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CHARTERED ACCOUNTANTS

48, Ist Floor, Navyug Market, Ghaziabad - 201 001(U.P)
Telefax : 0120-2790454, 0120-4374021

E-mail . pvarassociates@gmail.com

Website : www.pvarassociates.com

CERTIFICATE FROM INDEPENDENT CHARTERED ACCOUNTANT

Report in connection with operational/financial numbers i.e. certificate covering the circle — ups.

Date: November 12, 2024
To,

The Board of Directors

NTPC Green Energy Limited
NTPC Bhawan, Core -7,

SCOPE Complex 7 Institutional Area,
Lodhi Road, New Delhi,

Delhi, India, 110003

Sub: Proposed initial public offering of equity shares of face value of 7 10 each (the “Equity Shares®) of
NTPC Green Energy Limited (the “Company” and such offer, the “Issue™)

Dear Sir/Madam,

We, PVAR & Associates, independent chartered accountants, have been informed that the Company proposes to
file the Red Herring Prospectus (the “RHP”) and Prospectus (the “Prospectus™) with respect to the Issue, with
the Registrar of Companies, Delhi and Haryana at New Delhi (“RoC”) and subsequently with the Securities and
Exchange Board of India (“SEBI*), BSE Limited and National Stock Exchange of India Limited (collectively,
the “Stock Exchanges™) in accordance with the provisions of the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018, as amended (“SEBI ICDR Regulations”) and
applicable laws, and any other documents or materials to be issued in relation to the Issue (collectively with the
RHP and Prospectus, the “Issue Documents™).

We further consent to be named as an “expert” as defined under Section 2(38) of the Companies Act read with
Section 26 of the Companies Act, as an independent chartered accountant in the Issue Documents in respect of
the certificate issued by us. We confirm that the information in this certificate is true and correct and there is no
untrue statenient or omission which would render the contents of this certificate misleading in its form or context.

We are not and have not been engaged or interested in the formation or promotion or management of the Company
and are in compliance with section 26(5) of the Companies Act, 2013.

We confirm that this consent shall be valid for all the periods before delivery of a copy of the RHP and Prospectus
with the SEBI, the RoC and the Stock Exchanges,

We confirm that the information in this certificate is true, fair, correct, accurate, not misleading and without
omission of any matter that is likely to mislead.

We, at the request of the Company, have performed the procedures agreed with you and enumerated below with
respect to certain financial and operational business metrics of the Company and its subsidiaries/joint venture,
(collectively the “Company Entities™) as on respective dates and for the respective period mentioned there
against, set forth in the accompanying annexures. Our engagement was undertaken in accordance with the
Standard on Related Services (SRS) 4400, “Engagements to Perform Agreed-upon Procedures regarding

Financial Information™, issued by the Institute of Chartered Accountants of India. SRS 4400 is ge .‘:-'r"- ----
RASF
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You may assume that there is no change in respect of
information should be considered to be true and correct.

Yours faithfully
For PVAR & Associates

Chartered Accountants
FRN: 005223C *

Partner

Membership No.: 072933

Place: Ghaziabad _
UDIN:2i032933BKFCW T1099

CC:

Book Running Lead Managers

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

WTC Complex,

Cuffe Parade, Mumbai — 400 005
Maharashtra, India °

HDFC Bank Limited

Investment Banking Group

Unit No. 701, 702 and 702-A

7th floor, Tower 2 and 3,

One International Centre, Senapati Bapat Marg,
Prabhadevi, Mumbai — 400013,

Maharashtra, India

IIFL Capital Services Limited (formerly
known as IIFL Securities Limited)

24th Floor, One Lodha Place

Senapati Bapat Marg

Lower Parel (W)

Mumbai 400 013

Maharashtra, India

Nuvama Wealth Management Limited (formerly
known as Edelweiss Securities Limited)

801 - 804, Wing A,

Building No 3, Inspire BKC,

G Block Bandra Kurla Complex,

Bandra East Mumbai — 400 051

Maharashira, India

Legal Counsel to the Company as to Indian Law

J. Sagar Associates

One Lodha Place, 27th Floor
Senapati Bapat Marg, Lower Parel
Mumbai 400 013,

Maharashtra, India

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

Trilegal

One World Centre,

10" Floor, Tower 2A and 2B
Senapati Bapat Marg

Lower Parel, Mumbai 400 013
Masharashtra, India

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

Dentons US LLP
100 Crescent Court, Suite 900
Dallas, Texas 75201




to perform agreed upon procedures regarding financial information; however, this standard can also be used as a
guide to perform agreed upon procedures regarding non-financial information,

have been enumerated in Annexure B. Our ehgagement on the agreed upon procedurcs has been performed in
accordance with our engagement with the company.

Further, we have also read and verified the items/ statements identified/ circled/ highlighted by the Company on
the attached copy of the selected pages of the RHP included in Annexure C and have performed the procedures
specified hereunder.

To evaluate the accuracy, validity and completeness of business metrics we have reviewed the documents listed
in Annexure A and performed the procedures enumerated in Annexure B with respect to the business metrics of
the Company for the periods mentioned therein.

The procedures were performed to assist in evaluating the business metrics of the Company and accordingly, the
procedurcs undertaken with respect to the aforesaid are summarized below:

(i) MIS prepared by the Company and other relevant documents;
(ii) verified the arithmetic accuracy or computation of the percentages or amounts;

On the basis of the procedures set forth in this certificate and in Annexure B nothing came to our altention that
caused us to believe the business metrics were not accurate, valid and complete.

We further confirm that we are an independent entity with no direct or indirect interest in the Com pany except for
provision of professional services in the ordinary course of our profession,

We further confirm that we are not, and have not been, engaged or interested in the formation or promotion of the
management of the Company. We further confirm that we satisfy the independence criteria, under applicable law,
including the Companies Act, 2013, as amended and the relevant regulations/circulars issued by the ICAL

Based on the documentary evidence, the procedures followed as mentioned in the preceding paragraphs and the
information, explanations and representation given to us by the Company we confirm that the information in this
certificate is true and correct and does not contain any information which would render the contents of this
certificate misleading in its form or context,

We conducted our examination for this certificate in accordance with the “Guidance Note on Reports or
Certificates for Special Purposes (Revised 2016)” (the “Guidance Note™) issued by the ICAL The Guidance Note
requires that we comply with the ethical requirements of the Code of Ethics issued by the ICAL We hereby
confirm that while providing this certificate we have complied with the Code of Ethics and the Standard on Qual ity
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information,
and Other Assurance and Related Services Engagements, issued by the ICAL.

This certificate may be relied upon by the Company, the Book Running Lead Managers, and the legal counsel
appointed by the Company and the Book Running Lead Managers in relation to the Issue and to assist the BRLMs
in conducting and documenting their investigation of the affairs of the Company in connection with the Issue. We
hereby consent to extracts of, or reference to, this certificate being used in the Issue Documents. We also consent
to the submission of this certificate as may be necessary to any regulatory authority and/or for the records to be
maintained by the Book Running Lead Managers in connection with the Issue and in accordance with applicable

We undertake to update you in writing of any changes in the abovementioned position, immediately as and when:
() made available to us by the Company; or (ii) we become aware of any such changes until the date the Equity
Shares issued pursuant to the Issue commence trading on the Stock Exchanges.




Annexure A

List of documents read / examined

Relevant records, correspondence with central and state governments and agencies, documents,
records maintained by the Compainy, information and explanations presented to us

MIS prepared by the Compainy and other relevant documents

Restated Consolidated Financial Statements, of the Company for the six-months period ended
September 30, 2024 and for the financial years ended March 3 1, 2024 and 2023 and its subsidiaries




Items/  statements identified/
circled/  highlighted by the
Company on the attached copy of
the selected pages of the RHP as
Annexure C

Annexure B

Relevant
correspondence with central and
state governments and agencies,
documents, records maintained
by the Company, information
and explanations presented to us,

MIS prepared by the Company
and other relevant documents

records,
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records maintained by the
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Annexure C

Attachment




between Ind-AS and other accounting principles, such as 1.8, GAAP and IERS, which may be material 10 the
Jinancial statements prepared and presentect in accordance with IndAS contained in this Red Herring Prospecius®
on page 86.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors™, “Our Business”
and “Management's Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 31, 195 and 431, respectively, and elsewhere in this Red Herring Prospectus have been calculated on the
basis of amounts derived from our Restated Consolidated Financial Information and Special Purpose Carved-Out
Combined Financial Statements,

Non- GAAP Measures

Certain non-GAAP financial measures relating to our financial performance have been included in this Red
Herring Prospectus are a supplemental measure of our performance and liquidity that are not required by, or
presented in accordance with, Ind AS, Indian GAAP, or IFRS, Further, these Non-GAAP Measures are not a
measurement of our financial performance or liquidity under Ind A, Indian GAAP, or IFRS and should not be
considered in fsolation ar construed as an alternative to cash flows, profit/ (loss) for the year / period or any other
measure of financial performance or as an indicator of our operating performance, liquidity, profitability or cash
flows gencrated by operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP,
or IFRS. In addition, these Non-GAAP Measures are not a standardised term and, therefore, a direct comparison
of similarly titled Non-GAAP Measures between companies may not be passible, Other companies may calculate
the Non-GAAP Measures differently from us, limiting their usefulness as a comparative measure. Although the
Non-GAAP Measures are not a measure of performance caleulated in accordance with applicable accounting
standards, our Company’s management believes that they are useful to an investor in evaluating us because these
are widely used measurcs to evaluate g company's operating performance. See “Risk Faciors — We have in this
Red Herring Prospectus included certain Non-GAAP Measures that may vary from any standard methodology
that is applicable across the Indian renewable encrgy indusiry and may not be comparable with financial
information of similar nomenclature compited and presented by other companies” on page 84.

Currency and Units of Presentation
All references to:

® “Rupees™ or %" or "INR” or "Rs.” are to Indian Rupec, the official currency of the Republic of India; and
N *USD” or “USS$” or *$” or “U.S. Dollar" arc to United States Dollar, the official currency of the United
States of America,

Our Company has presented certain numerical information in this Red Herring Prospectus in “million” units or
in whole numbers where the numbers have been too small to represent in such units. One million represents
1,000,000, one biltion represents 1,000.000,000 and one trillion represents 1,000,000,000,000, One lakh
represents 100,000 and one crore represents 10,000,000,

Figures sourced from third-party industry sources may be expressed in denominations other than millions or may
be rounded off to other than two decimal points in the respective sources, and such figures have been expressed
in this Red Herring Prospectus in such denominations or rounded-off to such number of decimal points as

provided in such respective sources,
Exchange Rates

This Red Herring Prospectus contains conversion of eertain other currency amounts into Indian Rupees that have
been presented solely to com ply with the SEBI ICDR Regulations. Thesa 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 or at all,

The following table scts forth, for the periods indicated, information with respect to the exchange rate between

the Rupee and other currencies:
(amount in ¥)
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share

(diluted)™r3) :

Net asset value 10.92 10.280 10.90 10.346 1036 NA

per Equity Share

(65(8)

g}ofal borrowings 1,70,574.96 | 97,228.29 1,27,967.40 54,178.41 54,178.41 86,211.83
* Not annuatised
Noves:

(1) Based on the R, d Consolidared i ial fhon for the six months ended Septenihor 30, 2024 and Seprenther 30, 2023,

Fiscal 204 and Fiscal 2023, In Fivead 2023, our restated Itdated [i tal nformtion 1s frons April 7. 2022, our Compuany

dute of incorporation, @t mcludes anly 31 days of aperation fivm F'd;mry 28, 2323. aller the renewabie energy assels of NIPC
Limited cond the 1063 sharehaiding in NTPC Renewakle Energy Limited were transferred from NTPC Limited ta our Company Sge
“Ry 1 Consodidated Fi ! Infor " on 282,

(3) Net worth means sum of equity share capital and other equity excluding nof-controfiing imeresi.

4 Basic EPS (¥) = Profit offer tax of the Company aitributable to he equily shareholders | Weighted average no, aof Equoty Shares
outsionding during the fiscal year period,

3 Diluted EPS (3) = Profit afier tux of the Clmpeniy aitr thutable to the equity shareholders  Weighted average no, of Equuy Shares
cutstanding and vquity shaves-thett. conld have been sssueed upan conversion of afl dilutve patential equty shares during the fiscul
year, period

6) Net Asvet Vabue per Share is cotoulated as Net Worth divided by the numbar of equity shares vustanding as at the end of the period
Simanciaf year:

(7) Total borrowings include cwrrent and non-current borrowngs, b

(8} Since the Company was rporated on April 7, 3023, Mﬁdd;fuﬁEPShnbwn-mlcufmﬁr Restaned Consalidated
Finarcial Information only

For details of recanciliation of Non-GAAP measures, please see “Meanagements Discussion and Analysis of
Financial Candition and Operations” on page 431, For further details, see “Restated Consolidated Financial
Information™ and “Special Purpose Carved-Owr Combined Financial Statemenis™ on pages 282 and 365
respectively.

Auditor qualifications

Theie are no qualifications by the Statutery Auditors which have not been given effect (0 in the Restated
Consolidated Financial Information,

Summary of outstanding litigation

A summary of outstanding litigation proceedings invol ving our Company, Subsidiaries, Directors and Promoters,
as on the date of this Red Herring Prospectus as disclosed in “Ouistanding Litigation and Other Material
Developments™ in terms of the SEBI ICDR Regulations is provided below:
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* To the extent quaniifiable.

As on the date of this Red Herring Prospectus, there
which may have a material impact on our Company.

For further details, sce “Outstanding Litigation and Other Material Developments” on page 521,

Risk factors

Investors are advised to carcfully read “Risk Facrors”

investment decision in the Tssue,

Summary of contingent liabilities

The following is a summary of our canting
in our Restated Consolidated Financial In

Intwo cases, Central Transmiss
from the date of commissioning of transmission assets (DOCO) till March 31

For further details, please see “Restared Comsolidated

contingent assets and comniitments™ on page 356.

Summary of related party transactions

A summary of the related party
Restated Consolidated Finaticial

is detailed below:

transactions entered into by
Information and the Special P

is no outstanding litigation invol ving our Group Compaies

cnt liabilitics as per Ind AS 37 ason
formation:

26

on page 31, to have an informed view before making an

September 30, 2024, as indicated

Financial Information —Note 5. Contingem liabilities,

our Company as per Ind AS 24, derived from the
urpose Carved-Out Combined Financial Statements
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Our Corporate Office hias been taken on lease from our Corporate Promoter vide lease agreement dated April
8, 2024, Ovdr 2.809.26 adres of land at Barethi, Madhya Pradesh has been leased to us by our Corporate
Promoter for a period ot 29 years commencing from August 31, 2023

Additionally, our Company entered into a business transfer agreement dated July 8, 2022 with our Corporate
Promoter for the transfer of fificen Rencwable Encrgy (RE) assets of the Company. However, since the
approval for assignment / novation of the land pertaining to Rojmal project and Jetsar praject, included in the
above transierred RE assets, haven't yet been consented by the respective lessors, they have been retained in
the books of our Corporate Promoter. Our Company, has accordingly entered into a right-of-use (ROU)
agreement with our Corporate Promater for the use of land pertaining to these projects, pending wransfer of
the lease-hold rights. ’

‘We cannot assure you that our relationship with our Corporate Promater will not deteriorate in the future.
Our credit ratings and ability to raisc financing arc also affected by our Corporate Promoter’s
creditworthiness, and the loss of its suppert could adversely affect our business and reputation.

We have incurred substantial indebtedness, and an inability to comply with repayment and other covenanis
in our financing agreements could adversely affect our business and financicl condition,

As at September 30, 2024, we had aggregate outstanding borrowings (including current borrowings and non-

current borrowings) of 170,574.96 million. Our debt 1o cquiry satio hgs been incregsed from 111 taies as
at March 31, 2023 1o 2 08 times as at September 30, 2024, The table below sets forth certain information on

our total barrowings, debt 1o equity ratio, finance cost and debt service coverage ratio as at the dates indicated.

4

.
(@ million) 54,178.41 86,211.83
Debt 1o equity ratio ™ 208 1.91 2.05 1.11 442
Finance Costs net off 3,778.15 3,356.89 6,905.73 4,700.64 2,530.49
expenditure during
construchon
(% million)
Debt service coverage ratio 1.37 2.64 K13 0.12 0.59
&)
Net debt @ (2 miilion) 156,020.55 92.913.65 123,245.97 5345095 86,148.76
Net debt/EBITDA ratio 15.89 10.02 6.77 4.06 10.73

Baved ont Restated Consolrdated Financal Infarmation for the six months periods ended Sepiembar 30, 2024 and 2023 and for
Fiseal 2024, See "Restated Consolidaicd Fmancial [nformation” on page 282, Far aur Restated Consolidoted Fimoncial
information for Fucal 2023, se¢ "Swmmary Fimncial Infermation” on page 96 and “Ry d Conselidaied F !
Infarmation™ on page 282.

Bared on Special Purpose Carved-Qut Combined Financial Stavements for Fiscal 2023 and Fiscal 2022, whicl inclwdes the carved-
ol busimess i respect of RE Assets (peri of the standalone financial statesents of NTPC Limited until Febrwary 28, 2023) which
has been bimed wik the fatone financial of NREL for the year ended March 31, 2022 and aur consolidated
Sinancial starements for the year ended March 31, 2023, This carved-out financial iforsation 12 wol our fismeigl informaiion
under the leadership of our current monagessent and bourd. See “Special Purpose Carved-Out Combined Financial Statements ™
on puge 363, See also "Rk Factors — Qur Special Purpose Carved-0ur Combined Financtal Statements and Carved-out
Operating Date ey not be representative of our reswlis as an independent company ™ on'page 38

Total Borrowings is calcwlated as the sum of () now-current borrowngs and (1) currenl borrowings (inclwding the current
maiuritees of non-curreni horrowings).
(4) Debs-Eguity Ratio is calewlated ax Total [<bt devided by total equity excluding NCI
(5} Debt service coverage ratio is culculated as ERITDA divided by total of finance costsand principol and lease payments.
(6] Net Debt ix culculated s tolal Borrowings less canle and cosl equivalenis and bank bulances other than cash and cash equivalenis
as at the end of the period year.

Net Debt r EBITDA Ratio i eidculaied as Net Debt divided by ERITDA.

)

@2

(3

7}
As at September 30, 2024, we had total secured borrowings (current and non-current borrowings) of ¥25,320.35

43




other qualifications for such future fiscal periods. Investors should consider these remarks in evaluating our
results of operations and financial condition. Any such qualifications in the C&AG's report on our financial
statements in the future could adversely affect the trading price of our Equity Shares,

. Thereis a time gap between making significant upfront investments in our solar, wind and other renewable
energy projects and receiving revenue which could have an adverse effect on our business, resulls of
operations and financial condition.

There are generally many months or even years between our initial bid in renewable energy auctions to build
solar, wind or other renewable energy projects and the date on which we begin to recognize revenue from the
sale of eleciricity gencrated by such projects. Our initial investments include, legal, accounting and other
third-party fecs. costs associated with project analysis and feasibility study, payments for land rights,
payments for interconnection and grid connectivity arrangements, government permits, engincering and
procurement of solar pancls, balance of system costs or other payments, which may be non-refundable, Our
projects may not be fully monetized for 25 years given the average length of our PPAs, but we bear the costs
of our initial investment upfront. Furthermore, we have historically relied on our own equity contribution and
bank loans to pay for costs and expenses incurred during project development. Solar, wind and other
renewable energy projects generate revenue only afier becoming commercially operational and starting to sell
electricity to the power grid through offlukers. There may be long delays from winning a bid and entering
into a PPA, to obtaining the initial land and interconnection assessments, to the projects becoming
commerclally operational, due to the timing of auctions, financing and construction cycles, receipt of
approvals and grid connectivity processes. There is no assurance that our success in auctions will necessarily
lead to execution of corresponding PPAs promptly, or at all.

Between our initial investment in the development of solar wind and other renewable encrgy projects and
their connection to the transmission grid, there may be adverse developments, such as unfavourable
environmental or geological conditions, pandemics, labour strikes, panel shortages or monsoon weather.
Furthermore, we may not be able to obtain all the permits as anticipated and permits that were obtained may
expire or becomie inefective, any of which may delay construction or commercial operation. In addition, we
may not be able 10 obtain project level financing as anticipated, which may delay or halt construction of a
particular project. Any such delays could materially and adversely affect our business, resulls of operations,
financial condition and cash flows.

We operate in a competitive industry and as such may not be able to acquire rights to develop and generate
power from new solar projects through the competitive bidding process.

As of September 30, 2024, our “Portfolio” consisted of 16,896 MWs including 3.320 MWs of operating
prujects and 13,576 MWSs of contracted and awarded projects, Our strategy is to continue to grow our project
pipeline in part through prudent bidding for new projeets that come up for tender. We acquire the rights to
develop and generate power from new projects through a competitive bidding process, in which we compete
for project awards based primarily on pricing, technical and engineering expertise, financial conditions,
inctuding specified minimum net worth criteria, financing capabilities and track record, We only submit bids
for thase rencwable energy auctions where we are comfortable with the policies, incentives, credit history of
the off-taker, and evacuation infrastructure availability, transmission systems, water, roads and
cummunications networks and other ancillary infrastructure, competitive intensity, capacity on offer and
restrictions on maximum/minimum bid quantity. However, it is difficult to predict whether and when we will
be awarded a new renewable power project.

The 1able below sets forth information about our bids/tenders in sofar and wind power projects by Central
and State governments and agencles for the periods indicated.

apacity
{in MW}
Capacity of bids participated in L 6,350 /

(in MW)
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Quoted Capacity (in MW) 1,770 8,900 2,255 6,090
Capacity for which our bids/tenders 400 3455 L190 3,263
won (in MW)

Percentuge of bids won against 22.60% 38.82% 52.77% $53.61%
capacity of total bids quoted (Bid

Success Ratio)

T Solar and wind projects asctioned by central and state goverpments in the period. (Source: CRISIL Repori, November 2024)

@ Our Company was mcorporsted on April 7, 2022, and, in Fiscal 2023, we had only 31 days of aperution  from Fehruary 28, 2023
after asseis were trangforred from NTPC Lunited to our Company., Hids tenders made in Fiscal 2023 and Fiscal 2022 were masde
by the NTPC Group.

In addition, the government conducted tender processes may be subject to change in qualification criteria,
anexpected delays and uncertaintics. There can be no assurance that the projects for which we bid will be
tendered within a reasonable time, or at all. In the event that new projects which have been announced and
which we plan to bid for are not put up for tender within the announced timeframe, or gualification criteria
are modified such that we are unable to qualify, our business, prospects, financial condition, cash flows and
results of operations could be materially and adverscly affected.

The bidding processes are also affected by faciors which may be beyond our control, such as market
conditions or government incentive programs, If we misjudge our competitiveness when submitting our bids
or if we fail to lower our costs to submit competitive bids, we may not acquire the rights on new renewable
encrgy projects. Also, our compefitors may also have a competitive advantage or a grealer willingness or
ability to win the bids with little or no operating margins for sustained periods of time which may affect our
praject pipeline for growth, Furthermore, we make assumptions with respect to prices for system components
and raw materials, and if prices for system components and raw malerials are greater than our assumed prices,
our project economics may be adversely affected and the project for which we won through bidding may not
remain economically viable.

Our Corporate Promoter, NTPC Limited has, in the five pears preceding the date of this Red Herring
Prospectus, faced regulatory actions by regulators and had certain fines levied on it, Any furtlier non-
compliance by our Corporate Promater with the SEBI Listing Regulations or any other regulations
applicable to it in the futre, may adversely affect our business, results of operations and prospecis.

Our Corporate Promoter, NTPC Limited (*"NTPC"), a listed company, is subject to regulatory oversight from
SEBI and the Stock Exchanges and is consequently required to comply with various applicable rules and
regulations in terms of its listed equity shares, including the SEBI Listing Regulations, which requires it to
inter alia adhere to certain corporate govemance norms on board composition. disclose its quarterly financial
results, subject to & limited review, within a stipulaied period from the end of the quarter, etc.

Due to certain instances of non-compliance, our Corporate Promoter has, in the five years preceding the date
of this Red Herring Prospectus, faced regulatory actions by regulators and had certain fines levied on it, the
details of which are set out below: .

1. Since Q1 2020, NTPC has received notices from NSE & BSE imposing fine amounting ta ¥10.32 miilion
(including GST) each respectively, in respect of non-compliance of Regulations 17, 18, 19, 20 and 21 of
SEBI Listing Regulations due to non-availability of adequate numbers of independent directors on the Board
of the Company. As dircciors of NTPC are appointed by the Government of India, NTPC has requested stock
exchanges to waive the fine, BSE had waived the fine of T 0.54 million of Q1 2020 imposed due to non-
compliance of Regulation 17 of SEBI Listing Regulations. In addition to above, NSE & BSE had imposed
fine of ¥11,800/- each respectively in respect of non-compliance of Regulation 29 of SEBI Listing
Regulations, Fine of 11,800/~ was paid to NSE, however, request for waiver is'pending with BSE.

2. NSE had imposed fine of 270,000/~ under Para, 8.4 of Chapter XVII of SEBI operational circular for
delay in certificate of canfirming fulfilment of payment obligation. However, penalty was waived vide NSE's
letter dated June 19, 2023,

3. In addition to ahove, demat account of NTPC Limited was frozen by slock exchanges, in Sepiember
2022 due to noncompliance of provisions of SEBI Listing Regulations by PTC (India) Limited.

50




23,

-

subject to general cconomic, financial, competitive, legislative and regulatory fuctors as well as other factors
that are beyond our control.

We are affected by volatility in intercst rates in our borrowings. Interest rates are highly sensitive to many
factors beyond our control, including the monetary policics of the RBI and other central banks, deregulation
of the financial sector in India, domestic and international economic and political conditions and other factors.
Furthermore, the rise in inflation and consequent fluctuation in interest rates, repo rates (the rates at which
the RBI lends to commercial banks) may also be important factors affecting interest rates. A significant
increase inintercest expense could adversely affect our business, results of operations, financial condition and
cash flows impacting our ability to meet our payment obligations under our debt.

All our employees are on secondment from our parent company, NTPC Limited, the terms of which may
be altered at any time. We may be subject to industrinl unrest and increased employee costs, which may
adversely affect our business and resulis of operations,

As of Sepiember 30, 2024, our workioree compris
contract labourers. Except for cur Executive Di

)

Clols, d

mployees, and we utilised the services of 45
ey Managerial Personnel, Senior Management

and all our employees arc on secondment from our parent company, NTPC Limited.; There is no secondment
agreement between the Company and NTPC Limited. The sccondments are pursuant to office orders and the
terms of which may be altered at any time.

Pay allowances, perquisites and other benefits of the employees are governed by the terms and conditions as
per the policy of NTPC Limited. Our employce benefits expense comprise payments made to all the personnel
on our payroll and engaged in our operations {apart from contract labour). However, the remuncration to
seconded employees is paid by our Company. The following tables set forth our employce benefit expenses
in the perieds indicated.

E.mployesbmcf:xpmu net off’ atpendlmm

duning consiruction

ih

Based on R d Consolidated I | Information for the six monihy periods ended September 30, 2024 and 2023 and for
Fiscal 2024, See “Restuted Consolidated Financial Information™ on puge 282, For our Restuted Consolideied Fhamcmf
mformation for Focal 2023, see "Swemary Fimancwl Information” on page 96 und "Re ¢ Consolidated Fis
Infarmatian ™ on page 282

Based on Specwai Purpese Curved-Owi Combined Financial Statemenis for Fiscal 2023 and Fuscal 2022, which inchwdes the
curved-oul business in respect of RE Assets: W:gmmmmmmqwc Limited il Fehruwary 25,
2013) which has been combined with the dal of NREL for the year ended March 31, 2022 and our
cansolidated financiol statements for the )wnidm 34, 2023, This carved-owl financial imformtion is not our fimancial
information under the Feadership of our current management and boord. See “Special Purpose Corved-Out Combined Financial
Stutements™ on poge 365. See afsu “Risk Facters — Our Speciai Purpose Carved-Oui Combaned Financral Statenents and
Carved-out Operating Data may not be represeniative of owr resulis as an mdependent company ™ an puge 38,

Our operations are significantly dependent on the mapauﬂon and continued support of our workforee, As of
the date of this RHP, we do not have any employee unions. Strikes or work stoppages by our workforce at our
pmjvcts could halt our praduction which could impact our ability to detiver clocmcll,y to our offtaker customer
ina timely masner or at all, which could adversely affect the results of our operations and reputation. There have
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We are dependent on our Key Managerial Personnel and Senior Management for setting our strategic business
direction and managing our business. Except for our Executive Dircetars, all Key Managerial Personnel and
Senior Management of our Company are on secondment basis from NTPC Limited. Our ability to mest
continued success and future business challenges depends on our ability and NTPC Limited’s ability to aturact,
recruit and retain experienced, talented and skilled professionals. Without enough skilled employees, our
engincering, execution, operations and maintenance quality could suffer, Competition for qualified technical
personnel and other professionals with established customer relationships is intense, both in retaining our
existing employees and when replacing or finding additional suitable employees. The following table sets
forth our atirition in the periods indicated.

Alirition Rate i 8%
{1} Qur Company was hNGepeeede oAl Ll 0O

The loss of the services of all our Key Managerial Personnel and Senfor Management, or our inability to
recruit or train enough experienced personnel or our inability to manage the attrition levels in different
employee categaries may have an adverse effect on our financial results and business prospects. Further, if
we of NTPC Limited cannot hire additional qualified personnel or retain them, our ability to expand our
business may be impacted. As we iitend to continue to expand our-operations and develop new renewable
encrgy projects, we will need to continue to attract and retain experienced management, engincering,
technical and administrative personnel.

The following tables set forth our employce benefit expenses in the periods indicated,

Employee bencfit expenses net
off expenditure during
consiruction %)

Employee benefit  cxpenses mnot  off
expenditure during construction & ;

(1) Based on Restated Consolidated ki ! Tnfi for the six monihs periods ended Sepiember 30, 2024 and 2023 and for
Fiscal 2024, See "Restated Consolidated Financial Information™ on page 282, For our Restated Consodwdated Financial
information for Facal 2023, see “Swamary Fmenctal lnfursation™ on page 96 ond “Restated Cansolidaied Finencral
Infirmaiion” on page 352,

(2 Bused on Special Prpose Carved-Ow Canbined Fiaancid Statements for Fiscol 2023 and Fiscal 2023, which inclutes the carved-
oud business i respect of RE Assets (part of the alone fis taat of NTPC Lintited wniid February 28, 2023) which
has been combined with the datong fi / ts of NREL for the year ended March 31, 2622 and owr consolidated
Jinancial siatements for the year ended March 31, 2023, This carved-aul fmancial information is not our Siancial mformotion
winder-the leadership of our current manugenent und bourd, Sve “Special Purpase Carved-Oui Cambined Financial Statements™
on page 363 Se alin “Risk Factors — Our Special Purpose Carved-Our Cambimed Fi { Sto and Carved-oud
Operating Datee iniay not be representative of aur results as an independent company ™ o page 38

(3) As our gmplayees are on dmeni from NITC Linited, pay allowances. perquisités and other benefits of the employees are
governed by the terms and condiiions ar per the policy of NTPC Limided.

There can be no assurance that our competitors will not offer better compensation packages, incentives and
other perquisites to such skilled personnel. If we are not able to attract and retain talented employecs as
required for conducting our business, or if we experience high attrition levels which are largely out of our
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control, or if we are unable to motivate and retain existing employces, our business, results of eperations and
financial condition may be adverscly affected. For further information, see “Qur Management” on page 252,

44, Our Promoters and certain of our Directors may have interests in the Company other than reimbursement
of expenses incurred or normal remuneration or benefits. Further, we have also acquired certain
properties and land from our Corporate Promoter since our incorporation.

Certain of our Directors, Key Managerial Personnel and Senior Management are interested in-our Company,
in addition to regular remuncration or benefits and reimbursement of expenses, to the exient of their
shareholding, direct and indirect and benefits arising therefrom. Further, our Promoters may also be deemed
to be interested in arrangements entered into by our Company with entities in which they or their relatives
hold directorships or partnership interests. Furthermore, we have also acquired certain properties and land
from our Corporate Promoter, the details of which are set forth as follows:

«  Qur Corporate Office has been taken on lease from our Corporate Promoter vide leasc agreement dated
April 8, 2024; and

2,809.26 dres of land at Barethi, Madhya Pradesh has been leased to us by our Corporate Promoter
for a perrod Of 29 years commencing from August 31, 2023

Additionally, our Company eniered into a business transfer agreement dated July 8, 2022 with our Company
for the transfer of fificen Renewable Energy (RE) assets of the Company. However, since the approval for
assignnient / novation of the land pertaining to Rojmal project and Jetsar project, included in the above
transferred RE assets, haven't yet been consented by the respective lessors, they have been retained in the
baoks of our Corporate Promater, Our Company, has accordingly entered into a right-of-use (ROU) agreement
with our Corporate Promoter for the use of land pertaining to these projects, pending transfer of the lease-hold
rights.

Further, the frechold land pertaining to the Bilhaur Solar Project was specifically excluded per the terms of
the BTA and has accordingly been leased to our Company by our Carporate Promoter.

For further information, see “Our Promoters and Promater Group — Interests of our Promuoters”, ~Cur
Management — Interest of Directors” and " Owur Managemeni — Interests of Key Managerial Personnel and
Senior Managemeni” on pages 277, 257 and 272, respectively.

45. We have issued Equity Shares during the preceding 12 months from the date of this Red Herring

Prospectus at a price which may not bé indicative of the Issue Price,

Details of the Equity Shares issued in the last 12 months from the date of this Red Herring Prospectus are set
out in the table below.

September 7, | NTPC 1,780,388,965 10 10 Cash Right issue
2024 Limited

‘(he Issue Price is not indicative of the price at which our Company has issucd the Equity Sharcs in the
preceding 12 months or that will prevail in the open market following listing of the Equity Shares. For details,
see “Capital Structure” on page 113,

46. We may not be successful in pursiing joint veniures, strategic partnerships, and future joint ventures and

partuerships. Any failure in developing the projects through partnerships and JVs could adversely affect
our business, resulls of operation and financial condition.
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A principal component of our strategy is to expand our operations by growing our project portfolio through
strategic partnerships and joint venturcs and adopting new technologies for peak power supply, round the
clock supply and battery storage services. We are continuing to explore joint venture and partnership
opportunitics with complementary and strategic businesses. For example, we have joint ventures in place
with signed joint venture agreements with Indian Oil Corporation Limited and three other PSUs. For detailed
information on our joint ventures for which we have signed an MOU or joint venture agreements, see “Our
Business — Our Projects —Pipeline and Joint Ventures™ on page 219.

We may not be able to identify suitable strategic invesimient, joint venture or partnership opportunitics at
acceptable cost and on commercially reasonable terms, obtain the financing necessary to complete and
support such investments or integrate such businesses or investments effectively. Any failure to successfully
integrate the portfolio of prajects of these investments, joint ventures or partnierships may limit our ability to
grow our business, Thus, any failure in developing the projects through partnerships and Vs could adversely
affect our business, results of operation and financial condition.

Further, we have signed MOUs or term sheets with other PSUs/private corporates. We may not be successful
into reaching a joint venture agreement with companies for which we have signed MOUs, which may
adversely impact our business and prospects, For example, we were unable to finalize one joint venture
despite entering into a MoU.,

There are outsianding fegal proceedings against our Company, our Corporate Promoter and our Material
Subsidiary. Any adverse decision in such proceedings may render us/them liable to linbilities/penalties and
may adversely affect our business, results of operations and financial condition.

Certain legal proceedings involving owr Company, Corporate Promoter, and our Maierial Subsidiary are
pending at different levels of adjudication before various courts, tribunals and authoritics. In the event of
adverse rulings in these proceedings er consequent levy of penaltics, we.may need to make payments or make
provisions for future payments, and which may increase expenses and current or contingent liabilitics,

A summary of outstanding litigation procecdings involving our Company. Promoiers, and Maicrial
Subsidiary, as disclosed in “Ouistanding Litigation and Other Material Developments™ on page 521 in terms
of the SEBI ICDR Regulations as at the date of this Red Herring Prospecius is provided below.

‘Company e —
By our Company NL/7 | NIL -~ 5('! NIL ~ NILT 3.903.20 7
A gainst our Campany NIL 7 NIL -~ 3 - NIL /~ | NIL/Z 480.00 o
By our Directors NIL NIL NIL NiIL NIl NIL
Againstour Directofs | NIL £ NIL NIL /] NIL /~ | NIL NIL
ICor : Promotdg 2~ -
By ow  Corporjtc 4 88~ 152 NIL < Py 3849367
Promoier 1y
(Against our Corpmte 197 47| NL/ NIL# 19 671066 7
ubsidiaries s e i =
our Subsidiaries NIL NIL ~ NIL 790.00
inst our Subsidiari NIL NIL o~ NIL / NIL ~
utstanding  litigati NL NIL NIL NIL
which may have
aterial impact on ouf
Company l

* Amount to the extent quaniifiable
For further information, sce “Ouistanding Litigation and Other Material Developmenis” on page 521.

We cannot assure you that any of the outstanding litigation matters will be settled in cur favour, or that no

70

%
-
g
o
j

b~




55,

5é6.

of a project and may also result in non-compliance with refated conditions under project agreements. If this
occurs across @ number of our projects, our business and prospects could be materially and adversely affected.

Land title in India can be uncertain, and it may be subject to onerous conditions which may restrict its use.

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

Further, some propertics used for our sular projects are subject to other third-party rights such as right of
passage and rights to place cables and other cquipment on the properties, which may result in cenain
interferences with our use of the properties. Our rights to the properties used for our solar projects may be
challenged by property owners and other third parties for various other reasons as well. Any such challenge,
if successful, could impair the development or operations of our solar projects on such properties.

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

We do not own all the Tand on which we eperate and our leases are subject (o conditions and may not be/
renewed,

As of September 30, 2024, we owned approximategy 8.900 gcres of frechold land and approxd 43,700
acres of leasehold land relating to our projects, Our [Easehold land is typically leased fog 12 to 40 ygurS"OUr

leaschold land may be subject to conditions under the pertinent fease agreements. Such ¢onaitons typically
include restrictions on leasehold interest or rights to use the land, continual operating requirements, and other
obligations which include obtaining requisite approvals, payment of necessary statutory charges. Although
there have been no instances in the six months period ended September 30, 2024 and in Fiscal 2024, Fiscal
2023 and Fiscal 2022, we are exposed to the risk that one or more our leases will not be extended or will be
terminated by the relevant lessors, Some of our projecis are located, or will be located. on revenue land that
is owned by the state governments or on Jand acquired or to be acquired from private parties. The timeline
for transfer of title in the land is dependent on the type of land on which the projects are, or will be, jocated,
and the policies of the refevant state government in which such land is located. For revenue land, we obtain a
lease from the relevant govermment authority. In certain cases. the land Jeased for the development of
renewable energy projects is obtained on a sub-lease. Such land may be subject to disputes on account of right
of way, encroachment and other rclated issues.

In connection with the transter of RE Assets from NTPC Limited to us, we have not vet received the consent
of the lessor of the assignment/novation of the transfer of fand pertaining 10 the Rojmal and Jetstar projeets.
Accordingly, legal formalitics for transfer of and refated to these projects from NTPC Limited to us is under
process. For further information, see “- The acquisition of the purchased renewable energy assels is subject
to certain post closing actions, which are currenily in the process of being fulfilled. Any failure to fulfll the
post-closing actions may reduce the anticipated benefiis of the acquisition or result in a material adverse
effect on the business, results of aperations, financial condition and prospects of our Compary” on puge-41.
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19.
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4 5 LS |
L[ NTPC Limited | =
*inctudes 100 Equiry Shares of face valug of Y g rrAr et o
Kumar, Sangeeta Keushik, Avaish Srivastava, Aditya Dar and Renu Narong, as nominees of NTPC Limited

Except for the allotment of Equity Shares pursuant to the Issue, there will be no further issue of specified
securities whether by way of public issue, rights issue, preferential issue, qualified institutions placement,
bonus issue or otherwise, during the pericd commencing from filing of this Red Herring Prospectus with
SEBI until the listing of the Equity Shares on the-Stock Exchanges or the refund of application monies.

. Except for the allomment of Equity Shares pursuant to the Issue, there is no proposal or intention or

negotiations or consideration by our Company to aiter our capiial structure by way of split or consolidation
of the denomination of the sharcs or issue of specified securitics on a preferential basis or issue of bonus or
rights issue or further public offer of specified securities or qualified institutions placement within a period
of six months from the Bid/ Issue Opening Date.

. Nane of the Directors, Key Managerial Personnel or Senior Management Personnel, hold any Equity Shares

in our Company.

. No person connected with the Issue. including, but not limited to, our Company, the members of the

Syndicate, our Promoters, the members of our Promoter Group or our Directors, shall offer any incentive,
whether direet or indirect, in any manner, whether in cash or kind or services or otherwise to any Bidder for
making a Bid, except for fees or commission for scrvices rendered in relation to the Issue.

. Neither our Promaters nor any of the members of our Promoter Group will participate in the Issue.

. The BRLMs and persons related to the BRLMs or Syndicatc Member cannot apply in the Tssuc under the

Anchor Investor Portion, except for Mutual Funds sponsored by entities which are associates of the BRLMs,
or insurance companies promoted by entities which arc associates of the BRLMs or AlFs sponsored by
entities which are associates of the BRLMs or FPIs other than individuals, corporate bodies and family offices
which are associates of the BRLMs or pension funds sponsored by entities which are associates of the
BRLMs.

. There are no outsianding warrants, options or rights to convert debentures, loans or other instruments into, or

which would entitle any person any option to receive Equity Shares of our Company, ason the date of this
Red Herring Prospectus,

. All transactions in specificd securitics of sur Company by our Promoter and members of our Promoter Group

hetween the date of filing of this Red Herring Prospectus and the date of closing of the Issuc shall be reported
{o the Stock Exchanges within 24 hours of such transactions.

. The Promaoter and members of our Promaoier Group will not receive any proceeds from the Issue.

At any given time, there shall be only one denamination of the Equity Shares of our Company, unless
otherwise permitted by faw.

Our Company shall comply with such disclosure and accounting norms as may be specified by SEBI from
time to time.

Our Company, the Promoter, the Directors and the BRLMs have not entered into buy-back arrangements and
{ or any other similar arrangements for the purchase of Equity Shares being offered through the Issue.

All Equity Shares issued pursuant to the Issue shall be fully paid-up at the lime of Allotment and there are no
partly paid-up Equity Sharcs as on the date of this Red Herring Prospectus.
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OBJECTS OF THE ISSUE
The Tssue comprises of a fresh issue of up to [e] Equity Shares aggregating up to ¥ 100,000.00 million, The
proceeds of the Issue, after deducting the lssuc related cxpenscs, arc estimated to be ¥ [o] million ("Net
Proceeds”). For details, see “Issue Document Summary” and *The Issue” on pages 22 and 94, respectively.

Net Proceeds

The details of the Net Proceeds are summarised in the following table:

Up to 100,000.00°
(Less) Tssue relatcd expenses in relation (o the Fresh lssae /0 [
Net Proceeds ' [o]

* Suhject to full subscription of the lssie componesi.
0 For details releted to expenses 10 the Jsue, soe *— Isswe Expenses™ al page 130,
 To be finalized wpon determination of the Ixswe Price and updated i the Prospectus privr (o fiting with the RaC.

Objects of the Net Proceeds
Our Company proposes to utilise the Net Proceeds towards funding the following objects:

1. Investment in our wholly owned Subsidiary, NTPC Rencwable Encrgy Limited (NREL) for repayment/
prepayment, in full orin part of certain outstanding borrowings availed by NREL; and
2. Gencral corporate purposcs,

(collectively, referred to herein as the “Objects™).

It addition to the above Objects, our Campany expects to receive the benefits of listing of the Equity Shares on
the Stock Exchanges including enhancement of our Company's visibility, brand image and creation of a public
market for our Equity Shares in India.

The main objects clause and objects incidental and ancillary to the main objects as set-out in the Memorandum of
Association enables our Company to undertake (i) its existing business activities, and (i) the activitics towards
which the loans proposed to be repaid or pre-paid from the Net Proceeds

Utilisation of Net Proceeds
The Net Proceeds are proposed to be utilised in the following manner:

. ¥y e gl L~ i el o ¥ Roei JYF J - RS Y 3 B e i | st ]
Tnvestment in our wholly owned Subsidiary, NTPC Renewable Energy Limited (NREL) for 75,000,00
repayment/ prepayment, in full or in part of certain ouistanding borrowings availed by NREL
| General corporate p i) [}
“Totall! _ 0]
T To be fimalived wpon determination o] the Jsswe Price and updated in the Prospectus prior io fiting with the RoC. The cmarunt wiilised for
general corporate purposes shall not exceed 25% of the Iswue Proceeds.

Proposed schedule of implementation and deployment of Net Proceeds

The following table sets forth the details of the schedule of the expected deployment of the Net Proceeds:

Renewable Energy Limited (NREL) for repayment/
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V. Return on Net Worth (“RoNW™")

Six month period ended September 30, 2024) V% 2.14% -
Six monih period ended Seplember 30, 2023) ™+ 4.0%% -
20247 5.53% 3
20234 3.50% -
20237 9.34% 2
2022 4.85% 1
Weighted Average 6.69%

* Nor anmalised
" As certified by PR Mehra & Co,, Chartered Accoudants, our Statwiory Auditors, pursuant lo their certificate cated [o].

Nates]
1) The figures disclosed above are bused on the R d Comsolidated FY il fnfirrmation.
2 T&eﬁgmﬂdu:hmdaﬁunmwmlhwfmcmc hined Fi I Siat

3) The restaved consolidaied fimancial ifor for Fiscal 2023 comprises operating resul for 31 days from February 28, 2023, affer
transfer of RE Avset and entire equity shareholdimg im NREL from NTPC Limuted to owr Campany. Hence, the figure for FY 2023 has not
been considered for calcwlation of Weighted Average RoNW.

4 Return on Net Worth(RuNW) 15 calculated as grofit jor the period year divided by Net Worth as af the end of the yeor periad.

5) Net warth neans sum of equity share capital and other equity (mciwling Owner 's Nel fnvesiment as per special purpase carved out

combined financial statements) and excluding non Hling ¢ of relevani fiscal period

6 Weighted average = Aggregule of year-wise weghted Nel Worth divided by the aggregote of weights 1. [(Net Worth x Weaght) for cach
year] / [Total of weighis]

VI, Net Asset Value (“NAV") per Equity Share

As on Sepiember 30, 2023
{As on March 31, 2024 10.90

" As certified by P.R. Melwa & Co., Chartered Accowssiiis, Giir Statwiory Ao, purswant 1o thetr ceriificate doted [o].

Nates:

i MﬁmWMWMMWMCMMM'IWm

2) Net Awset Valwe per Equity Share (i 3) = Net Worth as restuted * misnber of equity shares outstanding at the end of the perrod year,
3) Net memafmmwmm’mymmimma

pt- K o At wA RS B A e, ol
Aft=r the completion.of the Issue:
(i} At Floor Price o]
(ii) N.’Cﬂp Price ol
Issue Price O
¥ Ax certified by P.R Melra & Ca., Chartered A Gr Statiary Awlitons, p 0 their certyficute dated [* .

“To be compuled gfier finaiation of the Price Band
€Jssue Price per Fyuily Share wiil be determined on conclusion of the Book Building Process.

VILComparison with listed industry peers

T\

NTP . > ; 3 1746470 105
Gms . r~ s 62.5{ . 7 Pl /D'
Energy i « i £ y
Limited*

PEER GROUF
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ReNe UsD 46678 S1048 | /994 |/ 992 1/ 58048 1363 | 29015 47 3
Encrgy 0.0001 [/ - o ’ wy !,/ /] el ’
Global

m‘Ctt

*The financial information for our Compary is Toved on the Restated Consolidated Financiol Information ax at.amd for the financial year
ended Murch 31, 2024.

w®Thie financial imformtion for listed isdiesicy peers rentioned abave it on o cansolidated baxis and is sourced from the Sinancial siotenents
of the respective company for the financial year ended March 31, 2024, subwitied to the Stock Exchunges and the Nesdiug Stock Murket LLC
“Nasdug").

iTa be included post finalization of the lisue Price.

Notes:

() PiEratio for the listed industry peers has been comprted based o the closing market price of equity shares on BSE. Limited {*BSET)/
Nasdiq as on November 4, 2024 divided by the dituted earnings per share for the year ended Marci 31, 2024, Foreign exchange rafe
af T 84,105 per USD, (Sowrce REI reference ralc).

(2} Forlisted industry peers, EV source from Bloomberg market data on the busis of closing price as on November 4, 2024, EV/ Operating
ERITDA ratio for the listed indusiry peers kas been compiited as EV source from Bloomberg market dara on the bass of closing price
ax on Noventber 4, 2024 divided by Operating EBITDA for the year anled March 31, 2024,

(3] Operatimg ERITDA for lisied mdusiry pecrs the year ended March 31, 204 hax heen compuied as prafil bafore wicrest, foxes,
depreciation and amortisation, other income andl excepiional wems for the fmancual year ar during given pertodl

(4)  RoNW (38) = Return on Net Worth (RoNTH) is colcwiated us profit for the perioi’ fuancial year divided by Net Worth as at ihe end of
the year period. Net Worth awans sum of equity share copital and other exquity exchading non-controtling interest,

(5)  The fmancial parameters of ReNew Energy Clobel PLC, listed on Nasdag, may nol comperabl

Key performance indicators {(*KPIs™)

The KPls disclosed below are the KPIs pertaining to our Company which have been used historically by our
Company to understand and analyse our business performance, which in result, helps us analyse the growth of
various verticals in comparison to our peers, as well as other relevant and material KPIs of the business of the
Company that have a bearing for arriving at the basis for the Issue Price.

The KPIs disclosed herein below have been approved by a resolution of our Audit Committee dated [o], 2024,
The members of the Audit Committee have verified the details of all KPIs pertaining to our Company, and have
confirmed that verified and audited details of the all the KPIs pertaining to our Company that have been disclosed
10 our investors at any point of time during the three years period prior to the date of the filing of this Red Herring
Prospectus have been disclosed in this section, The KPIs herein have been certified by P.R. Mchra & Co,,
Chartered Accountants, our Statutory Auditors, pursuant 1o their certificate dated [e], which has been included as
part of the *Material Coniracts and Documenis for Inspection” on page 629.

For details of other business and operating metrics disclosed clsewhere in this Red Herring Prospectus, see “Our
Business” and “Management's Discussion and Analysis of Financial Condition and Results of Operations”
beginning on pages 195 and 431 respectively

Our Company confirms that it shall continue to disclose all the KPIs included in this section on & periodic basis,
at Jeast once in a year {or any lesser period as determined by the Board of our Company), for a duration of one
yeur after the date of fisting of the Equity Shares on the Stock Exchange or till the utilisation of the Issue Proceeds
as per the disclosure made in the scction “Objects of the lssue” on page 124, whichever is later, or for such other
duration as may be required under the SEBI ICDR Regulations.

136




opt

{suonesndg
WOy PAUIANY JO 24)
wiieyy
89 | %L1b9 | %8zEs | %9168 | %co €8 | %L1BS | %098) siS 1L | %665L | VNY | %18 | %bE0s %IT68 4,66 8% %1206 %L098 vayga Sunedo
iw'se | ooser | oos'se | oco'ec | ooz | teo'oe | ow'ys | seo'ss | 10198 | VN | sssrer | orgeo'sr | iserst | ocwoysl | oiovrs | s9s1ee varigs dupdo
OLL'SS 0L1'98 | D09'PO'L | D6LGY Q9L'r9 | $61'69 60568 1£5°96 16TES VN £rT81'6 | LTSLSHI 1£90L°1 LS9LE0Z | LE11T01 6ELTETL anuaASY (V0L
¥ suorprad
05LLL | 00T'T6 0Z8'Er | 068'8S [ EV0'Z9 ee'6L | spe'ls [ 80sav | VN R 12VOL'S 60L6P'EL | 069691 g6529'61 | 1zesolol | 1Tzl :
A s S S e e ey s i) [ S e vkt et el r aval | ReEitem o | 3 S T ] [ mamad
a;05 5 | w0Lop | %0PSE | %06TF | VN VN VN VN YN | YN VN VN VN VN
w07z | worer | worov | ssose | wovse | cosez | %op9z | %ofly | VN J ¥99€C | %BSEC %8191 %SL 61 %k DE %LT BT
w0l te | wosve | wocsz | wosez | worer | wosbr | worke | wolfzr | VN Rusicel | webATE %LLLT L6 €L %H0ST %194 |05
(%) poraadjaeak |
TRy 2y Jo TP
158| 0O SE PRY SjassE
] g 10p gD Aderay
vN | VN VN v | VN VN VN VN vN_ fo 0 0 0 0 0 PHAAH
vN | VN VN YN | YN VN VN VN [ wN  Jost 008 008 0002 0551 goo'e PuIM
VN | ¥N VN YN | ¥N YN VN YN YN §919% 0sL'S 05L'S 156 050'L 9501 vj0g
VN VN VN VYN | VN VN VN VN VN fooLy | 0sZ'9 052’9 ILS'TE 009°8 9LS'EY papieay »
i y v | ppoenue)y snEmeddpy
| orr'z | ovi'e 0r1'c ori'c | ¥N VN VN VN YN § VN VN VN VN YN YN PUAAH |
Lyx 146 opt | 10 1590 |osee | oeE | 009 ooey | wN §o0S | s 05 001 05 00l . pum
YN sL6'r | E6EL SLE't §65°L | 069'E 0L6°C 005y 000F | YN _§] seE'l 1957 19T $e8T 1957 0ZTE |05
i R . , (NT)
1F'S 930'8 | FE6'DL o1cs | ¥BITL | 0Lr'L 088°'L 001'6 00T8 WN § | il 119'T 1197 ST6'T 1Lt 0Ze'e Apoudey paEIsug

([potfinads ssajuit oI 3 U] SAN3Y




itl

EEOT ' £ Y185 papus oo Ay Jof SJEOWAIE [N PADPIGHI0Y 0 P TENE FE yadnpy papes soad aup 26f TN \aEzkan_wirﬁtit.!ﬁﬁnzukhﬁﬁigg:u..q»...é cu.__:_D..Naﬂ.xN.Dg.ia.._,.:it.:_SJ
Dl IN fo siseamays Jusmuf oIS ) f0 10d) SASSY T fo prelsad g ssouisny na-pIE M PO YU ZEOF JOSLA [0 SZOF JAIT] S0f SREDTADIS [OILL] PRGSO, PI0-pIAID) il ] (R3S e psi ()
FENE Jrvsrs] pup pZOZ i8] ET0T 0F aagandag Froy 0§ anquapdig papus petsad agns s i J0f WL IDEOE ] PARDPTASIOT) PRI 40 PPl (1)

AOUIY ST Witk if PANLAIP PRIIOS 5T AAGGD potitusie sapad Ansmpur aig) anf saspuemd preo) grasdde pproumaf sy}
TN ) saomparpu aannuiofis Ky,

aapuat papianad Saot fo SISPY i) 140 PABIRIIDI PUD SHEBURIDIS DT B Prarglao, ) RO-panD; ) Astdin | AP PHD UOIULOJ] DIV  PAEPHESIO) PRIDey 24) wioaf proanos sy Kivdiuer ) ay) aof uonrieiin Jornf g )y
appanddy joN siussaadal ()

qppoAY fay Stasssadad  FN,

Sajepr
g (37 W) daoueRus] praspany ) pispuascapuy dy poasst A sz un posty da Kundiu) s Jor spaoda g spaeond [ousrasds Y o
\ ul. CE0E pE pquiaidas prn p707 DEsaqueardas papup poLad qpuou xis g qof pasiEnt ang JoH sy saundr ]
I51 $6'1 1l iL'L 981 ¥O1 9Tl ps'l SL1 VI L't 8 §0€ 9z 9T 09T AREIIA00) S|
i (Anba
465 66 Yabg SF | %16 9€ €T 1T S%H0'€T | %629 T %59 6 Sabk 0T 9%EE Pl YN %80 €T Ya0L 9T VN Yo9L L1 Y0¥ 01 %6l L SRIIAR JO 55) 0% YSE)
) (suntiad )
— woy) H0UdANY JO
5%L0 9T S%ET 6T | WITKE %56 9F %466'6E | Yol8 £ %1L €1 L8 9T %lLE T8 V'N %oy 1t 9686 T9 %LE DEN Yel£ 05 Vel 1S 9T 6 o5 5) wiiew 1 vd used
08E°El 0£LTT | 0E9'1E 06191 0SS'ET | P9ET [43:5)]] Q£L'1T 03€°1 VN POSLLE | IL6EL'6 FELIZT 6L tLE'6 66 061°S $L 1£E°S LVd YD)
9t 61 969 (433 £99 98 LoE 80F 61'S 69°F VN (184 601 601 %6 | w1 161 (x)Gmbgngaa 1PN
(suonesd(y
GH0J] ANUIAIY
52266 9562 11 | %L9'El Sob8'S1 %Er 61 | h66'ST- | %Pl O 5490 °€ %aZT b1 VN, %1k 0l Ya6b 1€ %16 001 1295 L1 Suv9°02 %0 30 v 5e) o, swiliew V4
068'F 0EL's | 009°T1 0r6'9 opp'L) | szl'ol- | 6E0's LY1Y ¥SL'D ¥ T¥ L¥6 8895't szl 1TLby'E 29 180'T onEsL't 1vd

N— i




Comparison of KPIs based on additions or dispositions to our business

Qur Company, a wholly owned subsidiary of NTPC Limited, was incerporated on April 7, 2022, Pursuant to the
Business Transfer Agreement dated July 8, 2022 (“BTA™) with our Company, NTPC transferred ifs renewable
cnergy assets comprising of 15 solar/ wind cnergy units to NGEL on February 28, 2023. Further, NTPC also
transferred its stake in NTPC Renewable Energy Limited {*NREL" to our Company through a share purchase
agrecment on February 28, 2023, For further details, see “History and Cerigin Corporate Matters — Deiails
regarding material acquisitions or divestments of business/ underiakings, mergers, amalgamalions, any
revaluation of assels. eic.” on page 245, The restaicd consolidated financial information for Fiscal 2023 comprises
aperating result for 31 days from February 28, 2023, afier transfer the RE Assets and equity sharcholding inNREL
fram NTPC Limited to our Company.

For camparative purposes, we have prepared Special Purpose Carved-Out Combined Financial Statements for
Fiscal 2023 and Fiscal 2022, which includes the carved-out business in respect of the RE Assets (part of the
standalone financial statements of NTPC Limited until February 28, 2023) which has been combined with the
standalone financial statements of NREL for the year ended March 31, 2022 and our consolidated financial
statements for the year ended March 31, 2023. The special purpose carved-out combined financial information
for Fiscal 2023 and Fiscal 2022 included in this Red Herring Prospectus has been derived from the Special Purpose
Carved-Out Combined Financial Statements on page 365.

VIII. Weighted average cost of acquisition, Floor Price and Cap Price

a) The price per share of our Company based on the primary! new issue of shares (equity / convertible securities)

Set out below are details of the Equity Shares issued by our Company, excluding options granted under the ESOP
Scheme and issuance bonus shares, during the 18 months preceding the date of this Red Herring Prospectus, where
such issuance is equal to or more that 5% of the fully diluted paid-up share capital of our Company (calculated
based on the pre-Offer capital before such transaction(s)) and excluding options granted under the ESOP Scheme
not vested, in a single transaction or muliiple transactions, combined together over a span of rolling 30 days.

1,000,000,000 |
Seprember 7, 2024 NTPC Limnted 1,780 288,965
Total 3,780,388,965
Welghted average cost of aegquisition” 106.00

~ The above details have been certified by F.R. Mehra & Co., Chartered Accaemants, our-Statuary Avditors, pursiani to their cerlificoie
dated [w], ’

b) The price per share of our Company based on the secondary sale / acquisilion-of shares fequily / canvertible
securilies)

There have been no secondary sale ¢ acquisitions of Equity Shares or any convertible securities, where the
Pramoters, members of the Promoter Group or Sharcholders having the right to nominate director(s) on the Board
of Directors of the Campany are a party to the transaction [(excluding gifis)], during the 18 months preceding the
date of this Red Herring Prospectus, where cither acquisition or sal¢ is equal to or more than 5% of the fully
diluted paid up share capital of the Comparny {calculated based on the pre-Issue capital befare such transaction(s)).
in a single transaction or muitiple transactions combined together over a span of rolling 30 days.

For further details in relation to the share capital history of our Company, see “Capital Strueture™ on page 113,

' liil‘&@@
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Experienced team in renewable energy project execution and procurement as well as operating and
maintenance

We are the rencwable energy arm and subsidiary of NTPC Limited, and we along with the NTPC Group have a
strong track record of developing, constructing and operating renewable power projects, driven by our experienced
in-house management and procurcment teams. As of September 30, 2024, we are in the process of constructing
projects in 6 states consisting of 13,576 MWs, contracted and awarded. For details of our projects, sec “-Our
Projects” on page 213.

The table below sets forth additions to our megawalts operating, contracted and awarded as of the dates indicated.
All our capacity additions have been through organic growth rather than acquisition.

" Additions (o meR T Carved-ou Opcrating Daia T
1) Gopeisd UG e eal 2013 DEUR Bl 202878

i, R
MW Operating

Solar (MWs) 393 264 1,166 375
Wind (MWs}) 0 50 ") 0
Total MW operaling 395 314 1,166 375

addilions in period/year
MW  Contracted  and

Awarded

Solar (MWSs) 1,005 3,821 1,134 2,155
Wind (MWs) 1,000 1,500 350 150
Total MW contracted and 2,005 5321 1,484 2,305
awarded additions  in

| period/year

Total MW  aperaiing, 2,400 5,635 2,650 2,680

contracted and awarded
additions in period/year
T Qur Carved-oul Operating Data is based on the carved-out consolidated operating daia pertaining to RE Assets of NTPC Limited,
NREL and our Company for Fiscal 2023 and Fiscal 2022, This Carved-out Operating Data is not our sperating data under the
{eadership of our cutrent management and board.  See “Risk Faciars - Owr Special Purpase Carved-Chit Combined Financial
Statemenis amd Carved-out Operating Data may nol be representalive of our resulls as an independent campany” on page 38

We believe that we along with the NTPC Group have strong inhouse experience in rencwable energy project
execution and procurement. Our in-house team, working {ith third-parly aggregators, developers, and EPC
contractors, manages the land acquisition process. Our payver projects are located primarily on land leased from
state governments and third parties and trecholdatand pigc ased by us from private individuals and entities. As of
Sepiember 30, 2024, we owned approximatel res of frechold land and approximately 45.700 acres of

leaschold land relating to our projects. For more Information, see ™~ Properties” on page 234,
proj &

The availability of transmission infrastructure for interconnection fo common grid is eritical for project’s viability.
We evaluate the power evacuation capacity available at nearby inter-siatefintra state substations using our in-
house expertise and publicly available documents. Our project commissioning timelines are generally aligned
with respect to the substations’ readiness for evacuation of power. The overall process involves submitting various
applications to relevant statutory bodics and independent system operators for securing grid connection approvals,
installation of transmission lines including arrangement of a right of way. We benefit frem the long-term
experience of the NTPC Group in connecting its projects to the grid.

For solar encrgy projects, construction includes design, engincering, procurement, structure, module and inverter
installations, substation comstruction, intcrconnection work, and the balance of plant construction. In solar
projects, we have diversified our stralegy for setting up power plants from using turnkey engineering,
procurement, and construction ("EPC") contract model (where the contractor is responsible from concept through
commissioning) to a model where we take responsibility for procurement of major equipment and supplies and
the cantractor builds, commissions and hands over the solar plant. We also use the turnkey EPC contract model
based on specific project conditions.
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All our engineering and business processes are digitized to ensurc uninterrupted anytime and anywhere secure
access from planning, concept to commissioning enterprise operations.

Information security and disaster recovery

Information security is one of the key focus arcas. All our enterprise, business process, and production data are
sccured and in compliance to cyber sceured guidelines from applicable statulory bodies. All the endpaints are
secured through Gateway security equipment and updated in real time for latest signatures.

All our systems are disaster recovery ready with data centres located at Noida and Hyderabad. Our data cenires
are designed on Tier 11 principles and help us to ensure and provide seamless, uninterrupted, zcro data loss
business operations.

For information on the risk to our IT systems, scc “Risk Factors - Failure or disruption of our IT systems may
adversely affect owr business, results of operations and financial candition” on page 81,

Insurance

We maintain insurance coverage that we consider necessary for our business. We have.a standard fire and allied
perils insurance policy for all our operating stations and all risk erection insurance policy through the contractors
for our projects. Insurance against theft, robbery, workmen compensation and general liability insurance are being
taken by our O&M contractors in the operating stations. We have not taken insurance to protect against all risk
and liabilities. For example, we do not kave loss of business income palicy

The Company was incorporated on April 7, 2022. Insurance coverage as at March 31, 2023 was obtained by
NTPC Limited for its assets including us.

Particols iior

Insured Assets (¥ million) 1.39.067.50 117,336.50
Insured Assets as % of fixed assets (gross block less land cost) 85.16% 79.43%
Insured Assets as % of total assets 72.19% 66.68%

For further information, see *Risk Facrors — We may not have sufficient Insurance coverage ta cover our econonic
losses as well as certain other risks, not covered in our iisurance policies, which could adversely affect business,
results of operations and financial condition” on page 78.

We believe that our insurance coverage is in accordance with renewable power industry custam, including the
terms of'and the scope of the voverage provided by such insurance. However, our policics arc subject to standard
limitations, including with respect to the maximum amount that can be claimed. Therefore, insurance might not
necessarily cover all losses incurred by us and we cannot provide any assurance that we will not incur losses or
suffer claims beyond the limits of, or ouiside the relcvant coverage of, our insurance policies.

man Resources: -

olace importance on developing our humansedqurces, As of September 30, 2024, our workforee comprised
mployees, and we utilised the services oi ontract labourers. Combinations of full-time employees on
errehdment basis from NTPC Limited and contract personnel gives us flexibility torun our business and projects
efticiently,

All our emplayees are on secondment from NTPC Limited. Pay allowances, perquisites and other benefits of the

employees are governed by the terms and canditions as per the policy of NTPC Limited. As per the policy amount

equivalent to a fixed percentage of basic and DA of the scconded employees is payable by us for employee
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superannuation benefits such as provident fund, pension, gratuity, post-retirement medical facilities, compensated
absences, long service award, economic rehabilitation scheme and other terminal benefits to NTPC Limited.

The-table below sets forth the number of our employees as of September 30, 2024:

Management and administration i
Construction and development 8
Operations and Maintcnance 2
Procurement 21
Finance and accounts 17
Environmental, health and safety 2
iT 2
Others 49
Total r

T Docs nol include 45 contruc! labowrers as at September 30, 2024,

Our work force is a critical factor in maintaining quality, productivity and safety, which strengthens our
competitive position, We are commitied to provide safc and healthy working conditions. We currently do not have
any repistered trade unions with respect to our business.

The following table sets forth our attrition in the periods indicated.

T Qur Company was incorparitod Okl

We offer formal and informal training as well as on-the-job learning,
Competition

We believe that we do not face significant competition for our operational projects as most of the capacity under
our projects is contracted to counterpartics under long-lerm, fixed-tariff PPAs with limited termination rights and
a minimum guaranteed volume. If we develop andfor acquire now projects in the future, in accordance with our
strategy, we may compete in the development and acquisition of new projects, as well as in the sale of electricity.
We may face competition to acquire new projects at the development stage through bids for long-term PPAs in
central and state power auctions.

Our primary competitors may include domestic and foreign companies which may have different levels of
financial, operational, marketing, personnel and other resources than us. We may compete with other developers
based on a number of factors, including the sourcing of selar or wind energy projects. reputation and track record,
relationship with government authoritics, aceess to capital and conirol over quality, access (o project fand,
efficiency and reliability in project developiaent.

We may also compete with both traditional and renewable encrgy companies for the financing needed to develop
and construct prajects and for refinancing needs. In addition, we may compete with other traditional and rencwable
energy companies in India for a limited pool of personnel with requisite industry knowledge and experience.

Compelitive conditions may be substantially affected by various forms of energy legislation and regulations. Such
laws and regulations may substantially increase the costs of acquiring, canstructing and operaling projects. Ifwe
were to be in competition with others in the future, we believe that we will have advantages over our competitors
with the NTPC Group’s substantial infrastructure and cnergy sector experience. Sce, “Risk Fuctors - We Jace
significant competition from both traditional and renswable energy companies and any failure 1o respond o
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market changes in the renewable energy industry could adversely affect our business, financial conditions and
resul'ts of operations” on page 44,

For further information, sce “Indusiry Overview” on page 151,
Intellectual Property Rights

The “NTPC” trademark, name and logo do net belong to us, which is registered in the name of our Corporate
Promoter with the trademark registry. We do not have a formal agreement with, or pay, our Corporate Promoter
for the use of the "NTPC” trademark, name or logo.

We have acquired and developed and continue to acquire and develop knowledge and expertise, or know-how,
and trade secrets in our businesses, including know-how and trade secrets related to proprietary technologies and
know-how and trade secrets. Our know-how and trade secrets in our businesses may not be patentable, however,
they are valusble and include information that includes. without lmitation, financial, business. scientific,
technical. cconomic and enginecring information, formulas, designs. methods, techniques. processes and
procedures,

See “Risk Factors — We do not own the “NiPC" trademark, name or logo, and our logo and name have not been
registered as trademarks, Accordingly, our ability to use our name or logo may be impaired. We also rely ona
combination of irade secret and contraciual resirictions fo profect our intellectual property, if we are unable fo
protect our intellectual property rights. our business, resulis of operations and financial condifion may be
adversely affected. As part of our operations, we niight infringe upon the intellectial property rights of others and
any misappropriation of our intellectual property could harm our compelilive position.” on page 73.

Properties

Our registered office is located at NTPC Bhawan, Core =7, SCOPE Complex 7 Institutional Area, Lodi Road,
New Delhi-110 003, Delhi, India. Our corporate office is locaied at NTPC Renewables Complex E-3, Ecotech-
1. Udyog Vihar, Greater Noida Gautam Buddha Nagar, Uttar Pradesh, 201306 India, Our corporate office is on
{ease for a term of two years uniil March 31, 2025.

% Our power projecis are located primarily on d leased from state governments and third parties and frechold

srehased by us from private individuad apdacnilli s of Scptember 30, 2024, we owned approximately
cres of frechold land and appposiia cs of leaschold land relating to our projects. Our
me=pei1d land is typically leased ford12 1o 40fvemrs. We belicve that our facilities are in good condition and
gencrully suitable and adequate for cur nesds in the foresceable future, However, we will continuc o seek

additional space as needed to satisfy our srowth.

The following table sets forth the details of our real property associated with our projects as of September 30,
2024

Raygarh Muadhya Pradesh Leased
Anantapur Andhra Pradesh Leased
Bhadla-1 Ratasthan Leased
Mandsaur Madhya Pradesh Leased
Billaur Ultar Pradesh Leased

Jetsar Rajasthan Leased
Fatchgark Rajasthan Leased
Shimbhoo Ka Bhuri-1 Rajasthan Owned
Shimbhoo Ka Bhurg-Il Rajasthan Owned
Devikot Rajusthan Owned/Leased
| Ettayapuram Tami! Nadu Owned
Naokhra Rajasthan Owned/Leased
Ayodhva Ulitar Pradesh Leased
Chhattargarh Rajas Owned

234




e
{
The board of NTPC had previously approved an equity infusion of 50,000 million fn NTPC Renewable Energy
d on frebruary

Limited. Pursuant to the transfer of the Sale Shares, duly comple 8, 2023, our Company has
undertaken to fulfil the pending cquity commitment of NTPC,

Share purchase agreement dated November 21, 2023 entered into berween our Company and our Subsidiary,
NTPC Renewable Energy Limited (NREL), Green Valley Renewable Energy Limited aird Damadar Valley
Carporation (SPA)

NREL and Dameodar Valiey Corporation (DVC) exccuted a joint venture agreement dated March 29, 2022
(*JVA®) to incorporate Green Valley Rencwable Encrgy Limited, as a subsidiary of NREL in-a joint venture with
DVC, with equity sharcholding held in the ratio of 51:49 by NREL and DVC, respectively. Pursuant to the SPA
issible terms and conditions prescribed in the JVA, NREL, transferred its entire equity sharcholding
igh.comprised of 51,000 equity shares of ¥10 each to our Company, for an aggregate consideration
tirely payable through cash.

fZ 0.51 wmillion,

Joint venture agreement dated March 20, 2023 executed between our Company and Indian Oil Corporation
Limited (“INGEL JV Agreemen!”)

Our Company and Indian Oil Corporation Limited (IndianQil), pursuant to the INGEL JV Agreement,
incorporated a company “IndianOil NTPC Green Encrgy Private Limited” (INGEL) for the purpose of'developing
grid connected and/or off-grid rencwable energy-based power projects. Per the terms of the INGEL JV Agreement,
our Company and IndianOil hold 50% of the issued, subscribed and paid-up equity capital of INGEL and each of
the sharcholders of our Company and IndianQil have the right to nominate ane-half of the board of INGEL.

The INGEL IV Agreement contains certain other provisions in relation to the functioning of INGEL, including,
among other things, its nature of business, conduct of board and shareholders’ meetings and appointment of key
managerial personnel, Our Company and IndianOil have agreed to not sell, transfer, assign or create any
encumbrances over the equity shares held by them for a period of five years from the date of incorporation of
INGEL, except in certain circumstances permitted under the INGEL JV Agreement. Our Company and Indian0Qil
also have certain other rights with respect to their sharcholding in INGEL such as the right of first offer, right of
first refusal, put and call options. Further, INGEL is governed by a non-compete clause specified in the INGEL
IV Agreement, which prevents it from competing with our Company and IndianOil in their respective business
areas without prior consent. Accordingly, our Company and IndianOil have also agreed to a non-solicitation
obligation wherein they have agreed to not recyuit or hire employces from any other party to the agreement, as per
the terms prescribed in the INGEL JV Agrecment.

Details of shareholders’ agreements and other key agreements

Qur Company has not entered into a sharcholders’ agreement or any other subsisting material agreement, other
than in the ordinary course of business.

There are no other inler-agreements/ arrangements and cluuses / covenants, to which our Company or our
Promaters or Sharcholders arc a party, which are material and which need to be disclosed in this Red Herring
Prospeetus or non-disclosure of which may have bearing on the investment decision in conneetion with the Issue.
There are no other clauses / covenants which are adverse / pre-judicial to the interest of the minority/public
sharcholders of our Company. Further, there are no other agreements, deed of assignments, sharcholder
agreements, inter-se agreements or agreements of like nature.

Key terms of other subsisting material agreements

Except as disclosed “Owr Business” on page 195, our Company bas not eniered into any subsisting material
agreements with strategic partniers, joint venture partners and/or financial partners other than inthe ordinary course
of business of our Company,

Agreements with Key Managerial Personnel, Senior Managerial Personnel, Directurs, Promater or any other
employee
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Subsidiaries

As on the date of this Red Herring Prospectus, our Company has two direct subsidiarics.
The details of our Subsidiarics are set forth below:

1. NTPC Renewable Energy Limited (*NREL"™)

Corporate Information

NREL, a public limited company, was incorporated on October 7, 2020, under the Companies Act, 2013, Tt was
subsequently acquired by our Company on February 28, 2023 pursuant to the share purchase agreement dated July
8,2022. The CIN of NREL is U40107DL2020G0OI371032 and its registered office is sitvated at NTPC Bhawan,
Core -7, SCOPE Compiex, 7 Institutional Arca, Lodi Road, New Delhi-110 003, Delhi, India.

Nature of Business

NREL is engaged in the business of planning, promoting and organizing an integrated development of power
generation through non-conventional/renewable energy sources. Its major source of revenue is renewable energy
projects, For details of the projects housed in NREL, please sce- “Our Business”. i

We intend to utilise a portion of cur Net Proceeds aggregating ty way of an investment in

NREL, for full or partial repayment and/ or prepayment, in full or part, of certain borrowings availed by NREL
from banks and financial institutions. NREL has entered into various borrowing arrangements, including
borrowings in the form of terns loans and various fund based and non-fund based working capital facilities. For
details of the purpose of the borrowings availed by NREL, please see- "Objects of the fssue- Details of the Objects
of the Net Proceeds- Investment in cur whally owned Subsidiary, NTPC Renewable Energy Limited (NREL) for
repayment/ prepayment, in full or in part of certain cutsianding borrowings availed by NREL" and *Financial
Indebiedness™ on pages 125 and 516 respectively.

Capital Structure

The capital structure of NREL is as follows:

Particy B b i e S ek 2 S
b A Eﬁ iy 1 ’f\f.\m};ggm;_u J;‘._-.: Bk e r| o :
Authorised share capital 4.000,000.000 40,000,600,000
Issued, subscribed and paid-up share capital 3,344,464.035 | 33.444,640,350 |
Shareholding Pattern

The sharcholding pattern of NREL is as follows:

{ v ~ Pe ¢ of fotal
L A4 - e ol ] ;
NTPC Green Encrgy ed (NGEL)
Shanmugha Sundaram Kothandapan (Nomince Negligible
Sharchoider of NGEL)
3 M. A Ansan (Nominee Sharcholder of NGEL) 10 Negligible
4 Renu Narang (Nominee Sharcholder of NGEL) 10 Neghgible
5 Ritu Arora (Nomince Sharcholder of NGEL ) i0 Nepligible
6. Sungeeta Ksushik (Nomince Sharcholder of NGEL) 10 Negligible
7 Arun Kumar (Nominee Sharcholder of NGEL) 0 mm&
Total 1 3344,464,035 100.0
| ™ ¥ |
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Select financial information

The financial information derived from the standalone financial information of NREL for the Financial Years
ended 2024, 2023 and 2022 is 3¢t out below

(¥ in miflion, excepl per share doia)

CParticulars. | Fisca] 20 te— .

Equity share capital i4.444.64 10944.64 7.311.74

Net worth 14,145.34 10,897.01 7,277.76

Revenue from operations 114.69 - - '
Profiv{loss) after lax {251.57) {13.56) 113

Earnings per share-Basic 0.23) (0.01) 0.00

Earmings per share-Diluted 10.23) (0.01) 0.00

Net asset value per

equity share k 9.79 9.96 9.95

Total horrowings N 4633585 3628 41 400,00

FA Green Valley Renewable Energy Limited (“*GVREL")

Corporate Information

GVREL, a public limited company, was incorporated on August 25, 2022, under the Companies Act, 2013. The
CIN of GVREL is U40100DL2022G01403638 and its registered office is situated at NTPC Bhawan, Core -7,
SCOPE Complex, 7 Institutional Arca, Lodi Rosd, New Delhi-110 003, Dethi, India.

Nature of Business

GVREL is engaged in the business of in the business of planning, promoting and organizing an integrated
development of power gencration through non-conventional/renewable energy sources.

Capital Structure

The capital structure of GVREL is as follows:

' shares of Amount(in?)

Authonscd share upstal 2,000.000,000 200,000,000,000

Issued, subscribed and paid-up share capital 190,100,000 1,901,000.000
Shareholding Pattern

The sharcholding pattern of GVREL is as follows:

5 i W e !’m: e af tclh! equi

R D e ) B

I | NTPC Green L‘ncrgy Lim rled 9& 950,970 5! 00 \

2, Shri Masood Akhitar Ansar {As Nomineg of NTPC 10 Negligible
Green Energy Limited)

3, Shri Rajiv Gupta (As Nomunce of NTPC Green 10 Negligible
Encrgy Limited)

4. Shn Neeraj Sharma (As Nomince of NTPC Green 10 Negligible
Encrgy Limited)

5 Damodar Valley Corporation 93,148.980 49.00

[ Dinesh Kumar Singh {As Nomince of Damodar 1o Negligible
Valley Corporation}

7 Sudhir Kumar Jha (As Nomince of Damodar Valley U Negligible 0%.\
Camporation)

Total N, 199,100,000 100,00
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Select financial information

The financial information derived from the standalone financial information of GVREL for the Financial Years
ended 2024, 2023 and 2022 is sct out below

_{i"_ it s -’ﬂ’@rl. except per share data)

Y cular “ o 1 a - - — - y

Equity share capital 100 100 NA

Net worth 141 1.19 NA

Revenue from operations - - NA

Profit/{loss) affer tax 0.22 0.19 NA

Earnings per share-Basic 2.16 2.61 NA (
Eammgs per share-Diluted 2.16 2.61 NA

Net asset value per equity

share 14.10 11.93 NA

Total borrowings - - NA

Associate Companies

As on the date of this Red Herring Prospectus, our Company does not have any associate company.

Joint Ventures

As on the date of this Red Herring Prospectus, our Company has the following joint venture®.

IndianQil NTPC Green Energy Private Limited (“INGEL")

Corporate Information

INGEL, a private limited company. was incorporated on June 2, 2023, under the Companies Act, 2013. The CIN
of INGEL is U42201DL2023PTC415225 and its registered office is situated at NTPC Bhawan, Core -7, SCOPE
Complex, 7 Institutional Area, Lodi Road, New Dethi-110 003, Delhi, India.

Naiure of Business

INGEL is engaged in the business of developing grid connecied and/or off-grid rencwable energy-based power
projects

Capital Structure

The capital structure of INGEL is as follows:

¥V { u Amg A
T3 g e e npy o3 TTET Ty
Authorised share capital 3,000,000,000 50.000.000,000
Tssued, subscribed and paid-up share capital 36,100,000 | 361,000,000 |

Sharcholding Pattern

The shareholding pattern of INGEL is as follows:

centape of total equity

e xJuwaeny - T HUINILE { 70)

18,050,000 50.00
2. Indian Oil Corporation Limited 18.050.000 50.00
Tatal 36,100,000 100.00

“Our Company 15 also in the process of incorporaling 4 joint vessyre with Cil and Natural 3; !,'nrmrunan Tiomited, pursuani (o The Jout
venfsure agreement doted February 7, 2014
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Key Managerial Personnel

In addition to Gurdeep Singh, Jaikumar Srinivasan and Shanmugha Sundaram Kothandapani whose details have
been provided under the section titled "— Brief blographies of Direciors” on page 253, the details of our other Key
Managerial Personnel as on the date of this Red Herring Prospectus, are as follows:

Rajiv Gupta is the Chief Executive Officer of ouf Company, He has been associated with our NTPC Limited
since November 30, 1987, He holds a bachelor'y degree in mechanical engineering from Delhi University and a
master’s degree in business administay) Qz1hi University. He has over 36 years of experience in power
sector. He has received remuneratisn o b Fiscal 2024 by NREL, one of our Subsidiaries.”

Qn a4
¥ 2.50 million
The amount of remuneratiorgRs. 2.50 millio is being poid to the KMP of our Company, on an individual basis,
Renewaoie |

by one of our Subsidiary (NTF Frnergy Limited). The remuneraiion expense is accounted for in the
books of our Subsidiary.

Neeraj Sharma is the Ghief Financial Officer of our Company. He has been associated with NTPC Limited since
October 7. 1998. He hd¥ds a bachelor's degree in commerce from Panjab University. Heisa member of Institute
of Chartered A athets of India. He has over 23 years of experience in the power sector. He has received
remuncration o 1 Fiscal 2024 from our Company.

Manish Kumar is the Company Scerctary and Compliance Officer of our Company. He has been associated with
NTPC Limited since November 08, 2005. He holds a bachelor’s degree in science (honours) from Magadh
University and o bachelor’s degree in laws from the University/of Delhi. He is @ member of the Institute of
Company Secretaries of India. Prior tgfoining our Comppsimbasiias.ams iated with Cenlub Industries Limiled
as @ Company Secretary. He has recejved remuneration o m Fiscal 2024%.

Rs. 4.60 million§s being paid to the KMP of our compeay, on.an individual basis,
e The remumeration expense is accounted for in the books of the promoier

*The amount of renmineration
by ane of our Promoters, NTF
company.

Senior Management

Tn addition to Chief Executive Officer, Chief Financial Officer and Company Secretary and Compliance Officer
of our Company, whose details are provided in "= Key Managerial Personnel” on page 270 the details of our
other Senior Management are set out below:

Sarit Maheshwari is the Chief General Manager — Engincering of our Company. He has been associated with
our Company since May 25, 2024. He holds a bachelor’s degree in science (mechanical engincering) from the
Aligarh Muglim University, Aligarh: a master's degree in technology in power gencration technology from Indian
Institute of Technology, Delhi and, degree of master of business administration from Indra Gandhi National Open
Universipk Prior to joining our Company, she/ he was associated with NTPC Korba as head of projects. He has
receive ermuneration from our Company in Fiseal 2024.

Soumya Kanti Chowdhuri is the Chicf General Manager (PM, BD & C&I) of our Compény. He has been
assaciated with our Company since May 12, 2024, He has passed bachelor’s degree in goicnce (mechanical
engineering) from University of Caleutta He is sssociated with NTPC Limited since Segigmhe 987 and has
an experience of more than 37 years in power sector, He has received remuncration o Fiscal
2024 from NREL.*

*The amount of remuneration is being paid on an individual basis, by one of our Subsidiary (NTPC Renewable
Energy Limited). The remuneration expenta is accounted for in the books of our Subsidiary.

Prabir Kumar Biswas is the General Manager (Human Resources) of our Company. He has been associated
with our Company since March 31, 2024, He holds a bachelor’s degree in mechanical engincering from Bengal
Engincering College, Howrah and a master's degree in technology from Inian Institute of Technology at
Kharagpur, He is also completed a post-graduate diploma in management from Management Development
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Institute. He is associated with NTPE Limited since December 7, 1992 and has expericnce of over 32 years. Prior
to joining our Company, he wasasskgiatad with NTPC Vindhyachal Super Thermal Power Station as an HR. He
has received remuneration off 0,02 millioh during Fiscal 2024 from our Company.

Relationships among Key Managerial Personnel and Senior Management

None of the Key Managerial Personnel or Scnior Management are related to each other,

Status of the Key Managerial Personnel and Senior Management

Exeept our Executive Directors, all the Key Managerial Personnel and Senior Management are on secondment
basis from NTPC Limited. For further details in relation to the appointment of Key Managerial Personnel and
Senior Management please sce the section titled “Our Management — Arrangement or understanding with major
Sharehalders, customers, suppliers, or others” on page 256.

Retirement and termination benefits

Except applicable statutory benefits, none of our Key Managerial Personnel and Senior Management waould
receive any benefits on their retirement or on termination of their employment with our Company.

Shareholding of Key Managerial Personnel and Senior Management

None of our Key Managerial Personnel or Sznior Management hold any Equity Sharcs as on the date of this Red
Herring Prospectus,

Bonus or profit-sharing plan of the Key Managerial Personnel and Senior Management

None of the Key Managerial Personnet or Senior Management is party to any bonus or profit-sharing plan of cur
Cempany. The management from time to time decides to give performance bonus (o its employees.

Arrangement or understanding with major Shareholders, customers, suppliers, or others
Except as stated below, there are no arrangement or understanding with the major Sharcholders, customers,
supplicrs, or others, pursuant to which any Key Managerial Personnel or Senior Management was selected as a

Key Managerial Personnel or Senior Management,

Except our Executive Directors, all the Key Managerial Personnel and Senior Management are on sccondment
basis from NTPC Limited. Details of their appeinimentsare given below:

- _—

RSN

to the appointment

N |2 e | a4 A [ i e gaten L R e
1 Rajiv Gupta Chief Exceutive Officer | Rajiv Gupta was initially an employee of NTPC

Limited. He was appointed as Chief Executive Officer
of our Company with an additional charge at NREL
pursuant to the office order number 1586/23-24 dated
April 2, 2024.

[

Neeraj Sharma | Chief Financial Officer Neera) Sharma was initially an employee of NTPC
Limited. He was transferred to our Company pursuant
to the transfer order dated 541/22-23 dated July 13,
2022,

n
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Developers for setting up of 1500 MW Grid (Including Mini and Micro Gridj connected SPVP anywhere
in India on “Build Crwn Operaic™ (BO-0G) " Tranche -1 under CPSU Scheme.

On August 20, 2019, the resuit of bidding process under Tranche-l was declared by Respondent No. |
and NTPC was successfully allocated 769 MW out of 2000 MW under Tranche-1. On November 8, 2019,
result of bidding process under Tranche-11 was declared by Respondent No. 1. NTPC was successiully
allacated 923 MW outof 1500 MW under Tranche-11 Consequentially, NTPC cntered inio several Power
Usage Agreements (“PUAs™) with Respondent No.1 & 2 for sale of Solar Photovoltaic Power by the
Petitioner to the Respondent No. | and 2 and was sctting up 1692 MW Solar PV Power station at various
iocations for onwards sale of power o the Respondents under the MNRE CPSU Scheme dated March &,
2019, Due to Covid-19 pandemic, the supplics and site progress were severely atfected, Considering the
sever pandemic situation, MNRE has also issucd OMs dated August 13, 2020, and June 29, 2021,
allowing time extension of S months and 76 day s respectively for RE projecs.

MNRE vide its OM dated June 2. 2021 has given further tme exiension of 6 months due to temporacy
shortage of domestically manulaciured solar PV cells. Further. due (o supply chain disruption, MNRE
vide its letter dated December 27, 2022, further extended the scheduled commissioning date up
Septembrer 30, 2024, Accordingly, SECT granted time extension in Schedute Commissioning Date.

Qur Company had filed Petition (174/AT 2021 ) under Section 63 of the Electricity Act. 2003 for adoption
of usage charges for 1692 MW solar photovelwic power projects (Tranche-l & 11 comiceied to inter-
State Transmissicn System (“ISTS™) Commission deemed it fit 1o adopt the ceiling, Hon'ble
Commission vide its order dated December 13, 2021, in petition no. 174/AT 2021 decided upon usage
charge of T 3.50/kWh under Section 63 of the Act in respect of 1692 MW capacity under Tranche-l and
Tranche-t m respect of the Petitiones.,

At the time of signing of PUA, the Basic Custom Duty ("BCD”) applicable on the solar inverters was al
the rate of 5%, However, the Ministry of Finance, Government of India, vide Netification No. D.OF.
No. 334/02/2020-TRU dated February 1. 2020, mcreased the rate of BCD from the cariier rate of 5 %
1020% and. additionally, at the time of signing of PUA, GST at the rate of 5% was levied (i.c.. 2.3% of
CGST and 2.5% of SGSTh on renewable energy deyices and parts. However, the Ministry of Finance,
Government of India, vide Notification No.82021-Integrated Tax (Rate) dated Scptember 30, 2021,
increased the GST rates for renewablo energy devices and parts from the earlier rate of 3% to12%,
¢

In light of the foregoing and as provided under lhf:!’b.\. ctir Company onJuly 19, 2022 issucd a change
in law notice to the Respondents to highlighting the aforesaid Change in Law event and requesting it 1o
compensate the Petitioner. amount 0 (approximately) upwards on the total cost of
project. on account of such change i law event. Further, N TPC has sent reminder fetter 1o the Respondent
No 1-3 on November 4, 2022, and notice for filing a petition for a relief under change in law on-November
16, 2022, The Petinioner, through the petition 1s thus. sceking a declaration that change m the applicable
GST rate on September 36, 2021, brought about by the Ministry of Finance. Government of India’s
Notification No.872021-{ntegrated Tax {Rate) dated September 30, 2021 amounts te Change in Law
event in terms of the PUA: a declaration that change in the applicable rate of BCD brought about by the
Ministry of Finance, Government of India’s Notification D:OLF, No.334022020-TRU dated February
I, 2020 amounts to Change i Law cvent i terms of the PUA: compensation to restitute the Petitioner
(o the same cconomic position, as if the aforcsaid Change in Law events had not taken place. A reply on
behalf of the Respondents was filed on January 3. 2024, A Rejoinder was then filed by the Petitioner on
January 17, 2024. The maiter is currently pending.

-Qur Company has filed a petition bearing no. 3T19/MPZ23 dated August 4. 2023 before the Hon'ble
Central Electricity Regulatory Commission, New Delhi { “Commission™ or “CERC™) against the Power
Grid Corporation of India Limited ("Respondent No.i™) and four other parties (collectively
“Respondents™) under section 79 (1){al. (c) & (D) ol the Electricity Act. 2003 read with regulation 13(8)
of the CERC {Sharing of Interstate Transmission Charges and Losses) Regulations, 2020 and Regulation
11 of the CERC (Deviation Scttlement Mechanism and Related Malters) Regulations, 2022. Our
Company won 1692 MW Solar PV projects under the Central Public Sector Undenaking Scheme
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& BSE had imposed fine of ¥11,800/- each respectively in respact of non-compliance of Regulation 29
of SEBI Listing Regulations. Fine of ¥11,800/- was paid to NSE, however, request for waiver is pending
with BSE.

2 NSE had imposed fine of #70,000/- under Para, 8.4 of Chapter XVII of SEBI operational circular for
delay in certificate of confirming fulfilment of payment obligation. However, penalty was waived vide
NSE’s letter dated June 19, 2023,

3. In addition to above, demat account of NTPC Limited was frozen by stock exchanges, in September 2022
due to noncompliance of provisions of SEBI Listing Regulations by PTC (India) Limited.

Litigation involving our Group Companies

As on the date of this Red Herring Prospectus, we have 4 Group Companies, Further, as on the datc of this Red
Herring Prospectus, there is no pending litigation involving our Group Companics which will have a material
impact on our Company or the Offer, as applicable.

Tax matters

Except as disclosed below, there are no proceedings related to direct and/ or indirect taxes pending against our
Company, Subsidiaries, Promoters and Directors:

— Natreofcase | Number cases | Amountinvolved (in¥

g AN:, ‘pﬁgﬁfﬁ 7 g il }‘“}E{Q{N RO | ..g}’.-;'lﬂoﬂ* i L
Our Company ' .
Direet tax NIL NIL
Indircet tax NIL
Our Subsidiaries
Direct tax NIL NIL
Indirect tax NIL NIL
Our Promoters
Direct tax 14 15.887.96
Indirect tax 73 9,565 40
Our Directors ] .
Dirzet tax NIL NIL
ladirect tax NIL NIL
* To the extent asceriamable. The amount in dispule is to the extent quaniifiable as per noice o ‘and exciuding any

fiurther liabilities towards interest and penally.
Outstanding dues to creditors

Pursuant to the resolution passed by our Board on September 7, 2024, creditors of our Company to whom an
amount equal to or excecding 3% of cur total outstanding dues to creditors as of September 30, 2024 based on the
Restated Consolidated Financial Information of our Company was outstanding, were considered ‘matcrial’
creditors, As per the Restated Consolidated Financial Information, our total outstanding dues to creditors as of
September 30, 2024, was ¥ 918.72 million and accordingly, creditors to whom oulstanding ducs exceed ¥ 45.94
million have been considered as material creditors for the purposes of disclosure in this Red Herring Prospectus.

Based on this crileria, details of outstanding dues ewed to creditors as of September 30, 2024. by our Cormipany
are sclout below:

T dypedreremiton 0 ¢ | “Number afereditors | Amount due (in T iltion)
Dues to micro, small and medwim cnterprises (the “Small-scale 20 74.31
undertaking’)

Matenal Creditors 7 624.86

Other creditors 89 219.55

Total 116 918.72
534
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