and on the basis
of quantitative and qualitative factors as described below. The face value of the Equity Shares is X 10 each and
the Offer Price is [®] times the face value at the lower end of the Price Band and [e] times the face value at the
higher end of the Price Band.

Bidders should read the sections entitled, “Our Business”, “Risk Factors” and “Restated Consolidated Financial
Information” on pages 109, 21 and 161, respectively, to have an informed view before making an investment
decision.

Qualitative Factors

We believe that some of the qualitative factors which form the basis for computing the Offer Price are as follows:

(@) one of the largest independent power producers in Uttar Pradesh with long-term, regulated PPAs with a
take-or-pay feature;

(b) asecured fuel supply;

(c) successful track record of developing, financing and operating thermal power plants;

(d) well-positioned to capitalize on the growth and demand of Uttar Pradesh's power industry; and
(e) established management team with extensive operational experience.

For further details, please see the section entitled “Our Business - Competitive Strengths” on page 110.
Quantitative Factors

Certain information presented below, relating to our Company, is based on the Restated Consolidated Financial
Information. For details, please see the section entitled “Restated Consolidated Financial Information” on page
161.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

1. Basic and Diluted Earnings Per Share (“EPS”), as adjusted for changes in capital:

As per the Restated Consolidated Financial Information:

Financial Period Basic EPS (inX) | Diluted EPS (in %) Weight
Fiscal 2018 (0.07) (0.07) 3
Fiscal 2017 2.38 2.38 2
Fiscal 2016 2.27 2.27 1
Weighted Average 1.13 1.13
Nine months ended December 31, 0.87 0.87
2018*
* not annualised.
Notes:

(1) Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each
year/Total of weights

(2) The figures disclosed above are based on the restated financial information of our Company, as adjusted for the bonus issue.

(3) The face value of each Equity Share is < 10.

(4) Earnings per Share ()= Profit after tax excluding exceptional items before other comprehensive income attributable to
equity shareholders for the year/Weighted Average No. of equity shares

(5) Basic EPS and Diluted EPS calculations are in accordance with the relevant accounting standard.

(6) The above statement should be read with Significant Accounting Policies and the Notes to the Restated Consolidated
Financial Information as appearing in the section entitled “Restated Consolidated Financial Information” on page 161.

2. Price/Earning (“P/E”) ratio in relation to Price Band of ¥ [e] to X [e] per Equity Share:
Particulars P/E at the lower end of | P/E at the higher end of
Price Band (no. of Price Band (no. of
times) times)
Based on basic EPS for Fiscal 2018 [e] [o]
Based on diluted EPS for Fiscal 2018 [e] [o]
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Industry P/E ratio

P/E Ratio Name of the company | Face value of equity
shares ()
Highest 152.50 | JSW Energy Limited 10.00
Lowest (8.87) | Adani Power Limited 10.00
Industry Composite 35.14

Notes:

(1) The industry high and low has been considered from the industry peer set provided later in this chapter. The industry
composite has been calculated as the arithmetic average P/E of the industry peer set disclosed in this section. For further
details, please see the section entitled “— Comparison of Accounting Ratios with Listed Industry Peers” on page 75.

(2) PIE figures for the peers are computed based on closing market price as on April 4, 2019 at BSE, divided by Diluted EPS
(on consolidated basis) based on the annual reports of such companies for the Fiscal Year 2018.

Average Return on Net Worth (“RoNW?”)

As per the Restated Consolidated Financial Information of our Company:

Particulars RoNW % Weight

Fiscal 2018 (0.27) 3
Fiscal 2017 8.56 2
Fiscal 2016 8.94 1
Weighted Average 4.21

Nine months ended December 31, 2018* 3.06

* not annualised.

Notes:

(1) Weighted average RONW = Aggregate of year-wise weighted RONW% divided by the aggregate of weights i.e. (RONW x
Weight) for each year/Total of weights

(2) Return on Net Worth (%) = Net Profit after Tax before other comprehensive income (as restated) divided by Net worth at
the end of the year/period excluding revaluation reserve.

(3) Net worth for ratio mentioned in above note represents the aggregate of the paid up share capital, reserves and surplus
(excluding revaluation reserve, cash flow hedge reserve and Capital Reserve) and money received against share warrants
as reduced by the aggregate of miscellaneous expenditure (to the extent not adjusted or written off) and the debit balance of
statement of profit and loss

Net Asset Value per Equity Share of face value of 2 10 each
(i) Net asset value per Equity Share as on December 31, 2018: ¥ 314.15
(i) After the Offer:

(iii) Offer Price: X [o]

Notes:
(1) Offer Price per Equity Share will be determined on conclusion of the Book Building Process.
(2) Net Asset Value Per Equity Share =  Net worth as per the restated financial information

Number of equity shares outstanding as at the end of year/period
(3) Net worth for ratio mentioned in above note represents the aggregate of the paid up share capital, reserves and surplus
(excluding revaluation reserve, cash flow hedge reserve and Capital Reserve) and money received against share warrants
as reduced by the aggregate of miscellaneous expenditure (to the extent not adjusted or written off) and the debit balance of
statement of profit and loss.

Comparison of Accounting Ratios with Listed Industry Peers

Name of | Face | Closing | Revenue, for EPS (}) NAV® |P/E@ | RONW®)
Company | Value |priceon | Fiscal 2018 |Basic |Diluted® | (% per (%)
(R Per | April 4, | (in X million) share)
Share) | 2019 })
Bajaj 10.00 0.00 8,551.97 | (0.07) (0.07) 305 | na n.m.
Energy
Limited
Peer
Group
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Name of | Face | Closing | Revenue, for EPS (3) NAV® |P/E@ | RONW®
Company | Value |priceon | Fiscal 2018 |Basic |Diluted® | (% per (%)
(X Per | April 4, | (in X million) share)
Share) 2019 })
Adani 10.00 | 48.05 | 206,110.40 | (5.42) (5.42) | 229 | (8.87 n.m.
Power )
Limited
Tata 1.00 70.90 293,312.20 8.74 8.74 | 5236 | 8.11 18.91
Power
Limited
NTPC 10.00 135.40 880,833.10 | 12.79 12.79 | 116.78 | 10.59 10.91
Limited
JSW 10.00 73.20 80,489.60 0.48 0.48 | 66.40 |152.5 0.78
Energy 0
Limited
Torrent 10.00 261.70 115,120.90 | 19.61 19.61 | 148.22 |13.35 13.37
Power
Limited

Source: All the financial information for listed industry peers mentioned above is on a consolidated
basis and is sourced from the annual reports of the respective company for the year ended March 31,
2018.

Source for Bajaj Energy Limited: Based on the Restated Consolidated Financial Information for the
year ended March 31, 2018.

Notes:

(1) Diluted EPS refers to the Diluted EPS sourced from the annual reports of the respective
company for the year ended March 31, 2018

2 P/E Ratio has been computed based on the closing market price of equity shares on the BSE
on April 4, 2019, divided by the Diluted EPS provided under Note 1 above.

3) RoNW is computed as net profit after tax (including profit attributable to non-controlling

interest) divided by closing net worth. Net worth has been computed as sum of share capital
and reserves (including capital reserve and excluding debenture/ capital redemption reserve,
if any) including non-controlling interest

4) NAV is computed as the closing net worth divided by the closing outstanding number of equity
shares

The Price Band/Floor Price/Offer Price of X [e] has been determined by our Company, in consultation
with the Lead Managers, on the basis of assessment of market demand from investors for Equity Shares
through the Book Building Process, and is justified in view of the above qualitative and quantitative
parameters. Bidders should read the above mentioned information along with the sections entitled “Risk
Factors”, “Our Business”, “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” and “Restated Consolidated Financial Information” on pages 21, 109, 259 and 161,
respectively, to have a more informed view. The trading price of Equity Shares could decline due to
factors mentioned in the section entitled “Risk Factors” on page 21 and you may lose all or part of your
investments.
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STATEMENT OF TAX BENEFITS

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE BAJAJ ENERGY
LIMITED AND SHAREHOLDERS OF THE COMPANY

The Board of Directors
Bajaj Energy Limited
Khambarkhera,
Shardanagar Road,
Lakhimpur Kheri - 261 506

Dear Sirs

Sub: Statement of possible special tax benefit (“the Statement”) available to Bajaj Energy Limited (the
“Company”), and Bajaj Power Ventures Private Limited (the “Promotor Selling Shareholder” or
“existing shareholder”) prepared in accordance with the requirement under Schedule VI — Part A -
Clause (9) (L) of Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (“the ICDR Regulations”).

We hereby report that the enclosed annexure prepared by the Company, initialed by us and the Company for
identification purpose, states the possible special tax benefits available to the Company and to its shareholders
under direct and indirect tax laws as stated in Annexure, presently in force in India (together “the Tax Laws”),
presently in force in India as on the signing date for inclusion in the Draft Red Herring Prospectus for the
proposed initial public offering of the Company through a fresh issue and an offer for sale of equity shares by
its existing shareholder. These possible special tax benefits are dependent on the Company and its shareholders
fulfilling the conditions prescribed under the relevant provisions of the Tax laws. Hence, the ability of the
Company and its shareholders to derive these possible special tax benefits is dependent upon their fulfilling
such conditions, which is based on business imperatives the Company may face in the future and accordingly,
the Company and its shareholders may or may not choose to fulfill.

As per information and explanations given to us and basis of representation by the management, we understand
that the Company does not have any subsidiary as on the date of signing of this certificate.

We have conducted our examination in accordance with the ‘Guidance Note on Reports or Certificates for
Special Purposes’ (“the Guidance Note”) issued by the Institute of Chartered Accountants of India (“ICAI”).
The Guidance Note requires that we comply with ethical requirements of the Code of Ethics issued by the
ICAL

The benefits discussed in the enclosed annexure cover the possible special tax benefits available to the
Company and its shareholders. Further, the preparation of the enclosed annexure and its contents is the
responsibility of the management of the Company. We were informed that the Statement is only intended to
provide general information to the investors and is neither designed nor intended to be a substitute for
professional tax advice. In view of the individual nature of the tax consequences and the changing tax laws,
each investor is advised to consult his or her own tax consultant with respect to the specific tax implications
arising out of their participation in the proposed initial public offering of equity shares of the Company
comprising an initial issue of equity shares and an offer for sale of equity shares by its existing shareholder
(the “Offer”) particularly in view of the fact that certain recently enacted legislation may not have a direct
legal precedent or may have a different interpretation on the possible special tax benefits, which an investor
can avail. Neither we are suggesting nor advising the investors to invest money based on the Statement.

The benefits discussed in the enclosed Statement cover only special tax benefits available to the Company and
to the shareholders of the Company and are not exhaustive and also do not cover any general tax benefits
available to the Company. Further, any benefits available under any other laws within or outside India have
not been examined and covered by this Statement.

We do not express any opinion or provide any assurance as to whether:

o the Company and its shareholders will continue to obtain these possible special tax benefits in future; or

77



o the conditions prescribed for availing the benefits, where applicable, have been / would be met with.

The contents of the enclosed Statement are based on the information, explanations and representations obtained
from the Company and on the basis of our understanding of the business activities and operations of the
Company.

Our views expressed herein are based on the facts and assumptions indicated to us. No assurance is given that
the revenue authorities/courts will concur with the views expressed herein. Our views are based on the existing
provisions of law and its interpretation, which are subject to change from time to time. We do not assume
responsibility to update the views consequent to such changes. We shall not be liable to the Company for any
claims, liabilities or expenses relating to this assignment except to the extent of fees relating to this assignment,
as finally judicially determined to have resulted primarily from bad faith or intentional misconduct. We will
not be liable to any other person in respect of this Statement.

This statement is solely for your information and not intended for general circulation or publication and is not
to be reproduced or used for any other purpose without our prior written consent, other than for inclusion of
extracts of this statement in the DRHP, red herring prospectus and the prospectus and submission of this
statement to the Securities and Exchange Board of India, the stock exchanges where the Equity Shares of the
Company are proposed to be listed, the relevant Registrar of Companies, Uttar Pradesh and Uttarakhand at
Kanpur in connection with the Offer, as the case may be.

This certificate may be relied on by the Company, the Lead Managers and the legal advisors to each of the
Company and the Lead Managers.

ForBSR & Co. LLP
Chartered Accountants

Firm's Registration No: 101248W/W-100022

Vijay Bhatt
Partner
Membership No: 036647

UDIN: 19036647AAAAAE3622
Place: Mumbai
Date: 1 April 2019
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ANNEXURE TO STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE
COMPANY, AND SHAREHOLDERS OF THE COMPANY UNDER THE APPLICABLE TAX LAWS
IN INDIA

A. Direct Taxation
Benefits available to Bajaj Energy Limited (“the Company”); and its shareholders of the Company under the
Income-Tax Act, 1961 (“the Act”) and Income Tax Rules, 1962 including amendments made by Finance Act
2019 (hereinafter referred to as “Income Tax Laws”) are as under.

1. Special tax benefits available to the Company

The Company is engaged in the business of generation of power. The Company has set up five thermal
power projects of 90 MW each located at Khambarkhera, Barkhera, Magsoodapur, Kundarkhi, and
Utraula, all in the state of Uttar Pradesh having aggregate capacity of 450 MW. Entire generation of all
the five plants is sold to Uttar Pradesh Power Corporation Limited under long term power purchase
agreement.

According to Section 80-1A of the Act, a deduction is available to the Company in respect of the profits
and gains derived by an undertaking from any eligible business being the business of generation of power
and generation and distribution of power.

The Company is eligible to claim the deduction in accordance with the provisions of Section 80-1A(4)(iv)
of the Act for a period of 10 consecutive assessment years out of 15 years beginning from the year in
which undertaking has commenced generating power, subject to fulfillment of the prescribed conditions
under the Act.

Further, the facility-wise / unit-wise details of the deduction available and claimed by the Company under
Section 80-1A of the Act is summarised as under-

Sr. No. | Name of the Facility / Unit Date of Initial  Assessment
commencement of Year from which
operations deduction claimed
1 Khambarkhera Plant, 10 March 2012 2017-18
Lakhimpurkheri, Uttar Pradesh
2 Barkhera Plant, District Pillibhit, Uttar 24 March 2012 2017-18
Pradesh
3 Magsoodapur Plant, District 28 March 2012 2017-18
Shahjahanpur, Uttar Pradesh
4 Kundarki Plant, District Gonda, Uttar 21 April 2012 2018-19
Pradesh
5 Utraula Plant, District Balrampur, 24 April 2012 2018-19

Uttar Pradesh

2. Special tax benefits available to the shareholders of the Company

The shareholders of the Company are not eligible to any special tax benefits under the provisions of the
Indian Income-Tax Act, 1961 read with the relevant Income-Tax Rules, 1962.

B. Indirect Taxation
Benefits available to the Company including and the shareholders of the Company under the Central

Goods and Services Tax Act, 2017, Integrated Goods and Services Tax Act, 2017, respective State Goods
and Services Tax Act, 2017, Goods and Services Tax (Compensation to States) Act, 2017, Customs Act,
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1962, Customs Tariff Act, 1975 as amended, the rules and regulations there under, Foreign Trade Policy
are as under.

1. Special tax benefits available to the Company

There are no special tax benefits available to the Company under applicable GST / VAT Laws.

2. Special tax benefits available to the shareholders of the Company

There are no special tax benefits available to the shareholders under the indirect tax laws.
Note:

1. We have not considered the general tax benefits available to the Company, or shareholders of the
Company.

2. The above is as per the prevalent Tax Laws as on date.

3. The above Statement of possible special tax benefits sets out the provisions of Tax Laws in a summary
manner only and is not a complete analysis or listing of all the existing and potential tax consequences
of the purchase, ownership and disposal of Equity Shares.

4. This Statement does not discuss any tax consequences in any country outside India of an investment in

the Equity Shares. The subscribers of the Equity Shares in the country other than India are urged to
consult their own professional advisers regarding possible income-tax consequences that apply to them.
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

We have commissioned CRISIL Research to undertake a research report titled "Outlook on Power Sector in India"
dated April, 2019 (the "CRISIL Report") for reference in this Draft Red Herring Prospectus. The Report uses
certain methodologies for market sizing and forecasting. Neither we, any of the Book Running Lead Managers,
nor any other person connected with the Offer, have independently verified such data and therefore, while we
believe them to be true, we cannot assure you that they are complete or reliable. Accordingly, investors should
read the industry related disclosure in this Draft Red Herring Prospectus in this context. 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. While industry sources take due care and caution while
preparing their reports, they do not guarantee the accuracy, adequacy or completeness of the data and are not
responsible for any errors or omissions or for the results obtained from the use of the data or their report.
Accordingly, investors should not place undue reliance on, or base their investment decision solely on, this
information.

Industry and market data used in this section have been extracted from the CRISIL Report. For further details
and risks in relation to the Report, see section entitled “Risk Factors — We have commissioned industry reports
from certain agencies, which have been used for industry related data in this Draft Red Herring Prospectus and
such data has not been independently verified by us” on page 40.

Overview of the Indian Macroeconomic Landscape

According to CRISIL Research, India is the third-largest economy in the world with a population of over 1.3
billion and an estimated gross domestic product ("GDP") of Rs. 130 trillion in Fiscal 2018, after adjustments for
purchasing-power parity ("PPP"). Furthermore, according to the World Bank, India has the largest working
population in the world, with 66.2% of its total population in the working age group between 15 to 64 years old
in 2017, and more than half of its total population below 25 years old. According to CRISIL Research, the working
population in India is more than the total population of countries such as Russia, Brazil and USA. CRISIL
Research expects that going forward, the working population in India, which rose by 2% CAGR over 2007 to
2017, is expected to increase further, thereby driving consumption and growth.

According to CRISIL Research, GDP was strong in 2018 compared to 2017, following remonetisation and
stabilisation of GST implementation. The power distribution sector has experienced a positive impact since the
demonetisation of the power sector. The demonetisation policy resulted in the recovery of large previously
unrecovered payments to the power distribution companies (“discoms”), by allowing payments to be made using
the old Rs. 500 and Rs. 1,000 notes prior to 31 December 2016.

CRISIL Research expects GDP to increase to 7.5% in Fiscal 2019 from 6.6% in Fiscal 2018 after the stabilisation
of the implementation of GST. CRISIL Research expects the GDP of India to grow steadily in Fiscal 2019 and
that growth will continue to be driven by consumption, public sector investment in infrastructure and public
spending in infrastructure, especially road infrastructure in rural areas. This growth is supported by low interest
rates, inflation rates that are kept under control and implementation of pay increments at state-level as suggested
by the 7" Central Pay Commission (“7CPC”). Banks will also be well-positioned to support this growth through
the Government's Rs. 2.11 lakh crore bank recapitalisation plan. CRISIL Research expects synchronised global
recovery to gather pace, which should help Indian exports that were held back due to GST-related reasons.

According to the International Monetary Fund's ("IMF"), India is likely to retain its position as the fastest-growing
economy in the world, with a real GDP growth rate of 7.5% in Fiscal 2020 and 7.7% in Fiscal 2021. CRISIL
Research expects India’s GDP growth rate in Fiscals 2019 and 2020 to be significantly higher than the world
average GDP growth rate of approximately 4%. India's GDP growth rate is also expected to be higher than other
developing economies, such as China, Brazil, Indonesia, and sub-Saharan African nations.

Following the launch of "Make In India" campaign in October 2014 and the ongoing liberalisation of India's
foreign direct investment (“FDI”) regime, there has been an increase in investments made in India. FDI has
increased significantly since Fiscal 2015, and FDI has surpassed foreign portfolio investment (“FP1”) since Fiscal
2016. CRISIL Research considers this is a positive development due to the long-term impact FDI has compared
to FPI. Net FDI inflows have increased to approximately US$36 billion in Fiscal 2017 from approximately US$22
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billion in Fiscal 2014. For the period from April 2017 to December 2017, CRISIL Research estimates the FDI
inflows were approximately US$24 billion.

Lower macroeconomic vulnerability together with improved government spending in infrastructure and education
have elevated India's Global Competitive Index ("GCI") ranking from 71 in Fiscal 2015 to 40 in Fiscal 2017.
India is now one of the top 100 countries in the World Bank's 'Ease of Doing Business' rankings in Fiscal 2018.

Accordingly, CRISIL Research expects India's GDP growth to stay above global average in the near term, amidst
the weaker Rupee and rising oil prices.

The Indian Power Sector

The power industry is one of India's core sectors as it fulfils the energy requirement of several other industries
and therefore has a multiplier effect on the economy.

According to CRISIL Research, India was the third largest consumer of primary energy in 2016, behind China
and the US, with a global share of 5.5% in electricity consumption. However, India's per capita electricity
consumption was only 1,075 kWh in 2016, as per statistics from the Central Electricity Authority ("CEA"). This
is significantly lower than the world average of 2,869 kWh and is the lowest among Brazil, Russia, India, China
and South Africa (the "BRICS nations™). CRISIL Research considers that this indicates the strong growth
potential of the Indian power sector.

GDP Per Capita and Per Capita Power Consumption of Selected Countries
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6,304 6,521
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= ==Par Capita power consumption (kwh ™

Notes:
The GDP per capita, PPP current international US$, is taken from the World Bank for 2015

Per capita electricity consumption is calculated by dividing the total electricity consumption data from EIA with the total
population data from World Bank.

Per capita electricity consumption data for India is sourced from CEA for FY2016
Source: World Bank, CEA, EIA, CRISIL Research

The above factors have resulted in an increase in investments in India's power sector, from Rs 1 trillion in Fiscal
2012 to Rs 1.6 trillion in Fiscal 2018.

The below graph shows the breakdown in investments in the power sector in Fiscal 2018:
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Investments in Power Sector in Fiscal 2018
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Public sector investments = Private sector Investments

Source: CRISIL Research

Given that growth in power demand is positively correlated to GDP growth, CRISIL Research expects India's
GDP growth to have a positive impact on India's power sector. Further, India's low per capita electricity
consumption is expected to present a huge growth potential to the power industry.

Per Capita Power Consumption and GDP Per Capita in India
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Source: International Monetary Fund (IMF), CEA, CRISIL Research
Installed Generation

The total installed generation capacity in India as of March 2018 was 344 GW, of which approximately 101 GW
of capacity was added in the past five years over Fiscal 2014 to Fiscal 2018. Coal-based installed power generation
capacity has maintained its dominant position over the years and accounted for approximately 58% as of March
2018. However, renewable energy installations have more than doubled to approximately 69 GW capacity as on
March 2018, compared to 25 GW as of March 2012 (Source: MNRE), constituting approximately 20% of total
installed generation capacity as of date. In particular, this growth has been led by solar power, which grew at
approximately 89% CAGR to approximately 21.6 GW from 0.9 GW from Fiscal 2014 to Fiscal 2018.
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The Electricity Act, 2003 coupled with competitive bidding for power procurement which was implemented in
2006, encouraged the participation of private players who had announced large capacity additions. As a result of
competitive bidding, capacity of around 135 GW were added by the private sector from Fiscal 2008 to Fiscal
2018, which accounted for 67% of the total additions, while the remaining 33% of the capacity were added by
state and central players. In addition, from Fiscal 2014 to Fiscal 2018, approximately 73 GW of capacity was
added by private sector players out of the total power generation capacity additions (including renewable energy)
of approximately 101 GW. Renewable energy capacity additions were also supported by strong government push
on renewable energy coupled with a reduction in the tariffs (as a result of lower falling capital costs and improved
efficiency).

As of March 2018, 45% of total generation projects (including renewable energy) are owned by private players,
whereas central sector companies, such as NTPC, NHPC, and NPCIL, owned 25% of generation capacity, with
the balance of 30% of the projects owned by state governments.
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Lower Plant Load Factors

There has been slower growth in domestic coal production in comparison with the coal-based capacity addition
over the years, which resulted in fuel shortage for such plants. This resulted in lower capacity utilization with
plant load factors ("PLFs") declining to 60.7% in Fiscal 2018 from 65.6% in Fiscal 2014. In addition, lower power
offtake due to deterioration in financial health of the state discoms, also contributed to the decline in average
PLFs. In addition, limited transmission capacity, particularly connectivity to the southern grid, also restricted
PLFs.

In addition, the rising share in installed capacity of renewables resulted in the share of total installed capacity of
renewables increasing to 20% in Fiscal 2018 from approximately 14%in Fiscal 2014, and also impacted the
thermal PLF.

Trend of India coal-based PLFs
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Among the central, state and private power generating stations, the central generating stations have the highest
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PLFs for coal-based plants in India due to better management of their receivables and counterparty risk. In
addition, the central generating stations benefit from availability of fuel linkages, lower dependence on imported
coal and better management of the state and central departments.

Trends in Energy Requirements in India

Energy requirements grew at a CAGR of 4% from Fiscal 2013 to Fiscal 2018. In Fiscal 2013, energy requirement
growth was at 6.5% due to robust growth in economic activity and improved power availability due to increments
in capacity of approximately 20 GW in each of the years. However, power demand stagnated in Fiscal 2014 due
to lower off-take resulting from the weak financial health of discoms and slowing GDP growth. In Fiscal 2015,
power demand increased to 6.7% due to a pick-up in economic activity. This increase was supported by the
implementation of the financial restructuring plan for discoms in seven states in Fiscal 2014 and Fiscal 2015. The
growth slowed down to 4.3% in Fiscal 2016 and further to 2.5% in Fiscal 2017 due to slowdown in manufacturing
activity, but increased in Fiscal 2018 to 6.2% due to an increase in electrical connectivity in rural areas and the
"Saubhagya" scheme, which aims to complete the electrification process of all households by December 2018.

The graph below shows energy requirement and growth in energy growth from Fiscal 2013 to Fiscal 2018.
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Energy Demand, Power Supply and Power Deficit
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Energy demand grew at a CAGR of 4% while power supply increased at a faster pace of 5.7% CAGR over Fiscal
2013 to Fiscal 2018 due to strong capacity additions and improving transmission infrastructure. As a result, energy
deficit has decreased, but India continues to remain a power deficit country in a growing demand scenario. Energy
deficit (difference between electricity requirement and electricity supply is termed as energy deficit) declined to
0.7% in Fiscal 2018.

Transmission capacity augmentation would be critical to effectively utilize assets as the deficit of energy across
regions are different. For example, in Fiscal 2018, the energy deficit in the southern region was 0.2%, in the
northern region was 1.7%, in the western region was 0.1% and in the eastern region was 0.8%. This does not
imply that power deficit is negligible as untapped latent demand still exists, and intensive rural electrification and
24-hour, seven days per week power supply is yet to be achieved. CRISIL Research foresees that latent demand
will rise from the currently un-electrified households of approximately 32 million as of May 18, 2018.

CRISIL Research expects energy demand to grow at a CAGR of 6.8% to 7% between Fiscal 2019 to Fiscal 2023.
CRISIL Research also expects power demand to rise with a gradual improvement in the financial health of
discoms, backed largely by the Ujwal Discom Assurance Yojana ("UDAY") scheme, which is expected to reduce
interest costs, power purchase cost and aggregate, technical and commercial ("AT&C") losses.

CRISIL Research further estimates that India's GDP will grow at approximately 8% annually between Fiscal 2019
and Fiscal 2021, in turn increasing the demand for power from key infrastructure and manufacturing sectors such
as metals, mining, chemicals, cement and automotives. CRISIL Research estimates that the revenue under-
recovery of discoms will reduce from approximately Rs 0.58 per unit in Fiscal 2015 to approximately Rs 0.10 per
unit in Fiscal 2023. The adequate supply of power and improvements in infrastructure are also expected to support
demand.
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Projected Energy Requirement
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CRISIL Research expects the growth in power demand to be driven by non-industrial segments and in particular,
the proportion of electricity consumption by domestic customers will be higher during Fiscal 2019 to Fiscal 2023,
with an increase of such proportion from 28% in Fiscal 2017 to 31% in Fiscal 2023. CRISIL Research views that
this growth will be due to high latent demand, rapid urbanisation in India and government initiatives such as rural
electrification and 24-hour, seven days per week power supply for all by Fiscal 2019. In addition, an overall
increase in power consumption is expected to be driven by establishment of upcoming growth centres in Uttar
Pradesh. With the completion of 100% village electrification, power demand would also increase.

Power offtake by the residential segment would be supported by rising disposable income and urbanisation. The
increased demand would be met through higher power availability and improved access to electricity.

CRISIL Research expects growth of power demand from the agriculture sector to grow at a steady pace in the
next five years as a result of the Deen Dayal Upadhyaya Gram Jyoti Yojana ("DDUGJY") scheme, which
provides dedicated feeders for agriculture consumers. CRISIL Research also expects demand from the commercial
segment to improve moderately on account of rising urbanisation, which in turn will lead to a growth in
commercial spaces such as hospitals, educational institutions, malls and offices.

CRISIL Research expects that the industrial segment, which is the segment with the highest demand for power,
to have a further increase in demand for power, arising from reasons such as government push towards increasing
domestic manufacturing and mining activities, and a shift in power generation from diesel-based generation to
grid power. However, CRISIL Research expects that the domestic segment will continue to account for a majority
of total power consumption despite lower growth in the demand for power in the domestic segment compared to
the industrial segment. Consequently, CRISIL Research expects the share of demand from the industrial segment
to reduce from 31% in Fiscal 2017 to 28% in Fiscal 2023 due to urbanisation, rural electrification and growth of
the services sector.

Outlook of Thermal Power in India

CRISIL Research expects around 37 GW of conventional power generation capacity to be added by Fiscal 2023.
Beyond Fiscal 2018 capacity additions are expected to slow down gradually as compared to an average of 17-17.5
GW per year, witnessed over Fiscal 2014 to Fiscal 2018. The reasons for this slowdown are declining power
deficit, completion of large announced projects and delays experienced in a few ongoing projects due to fund
constraints. Furthermore, large private-sector players are adopting unconventional routes for expansion due to
execution risks, limited fresh PPAs from distribution companies as well as projects being available at reasonable
valuations. Due to the high power-sector exposure, bankers are also adopting a cautious approach.

CRISIL Research expects coal-based capacities to account for 81% of total conventional power generation
capacity additions from Fiscal 2019 to Fiscal 2023. CRISIL Research expects around 30 GW of coal-based
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capacity additions over Fiscal 2019 to Fiscal 2023 to be led by a large number of planned projects. This is due to
the fact that coal continues to be the most widely available and cheapest source of fuel. Over the next three to five
years, various factors, such as the Government's policy for flexibility in the utilisation of domestic coal, new
linkage policy (“SHAKTI”) and increased domestic coal production would lead to improved coal availability for
coal-based power plants.

Given the growing power demand, CRISIL Research expects approximately 37 GW of conventional power
generation capacity to be added by Fiscal 2023. Out of the 37 GW of conventional power generation capacity,
CRISIL Research estimates 30 GW to be coal-based capacity and the remaining to be hydro-based and nuclear
power-based capacity.

The below graph illustrates the breakdown of the estimated fuel-wise capacity additions from Fiscal 2019 to Fiscal
2023, as a percentage of the 37 GW of conventional power generation capacity to be added:

Fuel-wise Capacity Additions from Fiscal 2019 to Fiscal 2023 Breakdown
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According to CRISIL Research, coal supply is expected to improve gradually over the medium-term. However,
large uncontracted capacities (about 21 GW of operational projects not tied up with discoms) and the lack of new
PPAs is expected to limit growth in PLFs. In particular, several large states such as Maharashtra, Madhya Pradesh,
Guijarat, Karnataka, Rajasthan and Tamil Nadu have already entered into PPAs to meet their incremental power
demand over the next three to four years or have already reached power surplus stage having a large quantum of
surplus power, which is tied up for long-term. Consequently, CRISIL Research estimates that PLFs are to remain
at about 65% until Fiscal 2020 and thereafter. With an improvement in power demand and retirement of old plants,
together with a slowdown in capacity additions due to limited financials of developers, CRISIL Research expects
an improvement in coal-based PLFs to approximately 70% to 72% by Fiscal 2023.

CRISIL Research expects, that short-term power prices are expected to remain at around Rs. 3.0 to Rs. 3.5 per
unit during Fiscal 2019 to Fiscal 2023, which will cause a delay of the signing of the long-term PPAs. As a result,
CRISIL Research estimates PLFs to remain low at around 63% until Fiscal 2019. However, this may be offset by
strong economic growth along with recent structural reforms addressing shortage of coal availability, as well as
improving financial position of discoms through schemes such as Ujwal DISCOM Assurance Yojana (“UDAY”).
CRISIL Research expects an improvement in coal-based PLFs to approximately 72% in Fiscal 2023 due to
slowdown in power generation capacity additions as major announced projects would have been completed from
Fiscal 2019.
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Estimated Growth of Coal-Based PLFs
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heatthy demand is expected to drive up average
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FY 18 FY 19 (P) FY 20 (P) FY 21 (P) FY 22 (P) FY 23 (P)

Source: CRISIL Research

M

Growth Drivers for Thermal Power Plants in India

The Government has initiated several steps to improve the utilization of thermal power plants in India, resolve
key bottlenecks and focus on dealing with stressed assets in the thermal power sector in India.

Measures to support growth of coal-based thermal power plants in India
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UDAY Scheme

Distribution is the final and critical link in the power sector value chain. However, the financial position of the
distribution sector has significantly deteriorated over the last decade due to irregular tariff hikes, high aggregate,
technical and commercial (“AT&C”) losses and delay in subsidy payments by respective state governments. This
has adversely impacted power offtake by discoms and has also led to a delay in payments to generation companies.
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The Government, in an attempt to alleviate the financial stress in the power distribution sector, announced the
UDAY scheme. The states adopting this scheme will take over 75% of the total debt outstanding on discoms'
books as of September 30, 2015, while the remaining 25% debt will be converted into longer tenure loans or bonds
backed by state government guarantee. As of March 2018, 31 states or union territories have signed a
memorandum of understanding (“MoU”) to implement the UDAY scheme. These states represent approximately
97% of the total outstanding debt of the discoms', which amounted to Rs. 3.8 trillion as of March 2015. Out of the
Rs. 2.7 trillion bonds to be issued, 86.3% (or Rs. 2.32 trillion) are already issued by 16 states. The financial health
of companies in the power distribution sector is expected to improve following the implementation of the UDAY
scheme, through lower debt burden, lower interest expenditure, lower power purchase cost and a gradual decline
in AT&C losses. Improved financial health of companies will improve power offtake and lead to more timely
payment by discoms to generators.

Summary of the UDAY Scheme

UDAY scheme
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LEDs

- Additional funding from
IPDS and DDUGJY
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With Rs. 2.3 trillion worth of bonds being issued (86.3% of target) as of March 2018, debt and interest burden on
discoms has been reduced, resulting in higher liquidity.

As reflected from the graph above, states such as Rajasthan, Uttar Pradesh, Haryana and Tamil Nadu cumulatively
have issued the largest share of bonds (approximately Rs. 1.7 trillion) of the total, reflecting the states' willingness
to improve the financial condition of loss-making state-owned discoms that have accumulated huge sum of debt
over the years. However, it should be noted that these states, combined, comprise a major share in the overall
outstanding debt. It is expected that the liquidity condition of these state discoms would improve with a reduction
of debt and lowering of interest burden, thereby alleviating their financial stress and consequently improving their
power offtake ability.

As of March 2018, Andhra Pradesh, Gujarat, Maharashtra, Himachal Pradesh, Goa, Rajasthan and Karnataka are
among the top performing states. The ACS-ARR gap and AT&C losses for these states decreased to Rs. 0.22/unit
and 18.74% respectively as of March 2018 from Rs. 0.58/unit and 24.6% respectively as of March 2015.
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The UDAY scheme would most likely have a positive impact on the financials of power generation companies in
India ("IPPs"), as they have the highest receivables amongst the power generators in India.
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CRISIL Research notes that the UDAY scheme has also had a positive impact on power generators in states with
poor discoms financials such as Uttar Pradesh. In Fiscal 2018, the receivable days for Uttar Pradesh, as computed
from data provided on the UDAY website, was approximately 234 days, while other states such as Gujarat,
Maharashtra, Karnataka, Chhattisgarh and Madhya Pradesh, recorded receivable days of approximately two days,
90 days, 95 days, 79 days and 149 days respectively. As set forth in the graph below, from April 2017 to April
2018, the outstanding bills for selected power generators, have been reduced significantly. To compare receivable
days, CRISIL Research considered the amount outstanding for more than 90 days as provided by the UDAY
website.
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Power Projects Under Construction

The table below sets out a list of power projects under construction in India as of January 2019 and certain project
details:

Name of the Capacit Cost of the Rs.
Name of the Project Unit No. pactty Project (in Rs. Cr/IMW
State (MW)
crores) cost
Bihar Barh STPP-I U-1 660 15,279 7.7
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Name of the Capacit Cost of the Rs.
Name of the Project Unit No. pacity Project (in Rs. CrIMW
State (MW)
crores) cost
INTPC/Others u-2 660
U-3 660
New Nabi Nagar TPP /JV U-1 660
. of NTPC & BSPGCL TG-
Bihar Alstom & Bharat Forge, U-2 660 12,594 6.4
SGBHEL U-3 660
North K TPP/ o o0
orth Karanpura
Jharkhand NTPC / BHEL u-2 660 14,367 7.3
U-3 660
U-1 800
Patratu
Jharkhand STPP/NTPC/BHEL U-2 800 18,668 7.8
U-3 800
U-1 800
M.P Gadarwara TPP/ NTPC 11,639 73
/BTG-BHEL U-2 800
U-1 800
Odisha Daripally 12,532 7.8
U-2 800
Telangana Ph- | / U-1 800
Telangana NTPC/SG- BHEL TG- 10,599 6.6
Alstom & Bharatforge U-2 800
Dr.Narla Tata Rao TPS St-
AP V / APGENCO / BTG- U-1 800 5,515 6.9
BHEL
Sri Damodaran
AP Sanjeevaiah TPP St-11/ U-1 800 4,276 53
APGENCO /BTG- BHEL
U-3 660
Odisha Ib valley TPP / OPGCL 11,965 91
BTGBHEL U-4 660
. Suratgarh SCTPP/ U-7 660
Rajasthan RRVUNL / BHEL U8 560 7,920 6.0
U-1 800
Yadradri TPP/ V2 %0
adradri
Telangana TSGENCO/ BHEL U-3 800 25,099 6.3
U-4 800
U-5 800
U-1 660
™ Ennore SEZ SCTPP/ 9,800 74
TANGEDCO/ BHEL U-2 660
North Chennai TPP St-111
™ TANGEDCO / BHEL u-1 800 6,376 8.0
TN Uppur Super Critical TPP U-1 800 12,778 8.0
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Name of the Capacit Cost of the Rs.
Name of the Project Unit No. pacity Project (in Rs. CrIMW
State (MW)
crores) cost
N TANGEDCO /BHEL U-2 800
i . U-1 660
™ Udangudi STPP St-1/ 13.077 9.9
TANGEDCO/ BHEL U-2 660
. Deveri (Visa) TPP / Visa
Chhattisgarh Power Ltd. BTG-BHEL U-1 600 3,930 6.6
Gorgi TPP / D.B. Power
M.P. (MP) Ltd. BTG-BHEL U-1 660 3,941 6.0
Uttar Pradesh LPGCL - Lalitpur* All units 1980 15,132 7.6
Notes:

The actual project cost for LPGCL was Rs. 18,575 crores. The project cost of LPGCL has been reflected as Rs. 15,132 crores
for the following reasons: (a) additional IDC of Rs. 280 crores was deducted due to a delay in installation of transmission
lines by UPPC and the LPGCL power project was otherwise completed; (b) Rs. 1,313 crores was deducted for capital
expenditure incurred on behest of the Government; (c) working capital margins of Rs. 850 crores was deducted.

Source: CEA, CRISIL Research

Government Recommendations on Dealing with Issues Related to Stressed Thermal Power Assets
In July 2018, the Government of India constituted a high level empowered committee ("HLEC") to identify issues

with the stressed thermal power plant assets in India and to propose solutions. The following are certain of the
recommendations:

Sr.
No.

Issue

Coal Linkage for
short term PPA

Coal Supply in
case of
termination  of
PPAs due to
Payment default
by DISCOMs

Procurement of
bulk power by a
nodal  agency
against
pre-declared
linkages

Description

Coal based plants have fuel
supply agreements (FSAs) and
Letter of Assurance (LOA's) and
but do not have PPA's with
discoms to sell power. Further the
generators cannot have access to
linkage coal as it cannot be used
under short term PPA.

In the event that discoms do not
pay on time, generators have a
provision of PPA cancellation.
However  generators  would
simultaneously loose the coal
linkage and long term open
access transmission too.

There are limited number of long
term and medium term PPAs
issued by the discoms resulting in
substantial stranded capacity.
Further under SHAKTI scheme,
there is no existing provision to
invite bids for medium term over
3 to 5 years.
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Recommendations as provided by High level
empowered committee to address the issues of
stressed thermal power projects

1) There should not be any restriction on sale of
power through DEEP portal for short term or in
Day Ahead Market (DAM) through power
exchange.

2) The Committee recommends that Ministry of
Coal and Ministry of Power may work together
to resolve the issue wherein plants do not have
any PPA, however it wants to avail linkage
without specific/firm end use agreement.

A generator should be able to terminate a PPA
in case of default in payment from the DISCOM,
with the facility to use linkage coal for short
term PPAs for a maximum of 2 years or until it
finds another buyer of power under
long/medium term PPA, whichever is earlier.

A nodal agency may be designated which
invites bids for procurement of bulk may power
for the medium term of 3 to 5 years in
appropriate tranches, against pre declared
linkage by Coal India Limited (CIL).

The benefits would be:
1) Assured coal supply to the generator; and

2) reduction in the risk of payment default by
discoms.



Sr.

No.

10

11

Issue

Central level
aggregator  of
power not
present

Increase in
quantity of coal
for special
forward e-
auction for

power sector:

Linkage to be
provided at
notified prices
without bidding

Non-accrual of
short supplies of
coal

Annual
Contracted
Quantity of coal
(ACQ) to be
determined
based on
efficiency
Retirement  of
old and
inefficient
Plants
Mandatory
payment of
Late Payment
Surcharge (LPS)
Payment
Security

mechanism for
IPPs

Description

NTPC has tie-ups for thermal
capacities which are under
commissioning/approval  stage.
However, there is no provision of
tying up for those capacities (or
supplying power against such tie-
ups) to discoms, until the time
NTPC's projects are
commissioned.

The quantity of coal earmarked
for special forward e-auctions of
the power sector has been
reduced, as higher quantity is
allocated to the spot auctions. As
the premium prices for such

auctions have increased
substantially, the cost of
generation increases reducing

chances for selling power to these
discoms.

In the current mechanism, as coal
linkage is granted by process of
competitive bidding and the
generator has to bid for linkage
first and then bid for PPA, there
are high uncertainties and risks to
the entire process.

Currently there is no mechanism
under which any shortfall in the
supply of coal attributable to
ministry of coal or railways can
be carried forwarded to the
subsequent months

There is no upper ceiling on the
ACQ/MW (which varies with
regard to efficiency of power
plant) resulting in  higher
allocation of coal to the low
performing plants.

There are no timelines for the
retirement of old, inefficient and
environmentally polluting
thermal power plants.

There is no provision to enforce
discoms to pay the LPS for
delayed payments to the
generator.

In the event of payment default
by discoms, generators also
default on payment to lenders, as
there is no mechanism for banks
to charge discoms directly. There
is no mechanism under which
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Recommendations as provided by High level
empowered committee to address the issues of
stressed thermal power projects

NTPC can act as an aggregator of power, i.e.,
procure power through transparent competitive
bidding process from stressed power plants and
offer that power to the DISCOMs against PPAs
of NTPC until the time NTPC's own plants/units
are commissioned.

Ministry of Coal may earmark for power, at least
60 per cent of the e-auction
coal, and this should be in addition to the regular
coal requirement of the
power sector.

The generator should be required to bid only

once for the procurement of
PPA and linkage should be granted at notified
price without any further

bidding, to the extent of incremental coal
production.

If there is a shortfall in the supply of coal and it
is attributable to the Ministry of Coal or
Railways, such shortfall need not lapse and be
carried over to the subsequent months up to a
maximum of three months.

A ceiling for the ACQ/MW may be prescribed
by the CEA on the basis of efficiency
parameters and irrespective of the capacity and
actual consumption of that plant, the coal may
be supplied on that basis.

Old and high heat rate plants not in compliance
with new environment norms may be considered
for retirement in a phased and time-bound
manner while avoiding any demand and supply
mismatch.

LPS to be mandatorily paid in the event of delay
in payment by the DISCOM.

Public Financial Institutions (PFIs) providing
the Bill Discounting facility to be covered by Tri
— Partite Agreement (TPA) i.e. in case of default
by the DISCOM, the RBI may recover the dues
from the account of States and make payment to
the PFls.



Recommendations as provided by High level

ilrc') Issue Description empowered committee to address the issues of
' stressed thermal power projects
lenders can directly realize their
revenues from DISCOMs.
In the event of delay in payments It was recommended that even if the project is
to lenders, there is no provisionto  referred to NCLT or is acquired by any other
. assess on a case by case basis to entity, the PPAs, FSA and LTOA for
Cancellation of : L -
take into account factors such as transmission of power, and the applications for
PPA/FSA/ - ; At
12 LTOA ost the  financial situation of EC/FC clearances, and all other approvals
P promoter and plant performance. including water, be kept alive and not cancelled
NCLT scenario . L : . .
Instead, ongoing applications for by the respective agencies. The aforementioned
permissions and licences to run matters are relevant to the power plant project
the plant are cancelled. and should not be linked to the promoter.
Cancellation of In the event of delay in project In the event .ofadelay In the
L X commissioning of a project, the DISCOMs
PPA for commissioning as per the earlier .
13 . may be advised not to cancel the PPAs
non-compliance  declared schedule, PPAs are sianed with the Generator and to preserve
of COD cancelled by the discoms/states g P

the PPAs for a certain period of time.

Source: Recommendations as provided by High level empowered committee to address the issues of stressed thermal power projects - MoP;
CRISIL Research

Interest cost of discoms set to decline

The implementation of the UDAY scheme is estimated to reduce the interest burden by 300-400 bps in the states
that have implemented the scheme given that the respective state government will take over 75% of the short-term
liabilities, while the balance will be restructured with banks with an interest rate of not more than the banks' base
rate plus 10 bps. As a result, interest per unit is expected to drop to Rs. 0.23 per unit in Fiscal 2023 from an
estimated Rs. 0.54 in Fiscal 2015. The states in which the UDAY scheme would be implemented, cumulatively
have short-term liabilities worth Rs. 4.3 trillion as of March 2015, of which 75% would be taken over by the
respective state governments. However, in states where the outstanding debt is high and the state is unable to
accommodate the same within the next two years, the take-over of debt can be phased out over a three to five-
year period.

In Fiscal 2017 post-UDAY implementation, discoms of states have achieved an estimated saving of Rs. 120
billion, on account of interest cost reduction.

Rise in the availability of coal for thermal power plants in India

Coal is the dominant fuel for power generation in India due to its low cost of generation coupled with abundant
domestic reserves. As at the end of 2018, the coal-based power capacities accounted for approximately 57% or
197 GW of the total installed base of 344 GW.

In India, Coal India Limited ("CIL") accounts for over 80% of domestic production and is the primary supplier
of coal. It sells coal under two mechanisms, long-term Fuel Supply Agreements ("FSAs"), and "E-auctions".

FSAs, which accounts for around 90% of the total sales volumes, were earlier allocated through the Standing
Linkage Committee route, which was headed by the Additional Coal Secretary. FSAs were granted based on
recommendations by the Ministries of Steel, Cement, Power and various State Governments. In February 2016,
the Cabinet Committee of Economic Affairs ("CCEA") modified the mechanism to promote transparency in the
allocation of coal linkages. As per the new mechanism, FSAs will now be allocated or renewed on an auction
basis to players in non-regulated sectors (such as sponge iron, steel, cement, captive power plants, etc.). In May
2017, the Government launched a new scheme, SHAKT]I, for power sector consumers in relation to linkage
allocation to power plants. Under SHAKTI, power plants which do not have assured linkage supply of thermal
coal can participate in auctions conducted by coal producing companies and secure linkage via competitive
bidding. Under E-auctions, which account for the remaining 10% of total sales volumes, coal is sold on an on-
the-spot basis with market determined pricing. E-auction coal prices follows international coal prices and are
typically sold at a premium compared to coal sold under the FSASs route.
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Power sector drove demand for thermal coal in India; imports are expected to decline with the rise in domestic
production

Domestic production of non-coking coal experienced low demand, growing at a CAGR of only 5%, to 636 MT
in Fiscal 2018 from 505 MT in Fiscal 2013. This was primarily because production was affected in Fiscal 2012
due to the introduction of stringent environmental regulations such as the "Go-No Go" regime. In addition, the
Supreme Court's decision to de-allocate the captive mining leases in 2015 severely impacted the output, reducing
captive coal output by almost 23 MT. However, domestic production picked up over the past two years, due to
the relaxation of regulatory clearances, such as exempting coal companies from holding public hearings for
expansion in mining activity, resulting in an increase in production from recently commissioned captive coal
blocks such as Moher & Moher Amlohri and Pachwara North (with a cumulative production capacity of
approximately 30 MTPA).

Outlook of Total Demand-Supply Scenario of Non-Coking Coal
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37 GW of coal-based power plant additions to drive domestic coal demand

CRISIL Research expects non-coking coal consumption to grow at a CAGR of 5%, rising to about 963 MT in
Fiscal 2022 from 797 MT in Fiscal 2018. Its analysis suggests that coal-based power capacities will continue to
drive coal consumption.

CRISIL Research estimates that domestic production of non-coking coal will increase at a faster pace of 7%
CAGR over Fiscal 2018 to Fiscal 2022, rising to about 846 million tonnes in Fiscal 2022 from 636 MT in Fiscal
2018. CRISIL Research expects CIL to account for the majority (approximately 80%) of the incremental supply,
while captive mines are estimated to account for a large proportion of the balance. With a sharp improvement in
domestic coal supply, CRISIL Research expects non-coking coal imports to decline to 117 MT in Fiscal 2022
from 161 MT in Fiscal 2018. Consequently, CRISIL Research expects the share of imports in total consumption
to decrease to 12% in Fiscal 2022 from 20% in Fiscal 2018.

Regulatory Overview
Methodology of awarding projects

According to CRISIL Research, power projects are generally awarded based on two methods in India, competitive
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bidding and under a cost plus tariff structure. The key difference between a cost plus tariff structure and
competitive bidding structure arises from how the bid has been structured in terms of its escalable and non-
escalable components in competitive tariff bidding. In the case of competitive bidding, the actual price paid per
unit of power to power companies will largely be governed by how non-escalable components experience
movements over the term of the contract. Therefore, the risk is distributed between the consumers and utilities
supplying the power. This can be contrasted to the case of a cost plus structure, where the risk is pass through.

Cost plus structure

In a cost plus tariff structure, the generation utilities are allowed to earn a reasonable return on their investments.
This is over and above the costs incurred for power generation. The return on investment can be seen as
compensation to the investors for investment-related risks. Tariff principles provide a guidance document for the
determination of the tariff of generation utilities.

In January 2005, the Ministry of Power issued competitive bidding guidelines for medium and long term PPASs in
the power sector. However, the discoms continued signing PPAs with state and central coal-based generating
power plants under the cost-plus tariff structure. After January 2011, it became mandatory for power generating
companies, including both state and central PSUs, to undertake competitive bidding for the award of PPAs,
resulting in very few private sector PPAs having cost plus regulated tariffs. According to CRISIL Research, out
of a total of 191 GW of installed coal-based power generation capacity, approximately 74 GW are accounted for
by private sector power companies, of which only 9GW to 10 GW of such private sector operational projects have
long-term PPAs under a cost-plus tariff structure. Accordingly, Bajaj Energy, together with LPGCL, is one of the
largest independent power producers in Uttar Pradesh with such PPAs.

Competitive Bidding
There are two competitive bidding scenarios:

e Case 1 Bidding: Under the Case 1 bidding process, a particular state would call for bids to meet its power
requirement. The state comes out with an advertisement for procuring power through a bidding process
(International Competitive Bidding, "ICB"). Case 1 is better suited in situations where a particular state
decides it needs power, but has no issue with the source of generation. The companies who bid under Case 1
Bidding can select any location and any type of fuel to serve that requirement. The players need to follow an
ICB strategy. Interested power suppliers submit their bids and the bidder with the least levelized tariff wins
the bid to supply power to the state.

e Case 2 Bidding: Under the Case 2 bidding process, the procurer (that is, the respective states) advertises its
power requirement. The land availability, securing fuel linkages and other key clearances are taken care or
facilitated by the respective state. In Case 2 bidding, the power plant is set up within the sponsor state. The
selection is again through an international competitive bidding process.

Revised Case 1 and Case 2 Bidding Norms

The Ministry of Power vide its resolution dated November 9, 2013 issued new guidelines "Guidelines for
Procurement of Electricity from Thermal Power Stations set up on Design, Build, Finance, Own and Operate
("DBFOQ") basis" for Case 1 bidding. Similarly, for Case 2 bidding, the Ministry of Power vide its resolution
dated September 21, 2013, issued new guidelines "Guidelines for Procurement of Electricity from Thermal Power
Stations set up on Design, Build, Finance, Operate and Transfer ("DBFOT") basis".

In a Model Power Supply Agreement ("MPSA"™), the utility shall pay to the supplier a fixed change determined
through competitive bidding for availability of the power station. In Case 2 bidding, the fixed charge determined
for each accounting year shall be revised annually to reflect 30% of the variation in a composite index comprising
Wholesale Price Index ("WPI") and Consumer Price Index ("CPI"). In Case 1 bidding, the fixed charge
determined for each accounting year shall be revised annually to reflect 30% of the variation in WPI.

Fuel charge is a pass-through, subject to appropriate safeguards, which would address a major risk faced by power
producers due to uncertainty relating to fuel prices over the medium and long term.

Under the amendments dated April 16, 2015 to guidelines for future procurement of power from thermal power

stations by distribution licensees under DBFOO (the earlier Case 1 bidding), bidders have to capture all risks and
translate it to a single first-year tariff number which would get escalated annually as per the provisions in PPA or
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in the prescribed bid document. The variable component (that is, fuel charge) under the new guidelines would be
a pass-through. Therefore, under the new norms, the developer's risk has been minimized as putting a value on
tariff for 25 years has become more difficult for the developers.

Regulatory Regime

National Tariff Policy, 2016

In January 2016, the Cabinet approved the proposal of the Ministry of Power for amendments in the Tariff Policy.
Key amendments proposed are as follows:

24-hour, seven days per week supply of power will be ensured to all consumers for which state regulators
will devise a power supply trajectory to achieve this for all categories of consumers by 2021-22.

Framing regulations for determination of tariff for generation of electricity from projects using coal washery
rejects.

Power to be provided to remote unconnected villages through micro grids with provision for purchase of
power into the grid as and when the grid reaches there.

Intra-state transmission projects to be developed through a competitive bidding process.

The thermal power plant(s) including the existing plants located within 50-km radius of sewage treatment
plant of municipality/local bodies/similar organization shall in the order of their closeness to the sewage
treatment plant, mandatorily use treated sewage water produced by these bodies and the associated cost on
this account be allowed as a pass-through in the tariff.

Renewable Power Obligation ("RPO"): In order to promote renewable energy, SERCs shall reserve a
minimum percentage for purchase of solar energy in such a manner that it reaches 8% of total electricity
consumption (excluding hydro power) by March 2022.

The developer of a hydroelectric project, including Pumped Storage Plant ("PSP"), would have the option of
getting the tariff determined by the appropriate commission for the power to be sold through long-term PPAs
on the basis of performance-based cost of service regulations.

New coal/lignite-based thermal plants after specified date to also establish/procure/purchase renewable
energy.

Affordable renewable power through bundling of renewable power with power from plants whose PPAs have
expired or completed their useful life.

No inter-state transmission charges and losses to be levied for solar and wind power.

Recently, on May 30, 2018, the Ministry of Power issued draft amendments in Tariff Policy 2016. Key proposed
amendments are as follows:

Tariff to be determined without taking into account any subsidy components. Any subsidy to be given to any
category of consumers shall be given by way of a direct benefit transfer directly into their accounts.

To reduce inefficiencies in the system, AT&C losses exceeding 15% shall not be passed on the consumers
post March 31, 2019 while tariffs are determined by commissions.

Focus to move to pre-paid basis smart metering system from post-paid basis system in a timeframe of three
years.

Reduction in cross subsidies and bringing tariff for all consumer categories within +20% of the average cost
of supply effective from April 1, 2019 or earlier.

Open access customer liability to payment of cross subsidy surcharge limited to a maximum period of one
year from the date of opting for open access.

AT&C loss level shall be brought down to a level of 10% within three years of the date on which AT&C loss
level of 15% is to be achieved.
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Other Key Regulatory Changes

The Cabinet on May 4, 2016 approved the proposal for flexibility in utilization of domestic coal in power
generating stations to reduce the cost of power generation. This will allow the flexibility in utilization of coal
amongst power plants of central generating stations, state generating stations, power plants of other state power
utilities and Independent Power Producers ("IPPs"). Five cases were considered for allowing flexibility of
utilization of coal:

e Case-1: Use of coal aggregated with the State in its own state generating stations.

e Case-2: Use of coal aggregated with the one State in generating stations of other state's utilities.

e Case-3: Use of coal aggregated with the State in central generating stations and vice versa.

e Case-4: Use of coal by any state/central generating company in private generating stations ("IPPs").

e Case-5: Use of coal assigned to the central generating company in their own plants or any other more efficient
plants.

Under Case-4, which will allow the flexibility of coal by IPPs, the State ("Buyer™) supplying coal will invite tariff
bids from the prospective IPP generating stations (“Seller") for use of domestic coal out of aggregated coal
allocated to respective State and supplying power in lieu of transfer of such coal. The successful bidder will be
selected through a reverse bidding process.

Government Policy on PPA extensions to Additional Phases for an Existing Project
Clause 5.2 of the National Tariff Policy 2016 ("NTP 2016") provides for PPA extensions for additional phases of

existing projects. Clause 5.2 of NTP 2016 allows for tariff determination based on the existing norms (competitive
bidding not binding) for the projects going for the expansion of the existing generating capacity.

Clause 5.2 (NTP 2016): "All future requirement of power should continue to be procured competitively by
distribution licensees except in cases of expansion of existing projects or where there is a company owned or
controlled by the State Government as an identified developer and where regulators will need to resort to tariff
determination based on norms provided that expansion of generating capacity by private developers for this
purpose would be restricted to one time addition of not more than 100% of the existing capacity."

A power plant with a cost plus tariff structure that is undergoing expansion may extend their PPA on the basis of
a cost plus structure. This might be beneficial from the perspective of consumers as capacity under expansion
("Brownfield project") will allow the power plant to share facilities of the existing plant to keep the overall cost
of power lower as compared to the cost of power from a Greenfield project under the competitive regime.

New CERC Tariff Regulations 2019-2024
The below is a summary of certain of the notified regulations:

e Return on Equity ("RoE"): Under the new regulations, RoE will continue to be computed at the base rate
of 15.50% for thermal generating station.

e Gross Calorific Value ("GCV") of Coal: GCV is to be calculated on "as received" basis. However, a
margin of 85 kCal/kg is allowed from "as received" to "as fired" stage on account of variation during
storage.

e Normative Annual Plant Availability Factor ("NAPAF"): The target availability is 85% for the control

period:
o No provision for reduction in NAPAF to 83% on account of shortage of coal.
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o The capacity charge shall be recovered under two segments of the year, i.e. High Demand Season
(three months) and Low Demand Season (remaining nine months).
= Within each season in two parts - Peak Hours (4 hours) and Off- Peak Hours (20 hours).

e Operation and Maintenance Expenses & escalation rate: For 600 MW series, O&M expenses are as

under:
Year Rs. Lakh/ MW
Fiscal 20 20.26
Fiscal 21 20.97
Fiscal 22 21.71
Fiscal 23 22.47
Fiscal 24 23.26

The escalation rate is fixed at approximately 3.5% with respect to subsequent years.

e  Gross Station Heat Rate: The Gross station heat rate for 660 MW is set at 2258 kCal/kWh, whereas the
net heat rate is fixed at 2409 kCal/kWh.
e Interest on Working Capital:
o The cost of coal for building of stock for non-pithead stations is of 20 days.
o Advance payment for cost of coal for generation is of 30 days.
o Cost of secondary fuel oil for 60 days.
o Maintenance spares at 20% of O&M expenses including water charges and security expenses, for
one month.
o Receivables equivalent to 45 days of capacity charge and energy charge for sale of electricity.

Outlook of the Power Sector in Uttar Pradesh

Uttar Pradesh is one of the largest states in India and one of the most densely populated. According to CRISIL
Research, the state has lagged in terms of power infrastructure and power demand growth. CRISIL Research notes
that per capita power consumption in Uttar Pradesh was approximately 585 kWh in Fiscal 2017, almost half of
the national average of 1,122 kWh.

Uttar Pradesh's low consumption is a result of huge power cuts in the state coupled with a large un-electrified
population. CRISIL Research believes that the large latent power demand can be addressed by reducing the
duration of power cuts, electrifying the un-electrified villages and huge investments in the state to drive power
demand.

B Per Capita Consumption of Power in India According to States
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Power Generation Projects in Uttar Pradesh

As of March 2018, approximately 18 GW of coal-based power capacities are currently installed in the state. Most
of these capacities are dominated by state and central entities such as the Uttar Pradesh Rajya Vidyut Utpadan
Nigam ("UPRUVNL") and the National Thermal Power Corporation ("NTPC"). Despite this level of installed
thermal capacities and approximately 25 GW of overall installed capacity (including nuclear, hydro, and
renewable energy sources), the state was not able to meet its peak power deficit, as of March 31, 2018.

According to CRISIL Research, the PPA-based peak power deficit which has been approximately 11% in Fiscal
2018, is expected to reduce, albeit gradually, on account of continued strong growth in power demand across
various categories of consumers, rising demand for electric vehicles and slower capacity additions in Uttar
Pradesh. In addition, CRISIL Research expects that the initiatives by the Government of India such as the 24-
hour, seven days per week "Power for all" scheme for all categories of consumers, rising prosperity in the state
led by growing Indian economy and rise in the per capita consumption will drive the power demand in the state.

Monthly peak power demand, availability and deficit for the state of Uttar Pradesh for Fiscal 2018
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Installed and Announced Upcoming Projects in the State of Uttar Pradesh
1 Central NTPC RIHAND STPS 3,000
2  State UPRVUNL ANPARA TPS 2,630
3 Central NTPC SINGRAULI STPS 2,000
4 Private  Jaypee Group(PPGCL) PRAYAGRAJ TPP 1,980
5 Private LPGCL LALITPUR TPS 1,980
6 Central NTPC DADRI (NCTPP) 1,820
7 Central NTPC UNCHAHAR TPS 1,550
8 State UPRVUNL OBRA ATPS 1,278
9  Private  Lanco Power ANPARA C TPS 1,200 Installed
10 Private  Reliance Power ROSA TPP Ph-I 1,200
11  State UPRVUNL PARICHHA TPS 1,140
12 State UPRVUNL HARDUAGANJ TPS 665
Barkhera (90 MW), Magsoodpur
. (90 MW), Khambarkhera (90 MW),
13 State  Bajaj Energy Kundarkhi (90 MW), Utraula (90  °°
MW)
14 Central NTPC TANDA TPS 440
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15 State UPRVUNL PANKI TPS 210
JV of NLC &

16  Central UPRVUNL Ghatampur TPP U-1 & 2 1,320
. LPGCL (completed in
17  Private Dec 2016() P LALITPUR TPS 1,980
18 Central NTPCJV (UPRVUNL) MejaSTPP Ul 660
19 Central NTPCJV (UPRVUNL) Meja STPP U-2 660
20 Central NTPC Tanda TPP U-1 660 Under
21 State  UPRVUNL Harduaganj TPS Exp-I1 U-1 660 Construction
(Fiscals 2019 to
22 Central NTPC Tanda TPP U-2 660 2023)
23 State UPRVUNL Jawaharpur STPP U-1 660
24 State UPRVUNL Obra-C STPP U-1 660
25 Central \EJ\I/DRVfJfNL NLC & Ghatampur TPP U-3 660
26  State UPRVUNL Obra-C STPP U-2 660
27  State UPRVUNL Jawaharpur STPP U-2 660

Source: CRISIL Research

Going forward, CRISIL Research expects power from the NTPC and UPRUVNL plants (including upcoming
announced capacities) to dominate the share of installed capacity which is supplied to Uttar Pradesh, with a total
of approximately 31 GW of coal-based thermal power plants capacities. Among the private players, CRISIL
Research expects that Bajaj Energy Limited (along with LPGCL) will dominate the market share in terms of
current installed and upcoming thermal power capacities in Uttar Pradesh between Fiscals 2019 and 2023 as based
factors such as the current proposed coal-based power additions in Uttar Pradesh, growth in the renewables sector.
CRISIL Research has further identified that other private power generation entities listed on Indian exchanges
and have large thermal assets include TATA power (including recently acquired Prayagraj thermal in Uttar
Pradesh), Adani Power, Torrent Power, JSW Energy, CESC, Lanco Power and Reliance Power.

Market share of power players in the state of Uttar Pradesh in Fiscal 2018
4 I

Capacity (MW)

Reliance Power, NTPC JV

1,200, 4% (URRUVNL), 1,320
, 9%

NLC JV
Lanco Power, (UPRUVNL), 1,980
1,200, 4% , 7%
NTPC, 10,130,
Jaypee 34%
Group(PPGCL),

0,
1,980, 7% Bajaj Energy,

2,430, 8%

UPRVUNL, 9,223,
31%

\_ J

Note:
1.  Prayagraj Thermal power asset has been acquired by TATA power backed Resurgent power.
2. Bajaj Energy along with LPGCL are one of the largest private sector thermal generation company in Uttar Pradesh
3. Bajaj Energy in the chart above includes 1980 MW capacity of Lalitpur TPS — Phase | projects
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Source: CRISIL Research
Growth of Power Demand in Uttar Pradesh

According to CRISIL Research, Uttar Pradesh is one of the largest states in India, having the second highest
demand in India after the state of Maharashtra. This is underpinned by overall spikes in domestic and commercial
consumption of power with increasing customer bases, upcoming new growth centers in Uttar Pradesh and over
14 million households in Uttar Pradesh which are not connected to power over Fiscal 2019 to Fiscal 2022. The
power demand of Uttar Pradesh at 120 billion units in Fiscal 2018 is almost equivalent to the power demand of
the entire eastern region of India at 136 billion units in the same period.

The highest power demand in Uttar Pradesh comes from residential consumers. However, the per capita power
consumption of these consumers at 585 kWh is almost half of India's consumption at 1,122 kWh. As per the
statistics provided by the international monetary fund ("IMF"), the energy demand growth in the low and middle-
income countries has a high correlation to per capita income. CRISIL Research believes that power demand in
Uttar Pradesh will rise at approximately 9.5% CAGR between Fiscals 2019 and 2022.

CRISIL Research expects that despite growth in Uttar Pradesh being historically lower than all of India's growth
rate at 6.7%, a doubling of the farm income, led by the Government which comprises 22-23% of the state GDP,
would result in a rise of gross state domestic product ("GSDP") of Uttar Pradesh.

Key Drivers for Category-Wise Growth in Power Demand in Uttar Pradesh

e Residential consumers: Power demand from residential consumers has grown at approximately 14% from
Fiscal 2012 to Fiscal 2018. CRISIL Research expects that Uttar Pradesh has a large population base which
will act as the major catalyst in driving demand. The introduction of the "Saubhagya" scheme resulted in
electrification in rural villages and led to increased power sales and the metering of unmetered consumers,
which resulted in the reduction of billing losses. Finally, conversion of the cities of Lucknow, Agra, Kanpur,
Varanasi, Aligarh and Allahabad to smart cities is expected to have an impact on overall power consumption
from consumers.

e Agricultural consumers: Power demand from agricultural consumers has grown at approximately 10%
CAGR from Fiscal 2012 to Fiscal 2018. Power demand from agricultural consumers increased due to the
availability of power 24 hours, seven days per week, subsidy allocation for the energisation of private tube
wells, as well as the possibility of approval for full cost tariff for agricultural consumers from rural regions.

e Commercial consumers: Power demand from commercial consumers has grown at approximately 8.5%
CAGR over Fiscal 2012 to Fiscal 2018. Power demand from commercial consumers has grown at a pace
faster than the growth of Uttar Pradesh's GDP. CRISIL Research expects this to continue in subsequent years
considering the growth rate of Uttar Pradesh's GDP at approximately 7%.

e Industrial consumers: Power demand from industrial consumers has grown at approximately 8.5% CAGR
over Fiscal 2012 to 2018. Power discoms are expected to reduce with the growth of Micro, Small and Medium
Enterprises ("MSME") consumers in Uttar Pradesh and with continuous efforts of Uttar Pradesh to reduce
industrial tariffs. Furthermore, due to the national tariff policy by the Ministry of Power, cross subsidisation
across various consumer groups in Uttar Pradesh has to be restricted to 120%. As a result of the foregoing,
CRISIL expects the power demand from industrial consumers to increase rapidly.

Merit Order Power Purchase in Uttar Pradesh

In order to secure the base load requirement, discoms typically enter into long-term PPAs with the power
generating stations. This ensures power is supplied at all times and allows discoms to anticipate any prospective
tariff hikes as power purchase tariffs are mostly fixed by the discoms upfront. According to the Electricity Act,
2003 and the national tariff policy, the procurement of power, by either the holding company or by discoms,
should be based on the merit order principles. The merit order principles dictates that after demand from must-
run plants are met, the increment of the procurement of power would be done from the lowest cost power resource.
Typically, must-run plants include renewable energy, hydro power and nuclear power-based plants. Thermal
power plants have to be scheduled based on their variable cost of generation.

However, as Uttar Pradesh is a power-deficit state, entire power generated (over the must-run sources) from
various generation sources is likely to be consumed by the state discoms, notwithstanding transmission
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constraints, load shedding by discoms and under-drawance on account of multiple issues. Moreover, thermal

power generators with firm fuel supply agreements and 100% take or pay contract with discoms are less likely to
get impacted by merit order dispatch.

' ™
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Consequently, the Ministry of Power, along with Power System Operation Corporation Limited ("POSOCQ")
and the Central Electricity Authority of India ("CEA") track the merit order dispatch of power in Uttar Pradesh
on daily basis and provides information on the same.

Improvements as a result of UDAY implementation by Uttar Pradesh

Uttar Pradesh has witnessed significant improvements in terms of its discoms operational performance post-
UDAY implementation as displayed by its AT&C loss reduction and the declining ACS-ARR gap.

CRISL Research notes that Uttar Pradesh's AT&C loss was at a high of 46.32% in Fiscal 15 before declining to
27.67% in FY18. CRISIL Research expects that Uttar Pradesh's AT&C losses will continue on a declining trend

in order to meet the targets set under the UDAY scheme, despite the state's AT&C losses rising to 31.24% in
FY?2019 (such data being up to December 2018).

The graph below shows AT&C losses for Uttar Pradesh from Fiscal 2013 to Fiscal 2019 (save for Fiscal 2017):
' ™y
{in %) ATEC losses
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Notes:

(1) The data for Fiscal 13 to Fiscal 16 was taken from the Performance Report of State Power Utilities, while the data for
Fiscal 2018 and Fiscal 2019 was taken from the UDAY dashboard. The data above does not include Fiscal 2017 as the
information for Fiscal 2017 was unavailable from the UDAY website.
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(2) Uttar Pradesh signed a memorandum of understanding to join the UDAY scheme in January 2016.
(3) **The above data is current as of December 2018.
Source: Performance Report of State Power Utilities, UDAY dashboard, CRISIL Research

CRISIL Research notes that Uttar Pradesh's ACS-ARR gap shows a substantial reduction during the UDAY
period. The gap was at a high as of Rs. 2.16/kwh in FY14 and declined to Rs. 0.28/kwh in FY18. For FY19 the
gap was recorded at Rs. 0.35/kwh (for data recorded up till December 2018). Consequently, CRISIL Research
believes that post UDAY implementation, Uttar Pradesh is improving its operational efficiency.

The graph below shows the ACS and ARR gap for Uttar Pradesh from Fiscal 2013 to Fiscal 2019 (save for Fiscal
2017):

' ™
(Rs/kwh) ACS-ARR Gap
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2
15
1
05 0.28 0.35
._--'*
0
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Notes:

(1) The data for Fiscal 13 to Fiscal 16 was taken from the Performance Report of State Power Ultilities, while the data for
Fiscal 2018 and Fiscal 2019 was taken from the UDAY dashboard. The data above does not include Fiscal 2017 as the
information for Fiscal 2017 was unavailable from the UDAY website.

(2) Uttar Pradesh signed a memorandum of understanding to join the UDAY scheme in January 2016.
(3) **The above data is current as of December 2018.
Source: Performance Report of State Power Utilities, UDAY dashboard, CRISIL Research

CRISIL Research observed that improved operational efficiency after UDAY implementation has had a positive
impact on the revenues of discoms as set forth in the graph below. CRISL Research further observed the
consolidated approved ARR witnessed an improvement from Rs. 43,449 crores in Fiscal 2016 to Rs. 70,203 crores
in Fiscal 2019.
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Revenues of discoms
¢ ™

Revenue (Rs. Mn)
702,033
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500,933
B .
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Note:
(1) The data is the approved ARR by the state commission in the latest tariff order.
Source: Uttar Pradesh State Electricity Regulatory commission (UPSERC)
Trend in Power Purchase Cost, AT&C loss and ACS-ARR gap

Parameters Fiscal Fiscal Fiscal Fiscal Fiscal

2014 2015 2016 2017 2018

Power Purchase Cost (Rs/kwh) 4.81 4.67 4.36 4.27 -

AT&C losses (%) 24.67 46.32 33.84 - 27.67

ACS-ARR gap (Rs/kwh) 2.16 0.83 0.75 - 0.28
Notes:

(1) The power purchase cost data for Fiscal 2014 to Fiscal 2016 was taken from the Performance Report of State Power Utilities, while the
power purchase cost data for Fiscal 2017 and Fiscal 2018 was taken from the state tariff petition.

(2) The AT&C losses data and the ACS-ARR gap data for Fiscal 2014 to Fiscal 2016 were taken from the Performance Report of State Power
Utilities, while the same data in respect of Fiscal 2017 and Fiscal 2018 was taken from the UDAY dashboard.

(3) Uttar Pradesh signed a memorandum of understanding to join the UDAY scheme in January 2016.
Source: Performance Report of State Power Utilities, UDAY dashboard, CRISIL Research

CRISIL Research believes that the UDAY scheme has been a positive step taken by the Government and its
implementation has displayed a viable solution to alleviate the losses incurred by discoms. According to CRISIL
Research, there has been a decline in power purchase cost and AT&C loss percentage over the past few years, and
also that the ACS-ARR gap has started to decrease, resulting in an 87% reduction in the revenue-cost gap.
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OUR BUSINESS

We currently operate its power business under our Company and LPGCL and following the Offer, our power
business is intended to be consolidated under our Company. As at December 31, 2018, our Company has a
shareholding of approximately 20.69% in LPGCL. Our Company intends to acquire the remaining approximately
79.31% interest from the remaining shareholders of LPGCL, namely, BPVPL (as to approximately 61.80%) and
BHSL (as to approximately 17.51%), following the completion of the Offer. For further details, please see the
section entitled "History and Certain Corporate Matters" on page 130. Accordingly, unless otherwise specified,
the description of our business as set out in this section "Our Business" have been drafted on the basis that the
LPGCL Acquisition has been completed and that LPGCL is our wholly-owned subsidiary. For further details,
please see the sections entitled “Objects of the Offer ”, “Risk Factors”, “Unaudited Restated Proforma Financial
Information ” and “Material Contracts and Documents for Inspection ” on pages 69, 21, 161 and 367, respectively.

Overview

Our Company, along with LPGCL, is one of the largest private sector thermal generation companies in Uttar
Pradesh (Source: CRISIL Research). We have a track record of developing, financing and operating thermal
power plants in India. We have a total gross installed capacity of 2,430 MW, comprising 450 MW from five
operational plants of 90 MW each, owned and managed by BEL (the "BEL Power Plants") and 1,980 MW from
the power plant owned and managed by LPGCL (the "LPGCL Power Plant"), which we intend to wholly acquire
from the proceeds of the Offer (the "LPGCL Acquisition™). For further details, please see the sections entitled
"Objects of the Offer", "Risk Factors", "Unaudited Restated Proforma Financial Information” and "Material
Contracts and Documents for Inspection” on pages 69, 21, 298 and 367, respectively.

The aggregate installed capacity of 2,430 MW for the BEL Power Plants and the LPGCL Power Plant is fully
contracted for under the long-term power purchase agreements ("PPA") entered into with certain state
government-owned procurers through UPPCL. As at the financial year ended March 31, 2019, the PPAs of the
BEL Power Plants and the LPGCL Power Plant have a remaining average term of 18! years and 23! years,
respectively.

BEL and LPGCL has each entered into long-term fuel supply agreements with Central Coal Fields Limited, a
subsidiary of Coal India Limited, for the supply of coal to the BEL Power Plants and the LPGCL Power Plant.
Additionally, LPGCL has also entered into fuel supply agreements with other subsidiaries of Coal India Limited
for the supply of coal.

The BEL Power Plants have been fully operational since 2012 and possess an operational track record of more
than six years. For the years ended March 31, 2016, 2017 and 2018, the average plant availability factor percentage
(which is a measure of the frequency at which a power plant is available to generate power) of the BEL Power
Plants was approximately 85.52%, 85.48% and 87.12%, respectively. For the nine-month period ended December
31, 2018 and the years ended March 31, 2016, 2017 and 2018, BEL on a consolidated basis generated a total
income of % 7,220.51 million, X 14,070.99 million, X 14,058.76 million and X 8,976.25 million, respectively, and
a profit/(loss) of X 395.64 million, % 1,028.35 million, ¥ 1,077.12 million and < (33.95) million, respectively.

The LPGCL Power Plant has been fully operational since December 2016. For the years ended March 31, 2017
and 2018, the average plant availability factor of the LPGCL Power Plant was approximately 86.69% and 54.79%,
respectively. For the nine-month period ended December 31, 2018 and the years ended March 31, 2016, 2017 and
2018, LPGCL generated a total income of T 41,318.42 million, ¥ 3,127.44 million, X 31,229.64 million and X
53,573.24 million, respectively, and a profit/(loss) after tax of ¥ 175.17 million, % 476.98 million, X 3,399.33
million and X (2,178.70) million, respectively.

! The average remaining term of the PPAs of the BEL Power Plants is calculated by taking the average of the
remaining terms of all the power plant units of the BEL Power Plants. The remaining term of each power plant
unit is the remaining tenure of the relevant PPA from the date of the COD of the power station to the 25™
anniversary of COD of such power plant unit. The average remaining term of the PPAs of the LPGCL Power
Plant is calculated on the same basis.
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Competitive Strengths
We believe that we have the following strengths:

. We are one of the largest independent power producers in Uttar Pradesh with long-term, regulated
PPAs with a take-or-pay feature (Source: CRISIL Research).

Our power generation capacity of 2,430 MW, comprising 450 MW from the BEL Power Plant and 1,980
MW from the LPGCL Power Plant, is fully contracted for, based on long-term regulated PPAs that
provides for a fuel cost pass-through feature and a take-or-pay tariff structure. According to the CRISIL
Report, we are one of the largest independent power producers in Uttar Pradesh with such PPAs (Source:
CRISIL Research). Our PPAs are entered into with certain state government-owned procurers through
UPPCL and are valid up till the 25" anniversary of the date of commercial operations of the relevant
power plant, with an option of further extensions on mutually agreed terms and conditions. The PPAs
account for 100% of our installed capacity. As at March 31, 2019, the PPAs of the BEL Power Plants
and the LPGCL Power Plant have a remaining average term of approximately 18 years and approximately
23 years, respectively. The tariff structure under the PPAs includes a take-or-pay feature. Under the terms
of the PPA and our arrangements with UPPCL, we expect to receive long-term and stable streams of
income. In addition, the PPAs provides for a two-part tariff structure, where the variable charge intended
to cover fuel costs, and the fixed charge intended to cover among others, operation & maintenance
expenses, debt service, depreciation costs and return on equity. The debtor days (being the closing trade
receivables (current and non-current) divided by the income from operations divided by 365) for our
Company and LPGCL for the financial year ended March 31, 2018 was 115 days and 50 days,
respectively, which are below the debtor days of approximately 234 days for power plants in the state of
Uttar Pradesh for the financial year ended March 31, 2018 (Source: CRISIL Research).

BEL's total income for the years ended March 31, 2016, 2017 and 2018, and the nine-month periods
ended December 31, 2018 and December 31, 2017 was % 14,070.99 million, X 14,058.76 million and X
8,976.25 million, and % 7,220.51 million and X 6,542.46 million, respectively, and LPGCL's total income
for the years ended March 31, 2016, 2017 and 2018, and the nine-month periods ended December 31,
2018 and 2017 was X 3,127.44 million, X 31,229.64 million and X 53,573.24 million, and X 41,318.42
million and X 41,550.56 million, respectively. For further details on our tariff structure, please see the
section entitled "— Our Business — Power Offtake Arrangements".

. We have a secured fuel supply.

We require adequate amounts of quality and cost-efficient fuel in order to conduct our operations
profitably and efficiently. BEL's principal supplier of fuel is Central Coal Fields Limited, which is a
subsidiary of Coal India Limited ("CIL"), with whom it has entered into long-term fuel supply
agreements for the supply of G-9 to G-14 grade of coal. LPGCL's principal suppliers of fuel are various
subsidiaries of CIL, with whom LPGCL has entered into long-term fuel supply agreements with for the
supply of G-6 to G-14 grade of coal.

BEL's fuel supply agreements have a tenure of 20 years from the effective date of the fuel supply
agreement or the life of the plant, whichever is earlier, whilst LPGCL's fuel supply agreements are valid
till the earlier of the balance maximum life of the plant or the date of expiry or the date of termination of
the power purchase agreements, as the case maybe. The relatively long tenures of BEL's and LPGCL's
fuel supply agreements provide security of fuel supply in the long-term which in turn allows BEL and
LPGCL to have greater predictability and planning of fuel supplies.

In addition, BEL's and LPGCL's arrangements with UPPCL provide for means to procure imported coal
or coal from domestic sources (such as e-auction), in case of any shortage in fuel supply from the FSA,
with such fuel cost being paid by UPPCL on a fully pass-through basis. For further details on BEL's and
LPGCL's tariff structure, please see the section entitled "— Our Power Business — Fuel Supply". The fuel
cost pass-through structure coupled with the long tenure of our existing fuel supply arrangements have
contributed to our operational success.

. We have a successful track record of developing, financing and operating thermal power plants.

We have a successful track record of developing, financing and operating thermal power projects. BEL
currently operates five coal-based thermal power generation plants, each comprising two 45 MW
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generating units that have commenced operations and are income-generating. The BEL Power Plants
have been fully operational since 2012. LPGCL currently operates one coal-based thermal power
generation plant, comprising three 660 MW generation units that commenced operations from October
2015 to December 2016 and are income-generating. The construction of all our power plants was fully-
financed and was delivered within the time period stipulated in the PPAs. In the past five years, the BEL
Power Plants have all achieved an average plant availability factor of at least 85% every year. LPGCL
has achieved 86.69% for the Fiscal ended March 31, 2017 and 54.79% for the Fiscal ended March 31,
2018. We have established strong relationships with local suppliers and original equipment manufacturers
("OEM"). As at December 31, 2018, we also managed to successfully raise debt funding of X 24,900
million and % 9,500 million to meet the project financing and working capital needs respectively for the
BEL Power Plant since the commencement of operations of the plant, and debt funding of ¥ 139,000
million and X 28,400 million to meet the project financing and working capital needs respectively the
LPGCL Power Plant since the commencement of operations of the plant.

Through the development, financing, construction and operation of our power plants, we have gained
valuable project management expertise and an in-depth understanding of the key risks associated with
the development and operation of power projects. This experience will enable us to improve efficiency
in developing and operating our power projects.

Well-positioned to capitalize on the growth and demand of Uttar Pradesh's power industry

All our assets are based in Uttar Pradesh, which according to the CRISIL Report, is one of the largest and
most densely populated states in India, and also the state with the second highest power demand in the
country. This is underpinned by overall spikes in domestic and commercial consumption of power with
increasing customer bases, upcoming new growth centers in Uttar Pradesh and over 14 million
households in Uttar Pradesh which are not connected to power over Fiscals 2019 to 2022 (Source:
CRISIL Research).

According to the CRISIL Report, Uttar Pradesh has one of the lowest power consumption in the country
due to huge power cuts in the state coupled with a large population that is not connected to power, poor
transmission infrastructure, lack of availability of power and lower per capita income. Whilst the power
deficit in Uttar Pradesh has reduced considerably, the CRISIL Report states that given power is still not
available 24-7 in the state, there lies a huge growth potential in the power sector of Uttar Pradesh going
forward. Growth in demand for power is expected to be driven by several factors including rising income
in the state of Uttar Pradesh coupled with the increase in power supply to rural areas pursuant to various
government plans and schemes. Accordingly, the CRISIL Report expects power demand in Uttar Pradesh
to rise at a CAGR of approximately 9.5% from 2019 to 2022.

Our track record in developing and operating thermal power plants coupled with our Company, along
with LPGCL, being one of the largest private sector thermal generation companies in Uttar Pradesh
positions us well to capitalize on any future opportunities in the power industry in Uttar Pradesh.

Established management team with extensive operational experience

The individual members of our Company's and LPGCL's management teams possess significant
experience in the power industry with a strong understanding of the technical and financial aspects of our
power business. Our Company's and LPGCL's key managerial personnel possess on average over 21 and
28 years of overall experience, respectively, including in the thermal power sector. Their experience
includes a proven track record of successfully developing, constructing and operating the thermal power
plants.

The management teams are also supported by a technical team which handles the day-to-day operations
and maintenance of our power plants. The technical teams for the BEL Power Plants and the LPGCL
Power Plant are comprised of approximately 750 employees who are experienced and trained in handling
relevant technical aspects of our power plant operations. Similarly, the human resources and finance and
accounting teams in both our Company and LPGCL are made up of experienced individuals who have
received relevant training and together with the technical teams, are able to provide the necessary support
on the ground to the management teams to ensure the effective running of our operations.
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Business Strategies
. Continued expansion of portfolio

We plan to expand our power generation capacity and development efforts to capitalize on the growth
the Indian power sector and potential imbalance between demand and supply of power in India. Our
expansion strategy includes both organic and inorganic growth with a view to achieve synergies with our
existing power business by tapping on our existing strengths and capabilities. For instance, BEL intends
to acquire the remaining approximate 79.31% stake in LPGCL, which owns a 1,980 MW thermal power
plant comprising three 660 MW generating units. The consolidation of the power business of BEL and
LPGCL under BEL following the Offer is also expected to provide synergies in operations which we can
leverage upon for our future power projects. LPGCL also has the ability to expand its power generation
capacity through the construction of an additional power plant of a similar scale as its current plant.

With the expertise and experience we have, we will also look to acquire operational thermal power plants
and pursue new brownfield and greenfield projects. Our expansion strategy will take into account various
factors, such as, compatibility with our existing business model, long-term sustainability, financial returns
and potential stakeholder value. We intend to take a disciplined approach in expanding in order to build
a power portfolio with high intrinsic value and growth potential.

. Enhance productivity and operational efficiencies

We intend to enhance our efforts to improve our productivity and operational efficiencies in order to
keep our tariff structures competitive. In the Fiscals ended March 31, 2016, 2017 and 2018, both BEL
and LPGCL have continuously sought to optimize operating parameters and continue to do so. For
example, LPGCL has taken active measures to improve the efficiency in supply and the quality of its
fuel supply, so as to reduce overall fuel costs. LPGCL has actively engaged with the subsidiaries of Coal
India Limited to allot coal from mines located near existing or future rail loading points in order to
minimize fuel transportation costs. External third-party professional agencies have also been appointed
to carry out among other things, coal quality checks which allows LPGCL to negotiate for any price
adjustments in the event that the quality of coal received is lower.

BEL and LPGCL also have in place certain standard operating procedures as part of our efforts to
maintain operational efficiencies. For example, key operational metrics of the power plants are monitored
on a regular basis with daily scheduled discussions between the CEO and the operational team on plant
performance and any related issues. The Company strives to continue to optimize the efficiency of its
existing power plants through critical equipment monitoring and enhanced work processes.

. Optimizing the value of our asset portfolio through an efficient capital structure

We intend to continue optimizing our asset portfolio and capital structure which could involve, among
other options, deleveraging LPGCL through repayment or re-financing of existing debt or an equity
injection, re-financing existing rupee denominated loans from Indian banks with long-term foreign
currency bonds (in accordance with and pursuant to all applicable laws at the relevant time), rupee
denominated bonds and/or other means of long-term financing, in order to achieve savings in interest
costs. The savings in interest costs are expected to increase our profitability and return on equity to
shareholders. As our operations mature, we may also seek opportunities to maintain an efficient capital
structure.

Our Power Business

We have a gross capacity of 2,430 MW in respect of our operational power plants, comprising 450 MW from the
BEL Power Plants and 1,980 MW from the LPGCL Power Plant.

The map below sets out the geographical locations of the BEL Power Plants and the LPGCL Power Plant.
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Plant Locations
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The following table summarizes BEL's and LPGCL's operating power projects as of December 31, 2018:

Period of Offtaker
PPA and Installed Effective for 100%
Fuel Expiration Capacity Ownership contracted
No Plant Name Location Type COoD (MW) (%) capacity
BEL Power Plants
1. Barkhera Village - Coal Unit 1: Unit 1. Unit 1: 100% UPPCL
Barkhera, December March 24, 45
District - 2,2011 2037
Pilibhit,  Uttar Unit  2:
Pradesh Unit  2:  Unit 2. 45
March 24, March 24,
2012 2037
2. Khambharkhera Village - Coal Unit 1: Unit 1. Unit 1: 100% UPPCL
Khambharkhera, March 10, March 10, 45
District - 2012 2037
Lakhimpur Unit 2
Kheri, Uttar Unit  2:  Unit 2. 45
Pradesh December March 10,
15, 2011 2037
3. Magsoodapur PO - Banda, Coal Unit 1. Unit 1. Unit 1. 100% UPPCL
District - December March 28, 45
Shajahanpur, 6, 2011 2037
Uttar Pradesh Unit 2:
Unit  2:  Unit 2. 45
March 28, March 28,
2012 2037
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Period of Offtaker
PPA and Installed Effective for 100%

Fuel Expiration® Capacity Ownership contracted
No Plant Name Location Type COD (MW) (%) capacity
4. Kundarki Village - Coal Unit 1: Unit1: April Unit 1: 100% UPPCL
Kundarki, March 31, 21, 2037 45
District - Gonda, 2012
Uttar Pradesh Unit 2: April  Unit  2:
Unit 2. 21,2037 45
April 21,
2012
5. Utraula Village - Itai Coal Unit 1: Unit1: April Unit 1: 100% UPPCL
Maida, District - April 3, 24,2037 45
Balrampur, 2012
Uttar Pradesh Unit 2: April  Unit  2:
Unit 2. 24,2037 45
April 24,
2012
Total Installed Capacity of the BEL 450
Power Plants
LPGCL Power Plant
6. LPGCL - Mirchwara & Coal Unit 1. Unit 1. Unit 1: 100%® UPPCL
Badagaon, October December 660
Tehsil - 1, 2015 23,2041
Mahroni, Unit  2:
District - Unit  2:  Unit 2: 660
Lalitpur, Uttar October December
Pradesh 14,2016 23,2041 Unit  3:
660
Unit  3: Unit 3:

December  December
23,2016 23,2041

Total Installed Capacity of the LPGCL 1,980
Power Plant
Total Installed Capacity of Operating 2,430

Power Plants

Notes:

1. Under the terms of the PPAs, the PPAs are valid from the effective date, being the date of signing of the agreement, up
till the 25" anniversary of the commercial operations date (the "COD") of the power plant. Where the power plant has
more than one power plant unit, the COD of such power plant shall be the latest COD of the underlying power plant unit.
The period and expiration of the PPAs are calculated in accordance with the definitions and illustrations set out in the
relevant PPA.

2. Our Company shall own 100% of LPGCL following the completion of the LPGCL Acquisition.

Our Operational Power Plants
(i) BEL power plant(s)

BEL owns and operates five coal-based thermal power generation plants, each with an installed capacity of 90
MW, which are located at Barkhera (Pilibhit), Magsoodapur (Shahjahanpur), Khambarkhera (Lakhimpur),
Kundarkhi (Gonda) and Utraula (Balrampur) in the state of Uttar Pradesh (collectively, the "BEL Power Plants").
The BEL Power Plants are located on approximately 156.804 acres of land, some of which are owned by BEL
and some of which are on lease from BHSL by BEL for a term of 29 years. For further details of BEL's real
properties, please see the section entitled "Our Business — Real Properties” on page 122. Each of the five power
plants comprises two 45 MW generating units and the plant equipment and parts were supplied by various local

114



suppliers and original equipment manufacturers ("OEM"), including certain internationally-recognised OEMs.
The BEL Power Plants commenced commercial operations in the first half of 2012.

Power Offtake Arrangements

On December 10, 2010, BEL entered into PPAs with UPPCL for each of the BEL Power Plants in respect of the
sale of power of 90% of the BEL Power Plants' available capacity. In June 2011, BEL entered into supplementary
PPAs in respect of the remaining plant capacity, bringing the total contracted power generation capacity between
BEL and UPPCL to the full capacity of 450 MW for the BEL Power Plants. The PPAs are valid from the date of
signing of the agreement up till the 25" anniversary of the date of commercial operations of the relevant power
plant and are renewable by mutual agreement between the parties. Further, in May 2018, BEL entered into
supplementary PPAs with UPPCL in order to give effect to an order by UPERC dated January 3, 2018, in relation
to the restoration of PPAs which had been terminated by UPPCL. Please see the sections entitled "Risk Factors —
We are subject to contractual risks under our PPAs with our power purchasers which are government entities"
and "Management Discussion and Analysis of Financial Condition and Results of Operations™ on page 24 and
259, respectively. UPPCL has entered into the PPAs on behalf of certain state government-owned procuring
entities, namely, Paschimanchal Vidyut Vitran Nigam Ltd., Poorvanchal Vidyut Vitran Nigam Ltd, Madhyanchal
Vidyut Vitran Nigam Ltd and Dakshinanchal Vidyut Vitran Nigam Ltd, and is authorised to act on behalf of such
procuring entities.

The tariff payable by UPPCL for the gross power generated at each of the BEL Power Plants consists of a fixed
charge and a variable charge. According to the UPERC guidelines, BEL is also entitled to an incentive charge
which shall be payable at a flat rate of 50 paise per kWh of incremental energy generated after the relevant plant
achieves a plant load factor (a measure of how much capacity a plant actually uses to generate electricity) of 85%
on an average annual basis.

The variable charge is intended to cover fuel costs which include the cost of coal and other costs relating to the
transportation and procurement of the coal. The variable charge is intended to cover our fuel costs fully, to the
extent that our operational efficiency of the underlying power plant meets or exceeds the normative operational
parameters as specified by the regulator under the UPERC guidelines. Any delay in payment by UPPCL beyond
the due date entitles BEL to a late payment surcharge at the rate of 1.25% per month for the delayed period. For
further details regarding the late payment surcharge imposed by BEL on UPPCL, please see the sections entitled
"Risk Factors—BEL and LPGCL both rely on a single customer and any inability or failure by the customer to
meet its payment commitments will have a significant and material adverse effect on BEL's and LPGCL's business,
financial condition, cash flows and results of operations”, "Management's Discussion and Analysis of Financial
Condition and Results of Operations" on pages 21 and 259, respectively.

The fixed charge is intended to cover interest on loan capital, interest on working capital, depreciation costs,
operation & maintenance expenses, contribution towards renovation and modernization or any compensation
allowance and a return on equity at a rate of 16% after tax, inclusive of an additional return of 0.5% subject to
commissioning of units within the prescribed timelines, as provided under such PPA. The fixed charge is fully
recoverable when the power plant achieves a plant availability of 85% on an average annual basis. Where the
plant availability reduces below 85%, the fixed charge that may be recovered reduces proportionately. Details of
the historical PAF and plant load factor ("PLF") for the BEL Power Plants are set out in the table below.

FY16 FY17 FY18 Nine months ended

December 31, 2018
PAF® 85.5% 85.5% 87.1% 94.8%
PLF® 43.3% 52.3% 23.5% 27.9%

Notes:

(1) The PAF was calculated for each generating plant of 90 MW (comprised of two units of 45 MW each) individually and
based on the declared capacity (as defined in the relevant PPA) of each plant.

(2) The PLF was calculated based on the scheduled generation (as defined in the relevant PPA) for each generating plant.

Payment Mechanism

Under the PPAs, UPPCL is required to make tariff payments to BEL via escrow transfers, an established letter of
credit or through direct payments. Currently, the majority of payments are being made through direct transfers.

Under the terms of the PPAs, UPPCL is required to provide an unconditional, irrevocable revolving Letter of
Credit in favour of Company for an amount equal to 1.1 times of the estimated average monthly amount based on
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normative availability billed to UPPCL. UPPCL has provided an irrevocable revolving Letter of Credit equivalent
to X 342.8 million which may be revolved five times in a month for an amount aggregating % 1,714.2 million per
month.

Under the escrow mechanism, payments due from UPPCL are secured pursuant to a collateral arrangement where
the income of UPPCL from designated ear-marked accounts of UPPCL are held in escrow and transferred daily
to BEL's bank account at the end of the day. UPPCL has also entered into hypothecation agreements with BEL
on the amounts to the extent required by the letter of credit and charges are formally created. Any shortfall is paid
by UPPCL via the direct payment method, which is carried out by a direct transfer of funds to the Company's
account.

The table below sets out the breakdown of tariff payments received by BEL from UPPCL in the past three financial
years ended March 31, 2016, 2017, 2018, and for the nine-month financial period ended December 31, 2018, by
way of escrow transfers, direct transfer of funds to BEL's bank account and letter of credit:

Financial Escrow Direct Letter of Total
year/period Transfer Transfer Credit

(X million)
FY2016 11,825.05 3,915.00 285.70 16,025.75
FY2017 11,955.04 2,370.00 0 14,325.04
FY2018M@ 2,994.16 3,760.00 0 6,754.16
9 months ended O 3,845.00 0 3,845.00

December 31, 2018

(©)
Notes:
(1) No tariff payments were made by UPPCL in the months of August 2017, September 2017 and October 2017 which was
during the period when UPPCL had unilaterally terminated the PPAs entered into between our Company and UPPCL in
respect of all five of the BEL Power Plants. For further details regarding the late payment surcharge imposed by BEL on
UPPCL, please see the sections entitled "Risk Factors—BEL and LPGCL both rely on a single customer and any inability or
failure by the customer to meet its payment commitments will have a significant and material adverse effect on BEL's and
LPGCL's business, financial condition, cash flows and results of operations”, "Management's Discussion and Analysis of
Financial Condition and Results of Operations" on pages 21 and 259, respectively.
(2) The tariff payments for the months of November 2017 to March 2018 were fully paid by UPPCL by way of direct transfer
to BEL's bank account.
(3) The tariff payments for the all nine months from April 2018 to December 2018 were fully paid by UPPCL by way of direct
transfer to BEL's bank account.

Fuel Supply

BEL has entered into fuel supply agreements with Central Coal Fields Limited for the supply of coal to each of
its five power plants:

Location of power plant Date of contract Capacity of Annual Mode of
power plant contracted Transport
Quantity for coal
(Lakh delivery
Tonnes)
Barkhera (Pilibhit) 13 November 2013 Unit 1: 45 MW  3.899 Rail/Road
Unit 2: 45 MW
Magsoodapur (Shahjahanpur) 13 November 2013 Unit1: 45 MW  3.899 Rail/Road
Unit 2: 45 MW
Khambarkhera (Lakhimpur) 13 November 2013 Unit1: 45 MW  3.899 Rail/Road
Unit 2: 45 MW
Kundarkhi (Gonda) 13 November 2013 Unit1: 45 MW  3.899 Rail/Road
Unit 2: 45 MW
Utraula (Balrampur) 13 November 2013 Unit1: 45 MW  3.899 Rail/Road
Unit 2: 45 MW

BEL appoints third party intermediaries from time to time to handle the logistics and transportation arrangements
for its fuel supplies. Such third-party intermediaries are responsible for the transportation and loading and
unloading of coal including at the plant. BEL's long-term fuel supply agreements with Central Coal Fields Limited
have a tenure of 20 years from the effective date of the fuel supply agreement or the life of the power plant,
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whichever is earlier. The price of coal sourced under such FSA consists of a base price and other charges, including
surface transportation charges, sizing, crushing, rapid loading charges and statutory charges. If the quantity of
coal delivered falls below the set threshold level under the FSA, CCL is required to pay BEL compensation for
such shortfall in accordance with the terms of the FSA. Further, in the event that BEL purchases less coal than the
threshold contracted quantity of coal from CCL, BEL will be required to compensate CCL for the shortfall under
the FSA.

Under the terms of our Company's PPAs, in the event of any shortfall in the supply of coal, we are entitled to
procure coal from any alternative sources after obtaining UPPCL's consent, which shall be deemed granted within
7 working days from filing of application for such consent if we do not receive any response from UPPCL. In the
event that UPPCL rejects such request, any losses incurred in connection with the loss of availability of our plants
due to inadequate fuel supply will be taken into account and compensated when computing the plant availability
factor. BEL may purchase coal from alternative sources including on-the-spot purchases, short-term or long-term
contracts and e-auctions from domestic and/or international suppliers or traders within or outside India.

The quality of coal used by BEL for its operations ranges from G-9 to G-14 grade of coal, which are purchased
pursuant to BEL's fuel supply agreements or from the open market. For further details on the amount of coal
purchased and amount of coal consumed by BEL, as well as the average landed price of coal per tonne, please see
the section entitled "Management Discussion and Analysis of Financial Condition Results of Operations —
Availability, cost and consumption of fuel " on page 264.

Water Supply

BEL has obtained permission from the Central Ground Water Authority for the extraction of ground water of up
to 6,984 m® per day for each of our power plants.

Operation and Maintenance Practices

Each of the 5 power plants are currently operated and maintained by our in-house operations and maintenance
("O&M™) team as well as third-party operations and maintenance contractors engaged by BEL from time to time.
These contractors are responsible for the supply of manpower and corresponding support services for plant
operations and maintenance. BEL's in-house O&M team is responsible for the overall supervision and
management of the plant operations, including providing oversight of the manpower supplied by such contractors.
From time to time, we may also engage specialized contractors when required.

The maintenance period of the power plant usually ranges from 15 to 30 days during a year. Aside from this,
certain major maintenance activities take place approximately once every three to five years and typically require
a few weeks each time, during which period a power plant may be partially or completely shut down to facilitate
the process. We coordinate our scheduled maintenance works in advance with the relevant offtaker and UPPCL
so that the parties can plan for a loss of capacity.

Power Evacuation

Under the terms of our PPAs, the power generated from our power plants are evacuated by the state government-
owned procuring entities from the 132KV switchyard located at each of our power plants.

Financing

The total project costs incurred by BEL for the construction of the BEL Power Plants was X 27,079.93 million.
The total project cost of the BEL Power Plants approved by the project lenders was % 27,670 million with a debt
to equity ratio of 70:30 which amounted to X 19,370 million of debt financing and X 8,300 million of equity
injection. The total project cost of the BEL Power Plants approved by UPERC was X 24,480 million. Further,
BEL has incurred additional project costs of X 1,500 million after the date of COD, for which BEL intends to file
a tariff petition in accordance with the applicable UPERC regulation. BEL first entered into a financing agreement
with a consortium of lenders led by the State Bank of India in August 2010 for % 17,400 million to finance its
project cost. Further financing agreements were subsequently entered into by BEL and such consortium of lenders
in June 2014 for an additional ¥ 1,970 million due to cost overruns. BEL also subsequently obtained term loans
of an aggregate of % 5,500 million from various financial institutions. As at December 31, 2018, the total
outstanding amount of all such term loans was % 14,010.45 million.
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(if) LPGCL Power Plant

LPGCL owns and operates a coal based super critical thermal power generation plant with a total installed capacity
of 1,980 MW, which is located across Mirchwara and Buragaon in the state of Uttar Pradesh. The LPGCL Power
Plant is located on approximately 1,502 acres of land, some of which are owned by LPGCL and some of which
are leased by LPGCL from the Uttar Pradesh State Government for a term of 30 years. For further details of
LPGCL's real properties, please see the section entitled "Our Business — Real Properties” on page 122. The
LPGCL Power Plant comprises three 660 MW generating units and the plant equipment and parts were supplied
by various local suppliers and original equipment manufacturers ("OEM"), including certain internationally-
recognised OEMs. Unit 1 of the LPGCL Power Plant commenced commercial operations in 2015 while Unit 2
and Unit 3 commenced commercial operations in 2016.

Power Offtake Arrangements

In December 2010, LPGCL entered into a PPA with UPPCL which has a tenure of 25 years from the date of
commercial operation of the LPGCL Power Plant in respect of 90% of available capacity of 1980 MW. In June
2011, LPGCL entered into supplementary PPAs in respect of the remaining plant capacity of 1980 MW, bringing
the total contracted power generation capacity between LPGCL and UPPCL to full capacity of 1980 MW. In
September 2012, LPGCL entered into a supplementary PPA with UPPCL for extension of the PPA to enable
completion of the conditions subsequent. Additionally, in January 2017, LPGCL entered into a supplementary
PPA with UPPCL in furtherance of the UPERC order providing a framework for operation of LPGCL units until
a coal linkage is obtained. In January 2018, LPGCL entered into another supplementary PPA with UPPCL in
order to give effect to the terms and conditions of the coal linkage obtained under the SHAKTI scheme. UPPCL
has entered into the PPAs on behalf of certain state government-owned procuring entities and is authorised to act
on behalf of such procuring entities.

The tariff payable by UPPCL for the gross power generated at the LPGCL Power Plant consists of a fixed charge
and a variable charge. According to the UPERC guidelines, LPGCL is also entitled to an incentive charge which
shall be payable at a flat rate of 50 paise per KWH of incremental energy generated after the relevant plant achieves
a plant load factor (a measure of how much capacity a plant actually uses to generate electricity) of 85% on an
average annual basis.

The variable charge is intended to cover fuel costs which include the cost of coal and other costs relating to the
transportation and procurement of the coal. The variable charge is intended to cover our fuel costs fully, to the
extent that our operational efficiency of the underlying power plant meets or exceeds the normative operational
parameters as specified by the regulator under the UPERC guidelines. However, further to a letter dated December
22, 2018 from LPGCL to UPPCL, LPGCL confirmed to UPPCL that UPPCL would cover LPGCL's variable
costs up to X 2.85/kwh effective from November 1, 2018, subject to adjustment for changes in any component in
fuel costs subsequent to October 31, 2018. Any delay in payment by UPPCL beyond the due date entitles LPGCL
to a late payment surcharge at the rate of 1.25% per month for the delayed period. For further details regarding
the late payment surcharge imposed by LPGCL on UPPCL, please see the sections entitled "Risk Factors—BEL
and LPGCL both rely on a single customer and any inability or failure by the customer to meet its payment
commitments will have a significant and material adverse effect on BEL's and LPGCL's business, financial
condition, cash flows and results of operations” and "Management's Discussion and Analysis of Financial
Condition and Results of Operations" on pages 21 and 259, respectively.

The fixed charge is intended to cover interest on loan capital, interest on working capital, depreciation costs,
operation and maintenance expenses, contribution towards renovation and modernization or any compensation
allowance and a return on equity at a rate of 16% per annum after tax, inclusive of an additional return of 0.5%
subject to commissioning of units within the prescribed timelines, as provided under such PPA. The fixed charge
is fully recoverable when the power plant achieves a plant availability of 85% on an average annual basis. Where
the plant availability reduces below 85%, the fixed charge that may be recovered reduces proportionately. Details
of the historical PAF and PLF for the LPGCL Power Plant are set out in the table below.

Nine months
ended
December 31,
FY16 FY17 FY18 2018
PAF® 98.3% 86.7% 54.8% 88.5%

PLF® 1.8%0 38.2% 49.4% 39.9%
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Notes:

(1) The PAF of the LPGCL Power Plant was calculated based on the declared capacity (as defined in the relevant PPA) of
the whole generating plant of 1980 MW (comprised of three units of 660 MW each).

(2) The PLF of the LPGCL Power Plant was calculated based on the scheduled generation (as defined in the relevant PPA)
of the whole plant.

(3) The PLF for the LPGCL Power Plant was 1.8% in Fiscal 16 due to the fact that only unit 1 of the LPGCL Power Plant
had achieved COD in October 2015, and accordingly, demand for power was also low during such period.

Payment Mechanism
UPPCL typically makes tariff payments to LPGCL via escrow transfers or a direct payment.

Under the terms of LPGCL's PPAs, UPPCL, on behalf of each procurer, is required to provide an unconditional,
irrevocable revolving Letter of Credit in favor of LPGCL for an amount equal to 1.1 times of the estimated average
monthly amount based on normative availability billed to UPPCL. As at the date of this DRHP, UPPCL has not
established the letters of credit facility in favor of LPGCL.

Under the escrow mechanism, payments due from UPPCL are via letters of credit or secured pursuant to a
collateral arrangement where the income of UPPCL from designated ear-marked accounts of UPPCL are held in
escrow and transferred daily to the LPGCL's bank account at the end of the day. Since December 2018, the
proportion of tariff payments received by LPGCL has been mainly by way of direct fund transfers and not via the
escrow mechanism. UPPCL has also entered into hypothecation agreements with us on the amounts to the extent
required by the letter of credit and charges are formally created. Any shortfall is paid by UPPCL via the direct
payment method, which is carried out by direct transfer of funds to the Company's account.

The table below sets out the breakdown of tariff payments received by LPGCL from UPPCL in the past three
financial years ended March 31, 2016, 2017, 2018, and for the nine-month financial period ended December 31,
2018, by way of escrow transfers and direct transfer of funds to LPGCL's bank account :

Financial Escrow Direct
year/period Transfer Transfer Total

(X million)
FY2016 0 470 470.00
FY2017 7,521.2 3,290 10,811.2
FY2018 19,435.8 21,562.8 40,998.6
9 months ended 4,243.8 16,853.7 21,097.5

December 31, 2018

(€]
Note:
(1) The tariff payments for the month of December 2018 was fully paid by UPPCL by way of direct transfer to LPGCL's bank
account.

Fuel Supply

LPGCL has entered into various fuel supply agreements with subsidiaries of Coal India Limited for the supply of
coal to the LPGCL Power Plant:

Supplier Date of contract Annual Mode of Transport
contracted
Quantity
(Tonnes)

Northern Coal Fields January 15, 2018 500,000 Rail/Road
Limited
Central Coal Fields  January 22, 2018 4,100,000 Rail/Road
Limited
Eastern Coal Fields  January 22, 2018 12,700 Rail/Road
Limited
South Eastern Coal January 20, 2018 1,000,000 Rail/Road
Fields Limited
Mahanadi Coal January 23, 2018 6,400 Rail/Road
Fields Limited
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Supplier Date of contract Annual Mode of Transport
contracted
Quantity
(Tonnes)
Mahanadi Coal January 23, 2018 20,700 Rail/Road
Fields Limited

LPGCL appoints third party intermediaries from time to time to handle the logistics and transportation
arrangements for its fuel supplies. Such third party intermediaries are responsible for the transportation of the coal
from the coal mine to the LPGCL plants, including lifting of coal at the mines and loading and unloading the coal
into railway wagons for transportation to the plants. LPGCL's long term fuel supply agreements are valid till the
earlier of the balance maximum life of the specified end use plant or the date of expiry or the date of termination
of the power purchase agreements, as the case maybe. The quality of coal used by LPGCL for its operations ranges
from G-6 to G-14 grade of coal. The price of coal sourced under such FSA consists of a base price depending
upon the relevant grade of coal, as notified by CIL, other charges, including transportation charges, sizing and
crushing charges, rapid loading charges and statutory charges. If the quantity of coal delivered falls below the
threshold level provided under the FSA, it is required to pay compensation to us for such shortfall in accordance
with the terms of the FSA. Further, in the event that LPGCL purchases less coal than the threshold contracted
quantity of coal from them, LPGCL will be required to compensate them for the shortfall under the FSA.

Under the terms of LPGCL PPAs, in the event of any shortfall in the supply of coal, LPGCL is entitled to procure
coal from an alternative source after obtaining UPPCL’s consent, which shall be deemed granted within 7 working
days from filing of application for such consent if it does not receive any response from UPPCL. In the event that
UPPCL rejects such request, any losses incurred in connection with the loss of availability of LPGCL's plants due
to inadequate fuel supply will be taken into account and compensated when computing the plant availability factor.
LPGCL may purchase coal from alternative sources including on-the-spot purchases, short-term or long-term
contracts and e-auctions from domestic and/or international suppliers or traders within or outside India. For further
details on the amount of coal purchased and amount of coal consumed by BEL, as well as the average landed price
of coal per tonne, please see the section entitled *"Management Discussion and Analysis of Financial Condition
Results of Operations — Availability, cost and consumption of fuel" on page 264.

Water Supply

The water requirements for the LPGCL power plant are met though water supplied by the Uttar Pradesh Irrigation
Department. LPGCL has received permission from the Uttar Pradesh Irrigation Department to draw 80 cusec of
water for its power plants.

Operation and Maintenance Practices

The LPGCL Power Plant is currently operated and maintained by its in-house operation and maintenance team as
well as third-party operations and maintenance contractors engaged by LPGCL from time to time. These
contractors are responsible for the supply of manpower and corresponding support services for plant operations
and maintenance. LPGCL's in-house O&M team is responsible for the overall supervision and management of the
plant operations, including providing oversight of the manpower supplied by such contractors. From time to time,
LPGCL may also engage specialized contractors when required.

Typically, certain major maintenance activities take place approximately once every three to five years and
typically require a few weeks each time, during which period a power plant may be partially or completely shut
down to facilitate the process. LPGCL coordinates their scheduled maintenance works in advance with the
relevant off-taker and UPPCL so that the parties can plan for a loss of capacity. LPGCL incurred % 120.15 million
in repair costs due to a turbine breakdown in Fiscal 2017 and Fiscal 2018, from March 19, 2017 to June 4, 2017
(both days inclusive). Such repair cost, together with the loss in tariffs in connection with such turbine breakdown
has been submitted as an insurance claim to LPGCL's insurance company.

Power Evacuation

Under the terms of LPGCL's PPAs, power generated at the LPGCL plants is evacuated by the procurers from the
765KV switchyard through two single circuit transmission lines which were constructed by the procurer.
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Financing

As at December 31, 2018, the total project costs incurred by LPGCL for the construction of the LPGCL Power
Plant was % 179,542 million. The final project cost of the LPGCL Power Plant approved by the project lenders
was % 185,750 million with a debt to equity ratio of 75:25 which amounted to % 139,312 million of debt financing
and % 46,438 million of equity. The total project cost of the LPGCL Power Plant provisionally approved by
UPPCL was X 160,062 million.

LPGCL first entered into a financing agreement with a consortium of lenders led by the State Bank of India in
August 2011 for % 79,570 million to finance its project costs. Due to costs overruns, further financing agreements
were subsequently entered into between LPGCL and the consortium of lenders in December 2013, March 2015
and January 2017 for additional loans of % 9,284 million, X 40,860 million and X 8,895.50 million, respectively.
As at December 31, 2018, the total amount outstanding under such financing agreements was X 132,247 million.

Power Generation Process

The power generation process for our coal power plants is summarized as follows:

Coal from Electricity
Tines Coal Boiler Steam Alternator fo Grid
: . Step-up
Handling Turbine ] ]
Plant Transformer
Coal Steam Rotation Electricity

Coal Handling Plants: The raw coal is brought to the station and is unloaded at site which is either stored at the
coal yard or fed directly to coal bunkers after crushing.

Boilers. Coal is fed to the boiler furnace. As the boiler furnace heats, the water flowing in the boiler tubes is
converted into high pressure and high temperature steam. This steam is then conveyed to the turbine through
steam pipelines.

Steam Turbines. The steam produced in the boiler drives steam turbines, making the turbines’ rotors rotate at
high speeds.

Alternators. Alternators are attached to the steam turbines and rotate with the turbines’ rotors. The alternators
convert the energy generated by the rotation of the turbines’ rotors into electricity.

Step-up Transformers. The step-up transformers step up the voltage of generated electricity before it is fed to the
grids for transmission.

Competition

We compete with both local and foreign companies operating in the power business in India. We currently operate
in an increasingly competitive environment, mainly due to the delicensing of and international competitive
bidding prevalent in the Indian power sector and increased power sector investment. Some of our competitors
may have more experience in the development and operation of power projects. As a result, we may face
competition from other Indian companies seeking to expand their power generation business as well as
international power companies while negotiating or bidding for power projects. The Electricity Act, 2003 coupled
with competitive bidding for power procurement, implemented in 2006, encouraged the participation of private
players who had announced large capacity additions (Source: CRISIL Research). The sale of power depends on
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how competitive we are on the ranking of the merit-order-despatch maintained by the local authorities. Please see
the section entitled "Other Regulatory and Statutory Disclosures” for further details.

We have employees who focus on tracking opportunities in the field of power sector, bidding / tendering for
development/implementation of power projects in India. Information pertaining to various upcoming bids/tenders
is then communicated to a core business development team (comprising of senior management of the Company)
which decides on the opportunities to be pursued by the Company and then prepares the bids for the identified
opportunities. We face competition in power generation from companies such as NTPC Limited, Lanco Power,
Reliance Power and other state-owned power companies (Source: CRISIL Research).

Insurance

We maintain a number of insurance policies for the different risks involved in the operation of our businesses, as
well as to cover any liability that may be imposed on our directors and officers. Specifically, we maintain directors'
and officers' liability insurance for the directors and officers of our Company and our Associate.

In respect of our operational power plants, we currently maintain IAR on a reinstatement value basis other than
stock which includes coverage for material damages and business interruption along with coverage for third party
liability, fire-loss-of-profit, machinery loss-of-profit and natural calamities (such as storms, cyclones, typhoon,
tempests, hurricanes, tornados and floods). We also maintain insurance for our fuel in respect of fuel intermediary
storage and transportation, as well as insurance for our operational and office equipment including machinery,
tools and miscellaneous fixed assets.

Real Properties

We own and have leased certain premises in Uttar Pradesh from which we operate our power plants and run our
power projects offices. The brief details of the material properties owned/leased by us are set out below:

Description Owned/leased

BEL

7.593 acres of land Owned by BEL

149.211 acres of land Leased by BEL from BHSL under eleven
agreements, each for a term of 29 years commencing
from three separate dates, namely, September 2010,
December 2010 and December 2012

LPGCL

1,457.73 acres of land Owned by LPGCL

45.42 acres of land Leased by LPGCL from Uttar Pradesh State

Government for a term of 30 years commencing from
September, 2012

Intellectual Property

BEL has registered with the Trade Marks Registry, Government of India, two trademarks for its logo under Class
37 and Class 9, respectively, which are valid until 2021. BEL has also filed applications under the Trade Marks
Act, 1999 for registration of the trademark appearing on the cover page of this Draft Red Herring Prospectus.
LPGCL has registered with the Trade Marks Registry, Government of India, a trademark for its logo under Class
37 which is valid until 2021. LPGCL has also filed applications for registration of the trademark for its logo under
Class 4 and Class 37. For further details, please see the section entitled "Risk Factors - Our Company does not

own the Iogoha.la.l ENERGY appearing on the cover page of this Draft Red Herring Prospectus that is used by us for

our business. We have applied for registration of our Iogoha.la.l ENERGY yndler the Trade Marks Act, 1999. Any failure
to protect or enforce our rights to own or use our logo, trademarks and identities could have an adverse effect on
our business and competitive business." on page 36.
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Employees

As at December 31, 2018, there were 466 employees at BEL and 434 employees at LPGCL. Employees are also
paid in accordance with their individual performance as the Company's or LPGCL's performance (as the case may
be), to incentivize high performance by its staff.

As part of the Company's strategy to improve operational efficiency, it undertakes multiple initiatives from time
to time, placing equal emphasis on talent development and organizational capability. Accordingly, in-house and
external training programs are regularly organized for the employees to increase efficiencies and dynamism
amongst teams. Our employees are not covered by any collective bargaining agreements. We have not experienced
any material strikes, work stoppages, labour disputes or actions by or with our employees, and we consider our
relationship with our employees to be harmonious.

Environment, Safety and Risk Management

We have an environment occupational health and safety policy in place to mitigate environmental, occupational
health and safety ("EHS") risks and are committed to providing a safe and healthy work place for our employees
and achieving operational efficiency.

Some of the key safety and management practices that are part of our policy include the following:

e ensuring compliance with all applicable EHS legislation and other requirements. For example, further to new
emission standards issued by the Ministry of Environment, Forest and Climate Change in December 2015,
both BEL and LPGCL are required and have commenced the preparation works to install and/or upgrade of
its emission control systems in order to meet such new emission standards;

e providing and maintaining a safe and healthy workplace, and preventing pollution, injury and ill health by
adopting best and appropriate operational practices and deploying suitable technologies;

e providing appropriate training and engagement to all employees to manage quality, environment health and
safety system; and

e minimizing adverse impact on environmental and risk to the community that arise due to operations.

Our Company's corporate EHS team comprises 5 employees while LPGCL's corporate team comprises 9
employees, who are responsible for our Company's and LPGCL's compliance with laws related to environment
health and safety.

Corporate Social Responsibility

The Company and LPGCL implement their corporate social responsibility initiatives through the Kamalnayan
Jamnalal Bajaj Foundation. The Company previously participated in multiple village projects in the Wardha
district in Maharashtra and other parts of India to construct dams, revive water streams and converting rain-fed
farming into irrigated farming. The Company invested X 24.04 million, X 30.10 million and X 21.76 million in
various corporate social responsibility initiatives in the financial years ended March 31, 2018, 2017 and 20186,
respectively while LPGCL invested X 13.92 and % 4.34 million in various corporate social responsibility initiatives
in the financial years ended March 31, 2018 and 2017, respectively.
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REGULATIONS AND POLICIES

The following description is a summary of certain sector specific laws and regulations in India, which are
applicable to our Company. The information detailed below has been obtained from various legislations,
including rules and regulations promulgated by regulatory bodies, and the bye-laws of the respective local
authorities that are available in the public domain. The description of the applicable regulations provided below
may not be exhaustive, and are only intended to provide general information to Bidders and are neither designed
nor intended to substitute for professional legal advice. For details of certain key government approvals obtained
by us, please see the section entitled “Government and Other Approvals” on page 317.

The statements below are based on the current provisions of Indian law, and the judicial, regulatory and
administrative interpretations thereof, which are subject to change or modification by legislative, regulatory,
administrative, quasi-judicial or judicial decisions or actions.

A GENERAL LAWS GOVERNING GENERATION OF ELECTRICITY

Electricity Act, 2003

The Electricity Act, 2003 (the “Electricity Act”) is the central legislation which covers, among others,
generation, transmission, distribution, trading and use of electricity. Under the Electricity Act, the transmission,
distribution and trade of electricity are regulated activities that require licenses from the Central Electricity
Regulatory Commission (“CERC”), the State Electricity Regulatory Commissions (“SERCS”) or a joint
commission (constituted by an agreement entered into by two or more state governments or the central
government in relation to one or more state governments, as the case may be).

The generating company is required to establish, operate and maintain generating stations, tie-lines, sub-stations
and dedicated transmission lines. Further, the generating company may supply electricity to any licensee or even
directly to consumers and have a right to open access, for the purpose of carrying electricity subject to availability
of adequate transmission and distribution systems and payment of transmission charges, including wheeling
charges and open access charges, as may be determined by the appropriate electricity regulatory commission. In
terms of the Electricity Act, ‘open’ access means the non-discriminatory provision for the use of transmission
lines or distribution system or associated facilities with such lines or system, by any licensee or consumer or a
person engaged in generation in accordance with the regulations specified by the appropriate electricity regulatory
commission.

Under the Electricity Act, the appropriate commission shall specify the terms and conditions for the determination
of tariff. Pursuant to the powers granted under the Electricity Act, various regulations and guidelines have been
framed by the CERC and SERCs for determination of tariff for thermal producers and generation, distribution,
transmission, allowing open access, among others.

The Electricity (Amendment) Bill, 2014 was introduced to amend certain provisions of the Electricity Act.
Among others, the amendment empowers the Gol to establish and review a national tariff policy and electricity

policy.
The National Electricity Policy

The Gol approved the National Electricity Policy on February 12, 2005, in accordance with the provisions of the
Electricity Act.

The National Electricity Policy lays down the guidelines for development of the power sector, and aims to
accelerate the development of power sector by providing supply of electricity to all areas and protecting interests
of consumers and other stakeholders. The National Electricity Policy recognises coal as the primary fuel for
generation of electricity, and provides for certain measures such as long term fuel supply agreements, especially
with respect to imported fuel, to give boost to companies generating electricity through coal or other sources of
fuel.

National Tariff Policy
The Gol notified the revised National Tariff Policy effective from January 28, 2016. Among others, the National

Tariff Policy seeks to ensure availability of electricity to different categories of consumers at reasonable and
competitive rates, ensure financial viability of the sector and attract adequate investments and ensure creation of
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adequate capacity including reserves in generation, transmission and distribution in advance, for reliability of
supply of electricity to consumers.

B. SPECIFIC LAWS APPLICABLE TO THE GENERATION OF THERMAL ENERGY

The Uttar Pradesh Electricity Regulatory Commission (Terms and Conditions of Generation Tariff)
Regulations, 2014

The Uttar Pradesh Electricity Regulatory Commission (Terms and Conditions of Generation Tariff) Regulations,
2014 (the “UPERC Tariff Regulations”) applies in all cases where tariff for a generating station or a unit thereof
is required to be determined by the Uttar Pradesh Electricity Regulatory Commission (“UPERC”).

The tariff for supply of electricity from a thermal generating station shall comprise two parts, namely, capacity
charge (for recovery of annual fixed cost) and energy charge (for recovery of primary fuel cost and limestone
cost where applicable). Tariff in respect of a generating station may be determined for the whole of the generating
station or a stage or unit.

For the purpose of determination of tariff, the capital cost of the project may be broken up into stages and by
distinct units forming part of the generating station, provided that, where break-up of the capital cost of the project
for different stages or units is not available and in case of ongoing projects, the common facilities shall be
apportioned on the basis of the installed capacity of the units.

The generating company may make an application for fixation of tariff for new generating station or unit within
180 days of the anticipated date of commercial operation based on the capital expenditure actually incurred up to
the date of making of the application or a date prior to making of the application. In case of the existing projects,
the generating company or the transmission licensee, as the case may be, may be allowed final tariff by UPERC
based on the admitted capital cost prior to April 1, 2014 and additional capitalization and de-capitalization for the
respective years of the tariff period 2014-15 to 2018-19. For further details, please see the section entitled “Risk
Factors — Revision in the Uttar Pradesh Electricity Regulatory Commission (Terms and Conditions of Generation
Tariff) Regulations, 2014, as amended and Uttar Pradesh Electricity Regulatory Commission (Multi Year
Transmission Tariff) Regulations, 2014, as amended (together, “UPERC Tariff Regulations”)” on page 29.

Uttar Pradesh Electricity Grid Code, 2007

The Uttar Pradesh Electricity Grid Code, 2007 (the “UP Grid Code) regulates the relationship between the various
users of the intra-state transmission system in Uttar Pradesh (the “Users”) and prescribes the technical standards,
rules and procedures to be adopted by the Users.

The UP Grid Code, demarcates the responsibilities between various Users including the state load despatch centres
(the “SLDC”) in relation to scheduling of generation of and despatch of the generated electricity. It lays down the
procedure for the submission of generation capability by each state sector generating station (“SSGS”) to the
SLDC, on basis of which, the SLDC prepares the generation and drawal schedule. The SSGS shall be responsible
for power generation according to the daily schedules advised to them by the SLDC on the basis of the requisitions
received from the distribution licensees & open access consumers. Under the UP Grid Code, the SSGS are
responsible for proper operation and maintenance of their generating stations, such that these stations achieve the
best possible long-term availability and economy.

Notified Procedures for Scheduling, Despatch, Energy Accounting, Ul Accounting and Settlement System
of Open Access Transactions, 2011

The notified Procedures for Scheduling, Despatch, Energy Accounting, Ul Accounting and Settlement System of
Open Access Transactions, 2011 (the “UP Scheduling Procedures”) was drafted by the State Load Despatch
Centre (the “SLDC”) of Uttar Pradesh, operated by the Uttar Pradesh Power Transmission Corporation Ltd.
(which is the State Transmission Utility of Uttar Pradesh notified by Government of Uttar Pradesh under the
Electricity Act, 2003). The UP Scheduling Procedures have been framed in accordance with Order passed by the
Uttar Pradesh Electricity Regulatory Commission in petition number 659/2010 to, amongst others, lay down the
process applicable to the scheduling of generation and despatch of power by the SLDC. It applies to all long
term/medium term and short term open access transactions, both inter-state and intra-state.

The communication of ‘declaration of capability’ (“DC”) on a daily basis to the SLDC shall be the primary

responsibility of the generating station. Based on such DC, ‘drawing entities’ shall submit their ex-bus plant or
injection point “drawl schedule (SD)” to the SLDC. On basis of the submissions, the SLDC is required to prepare
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a generation and drawal schedule which regulates the generation and despatch of electricity by the generating
stations.

Mega Power Policy

The Mega Power Policy was originally introduced by Ministry of Power, Gol, on November 10, 1995 wherein
projects with capacity of 1,000 MW and more and providing power to more than one state were classified as
mega power projects. The policy has been subsequently amended several times and the conditions for grant of a
mega power status have been accordingly amended, including by way of the latest amendment dated September
21, 2017 (the “Mega Power Policy”). In terms of the Mega Power Policy, power projects with the following
threshold capacity are eligible for the benefit of mega power project status:

e athermal power plant of a capacity of 1,000 MW or more;

e athermal power plant with a capacity of 700 MW or more, located in the States of Jammu and Kashmir,
Sikkim, Arunachal Pradesh, Assam, Meghalaya, Manipur, Mizoram, Nagaland and Tripura; or

Further, the power producer is required to tie up at least 65% of installed capacity or net capacity through
competitive bidding and up to 35% of installed capacity or net capacity under regulated tariff as per the specific
host state policy, as the case may be, approved by the respective regulators under long term power purchase
agreements entered into with the state DISCOMS or such other designated agency. Additionally, the benefits
under the Mega Power Policy are available to brownfield projects and provide that the threshold capacity of the
unit being developed pursuant to the brownfield is not less than that of the existing units at the time of grant of
the mega power status.

Fiscal concessions or benefits available to the mega power projects:

e  Zero Customs Duty: The import of capital equipment would be free of customs duty for these projects;

o Deemed Export Benefits: Deemed export benefits are available to domestic bidders for projects both under
public and private sector on meeting certain requirements;

e  Goods required for setting up of any mega power project qualify for the above fiscal benefits after it is certified
that:

0] the power purchasing states have constituted the regulatory commissions with full powers to fix tariffs;
and

(i) the power purchasing states undertake, in principle, to privatize distribution in all cities, in each State each
which has a population of more than one million, within a period to be fixed by the Ministry of Power,
Gol.

Further, the mega power status is granted in two phases (i) provisional mega power status; and (ii) final mega
power status. The benefits can only be availed upon submission of provisional mega power status certificate
along with a fixed deposit receipt from any scheduled commercial bank as a security. The final mega power
certificate has to be obtained within 10 years of the date of import.

Scheme for Harnessing and Allocating Koyla (Coal) Transparently in India

Coal linkage to the power sector is governed by provisions of the New Coal Distribution Policy, 2007 (the
“NCDP”). Under the NCDP, a system of issuance of letters of assurance was introduced wherein requests for
linkage or letters of assurance were forwarded to the Ministry of Power, Gol for its recommendations. These
recommendations are placed before the Standing Linkage Committee which authorizes the issue of LoA. Pursuant
to the Scheme for Harnessing and Allocating Koyla (Coal) Transparently in India which was introduced on May
17, 2017 (“SHAKTI”), allocation of linkages for power sector will be based on auction of linkages or through
power purchase agreement based on competitive bidding of tariffs except for the state and the central power
generating companies and the exceptions provided in National Tariff Policy, 2016. Coal drawal will be permitted
against valid long term power purchase agreements and to be concluded medium term power purchase
agreements.
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The approved framework ensures that all projects with linkages are supplied coal as per their entitlement. This
will ensure the rights of coal supplies for holders of fuel supply agreements and signing of fuel supply agreements
with holders of letters of assurance.

The salient features of SHAKT] are as follows:

(i) Thermal power plants shall be eligible to sign fuel supply agreements after ensuring that the plants are
commissioned, respective milestones met, all specified conditions of the letters of assurance fulfilled
within specified timeframe and where nothing adverse is detected against the holders of letters of
assurance and the thermal power plants are commissioned before March 31, 2022;

(i)  Thermal power plants, about 19,000 MW capacity out of 68,000 MW, that could not be commissioned by
March 31, 2015 shall now be eligible for coal drawal if the plants are commissioned before March 31,
2022;

(iif)  Actual coal supplies to all thermal power plants shall be to the extent of long term power purchase
agreements and to be concluded medium term power purchase agreements; and

(iv)  Future coal linkages shall be granted on auction basis for independent power producers who have signed
power purchase agreements based on domestic coal. The independent power producers participating in
auction will bid for discount on the existing tariff. The discount on tariff would be adjusted from the gross
amount of bill at the time of billing. The future coal linkages for supply of coal to independent power
producers who have not signed power purchase agreements shall be on the basis of auction where bidding
for linkage shall be done over the notified price of coal. The letter of assurance shall be issued to the
successful bidders and fuel supply agreement signed after meeting the terms of letter of assurance. Coal
linkages, for independent power producers who have signed power purchase agreements based on
imported coal, shall be made available through a transparent bidding process.

C. ENVIRONMENTAL LAWS

The Air (Prevention and Control of Pollution) Act, 1981 (“Air Act”), Water (Prevention and Control of Pollution)
Act, 1974 (“Water Act”), and the Hazardous Wastes (Management and Transboundary Movement) Rules, 2016
(“Hazardous Waste Rules”) aim to prevent, control and abate pollution.

The Air Act stipulates that no person shall, without prior consent of the relevant state pollution control board,
establish or operate any industrial plant which emits air pollutants in an air pollution control area, as notified by
the state pollution control board.

The Water Act aims to prevent and control water pollution and to maintain or restore water purity and any person
intending to establish any industry, operation or process or any treatment and disposal system or an extension or
addition which is likely to discharge sewage or other pollution into a water body is required to obtain prior consent
of the relevant state pollution control board.

The Hazardous Waste Rules regulate the management, treatment, storage and disposal of hazardous waste by
imposing an obligation on every occupier and operator of a facility generating hazardous waste to obtain an
approval from the relevant state pollution control board and to dispose of such waste without harming the
environment.

The Forest (Conservation) Act, 1980 read with Forest (Conservation) Rules, 2003 aim to preserve forest land and
provide for restriction on the use of forest land for non-forest purpose and requires prior approval for use of forest
land for any non-forest purpose.

The Environment (Protection) Act, 1986 read with Environment (Protection) Rules, 1986 aim to protect and
improve the environment and provide rules for prevention, control and abatement of environment pollution and
impose prohibitions and restrictions for handling, processing, treatment, storage, transportation, use, collection,
conversion and disposal of hazardous wastes.

The Environment Impact Assessment Notification S.O. 1533(E), 2006

The Environment Impact Assessment Notification S.0. 1533(E), 2006 (the “EIA Notification™) issued under
the Environment Protection Act, 1986 and the Environment (Protection) Rules, 1986, as amended, provides that
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the prior approval of the MoEF, Gol, or State Level Environment Impact Assessment Authority, as the case may
be, is required for the establishment of any new project and for the expansion or modernisation of existing projects
specified in the EIA Notification. The EIA Notification states that obtaining of prior environmental clearance for
new projects includes a maximum of four stages, i.e., screening, scoping, public consultation and appraisal.

An application for environmental clearance is made after the identification of prospective site(s) for the project
or activities, or both, to which the application relates but before commencing any construction activity, or
preparation of land, at the site by the applicant. Certain projects (Category B2) which require approval from the
State Environment Impact Assessment Authority may not require an Environment Impact Assessment Report.
For projects that require preparation of an Environment Impact Assessment Report, public consultation involving
both public hearing and written response is conducted by the relevant state pollution control board. The
appropriate authority makes an appraisal of the project only after a final Environment Impact Assessment report
is submitted addressing the questions raised in the public consultation process.

The prior environmental clearance granted for a project or activity is valid for a period of five years. This period
of validity may be extended by the regulatory authority concerned by a maximum period of five years.

The Environment Protection (Amendment) Rules, 2015 (the “EP Amendment Rules”)

On December 7, 2015, the Environment (Protection) Rules, 1986 were amended through the EP Amendment
Rules. The EP Amendment Rules prescribed revised standards for the coal based thermal power plants. For this
purpose, plants were categorised as those which were: (i) installed before December 31, 2003; (ii) installed after
January 1, 2003 up to December 31, 2016 and (iii) installed from January 1, 2017. These standards are aimed at
minimising pollution.

Emission Norms for Thermal Power Stations

The Ministry of Environment, Forest and Climate Change, Government of India (“MoEF, Gol”) notified revised
emission norms for thermal power stations on December 7, 2015. These emission norms require the installation
of flue gas desulphurization (“FGD”) systems in upcoming and existing thermal power plants. Further, the CEA
prescribed the standard technical specifications of FGD systems in December 2017, to guide thermal power
generators in the installation of FGD system in their power plants.

Further, the MoEF, Gol has issued a circular dated November 19, 2018, specifying the standard conditions to be
stipulated in the environmental clearance for thermal power projects (the “Standard Conditions”). The Standard
Conditions specify, amongst others, that FGD systems should be installed to restrict Sulphur Dioxide emissions
in order to not exceed a prescribed amount.

D. LABOUR AND INDUSTRIAL LAWS

The following is an indicative list of labour laws applicable to the business and operations of Indian companies
as may be applicable in each state (if any):

Apprentices Act, 1961;

Building and Other Construction Workers Welfare Cess Act, 1996;
Child Labour (Prohibition and Regulation) Act, 1986;

Contract Labour (Regulation and Abolition) Act, 1970;

Employees’ Compensation Act, 1923;

Employees’ Provident Funds and Miscellaneous Provisions Act, 1952;
Employment Exchanges (Compulsory Notification of Vacancies) Act, 1959;
Equal Remuneration Act, 1976;

Factories Act, 1948;

Indian Boilers Act, 1923;

Industrial Disputes Act, 1947;

Industrial Employment (Standing Order) Act, 1946;

Legal Metrology Act, 2009;

Maternity Benefit Act, 1961;

Mines and Minerals (Regulation and Development) Act, 1957;
Minimum Wages Act, 1948;

Payment of Bonus Act, 1965;
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Payment of Gratuity Act, 1972;

Payment of Wages Act, 1936;

Pension Act, 1971,

Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013;
Shops and Establishments Acts;

Uttar Pradesh Industrial Establishments (National Holidays) Act, 1961; and

Uttar Pradesh Prohibition of Bonded Labour Act, 1975.
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HISTORY AND CERTAIN CORPORATE MATTERS
Brief history of our Company

Our Company was originally incorporated as Bajaj Eco-chem Products Private Limited on June 27, 2008 as a
private limited company under the Companies Act, 1956, registered with the Registrar of Companies,
Maharashtra at Mumbai. Subsequently, the name of our Company was changed from Bajaj Eco-chem Products
Private Limited to Bajaj Energy Private Limited, on account of our intention to enter into the business of
generation, distribution and trading of power, pursuant to a Shareholders’ resolution dated February 27, 2010 and
a fresh certificate of incorporation recording the change in name was issued on March 19, 2010. Thereafter, the
registered office of our Company was shifted from the state of Maharashtra to the state of Uttar Pradesh pursuant
to an order of CLB, Mumbai dated September 16, 2011 which was registered by the RoC through a certificate of
registration dated September 30, 2011. Our Company was converted from a private limited company to a public
limited company and the name of our Company was changed to Bajaj Energy Limited, pursuant to a
Shareholders’ resolution dated September 1, 2015 and a fresh certificate of incorporation was issued by the RoC
dated October 16, 2015. The registered office of our Company was shifted from Noida to Lakhimpur Kheri
pursuant to a Shareholders’ resolution dated September 28, 2018.

As on the date of this Draft Red Herring Prospectus, our Company has seven Shareholders (including nominees
of BPVPL).

Changes in the Registered Office of our Company

Except as provided below, there have been no changes in the registered office of our Company since the date of
its incorporation:

Date of change

Details of change in the address of the
Registered Office

Reasons for change in the address of
the Registered Office

September 30, 2011

The registered office of our Company
was shifted from Bajaj Bhawan, 2" Floor,
Jamnalal Bajaj Marg, 226, Nariman
Point, Mumbai 400 021 to Bajaj Bhawan,
Jamnalal Bajaj Marg B-10, Sector-3,
Noida 201 301.

Pursuant to an order of the CLB dated
September 16, 2011, the registered office
of our Company was changed for
operational convenience as the five coal-
based thermal power projects of our
Company were set up in Uttar Pradesh.

September 28, 2018

The registered office of our Company
was shifted from Bajaj Bhawan, Jamnalal
Bajaj Marg B-10, Sector-3, Noida 201

The registered office of our Company
was changed to carry on our business
more economically and efficiently and

301 to Khambarkhera, Shardanagar
Road, Lakhimpur Kheri 261 506.

with better operational convenience.

Main Objects of our Company
The main objects contained in the Memorandum of Association of our Company are as follows:

“To plan; promote; develop, design, engineer, construct, operate and maintain “electricity System” as defined
under Section 2(25) read with Section 2(28), 2(29) and 2(30) of the Electricity Act 2003 and integrated fuel
system in all its aspects including design and engineer; prepare preliminary feasibility, detailed project and
appraisal reports; establish; own; construct; operate and maintain electricity system and captive coal mines for
generation, evacuation and distribution of power for supply to the State Electricity Boards, Vidyut Boards, Power
Utilities, Generating Companies, Transmission Companies, Distribution Companies, State Governments,
Licensees, statutory bodies, other organizations (including private, public and joint sector undertakings) and
bulk consumers of power in accordance with the applicable laws, rules regulations, policies, procedures,
guidelines and objectives prescribed by the Government of India from time to time.”

The main objects as contained in the Memorandum of Association enable our Company to carry on the business
presently being carried out.

Amendments to our Memorandum of Association

Please see below details in respect of the amendments to the Memorandum of Association in the 10 years
preceding the date of this Draft Red Herring Prospectus:
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Date of
Shareholders’
resolution

Particulars

February 27, 2010

Clause | of the Memorandum of Association was amended to reflect the change in name of our
Company from Bajaj Eco-chem Products Private Limited to Bajaj Energy Private Limited. A fresh
certificate of incorporation recording the change in name was issued on March 19, 2010.

Clause I11(A)(1) of the Memorandum of Association was amended to reflect the change in the
main objects of our Company to reflect as follows:

“Clause I

1A. To carry on in India or elsewhere the business of Power, Light and Supply Company in all its
locations and branches, and in particular to purchase, sell, deal in, develop, generate, distribute,
accumulate, transmit, supply, sell electricity and/or power by installing power plant/s, whether
based on thermal, hydel, gas, solar, windmill, diesel, furnace oil or any other energy source.

1B. To carry on in India or elsewhere the business of establishing, operating, maintaining,
engineering, contracting including the design, manufacture, construction, erection, alteration,
repair, and installation of generating stations, accumulation, tie lines, sub stations, workshops,
plants, buildings, structures, ways, works, systems and mechanical, electrical and electronic
machineries, equipments, apparatus and devices and to light cities, towns, streets, docks, markets,
theatres, buildings and places, both public and private.

1C. To carry on in India or elsewhere the business of manufacturing, purchasing, selling, dealing
in, letting on hire plant, machinery, equipment, appliances, components and apparatus of any
nature whatsoever used in connection with the generation, storage, supply, distribution and
application of energy.”

Clause I11(B) of the Memorandum of Association was amended to reflect the change in the
incidental or ancillary objects of our Company to reflect as follows:

“Clause I

3A. To generate electrical power by conventional, non conventional methods including coal, gas
lignite, oil, bio-mass, waste, thermal, solar, hydel, geo-hydel, wind and tidal waves.

3B. To establish captive power plants on a cooperative basis for a group of industrial and other
consumers and supply power to the participants in the cooperative effort either directly or through
the transmission lines of the State Electricity Boards or other authorities by entering into
appropriate arrangements.

3C. To carry on the business of electrician, mechanical engineers, suppliers of electricity for the
purposes of light, heat, motive power or otherwise, and manufacturers of and dealers in apparatus
and things required for or capable of being used in connection with the generation, distribution,
supply, accumulation and employment of electricity, galvanism, magnetism or otherwise.

3D. To carry on in India or elsewhere the business of establishing, commissioning, setting up,
operating and maintaining electric power generating stations based on conventional/non-
conventional resources, tie-lines, sub-stations and transmission lines on build, own and transfer
(BOT), and/or build, own, lease and transfer (BOLT) and/or build, own, operate and transfer
(BOOT) basis and to carry on in India or elsewhere the business of acquiring, operating,
managing and maintaining existing power generation stations, tie- lines, sub-stations and
transmission lines, either owned by the private sector or public sector or the Government or
Governments or other public authorities and for any or all of the aforesaid purposes, to do all the
necessary or ancillary activities as may be considered necessary or beneficial or desirable.

3E. To acquire concessions or licenses granted by, and enter into contracts with the Government
of India or the Government of any Province in India, or the Government of any State in India, or
any municipal or local authority, company or person in India, or elsewhere, for the construction
and maintenance of an electric installation for the production, transmission or use of electric
power for lighting, heating, pumping, signalling, telephonic, or traction or motive purposes,
including the application thereof to tramcars, omnibuses, carriages, ships, conveyances and
objects, or any other purpose.”

Clause I11(C) of the Memorandum of Association was amended to reflect the change in the other
objects of our Company to reflect as follows:

“55. To carry on the business as a holding and investment company and to promote, purchase or
otherwise acquire, underwrite, invest in, acquire, hold, trade or deal in immovable and movable

131




Date of Particulars

Shareholders’
resolution

properties of all kinds and including lands, buildings, hereditaments, objects of art and,
decoration, gems, jewellery, precious stones and metals, mortgages, charges, annuities, shares,
stocks, debentures, debenture stocks, bonds, promissory notes, units of mutual funds and other
funds, obligations, securities, concessions, options, book debts and claims and any interests in
immovable and movable property and any claims against such property or against any person or
company and to vary all or any of the aforesaid investments.”

Clause I11(B) of the Memorandum of Association was amended to reflect the change in the
incidental or ancillary objects of our Company to reflect as follows:

“76. To construct, acquire establish, provide and administer factories, estates, railways, buildings,
water reservoirs, shed, channels, pumping installations, generating installations, pipelines,
garages, storages, accommodation of all description in connection with the business of the
Company and to buy, sell, hire, leton hire, job work or otherwise to deal in all kinds of agricultural
and earthmoving machineries including tractors, trillers, bulldozers, graders, levelers, cranes,
and such other machineries and material handling equipments as required in connection with the
business of the Company.”

July 5, 2010

Clause V of the Memorandum of Association was amended to reflect the change in authorised
Equity Share capital of our Company from 3,000,000 Equity Shares amounting to ¥ 30.00 million
to 30,000,000 Equity Shares amounting to ¥ 300.00 million.

July 25, 2011

Clause V of the Memorandum of Association was amended to reflect the change in authorised
Equity Share capital of our Company from 30,000,000 Equity Shares amounting to ¥ 300.00
million to 50,000,000 Equity Shares amounting to ¥ 500.00 million.

Clause Il of the Memorandum of Association was amended to reflect the change in the registered
office of our Company from the State of Maharashtra to the State of Uttar Pradesh pursuant to an
order of the CLB, Mumbai dated September 16, 2011 which was registered by the RoC through
the certificate of registration dated September 30, 2011.

September 1, 2015 Clause | of the Memorandum of Association was amended to reflect the change in name of our

Company from Bajaj Energy Private Limited to Bajaj Energy Limited. A fresh certificate of
incorporation was issued by the RoC dated October 16, 2015.

Clause Il of the Memorandum of Association was amended to reflect the change in the main
objects of our Company to reflect as follows:

“To plan; promote; develop, design, engineer, construct, operate and maintain ‘‘electricity
System” as defined under Section 2(25) read with Section 2(28), 2(29) and 2(30) of the Electricity
Act 2003 and integrated fuel system in all its aspects including design and engineer; prepare
preliminary feasibility, detailed project and appraisal reports; establish; own; construct; operate
and maintain electricity system and captive coal mines for generation, evacuation and distribution
of power for supply to the State Electricity Boards, Vidyut Boards, Power Utilities, Generating
Companies, Transmission Companies, Distribution Companies, State Governments, Licensees,
statutory bodies, other organizations (including private, public and joint sector undertakings) and
bulk consumers of power in accordance with the applicable laws, rules regulations, policies,
procedures, guidelines and objectives prescribed by the Government of India from time to time.”

August 31, 2018 Clause V of the Memorandum of Association was amended to reflect the change in authorised

Equity Share capital of our Company from 50,000,000 Equity Shares amounting to ¥ 500.00
million to 1,667,000,000 Equity Shares amounting to ¥ 16,670.00 million and 833,000,000
preference shares amounting to  8,330.00 million.

Major Events and Milestones in relation to our Company

Please see below the key event in the history of our Company:

Year Particulars

2010 Five thermal power projects with a capacity of 90 MW each were assigned to our Company from BHSL
(erstwhile Bajaj Hindusthan Limited)
Entered into PPAs with UPCCL for each of the five power plants for a period of 25 years from the commercial
operation date of the power plants

2011 Execution of supplementary power purchase agreements with DISCOM s for the supply of 100% of saleable
energy
Commencement of commercial operations at Khambarkhera (Unit 2), Magsoodapur (Unit 1) and Barkhera
(Unit 1)

2012 Commencement of commercial operations at Khambarkhera (Unit 1), Magsoodapur (Unit 2), Barkhera (Unit

2), Utraula (Unit 1 and Unit 2) and Kundarkhi (Unit 1 and Unit 2)

Execution of Fuel Supply Agreements between our Company and Central Coal Fields Limited
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Year Particulars

2014 Investment of T 1,000 million for subscription of 2,000,000 equity shares of LPGCL

Investment of T 750 million for subscription of 1,515,152 equity shares of LPGCL

2015 Investment of T 1,750 million for subscription of 3,535,354 equity shares of LPGCL

2016 Investment of T 2,843.30 million for subscription of 5,744,041 equity shares of LPGCL

Investment of ¥ 700 million for subscription of 1,414,142 equity shares of LPGCL

Investment of T 2,000 million for subscription of 20,000,000 optionally convertible debentures of LPGCL
Conversion of optionally convertible debentures of LPGCL issued to our Company into 4,040,404 equity
shares of LPGCL, pursuant to which our Company currently holds 20.69% of the equity shares of LPGCL
making it an associate

Awards and Accreditations in last five years

Please see below details of the key awards and accreditations received by our Company:

Year Awards and Accreditations

2013 Our Company received the Amity Leadership award for ‘Business Excellence by Leveraging IT in Power
Sector’ at Confluence 2013, the Next Generation Information Technology Summit.

2015 Our Company received the ‘Gold Award’ in thermal power sector for its Utraula unit for outstanding

achievements in safety management at the 14™ Annual Greentech Safety Award 2015.

Our Company received the ‘National Safety Award’ for its Barkhera unit, for outstanding performance in
industrial safety as runner-up during the performance year 2015 in achieving lowest average frequency rate.
2017 Our Company was certified as a ‘Great Workplace’ in the category “Small and Mid-Sized Organisation” by
Great Place To Work Institute, India for the period from May 2017 till April 2018.

Our Company and our Associate, LPGCL, received the ‘Company with Great Managers, 2017” award from
People Business at the Great Manager Awards.

Our Holding Company

As of the date of this Draft Red Herring Prospectus, our company is wholly owned by BPVPL. For details in
relation to our holding company, please see the section entitled “Our Promoters and Promoter Group” on page
155.

Our Subsidiaries, Joint Ventures and Associates

As of the date of this Draft Red Herring Prospectus, LPGCL is an associate of our Company. Upon listing of the
Equity Shares pursuant to the Offer and completion of the acquisition of 100% of the equity share capital of
LPGCL by our Company, LPGCL shall become a wholly-owned subsidiary of our Company. For details in
relation to LPGCL, please see the sections entitled “Objects of the Offer”, “Our Business”, “LPGCL Restated
Financial Information”, “Unaudited Restated Proforma Financial Information”, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations”, “Outstanding Litigation and Material
Developments”, “Government and Other Approvals” and “Our Group Companies” on pages 69, 109, 208, 298,
259, 309, 317 and 318, respectively.

Defaults or rescheduling or restructuring of borrowings with financial institutions or banks

There has been one instance of “take-out” financing in Fiscal 2015. Further, there have been no defaults or
rescheduling of borrowings with financial institutions or banks, except as disclosed in the section entitled “Risk
Factors — We have in the past not been, and continue not to be, compliant with certain financial and other
covenants, in relation to certain loan agreements, which have resulted and potentially could result in an event of
default under the respective loan agreements and cross-defaults under other instruments, thereby accelerating
our obligations under our debt facilities” on page 25.

Time and Cost Over-runs in setting up projects

We have, from time to time, experienced cost overruns, on account of, amongst others, changes in the scope of
work, foreign exchange fluctuations and delay in laying of transmission lines. Such cost overruns are in the
ordinary course of our business. For further details, please see the section entitled “Risk Factors — In the past, we
have incurred additional costs in order to complete some of our projects. There can be no assurance that we will
be able to complete any future projects in accordance with the anticipated schedule or without incurring cost
overruns. Any cost overruns in the development, construction or operation of any future projects may adversely
affect our business, prospects, financial condition, cash flows and results of operations” on page 28.
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Other Agreements

Other than as disclosed below, our Company has not entered into any material contracts which is not in ordinary
course of business or is intended to be carried out by our Company.

Share purchase agreement dated March 31, 2019 between our Company, our Associate, Bajaj Power Ventures
Private Limited and Bajaj Hindusthan Sugar Limited

Pursuant to the Offer, our Company intends to acquire the entire shareholding of our Associate that is held by
BHSL. Our Company, our Associate, BPVVPL and BHSL have entered into the BHSL Share Purchase Agreement.
In terms of the BHSL Share Purchase Agreement, the aggregate consideration payable by our Company to BHSL
for the acquisition of 15,439,900 LPGCL Shares shall be not lower than % 10,975.30 million (the “Minimum
Price”). However, the final price for acquisition of the LPGCL Shares held by BHSL shall be the aggregate price
determined on the basis of the higher of: (a) the Minimum Price; and (b) a valuation in accordance with the
provisions of the Income Tax Act for dealing in unquoted shares, which shall be taken two business days prior to
filing the Red Herring Prospectus with the RoC.

The transaction contemplated under the BHSL Share Purchase Agreement is subject to customary conditions
precedent, which include that:

i no material adverse change should have occurred and been continuing after the execution date of the

BHSL Share Purchase Agreement;

ii. BHSL shall have obtained unconditional release of the pledge created over the LPGCL Shares proposed
to be sold by BHSL under the BHSL Share Purchase Agreement;

iii. BHSL shall have obtained the requisite approvals from its lenders to consummate the sale of the LPGCL
Shares under the BHSL Share Purchase Agreement;

iv. BHSL shall have obtained all corporate approvals required in relation to the transactions and arrangements
contemplated in the BHSL Share Purchase Agreement; and

V. BHSL shall have complied with the terms of BHSL Share Purchase Agreement in all material respects.

Further, our Company has provided certain customary representations and warranties to BHSL, which include:

i a representation that the Company is duly incorporated,;
ii. a representation that the BHSL Share Purchase Agreement is duly authorized and valid; and
iii. a representation in relation to insolvency and other claims and proceedings against the Company.

Further, our Company shall indemnify BHSL for the breach of any representations and warranties given by our
Company in the BHSL Share Purchase Agreement.

Share purchase agreement dated March 31, 2019 between our Company, our Associate, Bajaj Hindusthan Sugar
Limited and Bajaj Power Ventures Private Limited

Pursuant to the Offer, our Company intends to acquire the entire shareholding of our Associate that is held by
BPVPL. Our Company, our Associate, BHSL and BPVPL have entered into the BPVPL Share Purchase
Agreement. In terms of the BPVPL Share Purchase Agreement, the aggregate consideration payable by our
Company to BPVPL for the acquisition of 54,497,000 LPGCL Shares shall be not more than ¥ 38,738.65 million
(the “Maximum Price”). However, the final price for acquisition of the LPGCL Shares held by BPVPL shall be
the aggregate price determined on the basis of the lower of: (a) the Maximum Price; and (b) a valuation in
accordance with the provisions of the Income Tax Act for dealing in unquoted shares, which shall be taken two
business days prior to filing the Red Herring Prospectus with the RoC.

The transaction contemplated under the BPVVPL Share Purchase Agreement is subject to customary conditions
precedent, which include:

i. no material adverse change should have occurred and been continuing after the execution date of the

BPVPL Share Purchase Agreement;

ii. BPVPL shall have obtained unconditional release of the pledge created over the LPGCL Shares proposed
to be sold by BPVPL under the BPVPL Share Purchase Agreement;

iii. BPVPL shall have obtained the requisite approvals from its lenders to consummate the sale of the LPGCL
Shares under the BPVPL Share Purchase Agreement;

iv. BPVPL shall have obtained all corporate approvals required in relation to the transactions and
arrangements contemplated in the BPVPL Share Purchase Agreement; and
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V.

BPVPL shall have complied with the terms of BPVPL Share Purchase Agreement in all material respects.

Our Company has provided certain customary representations and warranties to BPVPL, which include:

a representation that the Company is duly incorporated;
a representation that the BPVVPL Share Purchase Agreement is duly authorized and valid; and
a representation in relation to insolvency and other claims and proceedings against the Company.

Further, our Company shall indemnify BPVPL for the breach of any representations and warranties given by our
Company in the BPVPL Share Purchase Agreement.

Guarantees, if any, issued by Promoters offering their Equity Shares in terms of the Offer for Sale

Except as disclosed in the sections entitled “Financial Indebtedness” and “Restated Consolidated Financial
Information” and below, no guarantees have been issued by the Promoter Selling Shareholder as of December
31, 2018:

BPVPL has issued a corporate guarantee in favour of State Bank of India amounting to ¥ 6,241.40 million,
in respect of loans availed by our Company.

BPVPL has issued a corporate guarantee in favour of ICICI Bank Limited amounting to ¥ 2,000.00 million
in respect of loans availed by our Company.

BPVPL has issued a corporate guarantee in favour of PTC India Financial Services Limited amounting to ¥
1,750.00 million in respect of loans availed by our Company

BPVPL has issued a corporate guarantee in favour of IDBI Trusteeship Services Limited amounting to ¥
182,538.80 million, in respect of loans availed by our Associate.
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OUR MANAGEMENT

Board of Directors

In terms of the Articles of Association, our Company is required to have not less than three Directors and not

more than 14 Directors.

As on the date of this Draft Red Herring Prospectus, our Board of Directors comprises eight Directors, including
three non-executive Directors and five Independent Directors, two of whom are women Directors. The following

table provides details of our Board:

Name, Designation, Address, Occupation,
Nationality, Term, Period of Directorship, Date of
Birth, Age and DIN

Other Directorships

Kushagra Bajaj
Designation: Chairman and Non-Executive Director

Address: Flat No. 100, 13" Floor, Mount Unique, 62-
A, Peddar Road, Cumbala Hill, Mumbai 400 026

Occupation: Industrialist
Nationality: Indian
Term: Liable to retire by rotation

Period of Directorship: Director since September 26,
2018

Date of birth: February 4, 1977
Age: 42 years

DIN: 00017575

Bajaj Consumer Care Limited
Bajaj Hindusthan Sugar Limited

Tara Sankar Bhattacharya
Designation: Independent Director

Address: 8E, B1, Harbor Heights, N.A. Sawant Road,
Colaba, Mumbai 400 005

Occupation: Retired
Nationality: Indian

Term: Appointed for a period of five years from March
21, 2016 up to March 20, 2021

Period of Directorship: Director since March 21, 2016
Date of birth: January 24, 1948
Age: 71 years

DIN: 00157305

Arshiya Limited

IDFC Projects Limited

Jindal Stainless Limited

Nandan Denim Limited

Sharven Consultancy Private Limited
Surya Roshni Limited

Uflex Limited

Santosh Balachandran Nayar

Designation: Independent Director

Feedback Infra Private Limited
Mytrah Energy (India) Private Limited
PTC India Financial Services Limited
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Name, Designation, Address, Occupation,
Nationality, Term, Period of Directorship, Date of
Birth, Age and DIN

Other Directorships

Address: No 90/66, Flat No 8 A, The Lords Apts, Satya
Dev Avenue, R A Puram, M R C Nagar, Raja
Annamalaipuram, Chennai 600 028

Occupation: Professional

Nationality: Indian

Term: Appointed for a period of five years from March
16, 2019 up to March 15, 2024

Period of Directorship: Director since March 16, 2019
Date of birth: September 6, 1954
Age: 64 years

DIN: 02175871

Dhananjay Nilkanth Date
Designation: Independent Director

Address: H No. 3, Rakshak Society, Pimple Nilakh
Phata, Pune City, Pune 411 027

Occupation: Retired
Nationality: British

Term: Appointed for a period of five years from July
29, 2016 up to July 28, 2021

Period of Directorship: Director since July 29, 2016
Date of birth: August 16, 1956
Age: 62 years

DIN: 01030900

Kotak Mahindra General Insurance Company
Limited
Softcell Technologies Limited

Naina Krishna Murthy
Designation: Independent Director

Address: No. 288, 14" Cross, 5" Main Dollar Colony,
Bangalore North, Bangalore 560 094

Occupation: Professional
Nationality: Indian

Term: Appointed for a period of five years from March
16, 2019 up to March 15, 2024

Period of Directorship: Director since March 16, 2019

Date of birth: September 15, 1971

Indostar Capital Finance Limited
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Name, Designation, Address, Occupation,
Nationality, Term, Period of Directorship, Date of
Birth, Age and DIN

Other Directorships

Age: 47 years
DIN: 01216114

Shalu Laxmanraj Bhandari
Designation: Independent Director

Address: B/221, Durian Estate, Goregaon Mulund Link
Road, Near Pravasi Industrial Estate Goregaon East,
Mumbai 400 063

Occupation: Professional
Nationality: Indian

Term: Appointed for a period of five years from
February 13, 2019 up to February 12, 2024

Period of Directorship: Director since February 13,
2019

Date of birth: April 13, 1979
Age: 39 years

DIN: 00012556

Bajaj Hindusthan Sugar Limited
Bajaj Power Generation Private Limited
Lalitpur Power Generation Company Limited

Prabal Banerjee
Designation: Non-Executive Director

Address: 404, 4™ floor, Belfer CHS, 147 Waterfield,
Bandra West, Mumbai 400 050

Occupation: Service

Nationality: Indian

Term: Liable to retire by rotation

Period of Directorship: Director since May 2, 2016
Date of birth: August 12, 1957

Age: 61 years

DIN: 00082261

Dr. Ajay Vikram Singh
Designation: Non-Executive Director

Address: Plot F8, Flat No. 771, Sagar Presidency,
Noida, Sector 50, Gautam Budh Nagar 201 301

Occupation: Service

Nationality: Indian

138




Name, Designation, Address, Occupation, Other Directorships
Nationality, Term, Period of Directorship, Date of
Birth, Age and DIN

Term: Liable to retire by rotation

Period of Directorship: Director since March 17, 2016
Date of birth: January 12, 1957

Age: 62 years

DIN: 07164207

Brief Biographies of Directors

Kushagra Bajaj is the Chairman and a Non-Executive Director of our Company. He holds a bachelor’s degree
of science in industrial management (finance), economics and ethics from the Carnegie Mellon University,
Pittsburgh, USA. He has over 17 years of experience in the consumer and sugar industry. He was appointed on
the board of directors of BHSL as a joint managing director from April, 2007 and was designated as vice chairman
from April, 2011. He was re-designated as the chairman and managing director of BHSL from October, 2014, and
he has been the chairman of Bajaj Consumer Care Limited since September, 2007. He is currently the chairman
and managing director of BHSL and chairman of Bajaj Consumer Care Limited. He was appointed as an additional
Director of our Company on September 26, 2018 and was regularised on September 28, 2018.

Tara Sankar Bhattacharya is an Independent Director of our Company. He holds a master’s degree in science
(physics) from Jadavpur University and a diploma in management studies from Jamnalal Bajaj Institute of
Management Studies, University of Mumbai. He is an associate of Saha Institute of Nuclear Physics. He has over
38 years of experience in the banking sector. Previously, he has been associated with the State Bank of India,
including as the managing Director, Infrastructure Leasing and Financial Services Limited as a director, SBI
Capital Markets Limited as a nominee director and Nuclear Power Corporation of India Limited as a part time
director. He has previously been on the board of directors of Abhijeet Power Limited, Amartex Industries Limited,
AGS Transact Technologies Limited, Embee ARC (India) Limited, Ess Dee Aluminium Limited, IDFC AMC
Trustee Company Limited, IDFC Securities Limited, Ind-Swift Laboratories Limited, Jagson Airlines Limited,
Jindal Stainless (Hisar) Limited, Man Industries (India) Limited, Purple Finance Limited, Rosoft Limited, Sayaji
Hotels Limited, Speciality Restaurants Limited and Surya Vijaynagar Steel and Power Limited. He has also been
associated with Ernst & Young as an advisor and a senior advisor. He was appointed as an Independent Director
on March 21, 2016.

Santosh Balachandran Nayar is an Independent Director of our Company. He holds a bachelor’s degree in
commerce from University of Mumbai. He is a certificated associate of the Indian Institute of Bankers. Previously,
he has been associated with State Bank of India as deputy managing director and group executive (corporate
banking), IFCI Limited as managing director and chief executive officer and India Infrastructure Finance
Company Limited as chairman and managing director. He has previously been on the board of directors of IFCI
Factors Limited, IFCI Financial Services Limited, IFCI Infrastructure Development Limited, IFCI Venture
Capital Funds Limited, IIFCL Asset Management Company Limited, Infrastructure Leasing and Financial
Services Limited, Irrigation and Water Resources Finance Corporation Limited, SBI Macquarie Infrastructure
Management Private Limited and Tourism Finance Corporation of India Limited. He was appointed as an
additional Director on March 16, 2019 and his appointment was regularised on March 25, 2019.

Dhananjay Nilkanth Date is an Independent Director of our Company. He holds a bachelor’s degree in arts
(history honours course) from the University of Delhi. He is also an associate of the Insurance Institute of India.
He is a Chartered Insurer from the Chartered Insurance Institute, United Kingdom. Previously, he has been
associated with The New India Assurance Company Limited, Schweizerische Rickversicherungs-Gesellschaft,
Zurich, Switzerland, Swiss Reinsurance Company UK Limited, London and Swiss Re Services India Private
Limited. He has previously been on the board of directors of Swiss Indian Chamber of Commerce India, Swiss
Re Healthcare Services Private Limited and Swiss Re Services India Private Limited. He was appointed as an
Independent Director on July 29, 2016.

Naina Krishna Murthy is an Independent Director of our Company. She holds a bachelor’s degree in law from
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the National Law School of India University, Bengaluru. She is the founder and managing partner of
Krishnamurthy & Co. She has over 19 years of experience in legal services. She has previously been on the board
of directors of Acciona Agua India Private Limited, Alpha Omega User Experience & Design Innovation Private
Limited, Asia American Healthcare Corporation Private Limited, Athena Investment Services Private Limited,
Aurangabad Electricals Limited, Birthstone Capital Advisors Private Limited, Epicentre Research Technologies
Bangalore Private Limited, Focus Suites Solutions & Services Limited, MMRS Adhoc Services Private Limited,
Mobile Feed Back Services India Private Limited, National Commodity & Derivatives Exchange Limited, Net
Miner Services Private Limited, NSDL Payments Bank Limited, Omni Market Research Services Private Limited,
Performance Direct Software Private Limited, Pure Online Panel Research Services Private Limited, Secure
Computing Solutions India Private Limited, Sheyna Jewellery Trading Company Private Limited, Survey
Sampling International Hyderabad Private Limited (erstwhile Mrops Programming India Private Limited) and
Witness Systems Software (India) Private Limited. She was appointed as an additional Director on March 16,
2019 and her appointment was regularised on March 25, 2019.

Shalu Laxmanraj Bhandari is an Independent Director of our Company. She holds a bachelor’s degree in
commerce from the University of Mumbai. She is a fellow of the Institute of Company Secretaries of India. She
has been practising as a company secretary for over 16 years. She is the proprietor of S. L. Bhandari & Associates.
She was appointed as an additional Director on February 13, 2019 and her appointment was regularised on March
25, 2019.

Prabal Banerjee is a Non-Executive Director of our Company. He is a fellow chartered accountant from the
Institute of Chartered Accountants of India. He has been associated with us as the group finance director and he
continues to be associated with the corporate strategy of our Company. Previously, he has been the Treasurer of
Mahindra & Mahindra Limited, Group President-Finance and CFO of Hinduja Group India Limited, CFO at
Adani Power Limited and Head — International Finance at Essar Services India Private Limited. He has previously
been on the board of directors of GOCL Corporation Limited, Hinduja Foundries Limited, Ashok Leyland
Limited, Hinduja Ventures Limited, Adani Pench Power Limited, Maharashtra Eastern Grid Power Transmission
Company Limited, Adani Power Rajasthan Limited, Hinduja Energy (India) Limited, Mundra Power SEZ
Limited, Hinduja National Power Corporation Limited, Hinduja Realty Ventures Limited, Paterson Securities
Private Limited and Cyqurex Systems Private Limited (formerly Aasia Realty Ventures Private Limited and
Hinduja Realty Private Limited). He was appointed as an additional Director of our Company on May 2, 2016
and was regularised on July 29, 2016.

Dr. Ajay Vikram Singh is a Non-Executive Director of our Company. He holds a master’s degree in organic
chemistry, from Udai Pratap College, Varanasi, a post graduate diploma in industrial safety from the Regional
Labour Institute, Kanpur affiliated to Board of Technical Education, U.P. and a post graduate diploma in ecology
and environment from the Indian Institute of Ecology and Environment. He also holds the degree of doctor of
philosophy in science (chemistry) from University of Bihar. He has over 25 years of experience in the fields of
environment, occupational health and safety. He is currently associated with LPGCL as the Chief Sustainability
Officer. He is currently a member of the National Safety Council of India. Previously, he has been associated with
Indian Drugs and Pharmaceuticals Limited, Jubilant Life Sciences Limited, Atul Limited and BHSL. Previously,
he was a director of ASO Troquer Private Limited. He was appointed as an additional Director of our Company
on March 17, 2016 and was regularised on July 29, 2016.

Remuneration of our Directors

Remuneration to our Non-Executive Directors

Each Non-Executive Director on our Board is entitled to receive sitting fees of X 0.10 million per sitting, pursuant
to resolutions of our Board dated March 17, 2016 and August 31, 2018, for attending meetings of our Board and
its committees and meetings of Independent Directors and reimbursement of any travel and out-of-pocket
expenses incurred, from time to time.

The remuneration paid to our Non-Executive Directors in Fiscal 2018 is as follows:
(In T million)

Sr. No. Name of the Director® Sitting Fee
1. Tara Sankar Bhattacharya 0.90
2. Dr. Gauri Surendra Trivedi” 0.70
3. Dhananjay Nilkanth Date 0.30
4. Prabal Banerjee 0.60
5. Dr. Ajay Vikram Singh 0.30
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Sr. No. Name of the Director® Sitting Fee

6.

Pradeep Parakh™ 0.30

* Ceased to be a director from January 30, 2019.

** Ceased to be a director from January 18, 2018.

(1) Kushagra Bajaj, Shalu Laxmanraj Bhandari, Santosh Balachandran Nayar and Naina Krishna Murthy were appointed as Directors after
March 31, 2018 and accordingly, were not paid any remuneration by our Company for Fiscal 2018.

Remuneration paid by our Associate

The remuneration paid to our Directors in Fiscal 2018 by our Associate is as follows:

(In % million)

Sr. No. Name of the Director Amount
1. Prabal Banerjee 105.48
2. Dr. Ajay Vikram Singh 13.67

Interest of Directors

1.

All Directors may be deemed to be interested to the extent of the fee, if any, payable to them for attending
meetings of our Board, commission payable to them, as approved by our Board, as the case may be, to the
extent of other remuneration, commission and reimbursement of expenses payable to them under our
Avrticles of Association, and to the extent of remuneration paid to them for services rendered as an officer
or employee of our Company.

Except for Kushagra Bajaj, none of our Directors are interested in the promotion or formation of our
Company as on date of this Draft Red Herring Prospectus. For details of the interest of Kushagra Bajaj in
our Company, see the section entitled “Our Promoters and Promoter Group” on page 155.

Kushagra Bajaj is one of the promoters of BHSL, from whom our Company has taken certain properties
on lease. For details of such properties and such transactions with BHSL, see the sections entitled “Our
Business - Real Properties” on page 122 and “Restated Consolidated Financial Information — Annexure
VI — Notes to Restated Consolidated Summary Financial Information — Related party transactions” on
page 195, respectively.

Except as stated in this section and the section entitled “Restated Consolidated Financial Information” on
page 161, none of our Directors are interested in any transaction in acquisition of land, construction of
building and supply of machinery and do not have any other interest in our business.

Except as disclosed in the section entitled “Restated Consolidated Financial Information - Restated
Consolidated Financial Information — Annexure VI — Notes to Restated Consolidated Summary Financial
Information — Related party transactions” on page 195 and the sitting fee or remuneration, no amount or
benefit has been paid, or given, within the two years preceding the date of filing of this Draft Red Herring
Prospectus or is intended to be paid, or given, to any of our Directors.

Changes in our Board of Directors in the last three years

The following table provides details of the changes in our Board of Directors in the last three years:

Sr. Name Date of appointment or Reason

No. cessation

1. Prabal Banerjee May 2, 2016 Appointed as an Additional Director

2. Dhananjay Nilkanth Date | July 29, 2016 Appointed as an Independent Director

3. Prabal Banerjee July 29, 2016 Appointed as a Non-Executive Director

4. Dr. Ajay Vikram Singh July 29, 2016 Appointed as a Non-Executive Director

5. N. K. Balasubramanian September 1, 2016 Resigned as an Independent Director

6. Shishir Bajaj February 7, 2017 Resigned as the Chairman and Whole-Time
Director

7. Pradeep Parakh January 18, 2018 Resigned as a Non-Executive Director

8. Kushagra Bajaj September 26, 2018 Appointed as an Additional Director and as
the Chairman

9. Arun Kumar Purwar September 26, 2018 Appointed as an Additional Director

10. |Kushagra Bajaj September 28, 2018 Appointed as a Non-Executive Director
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Sr. Name Date of appointment or Reason

No. cessation

11. | Arun Kumar Purwar September 28, 2018 Appointed as an Independent Director

12. | Arun Kumar Purwar December 15, 2018 Resigned as an Independent Director

13. | Dr. Gauri Surendra Trivedi |January 30, 2019 Resigned as an Independent Director

14. | Shalu Laxmanraj Bhandari |February 13, 2019 Appointed as an Additional Director

15. | Santosh Balachandran | March 16, 2019 Appointed as an Additional Director
Nayar

16. | Naina Krishna Murthy March 16, 2019 Appointed as an Additional Director

17. | Shalu Laxmanraj Bhandari | March 25, 2019 Appointed as an Independent Director

18. | Santosh Balachandran | March 25, 2019 Appointed as an Independent Director
Nayar

19. | Naina Krishna Murthy March 25, 2019 Appointed as an Independent Director

Service contracts with Directors

None of our Directors has entered into a service contract with our Company pursuant to which they are entitled
to any benefits upon termination of employment.

Borrowing powers of our Board of Directors

In accordance with the Articles of Association of our Company, our Board of Directors has been empowered to
borrow funds in accordance with applicable law. Pursuant to the resolution dated February 23, 2016 passed by
our Shareholders, our Board of Directors has been authorised to borrow an amount up to % 55,000 million, or the
aggregate of the paid-up share capital and free reserves of the Company, whichever is higher.

Corporate Governance

The corporate governance provisions of the SEBI Listing Regulations will be applicable to us immediately upon
listing of the Equity Shares on the Stock Exchanges. We are in compliance with the requirements of applicable
regulations, including the SEBI Listing Regulations, the Companies Act and the SEBI ICDR Regulations, in
respect of corporate governance, including constitution of our Board and committees thereof, and formulation and
adoption of policies.

Our Board has been constituted in compliance with the Companies Act, 2013 and the SEBI Listing Regulations.
Our Board functions either as a full board, or through various committees constituted to oversee specific
operational areas.

Committees of our Board of Directors

In addition to the committees of our Board of Directors detailed below our Board of Directors may, from time to
time constitute committees for various functions.

Audit Committee

The members of the Audit Committee are:

1. Tara Sankar Bhattacharya, Chairman;
2. Dhananjay Nilkanth Date;

3. Shalu Laxmanraj Bhandari; and

4. Prabal Banerjee.

The Audit Committee was constituted by way of resolution passed by our Board of Directors on May 2, 2016 and
re-constituted on September 26, 2018, January 25, 2019 and February 13, 2019. The terms of reference of the
Audit Committee were revised on September 26, 2018. The scope and function of the Audit Committee is in
accordance with Section 177 of the Companies Act, 2013 and the SEBI Listing Regulations and its terms of
reference include the following:
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9)
h)

)
k)

p)

oversight of our Company’s financial reporting process and the disclosure of its financial information to
ensure that the financial statement is correct, sufficient and credible;

recommendation for appointment, remuneration and terms of appointment of auditors;
approval of payment to statutory auditors for any other services rendered by the statutory auditors;

reviewing and monitoring the auditors’ independence and performance, and effectiveness of audit
process;

reviewing, with the management, the annual financial statements and auditor's report thereon before
submission to the Board for approval, with particular reference to:

i) matters required to be included in the director’s responsibility statement to be included in the
Board’s report in terms of clause (¢) of sub-section (3) of Section 134 of the Companies Act,
2013;

i) changes, if any, in accounting policies and practices and reasons for the same;

iii) major accounting entries involving estimates based on the exercise of judgment by
management;

iv) significant adjustments made in the financial statements arising out of audit findings;
V) compliance with listing and other legal requirements relating to financial statements;
vi) disclosure of any related party transactions; and

vii) modified opinion(s) in the draft audit report;

reviewing, with the management, the quarterly, half-yearly and annual financial statements before
submission to the Board for approval,

approval or any subsequent modification of transactions with related parties;
scrutiny of inter-corporate loans and investments;

valuation of undertakings or assets, wherever it is necessary;

evaluation of internal financial controls and risk management systems;

reviewing, with the management, the statement of uses / application of funds raised through an issue
(public issue, rights issue, preferential issue, etc.), the statement of funds utilised for purposes other than
those stated in the offer document / prospectus / notice and the report submitted by the monitoring agency
monitoring the utilisation of proceeds of a public or rights issue, and making appropriate
recommendations to the board to take up steps in this matter;

monitoring the use/application of the funds raised through the proposed initial public offer by our
Company;

reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal
control systems;

reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage
and frequency of internal audit;

discussion with internal auditors of any significant findings and follow up there on;

reviewing the findings of any internal investigations by the internal auditors into matters where there is

suspected fraud or irregularity or a failure of internal control systems of a material nature and reporting
the matter to the Board;
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q)

B

u)

v)

w)

discussion with statutory auditors before the audit commences, about the nature and scope of audit as
well as post-audit discussion to ascertain any area of concern;

to look into the reasons for substantial defaults in the payment to the depositors, debenture holders,
shareholders (in case of non-payment of declared dividends) and creditors;

to review the functioning of the whistle blower mechanism;

approval of appointment of chief financial officer or any other person heading the finance function or
discharging that function after assessing the qualifications, experience and background, etc. of the
candidate;

investigating into any above matter or referred to it by the Board of Directors and for this purpose, to
have full access to information contained in the records of the Company and external professional advice,
if necessary;

The Audit Committee shall mandatorily review the following information:
i) management discussion and analysis of financial condition and results of operations;

i) statement of significant related party transactions (as defined by the Audit Committee),
submitted by management;

iii) management letters / letters of internal control weaknesses issued by the statutory auditors;

iv) internal audit reports relating to internal control weaknesses;

V) the appointment, removal and terms of remuneration of the chief internal auditor;

Vi) reviewing utilisation of loans and/or advances from/investment by the holding company in the

unlisted subsidiary exceeding ¥ 1,000 million or 10% of the asset size of the subsidiary,
whichever is lower, including existing loans/ advances/ investments; and

vii) statement of deviations:

a. quarterly statement of deviation(s) including report of monitoring agency, if applicable,
submitted to stock exchange(s) in terms of the SEBI Listing Regulations.

b. annual statement of funds utilised for purposes other than those stated in the offer document /
prospectus / notice in terms of the SEBI Listing Regulations; and

performing such other functions and duties as may be required to be performed by the Audit Committee
under the applicable provisions of the Companies Act or the rules made thereunder or the SEBI Listing
Regulations, including any amendment(s) thereto as may be made from time to time.

The Company Secretary of our Company shall act as Secretary to the Audit Committee.

NRC Committee

The members of the NRC Committee are:

1.
2.
3.
4.

Tara Sankar Bhattacharya, Chairman;
Dhananjay Nilkanth Date;
Shalu Laxmanraj Bhandari; and

Prabal Banerjee.

The NRC Committee was constituted by way of resolution passed by our Board of Directors on January 31, 2011
and re-constituted on January 18, 2018, February 11, 2019 and February 13, 2019. The terms of reference of the
NRC Committee were revised on September 26, 2018. The scope and function of the NRC Committee is in
accordance with Section 178 of the Companies Act, 2013 and the SEBI Listing Regulations. The terms of
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reference of the NRC Committee include the following:

(@) formulating and recommending to the Board for its approval and also to review from time to time, a
nomination and remuneration policy or processes, as may be required pursuant to the provisions of the
Companies Act;

(b) formulation of the criteria for determining qualifications, positive attributes and independence of a
director and recommend to the Board a policy relating to, the remuneration of the Directors, key
managerial personnel and other employees;

(c) identifying persons who are qualified to become directors and persons who may be appointed in senior
management position in accordance with the criteria laid down, and recommend to the Board their
appointment and removal,

(d) formulation of criteria for evaluation of performance of Independent Directors and the Board:;

(e) recommending to the Board, qualifications, appointment, remuneration and removal of Directors, key
management personnel and persons in senior management positions in accordance with the nomination
and remuneration policy;

()] devising a policy on diversity of the Board;

(9) carrying out performance evaluation of every Director in accordance with the nomination and
remuneration policy;

(h) considering grant of stock options to eligible Directors, formulating detailed terms and conditions of
employee stock option schemes and administering and exercising superintendence over employee stock
option schemes;

(i engaging the services of any consultant/professional or other agency for the purpose of recommending
compensation structure/policy;

() determining whether to extend or continue the term of appointment of the Independent Director, on the
basis of the report of performance evaluation of Independent Directors; and

(K) performing such other activities as may be delegated by the Board or specified or provided under the
Companies Act, 2013 or the SEBI Listing Regulations, and the rules and regulations made thereunder or
other applicable law, including any amendments thereto as may be made from time to time.

Stakeholders’ Relationship Committee

The members of the Stakeholders’ Relationship Committee are:

1. Tara Sankar Bhattacharya, Chairman;
2. Dhananjay Nilkanth Date; and
3. Prabal Banerjee.

The Stakeholders Relationship Committee was constituted by way of resolution passed by our Board of Directors
on September 26, 2018. The scope and functions of the Stakeholder Relationship Committee is in accordance with
Section 178 of the Companies Act, 2013 and the SEBI Listing Regulations.

The terms of reference of the Stakeholders Relationship Committee include the following:

@ considering and resolving grievances of investors, shareholders, debenture holders and other security
holders of the Company, including complaints related to transfer of shares, non-receipt of annual report
and non-receipt of declared dividends;

(b) investigating complaints relating to allotment of shares, approval of transfer or transmission of shares,
debentures or any other securities;

(c) issue of duplicate certificates and new certificates on split, consolidation or renewal;
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(d) considering various aspects of interests of shareholders, debenture holders and other security holders;
and

(e) carrying out any other function as may be decided by the Board or prescribed under the Companies Act,
the SEBI Listing Regulations, including any amendment(s) thereto as may be made from time to time,
or by any other regulatory authority.

CSR Committee

The members of the CSR Committee are:

1. Dr. Ajay Vikram Singh, Chairman;
2. Dhananjay Nilkanth Date; and
3. Tara Sankar Bhattacharya.

The CSR Committee was constituted by way of resolution passed by our Board of Directors on June 2, 2014 and
re-constituted on January 18, 2018. The terms of reference of the CSR Committee were revised on September 26,
2018. The scope and functions of the CSR Committee is in accordance with Section 135 of the Companies Act,
2013.

The terms and reference of the CSR Committee include the following:

@ formulating and recommending to the Board, the corporate social responsibility policy, indicating the
corporate social responsibility activities to be undertaken;

(b) recommending the amount of expenditure to be incurred on the corporate social responsibility activities;

(©) monitoring the corporate social responsibility policy and its implementation by our Company from time
to time; and

(d) performing such other functions or responsibilities and exercise such other powers as may be conferred

upon the CSR Committee in terms of the Companies Act and the rules made thereunder, including any
amendments thereto as may be made from time to time.

Risk Management Committee

The members of the Risk Management Committee are:

1. Tara Sankar Bhattacharya, Chairman;
2. Dhananjay Nilkanth Date; and
3. Prabal Banerjee.

The Risk Management Committee was constituted by way of resolution passed by our Board of Directors on
September 26, 2018. The scope and functions of the Risk Management Committee is in accordance with the SEBI
Listing Regulations.

The terms of reference of the Risk Management Committee include the following:

@ framing, implementing and monitoring the risk management plan for our Company;

(b) overseeing the implementation of risk management systems and framework;

(© review our Company's financial and risk management; and

(d) carrying out any other function as may be decided by the Board or prescribed under the Companies Act

or the SEBI Listing Regulations, including any amendments thereto as may be made from time to time,
or by any other regulatory authority.
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IPO Committee

The members of the IPO Committee are:

1.

2.

Prabal Banerjee; and

Dr. Ajay Vikram Singh.

The IPO Committee was constituted by way of resolution passed by our Board of Directors on June 19, 2018. The
IPO Committee is authorised to approve the following in connection to the Offer:

(@)

(b)

(©

(d)

(€)

()

()]

(h)

(i)

issue, transfer, offer and allotment of Equity Shares, and other matters in connection with or incidental
to the Offer, including determining the anchor investor portion and allocating such number of Equity
Shares to anchor investors as may be decided by our Company, and where necessary, in consultation
with the Lead Managers in accordance with the SEBI ICDR Regulations and to constitute such other
committees of the Board, as may be required under applicable laws, including the SEBI Listing
Regulations;

authorizing any director or directors of the Company or other officer or officers of our Company,
including by the grant of power of attorney, to do such acts, deeds and things as such authorized person
in his/her/its absolute discretion may deem necessary or desirable in connection with any issue, transfer,
offer and allotment of Shares in the Offer;

giving or authorizing any concerned person on behalf of the Company to give such declarations,
affidavits, certificates, consents and authorities as may be required from time to time;

appointing and entering into agreements with the Lead Managers in accordance with the provisions of
the SEBI ICDR Regulations and other applicable laws to negotiate and finalize the terms of their
appointment;

negotiating, finalizing, settling, executing and delivering or arranging the delivery of the Lead Managers’
mandate letter, the Offer Agreement, Registrar Agreement, Syndicate Agreement, Underwriting
Agreement, Cash Escrow Agreement, Share Escrow Agreement and all other documents, deeds,
agreements, memorandum of understanding and other instruments whatsoever, including with respect to
payment of commissions, brokerages and fees, with the Lead Managers, the registrar to the Offer, legal
advisors, auditors, stock exchanges and any other agencies / intermediaries in connection with the Offer,
with the power to authorize one or more officers of our Company to negotiate, execute and deliver all or
any of the aforestated documents;

seeking, if required, any approval, consent or waiver from our Company’s lenders, and/or parties with
whom our Company has entered into various commercial and other agreements, and/or any/all
government and regulatory authorities in India, and/or any other approvals, consents or waivers that may
be required in connection with any issue, transfer, offer and allotment of Equity Shares and taking such
actions or give such directions as may be necessary or desirable and to obtain such approvals,
permissions, consents, sanctions, as it may deem fit;

settling any question, removing any doubt or difficulty that may arise from time to time with regard to
or in relation to the Offer and allotment of the Equity Shares, terms of the Offer, utilization of the Offer
proceeds, appointment of intermediaries for the Offer and such other issues as it may in its absolute
discretion deem fit;

deciding, and where necessary, in consultation with the Lead Managers, the pricing and terms of the
Equity Shares, the Offer Price, the Price Band, the size and all other terms and conditions of the Offer
including the number of Equity Shares to be offered and transferred in the Offer, the Bid Opening Date
and Bid Closing Date, discount (if any), reservation and all other related matters, including the
determination of the minimum subscription for the Offer, in accordance with applicable laws;

deciding, and where necessary, in consultation with the BRLMs, all other related matters regarding the
pre-IPO placement if any, including the execution of the relevant documents with the investors, and
rounding off, if any, in the event of oversubscription and in accordance with applicable laws;
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@)

(k)

(N

(m)

(n)

(0)

()

(@

(t)
(u)
(v)

(W)

)

v)

taking on record the approval of the current shareholder(s) who express their intention to participate in
the Offer to offer their Equity Shares in the offer for sale;

approving the DRHP, the RHP and the Prospectus and the preliminary and final offering memorandum
(including amending, varying, supplementing or modifying the same, or providing any notices, addenda,
or corrigenda thereto, together with any summaries thereof as may be considered desirable or expedient)
in relation to the Offer as finalized by our Company, in consultation with the Lead Managers, in
accordance with applicable laws;

deciding in consultation with the Lead Managers, the withdrawal of the DRHP or the RHP or any
decision not to proceed with the Offer at any stage in accordance with applicable laws;

seeking the listing of the Shares on the Stock Exchanges, submitting the listing application to such Stock
Exchanges and taking all actions that may be necessary in connection with obtaining such listing;

appointing, in consultation with the Lead Managers, the registrar and other intermediaries to the Offer,
in accordance with the provisions of the SEBI ICDR Regulations and other applicable laws including
legal counsels, banks or agencies concerned and entering into any agreements or other instruments for
such purpose, to remunerate all such intermediaries/agencies including the payments of commissions,
brokerages, etc. and to terminate any agreements or arrangements with such intermediaries/ agents;

finalizing and arrangement of the submission of the DRHP to be submitted to SEBI and the Stock
Exchanges for receiving comments, the RHP and the Prospectus to be filed with the RoC, and any
corrigendum, amendments supplements thereto;

opening and operating bank account(s) of our Company in terms of the Cash Escrow Agreement in
relation to applications moneys received from the Anchor Investors in the Offer and for handling of the
Public Offer Account and Refund Account for the Offer, and authorizing one or more of the officers of
our Company to execute all documents / deeds as may be necessary in this regard;

opening and operating a bank account of our Company in terms of Section 40(3) of the Companies Act,
2013 and authorizing one or more officers of our Company to execute all documents / deeds as may be
necessary in this regard,;

issuing Confirmation of Allocation Notes, as applicable, representing the underlying Equity Shares in
the capital of our Company with such features and attributes as may be required and providing for the
tradability and free transferability thereof as per market practices and regulation;

authorizing of the maintenance of a register of holders of the Equity Shares;
finalizing the Basis Of Allotment of the Equity Shares;
accepting and appropriating the proceeds of the Fresh Issue in accordance with applicable laws;

approving the code of conduct and other policies as may be considered necessary by the Board or as
required under applicable laws, regulation or guidelines for the Board, officers of our Company and other
employees of our Company;

doing all such deeds and acts as may be required to dematerialize the Equity Shares and to sign and/or
modify, as the case may be, agreements and/or such other documents as may be required with National
Securities Depository Limited, Central Depository Services (India) Limited, registrar and transfer agents
and such other agencies, as may be required in this connection, and to authorize one or more officers of
our Company to execute all or any of the aforesaid documents;

delegating its powers as may be deemed necessary and to the extent allowed under applicable laws to the
committees of the Board or the officials of the Company; and

doing any other act and/or deed, negotiating and executing any document(s), application(s),
agreement(s), undertaking(s), deed(s), affidavits, declarations and certificates, and/or giving such
direction, including any direction to settle all questions, removing any difficulties or doubts that may
arise from time to time in relation to the Issue or allotment of the Equity Shares in the Offer and utilizing
the Offer proceeds, in such manner as the Board may deem fit, and giving such directions and/or
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instructions as it may from time to time decide and accepting and giving effect to such modifications,
changes, variations, alterations, deletions, additions as regards the terms and conditions, and taking such
actions or giving such directions as may be necessary or desirable and as it deems fit or as may be

necessary or desirable with regard to the Offer.
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Key Management Personnel
The details of the Key Management Personnel as of the date of this Draft Red Herring Prospectus are as follows:

Vinay Kumar Singh Bankoti, aged 54 years, is the Chief Executive Officer of our Company. He holds a bachelor’s
degree in mechanical engineering from Madan Mohan Malaviya Engineering College, Gorakhpur at Gorakhpur University
and a post graduate diploma in management from the Management Development Institute, Gurgaon. He has over 31 years
of experience in the thermal power sector. He has been associated with our Company since September 17, 2012. Prior to
joining our Company, he was associated with NTPC Limited and Rosa Power Supply Company Limited. During Fiscal
2018, he received remuneration amounting to X 8.11 million.

Sushil Kumar Jain, aged 52 years, is the Chief Financial Officer of our Company. He is a qualified Chartered Accountant
from the Institute of Chartered Accountants of India. He has over 25 years of experience in finance and accounting. He
has been associated with our Company since October 15, 2010. Prior to joining our Company, he was associated with GPI
Textiles Limited, Eurolink Systems Limited, Pasupati Overseas Private Limited and Shamken Cotsyn Limited. During
Fiscal 2018, he received remuneration amounting to % 3.23 million.

Alok Desai, aged 37 years, is the Company Secretary of our Company and of Bajaj Power Ventures Private Limited, our
holding Company. He holds a bachelor’s degree in commerce from the University of Mumbai. He is an associate of the
Institute of Company Secretaries of India. He has over 11 years of experience in the secretarial department. He has been
associated with our Company since March 23, 2019. Prior to joining our Company, he was associated with Raj Oil Mills
Limited, Bajaj Eco-Tec Limited and BHSL. Since Alok Desai was appointed by our Company on March 23, 2019, he was
paid zero remuneration by our Company for Fiscal 2018.

Sanjeev Kumar Singh, aged 47 years, is a General Manager— Corporate Contract and Materials of our Company. He
holds a bachelor’s degree in science and has passed the examinations for the master’s degree in mathematics from Kumaun
University. He has also passed the bachelor’s degree in technology examination in mechanical engineering from Karnataka
State Open University. He has over 14 years of experience in the sugar industry. He has been associated with our Company
since April 1, 2013. Prior to joining our Company, he was associated with BHSL (erstwhile Bajaj Hindusthan Limited)
and Bajaj Infrastructure Development Company Limited. During Fiscal 2018, he received remuneration amounting to
1.70 million.

Samir Kumar Sabat, aged 56 years, is the Senior Vice President of the plant Operations and Maintenance department at
Magsoodapur unit of our Company. He holds a master’s degree of engineering in thermal engineering from Vinayaka
Missions University, Salem. He is a member of the Institution of Engineers (India). He passed the course in mechanical
engineering from College of Technology and Engineering, Madras affiliated to the Institution of Engineers, Calcutta and
holds a certificate of proficiency as a Boiler Operation Engineer from the Government of Uttar Pradesh. He has over 27
years of experience in the thermal power plant sector. He has been associated with our Company since December 5, 2011.
Prior to joining our Company, he was associated with Orient Paper Mills, Century Pulp and Paper, Duncans Industries
Limited, Pressels Private Limited and Trident Corporation Limited. During Fiscal 2018, he received remuneration
amounting to X 4.98 million.

Niraj Srivastava, aged 59 years, is the Vice President of the plant Operations and Maintenance department at
Khambarkhera unit of our Company. He holds a diploma in mechanical engineering from the Institute of Engineering and
Rural Technology, Allahabad. He also holds a certificate of proficiency as a Boiler Operation Engineer from Government
of Uttar Pradesh. He has over 33 years of experience in various sectors like boiler and co-generation plant operation and
captive power plants. He has been associated with our Company since April 16, 2011. Prior to joining our Company, he
was associated with Hindalco Industries Limited and Jaiprakash Associates Limited. During Fiscal 2018, he received
remuneration amounting to X 2.83 million.

Ashok Kumar Mehta, aged 51 years, is the Vice President of the plant Operations and Maintenance department at
Barkhera unit of our Company. He holds a master’s degree of technology (mechanical engineering) from Kurukshetra
University. He passed the course in mechanical engineering from the Institution of Engineers, India. He also holds a
diploma (mechanical engineering) from Thapar Polytechnic, Patiala and a certificate of proficiency as a Boiler Operation
Engineer from Government of Haryana. He has over 28 years of experience in the power plant sector. He has been
associated with our Company since February 22, 2012. Prior to joining our Company, he was associated with Orient Paper
Mills, Madhya Pradesh, JCT Limited, Shreyans Industries Limited, Ballarpur Industries Limited, Jindal Strips Limited
and Bharat Starch & Chemicals Limited. During Fiscal 2018, he received remuneration amounting to % 3.51 million.

Prashant Kumar Jena, aged 46 years, is the Assistant Vice President of the plant Operations and Maintenance department
at Kundarki unit of our Company. He holds a bachelor’s degree in mechanical engineering from Gulbarga University,
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Karnataka. He holds a certificate of proficiency as a Boiler Operation Engineer from Government of Karnataka. He has
over 18 years of experience in various departments like operation and maintenance, project management and execution
and man and cost management. He has been associated with our Company since March 16, 2012. Prior to joining our
Company, he was associated with The West Coast Paper Mills Limited, Tata Sponge Iron Limited, Maithan Ispat Limited
and Abhijeet Projects Limited. During Fiscal 2018, he received remuneration amounting to % 3.04 million.

Nishant Srivastava, aged 39 years, is the General Manager of the plant Operations and Maintenance department at Utraula
unit of our Company. He holds a bachelor’s degree in mechanical engineering from Dr. Bhimrao Ambedkar University,
Agra. He has over 10 years of experience in the power plant sector. He has been associated with our Company since
January 5, 2011. Prior to joining our Company, he was associated with Jubilant Organosys Limited and Ballarpur
Industries Limited (Avantha Group). During Fiscal 2018, he received remuneration amounting to % 2.07 million.

Sharad Kumar Bansal, aged 46 years, is the Deputy General Manager of our Company. He is a qualified Chartered
Accountant and a fellow of the Institute of Chartered Accountants of India and holds a bachelor’s degree in commerce
from Meerut University. He has over 14 years of experience in the audit sector. He has been associated with our Company
since September 1, 2010. Prior to joining our Company, he was associated with RSWM Limited, Bajaj Infrastructure
Development Company Limited and BHSL (erstwhile Bajaj Hindusthan Limited). During Fiscal 2018, he received
remuneration amounting to X 1.29 million.

All our Key Management Personnel are permanent employees of our Company.
Interests of Key Management Personnel

The Key Management Personnel do not have any interest in our Company other than to the extent of the remuneration or
benefits to which they are entitled to as per their terms of appointment and reimbursement of expenses incurred by them
in the ordinary course of business and in the course of performance of their duties.

Changes in our Key Management Personnel

The following table sets forth details of the changes in our Key Management Personnel in the last three years:

Name Date of change Reason for change
Govind Maheshwari May 30, 2017 Resignation as Chief Financial Officer
Sushil Kumar Jain July 10, 2017 Appointment as Chief Financial Officer

Vinay Kumar Singh Bankoti

August 5, 2017

Appointment as Chief Executive Officer

Chandresh Chhaya

June 19, 2018

Resignation as Company Secretary

Hitesh Kanani

June 20, 2018

Appointment as Company Secretary

Hitesh Kanani

March 22, 2019

Resignation as Company Secretary

Alok Desai

March 23, 2019

Appointment as Company Secretary

Senior Personnel

In addition to Prabal Banerjee and Dr. Ajay Vikram Singh, whose details are provided in the section entitled “— Brief
Biographies of Directors” on page 140, details of the senior personnel as of the date of this Draft Red Herring Prospectus
are as follows:

Ram Sharan Sharma, aged 68 years, is the managing director of LPGCL, our Associate. He has passed the examinations
for the bachelor’s degree in mechanical engineering from Awadhesh Pratap Singh Vishwavidyalaya, Rewa. He has over
46 years of experience in the power sector. He started his career with the Madhya Pradesh Electricity Board in 1971. He
joined NTPC Limited in 1980 and rose to the position of chairman and managing director of NTPC Limited in 2008. He
has also been associated with Jindal Power Limited as the managing director and CEO. He is certified as a Projects
Director (IPMA Level A certified) by Project Management Associates and is a fellow of the Institution of Engineers
(India). During his tenure at NTPC Limited, he has participated in the management development programme on ‘Strategic
Corporate Financial Reporting” conducted by the Indian Institute of Management, Calcutta and ‘Advanced Management
Programme for the Executives of NTPC’ programme at the Administrative Staff College of India, Hyderabad and attended
the course titled ‘Asci — India Administrative staff college of India — Advanced Management Program’ at the Bocconi
University, Milan, Italy and an executive programme on ‘Strategic Thinking and Implementation’ by the Indian School
of Business. He was awarded the ‘Bronze Medal’ by the Central Electricity Authority, Ministry of Power, Government
of India for meritorious performance as general manager, Rihand STPS during 1998-1999. He was felicitated as an
‘Eminent Engineering Personality’ by the Institution of Engineers (India). He has been associated with LPGCL since
September 25, 2015. During Fiscal 2018, he received remuneration amounting to X 27.52 million from LPGCL.
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Surat Narain Mani Tripathi, aged 75 years, is a whole-time director of LPGCL, our Associate. He holds a diploma of
associateship from the National Sugar Institute, Kanpur. He has experience in the sugar and power sector and has
previously been associated with Uttar Pradesh State Sugar Corporation Limited, National Sugar Institute, Pannijee Sugar
& General Mills Company and BHSL. He has been associated with LPGCL since April 1, 2011. During Fiscal 2018, he
received remuneration amounting to X 6.86 million from LPGCL.

Aditya Narayan Mishra, aged 60 years, is the chief operating officer (projects/fuel/commercial) of LPGCL, our
Associate. He holds a bachelor’s degree in science (engineering - mechanical) from National Institute of Technology,
Rourkela (formerly Regional Engineering College, Rourkela, Sambalpur University) and a post graduate certificate in
project management from the Indian Institute of Management, Indore. He has passed the examinations for a master’s
degree in business administration (infrastructure) from Teri University. He is a member of the All India Management
Association, the Institution of Engineers (India) and the Institute of Directors. He is also a chartered engineer of the
Institution of Engineers (India). He has completed the ‘PURC/World Bank International Training Program on Utility
Regulation and Strategy’ programme conducted by the University of Florida, USA and has attended the programme on
‘Nordic Power Market Experiences and their Relevance for Evolving Power Market in India’ conducted at Oslo, Norway.
He has over 35 years of experience in the power sector, and his responsibilities at LPGCL include projects, fuel
management, fuel logistics, engineering and contract matters. Previously, he has been associated with NTPC Limited for
over 33 years. He has been associated with LPGCL since December 1, 2016. During Fiscal 2018, he received
remuneration amounting to X 12.64 million from LPGCL.

Alhad Narayan Sar, aged 60 years, is the chief operating officer of LPGCL, our Associate. He has passed the
examinations for the bachelor’s degree in science (electronics and telecommunication engineering) from University
College of Engineering, Burla, Sambalpur University. He has over 37 years of experience in the power sector. Previously,
he has been associated with the Department of Atomic Energy, Government of India, NTPC Limited and Jindal Steel &
Power Limited. He has been associated with LPGCL since October 28, 2014. During Fiscal 2018, he received
remuneration amounting to X 14.96 million from LPGCL.

Birendra Kumar Agarwal, aged 53 years, is the executive director — fuel management of LPGCL, our Associate. He
holds a master’s degree in business administration from Alliant International University, USA (formerly United States
International University). He has over 33 years of experience in varied industries including, amongst others, logistics,
rubberised coir mattresses, plywood, sugar and power. He has previously been associated with Jamshedpur Transport
Corporation, Coirfoam India Private Limited, Apex Petroleum Limited, Niche International, Kitply Industries Limited,
Western Coirfoam Private Limited, Bharat Sugar Mills, Clintus Network Limited, BHSL and our Company. He has been
associated with LPGCL since April 1, 2011. During Fiscal 2018, he received remuneration amounting to X 10.84 million
from LPGCL

Govind Maheshwari, aged 37 years, is the chief financial officer of LPGCL, our Associate. He holds a bachelor’s degree
in commerce from University of Delhi and a post graduate diploma in business administration (marketing management)
from the Symbiosis Centre for Distance Learning, Pune. He is an associate of the Institute of Chartered Accountants of
India and an associate of the Institute of Company Secretaries of India. He has over 13 years of experience in finance.
Previously, he has been associated with HEG Limited, Bhilwara Energy Limited, BHSL and our Company. He has been
associated with LPGCL since May 31, 2017. During Fiscal 2018, he received remuneration amounting to ¥ 10.53 million
from LPGCL.

Anand Singh, aged 56 years, is the president — legal and business development of LPGCL, our Associate. He holds a
bachelor’s degree in engineering (chemical branch) from Birla Institute of Technology and Science, Pilani and a diploma
in bio-chemical engineering and biotechnology from Indian Institute of Technology, Delhi. He also holds a bachelor’s
degree in law from Chaudhary Charan Singh University, Meerut. He has over 28 years of experience in legal and business
development. Previously, he has been associated with Essar Investments Limited and Essar Services India Limited. He
has also previously served as the Additional Commissioner, Commissionerate of Excise and Customs in Noida. He has
been associated with LPGCL since August 5, 2013. During Fiscal 2018, he received remuneration amounting to ¥ 13.16
million from LPGCL.

Praveen Bansal, aged 55 years, is the assistant vice-president — internal audit of LPGCL, our Associate. He holds a
bachelor’s degree in commerce from Meerut University and he is an associate of the Institute of Chartered Accountants
of India. He has experience in accounts, finance, tax and audit. Previously, he has been associated with SBEC Sugar
Limited, BHSL and our Company. He has been associated with LPGCL since March 1, 2016. During Fiscal 2018, he
received remuneration amounting to % 4.12 million from LPGCL.
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Sanjeev Pathak, aged 44 years, is the company secretary, assistant general manager — corporate secretarial of LPGCL,
our Associate. He has passed the final examinations for a bachelor’s degree in commerce from University of Mumbai and
a bachelor’s degree in law from University of Mumbai. He is an associate of the Institute of Company Secretaries of
India. He has over 15 years of experience in the corporate secretarial sector. Previously, he has been associated with
Bright Brothers Limited, Gunnebo India Limited and GeeCee Ventures Limited. He has been associated with LPGCL
since November 1, 2011. During Fiscal 2018, he received remuneration amounting to < 1.81 million from LPGCL.

Anil Yadav, aged 45 years, is the deputy general manager — information technology of LPGCL, our Associate. He holds
abachelor’s degree in science from Chaudhary Charan Singh University, Meerut and a post-graduate diploma in computer
applications from Punjab Technical University. He has over 18 years of experience in the field of information technology.
Previously, he has been associated with Technoware Systems India (P) Limited and BHSL. He has been associated with
LPGCL since January 1, 2016. During Fiscal 2018, he received remuneration amounting to ¥ 0.93 million from LPGCL.

Mukesh Kumar Sinha, aged 53 years, is president - engineering of LPGCL, our Associate. He holds a bachelor’s degree
in science (engineering) from Ranchi University. He has over 30 years of experience in engineering. He has previously
been associated with NTPC Limited, Jindal Power Limited and Lanco Infratech Limited. He has been associated with
LPGCL since December 12, 2015. During Fiscal 2018, he received remuneration amounting to % 7.95 million from
LPGCL.

Dinesh Bansal, aged 48 years, is senior vice-president — finance and accounts of LPGCL, our Associate. He holds a
bachelor’s degree in commerce from University of Delhi. He has passed the final examination held by the Institute of
Chartered Accountants of India and the final examination held by the Institute of Cost and Works Accountants of India.
He has experience in the finance sector. Previously, he has been associated with PG Industry Limited, Adani Ports and
Special Economic Zone Limited (formerly Mundra Port and Special Economic Zone Limited), Adani Power Limited and
Essar Projects (India) Limited. He has been associated with LPGCL since July 22, 2015. During Fiscal 2018, he received
remuneration amounting to X 13.04 million from LPGCL.

Surendra Kumar Sharma, aged 56 years, is the executive director — regulatory affairs of LPGCL, our Associate. He
holds a bachelor’s degree in electrical engineering from University of Jodhpur, Rajasthan and a master’s degree in
business administration from Indira Gandhi National Open University, Delhi. He has over 34 years of experience in the
power sector. Previously, he has been associated with NTPC Limited and worked at NTPC Limited’s Kawas and Rihand
projects. He was designated as a manager (commercial) in the corporate commercial department of NTPC Limited in
1998. He has also been associated with NTPC-SAIL Power Company Limited and Ratnagiri Gas and Power Private
Limited. He has been associated with LPGCL since March 1, 2019. Since Surendra Kumar Sharma was appointed by
LPGCL on March 1, 2019, he was paid zero remuneration by LPGCL for Fiscal 2018.

154



OUR PROMOTERS AND PROMOTER GROUP

Our Corporate Promoter is BPVPL and our Individual Promoters are Shishir Bajaj, Minakshi Bajaj, Kushagra Bajaj and
Apoorva Bajaj.

Corporate Promoter

1.

Bajaj Power Ventures Private Limited (“BPVPL”)
Corporate Information

BPVPL was incorporated on May 8, 2010 under the Companies Act, 1956 as a private limited company. The
registered office of BPVPL is situated at 106-107, Bajaj Bhawan, 10" Floor, Jamnalal Bajaj Marg, 226, Nariman
Point, Mumbai 400 021. Currently, BPVPL is engaged in the business of developing power projects through its
subsidiaries and making investments. The Corporate Identification Number of BPVPL is
U40101MH2010PTC202895.

Board of Directors

The following table sets forth details of the board of directors of BPVPL.:

Name Designation
Ram Sharan Sharma Managing Director
Alok Kumar Vaish Director
Praveen Bansal Director
Balkishan Giriraj Muchhal Director

Promoters of BPVPL
The promoters of BPVPL are provided below:

Shishir Bajaj

Minakshi Bajaj
Kushagra Bajaj
Apoorva Bajaj

P

Shareholding Pattern

The authorised share capital of BPVPL is X 5,000,000,000 divided into 500,000,000 equity shares of % 10 each.
The issued share capital of BPVPL is X 4,047,158,450 divided into 404,715,845 equity shares of X 10 each. The
subscribed and paid-up share capital of BPVPL is X 4,016,094,100 divided into 401,609,410 equity shares of X
10 each.

The following table sets forth details of the shareholding pattern of BPVPL as on the date of this Draft Red
Herring Prospectus:

Sr. Name of Shareholder No. of Equity Shares Percentage of
No. of 10 each Shareholding (%)
1. |Lambodar Stocks Private Limited 110,922,344 27.62
2 Bajaj Infrastructure Development Company Limited 75,491,668 18.79
3 Ma Multi-Trade Private Limited 90,261,647 22.47
4. | Shishir Bajaj (On behalf of Shishir Bajaj Family Trust) 44,929,264 11.19
5. | Abhitech Developers Private Limited 28,433,461 7.08
6 SKB Roop Commercial LLP 18,063,000 4.50
7 Bajaj Resources Limited 12,849,526 3.19
8. |Bajaj Capital Ventures Private Limited 6,249,000 1.56
9. | Shishir Bajaj (On behalf of Shishir Bajaj HUF) 5,543,100 1.38
10. |KNB Enterprises LLP 4,092,500 1.02
11. | Shishir Bajaj 1,805,600 0.45
12. | Minakshi Bajaj 1,120,300 0.28
13. | Apoorva Bajaj 924,000 0.23
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Sr. Name of Shareholder No. of Equity Shares Percentage of
No. of ¥ 10 each Shareholding (%)
14. | Minakshi Bajaj (On behalf of Anandmayi Trust) 308,000 0.08
15. | Minakshi Bajaj (On behalf of Yugadikrit Trust) 308,000 0.08
16. | Minakshi Bajaj (On behalf of Vishwarupe Trust) 308,000 0.08
Total 401,609,410 100.00

Our Company confirms that the PAN, bank account number and company registration number of our Corporate Promoter
along with the address of the registrar of companies where our Corporate Promoter is registered shall be su