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BACKGROUND

| This Placement Memorandum is related te the Debentures to be issued by Tats Projects Limited (the “Issuer” or “Company™)
on a private placement basis and comains relevant information and disclosures required for the purpose of issuing of the
Debentures. This Placement Memaorandumn contains relevant information and disclosures required for the purpose of issuing and
allotting the Debentures. The issue of the Debenrures comprised in the lssue and described under this Placemem Memorandum
has besn authorizsed by the lssuer {hrough a resolution passed by the shareholders of the [ssuer pursuant io Section 180(1Xc) of
the Companies Act, 2013, on December 10, 2021, the Board of Directors of the Lssuer on Apeil 28, 2022, a resolution passed by
the sharehwolders of the Issuer purzuant to Section 42 and 71 of the Companies Act, 2013, on August §, 2022, the Memorandum
and Articles of Association of the Company. Pursuant # the resolution passed by the Compamy's sharcholders dared December
10, 2021 in secordance with provisions of Seetion 180{1)(c) of the Companies Act 2013 and the resolution passed by the
Company’s shareholders dated August 5, 2022 in accordance with provisions of Sections 42 and 71 of the Companiss Act 2013,
the Compsny has been authorised to horrow, upon such terms and conditions as the Board may think fit for amounts op to Rs.
4000 Crore (Rupees Four Thousand Croees only). The present issue of Debentures in lerms of this Placement Memorandwm is
within the overall powers of the Board as per the above shareholder resolutiond(s).

DECLARATION REGARDING WHLFUL DEFALULTER
Nelther the Issuer nor any of its Promoters or directors has been declared as a willul defanbter.

SECURITY
Mo security interest or guaramtze is belng provided to secure or guarantee the Debentures.

IMPORTANT ADVISORY
Every perscn whe is subscribing to or purchasing the Debentures is advised to read the Debenture Trust Deed before subscribing
10 any Debenture.

Investment in non-convertible securities involves a degras of tigk and investors should not invest any fiureds in such securfties,
unless they cam afford to take the risks attached to such investments. Investors are advised 1o take an infornmed decision and 1o
read the risk Dactors carefinlly before investing in this offering. For taking an investment decigion, the investors must rely on their
| own examination of the Company, this Placement Memorandum issued in pursuance hereof and the Issue including the risks

involved. Specific attentlon of imvestors is invited to statement of Risk Factors contained under Section 3 of this Flacement
Memoramdum. These risks are not, and are not intended o be, 2 complete list of all risks and considerationa relevant to the

Debetitutes or investot’s decision 1o purchase the Debontures. é’ff B
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| The securities have not been recommended or approved by the any repulatory awhority in ndia, including the Securities and :
Exchange Board of India (SEBT) and Reserve Bank of India {RB[) nor does SEBI or RBI puarantee the accuracy or adequacy of
| this document.

ISSUERS ABSOLUTE RESPONSIBILLTY

The lssuer, having mads &l reasomabls inquiries, accapts responsibility for and confirms that this Placement Memorandum
| contains all information with regard to the 1ssuer and the Issue which is material in the context of the isswe, that the information
| contained in the Placement Memorandum is true and correct in all material aspects and is not misleading, that the opinions and
| intentions expressed herein are honestly stated and that there are no other facts, the omission of which make this document as a

i whole or any of such information or the expression of sny such opinions or intandicns mis!eading.

| The Debenmures swe proposed to be listed on the wholesale debt market of the NSE. The Issuer has obtaived an in-principle
| approval from NSE on December 16, 2022 aitached as Annexure XILL (fin-principle Approval) to this Placement Memoeandom.,

The Debentures proposed io be issued by the Issuer have been raled by Ixlia Ratings & Research Private Limited (*Credit Rating
Agenty”),

The Credit Rating Agency has vide its letter dated December 01, 2022 assigned & rating of IND AA/Outlook Negative in
respect  of the  Debentures. Press  release  of  credit  rmatings can be  viewed on websile
hetps:fwww indiaratings.co.in/pressreleasef60161

The above miing is not a recommendation to by, sell or hold the Debentures and investors should take their own decision. The
ratings may be subject to revision or withdrewsl at any time by the Credit Rating Agency amd should be evaluated
independently of any other ratings. Please refer i0 Annexure 11 (Rating Lewer) of this Flacement Memorandum for the
letter from the Credit Rating Agency assigning the credit rating for above mentioned adopted for the aforesaid rating

ISSUE SCHEDULE

Isswe Opening Date 21-Dhee-2022

[ssre Closing Date == 21-Dec-2022

Pay-1n Daie 22-Dec-2022
Deemed Date of Allotment 22 Dac-2022 o

The lssue shall be open for subscription during the banking hours on each day during the period covered by: the issue schedule,

THIS PLACEMENT MEMORANDUM IS NEITHEE A PROSPECTUS NOR A STATEMENT IN LIEU OF
PROSPECTUS. THIS PLACEMENT MEMORANDIM IS PREPARED IN CONFORMITY WITH COMPANIES
ACT, 2013, COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIESy RULES, 2014, THE
SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE AND LISTING OF NON CONVERTIBLE
SECURITIES) REGULATIONS, 2021, THE OPERATIONAL CIRCULAR FOR ISSUE AND LISTING OF NGON-
CONVERTIBLE SECURITIES, SECURITISED DEBT INSTRUMENTS, SECURITY RECEIPTS, MUNICIPAL
DEBT SECURITIES AND COMMERCIAL PAPER ISSUED VIDE CIRCULAR  NO.
SEBIYHO/DDHS/P/CIR/2021/613 DATED AUGUST 10, 2021, THE SECURITIES AND EXCHANGE BOARD OF
INDIA {LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, EACH
AMENDED FROM TIME TO TIME.
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SECTION 1: DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or requires, the following terms shall have the meanings
given below in this Placement Memorandum. All capitalised terms used bk not defined herein shall
have the meaning ascribed to such tenm under the Debenture Trust Deed.

| Allot/Allotment/Allotied

The allotment of the Debentures pursuant to this Issue.

?.Applicaﬁon Form

The form used by the recipients of this Placement Memorandum, to
apply for subscription to the Debentures, which is in the form annexed 10
this Placement Memorandum and marked as Annexure IV (Applicarion
Forat).

| Board/Board of The Board of Divectors of the Issuer.
 Directors

| NSE Mational Stock Exchange of India Limited
 Business Day Means:

{iy in respect of all payments to be made by the Company in terms '
of the Transaction Documents, all days on which commer¢ial
banks in Mumbai are open for business; and

| (i)  in respect of all other matters, a day (other than Saturday,
Sundzy or a bank holiday) onwhich commercial banks are open
for bissiness in Mumbai.

CDSL Central Depository Services Limited

Company/Issuer Tata Projects Limited

Credit Rating Agency | India Ratings & Rescarch Private Limited

Dehentures Series J Dehentores

Rated, listed, subordinated, unsecured, redeemable, non-convertible,

tacable debentures of a face value of Rs. 10,006,000 {Indian Rupess Ten

Lakhs only) sach and aggregating up to Rs. 500,00,00,000 (Indian

Rupeess Five Hundred Crores only) to be issued by the Company to the

| Debentures Holders.
Debenﬁl;e Hnl:lm_ A person whose name is registered as the holder of 2 Debenture inthe
register of Beneficial Owners.

Debenture Catalyst Trusteeship Limited

Trostee/Trostes

Debenture Trastee Agresment exccutedio be exectted by and between the Deberure
Appointment Trusize and the Company for the purposes of appoiniment of the
Agreement Debenture Trustee to act as debenturs trustee in connection with the

L issuance of the Debentures, '
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| Debentwre Trust Deed | The Debenture Trust Deed executed or lo be executed by and
_ between the Debanture Trustee and the Company which will set out the
' terms upon which the Debentures are being issued and shall include the
| representations and warranties and the covenants to be provided by the
| issuer.
| B |
Deemed Date of 22-December-2022 l
Allotment |
Demat Dematerialized securities which are securities that are in eleotronic |
form, and not in physical form, with the entries noted by the
Depository.
Depositories Act T};e Depositories Act, 1996, as amended from time o time.
Depository | NSDL and CDSL
Depository A depository participant as defined under the Depositories Act
Participant / DP
Designated Stock NSE Limited '
Exchanpe
Director(s) | Director(s) of the Issuer. =
DP 1D | Depository Participant Identification Number.
Due Date Any date on which the holders of the Debentutes are entitled to any
payments, whether on mamurity or otherwise including on acceleration.
NSE EBP Platform Electronic Bidding Platform c.:f the NSE in accosdance with SEBI |
circular no. CIR/IMD/DF1/48/2016 dated April 21, 2016, regarding
Electuronic Book Mechanism for [ssuance of debt securities on private
placement basis and the Operational Circular for issve and listing of
Non-convertible Sepwrities, Securitised Debt Instruments, Security
Receipts, Municipal Debt Securities and Commercial Paper dated
Angust 10, 2021 bearing reference number
SEBVHO/DDHS/F/CIR /2021/613.
EFT Electronic Fund Transfer.
Eligible Investors Shall have the meaning spevified in paragraph 7.16 of Section 7 (Other

.E]ancial Year! FY

information and issue procedure),

The accounting year of the [ssuer commencing each year on April 1

| and ending on the following March 31%, or such other period as the
Issuer, with Debenture Holders consent, from time totime designates as

its accounting year.

Governmental Authority

Any government of any governmemtal agency, regulatory, semi-
governmental or judicial entity or autherity (including, without |
limitation, any stock exchange or any s¢liregulatory organisation
established under any law).

. TR rﬁ IE
; AT N\
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Placement This p]asmﬁent memorandum issued of to be issued by the Company for II
Memorandum or Offer | the issue of the Debentures on a private placemant basis in accondance |
Letter or Disclosure with applicable Laws (including the SEBI Debt Listing Regulations) and |
Document including the private placement offer letter issued pursuant 1o the |
|Companies Act and the Companies {Prospectus and Alloiment of
— | Securities) Rules, 2014. = |
Issme Closing Date 21=Dec-12
Issue Opening Date  |21-Dec22
Law All applicable laws, bye-laws, rules, regulations, ;rders, ordinances,
protocols, codes, guidelines, policies, notices, directions, judgments,
decrees or other requirements or official directives of any
Governmental Authority or person acting under the authority of any
Governmental Authority and/or of any statutory authority in India or
Singapore, and specifically including, the RBI, SEBI and/or of a stock
exchange, whether in effect on the date of this Placement)
Memorandum or thereafter, including any amendments, supplements
and re-enactmenis thereof.
Maturicy Date/Final | 72 (seventy two) months from the Deemed Daie of Allofment
Redemption Date B
NSDL | National Securities Depository Limited.
PAN Permanent Account Number. =
REI 'Reserve Bank of India. i
Record Date The date falling 7 (seven) calendar days prior to the date on which
Interest is due and payable on the Debentures, ot the date of
redempiion of such Debentures (as applicable).
Register of Beneficial The register of beneficial ovmers of the Debentures maintained in the
Owaers records of the relevant Depository.
Redemption The emount(s) specified in the Terms and Conditions to be paid by the
Amounts/Obligations | Company to the Debeniure Holders.
R&T Agent -Registrar and Transfer Agent to the Issue.
ROC B Registrar of Companics. i
=
| Rs. or INR Indian National Rupee.
|RTGS | Renl Time Gross Seitiement. -
SEBI Securities and Exchange Board of India constituted under the Securities

and Exchange Board of India Act, 1992 (as smnended from time to time).
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SEBI Debt Listing Means the SEBI (Issue and Listing of Won-Convertible Secunnes)
| Regulations Regulations, 2021 and the SEBI Operational Circular for issue and|
I listing of Non-convertible Securities, Securitised Debt Instruments, |
| Security Receipts, Municipal Debt Securities and Commercial Paper”
' (SEBIVHO/DDHS/P/CIR/2021/613) dated August 10, 2021 jssued by
| SEBI, each as amended from time 10 time.

= ——————
|SEBI LODR Means SEBI (Listing Obligations and Disclosure Requirements)
Regulatlons Repulations, 2015 issued by SEBI, as amended from time to time
SEBI Regulations Means collectively, SEBI Act, SEBI Debt Listing Regulations, SEBI
LODR Regulations and Debenture Trustee Regulations
DS Tax Deducted at Source.

Transaction Documents |Has the meaning ascribed to the tetm *Transaction Docurents’ in|

Amnexure [{Term Sheer)
o

The Companies Act/ the | The Companies Act, 1956 (“1956 Act”) o where applicable the notified
Act provisions of the Companies Act, 2013 (2013 Act”).

Terms & Conditions | The terms and conditions pertaining to the Issue as outlined in the
Transaction Documents.

WDM Wholesale Dabt Market scgment of NSE.

Wilful Defaulter A person whe is categorized as a wilful defaulter by amy Bank or
financial institution or consottium thereof, in accordence with the
guidelines on wilful defaulters issued by the Reserve Bank of India
and includes an issuer whose director or promoter is categorized as
such in accordance with Regulation 2{n} of SEBI (Issue and Listing of
Detdt Securities) Regulations, 2008, ag amended from time to time.

Working Day Means a day (other than a Saturday o a Sunday) on which the WDM of
SE Limited is open for trading.

|

Notwithstanding anything contained in this Placement Memoranduin, in case of any inconsistancy or
repugnaccy between this Placement Memorandum and the Debenture Trust Deed or any other
Trarsaction Document, the Debenture Trust Deed or such other Transaction Document shall prevail.
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SECTION 2: NOTICE TO INVESTORS AND DISCLAIMERS

This Offer Letter / Disclosure Document / Placement Memorandum /Information Memorandum is
neither a prospectus nor a statement in lieu of prospectus under the Companies Act, 2013 (*CA
2013”). This Disclosure Document/ Placement Memorandum has not been submitted to or approved by
the Securities and Exchange Board of India (“SEBI”) and has been prepared by the Company in
conformity with the extant SEBI Debt Listing Regulations and CA 2013, This Issue of Debentures,
which are to be listed on the WDM segment of the Designated Stock Exchange, is being made strictly
on a private placement basis. This Disclosure Document/ Placement Memorandum does not constitute
and shall not be deemed to constitute an offer or an invitation to the public to subscribe to the
Debentures. Neither this Disclosure Document/ Placement Memorandum nor any other information
supplied in connection with the Debentures is intended to provide the basis of any credit or other
evaluation and a recipient of this Disclosure Document/ Placement Memorandum should not consider
such receipt a recommendation to purchase any Debentures. Each potential investor contemplating the
purchase of any Debentures should make its own independent investigation of the financial condition
and affairs of the Company and its own appraisal of the creditworthiness of the Company as well as the
structure of the Issue. Eligible Investors should consult their own financial, legal, tax and other
professional advisors as to the risks and investment considerations arising from an investment in the
Debentures and should possess the appropriate resources to analyze such investment and the suitability
of an investment to the investor's particular circumstances. No person has been authorized to give any
information or to make any representation not contained in or incorporated by reference in this
Disclosure Document/ Placement Memorandum or in any material made available by the Company to
any potential investor pursuant hereto and, if given or made, such information or representation must
not be relied upon as having been authorized by the Company.

This Disclosure Document/ Placement Memorandum and the contents hereof are addressed only to the
intended recipients who have been addressed directly and specifically through a communication by the
Company. All Eligible Investors are required to comply with the relevant regulations/guidelines
applicable to them for investing in this Issue. The contents of this Disclosure Document/ Placement
Memorandum are intended to be used only by those Eligible Investors to whom it is distributed. It is
not intended for distribution to any other person and should not be reproduced by the recipient or made
public or its contents disclosed to a third person. No invitation is beéing made to any person other than
the investor to whom this Disclosure Document/ Placement Memorandum has been sent. Any
application by a person to whom this Disclosure Document/ Placement Memorandum has not been sent
by the Company may be rejected without assigning any reason.

Save and except as provided below, you shall not and are not authorised to: (1) deliver this Disclosure
Document/ Placement Memorandum to any other person; or (2) reproduce this Disclosure Document/
Placement Memorandum, in any manner whatsoever. Any distribution or reproduction or copying of
this Disclosure Document/ Placement Memorandum in whole or in part or any public announcement or
any announcement to third parties regarding the contents of this Disclosure Document/ Placement
Memorandum is unauthorised. Failure to comply with this instruction may result in a violation of
applicable laws of India and/or other jurisdictions. This Disclosure Document/ Placement Memorandum
has been prepared by the Company for providing information in connection with the proposed Issue.
The Company does not undertake to update this Disclosure Document/ Placement Memorandum to
reflect subsequent events afier the date of this Disclosure Document/ Placement Memorandum and thus
it should not be relied upon with respect to such subsequent events without first confirming its accuracy
with the Company.
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Neither the delivery of this Disclosure Document/ Placement Memorandum nor the issue of any
Debentures made hereunder shall, under any circumstances, constitute a representation or create any
implication that there has been no change in the affairs of the Company since the date thereof.

This Issue is a domestic issue restricted to India and no steps have been taken or will be taken to facilitate
the Issue in any jurisdictions other than India. Hence, this Disclosure Document/ Placement
Memorandum does not constitute, nor may it be used for or in connection with, an offer or solicitation
by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any person to
whom it is unlawful to make such an offer or solicitation, No action is being taken to permit an offering
of the Debentures or the distribution of this Disclosure Document Placement Memorandum in any
jurisdiction where such action is required. This Disclosure Document/ Placement Memorandum is not
intended for distribution to, or use by, any person or entity in any jurisdiction or country where
distribution or use of such information would be contrary to law or regulation. Persons into whose
possession this Disclosure Document/ Placement Memorandum comes are required to inform
themselves about and to observe any such restrictions. This Disclosure Document/ Placement
Memorandum is made available to Eligible Investors in the Issue on the strict understanding that it is
confidential and may not be transmitted to others, whether in electronic form or otherwise, other than
their affiliates, potential financing sources, professional advisors and consultants.

The Company has no side letter with any Debenture Holders except the one(s) disclosed in this Offer
Document/Placement Memorandum. Any covenants later added shall be disclosed on the stock
exchange website where the Debentures are listed.

DISCLAIMER CLAUSE OF SEBI

As per the provisions of the SEBI Debt Listing Regulations, as amended from time to time, a copy of
this Disclosure Document/ Placement Memorandum has not been filed with or submitted to SEBI. The
Debentures have not been recommended or approved by SEBI nor does SEBI guarantee the accuracy
or adequacy of this Disclosure Document/ Placement Memorandum. It is distinctly understood that this
Disclosure Document/ Placement Memorandum should not in any way be deemed or construed to be
approved or vetted by SEBI. SEBI does not take any responsibility either for the financial soundness of
the Company or for the correctness of the statements made or opinions expressed in this Disclosure
Document/ Placement Memorandum. SEBI does not take any responsibility either for the financial
soundness of any scheme or the project for which the Issue is proposed to be made, or for the correctness
of the statements made or opinions expressed in this Disclosure Document/ Placement Memorandum.
The Issue of Debentures being made on a private placement basis, filing of this Disclosure Document/
Placement Memorandum is not required with SEBL. However, SEBI reserves the right to take up at any
point of time, with the Company, any irregularities or lapses in this Disclosure Document/ Placement
Memorandum.

DISCLAIMER IN RESPECT OF THE STOCK EXCHANGE

As required, a copy of this Disclosure Document/ Placement Memorandum has been filed with the
Designated Stock Exchange in terms of the SEBI Debt Listing Regulations, as amended from time to
time, It is to be distinctly understood that submission of this Disclosure Document/ Placement
Memorandum to the Designated Stock Exchange should not in any way be deemed or construed to
mean that this Disclosure Document/ Placement Memorandum has been reviewed, cleared or approved
by the Designated Stock Exchange, nor does the Designated Stock Exchange in any manner warrant,
certify or endorse the correctness or completeness of any of the contents of this Disclosure Document/
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Placement Memorandum. The Designated Stock Exchange does not warrant that the Debentures will
be listed or will continue to be listed on the Designated Stock Exchange nor does the Designated Stock
Exchange take any responsibility for the soundness of the financial and other conditions of the
Company, its promoter, its management or any scheme or project of the Company. Every person who
desires to apply for or otherwise acquire the Debentures may do so pursuant to independent inquiry,
investigation and analysis and shall not have any claim against the Designated Stock Exchange
whatsoever by reason of any loss which may be suffered by such Person consequent to or in connection
with such subscription/ acquisition whether by reason of anything stated or omitted to be stated herein
or any other reason whatsoever.

DISCLAIMER IN RESPECT OF JURISDICTION

Issue of these Debentures have been/will be made in India to Eligible Investors as specified under clause
“Who Can Apply” in this Disclosure Document/ Placement Memorandum, who have been/shall be
specifically approached by the Company. This Disclosure Document/ Placement Memorandum is not
to be construed or constituted as an offer to sell or an invitation to subscribe to Debentures offered
hereby to any person to whom it is not specifically addressed. Any disputes arising out of this Issue will
be subject to the jurisdiction of the courts and tribunals at Mumbai, India. This Disclosure Document/
Placement Memorandum does not constitute an offer to sell or an invitation to subscribe to the
Debentures herein, in any other jurisdiction to any person to whom it is unlawful to make an offer or
invitation in such jurisdiction.

DISCLAIMER IN RESPECT OF RATING AGENCIES

The Rating Agency has assigned the rating based on the information obtained from the Issuer and other
reliable sources, which are deemed to be accurate. The Rating Agency has taken considerable steps to
avoid any data distortion; however, it does not examine the precision or completeness of the information
obtained. And hence, the information in this report is presented “as is” without any express or implied
warranty of any kind. The Rating Agency does not make any representation in respect to the truth or
accuracy of any such information. The rating assigned by the Rating Agency should be treated as an
opinion rather than a recommendation to buy, sell or hold the rated instrument and the Rating Agency
shall not be liable for any losses incurred by users from any use of this report or its contents. The Rating
Agency has the right to change, suspend or withdraw the ratings at any time for any reasons.

Ratings are opinions on credit quality and are not recommendations to sanction, renew, disburse or
recall the concerned financial assistances or to buy, sell or hold any security. The Rating Agency has
based its ratings on information obtained from sources believed by it to be accurate and reliable. The
Rating Agency does not, however, guarantee the accuracy, adequacy or completeness of any
information and is not responsible for any errors or omissions or for the results obtained from the use
of such information, Most entities whose bank facilities/instruments are rated by the Rating Agency
have paid a credit rating fee, based on the amount and type of bank facilities/instruments.

DISCLAIMER OF THE TRUSTEE

The Debenture Trustee ipso facto does not have the obligations of a borrower or a principal debtor or a
guarantor as to the monies paid/invested by investors for the Debentures. Each prospective investor
should make its own independent assessment of the merit of the investment in the Debentures and the
Issuer. Eligible Investors are required to make their own independent evaluation and judgment before
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making the investment and are believed to be expetienced in iuvesting in debt markets and are able to
bear the economic risk of investing in such instruments. :

ISSUE OF DERENTURES IN DEMATERIALISED FORM

The Debentures will be issued in dematerialised form. The Issuer has made atrangements with the
Depository for the issue of the Deberntures in dematerialised form, The investor will have to hold the
Debentures in dematerialised form as per the provisions of Depositories Act. The Issuer shall take
necessary steps to credit the Debentures allotted to the beneficiary account maintained by the investor
with its depositary participant. The Issuer will make the Allotment 10 investors on the Deemed Date of
Allotment afier verification of the Application Form, the accompanying documents and on realisstion
of the application money.
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FORWARD LOOKING STATEMENTS

Certain statsmemts in this Placement Memorandum are not historical facts but are “forward-
looking” in nature. Forward-looking statements appear throughout this Placement Memorandum,
including, withowt limitation, under the section titled “Risk Factors”. Forward-looking statements
include statements conceming the lzsuer’s plans or financial performance, capital expenditure, etc. If
any, the Issuet’s competitive strengths and weaknesses and the trends the Issuer amticipates in the
indusiry, along with the political and legel environment, and geographical locations, in which the
Issuer operates, and other information that is not historical information.

Words such as “aims”, “anticipate”, “believe™, “conld”, “continue™, “estimate”, “expect”, “future”,
“goal”, “intend”, “is likely to”, “may™, “plan”, “predict”, “project™, “seek™, “should”, “targets”,
“would” and similar expressions, or variations of such expressions, are intended to identify and may be
deemed to be forward-looking statemenis but are not the exclusive means of identifying such
statements.

By their nature, forward-looking statements involve inherent risks and uncertainties, both general
and specific, and assumptions about the [ssuer, and risks exist that the predictions, forecasts,
projections and other forward-looking statements will not be achieved.

These risks, uncertainties and other factors include, among other things, those listed under the section
titled “Risk Factors™ of this Placement Memorandum, as well as those included elsewhere in this
Flacement Memorandum. Prospective Investors should be aware that a number of important {factors
could cause actual results to differ materially from the plans, objectives, expectations, estimat¢s and
intentions expressed in such forward-looking statements. These factors include, but are not limited, to
the factots mentioned in Section 3 (Risk Factors).
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SECTION 3: RISK FACTCORS

Prospective invesrors showld carefully consider the risks and uncertainties described below and the
information contained elsewhere In this Placement Memorandum before making an investment in the
Debentures. In making an investment decision, each investor must rely on its own examination of the
Comparny ond the tevms of the offering of the Debentures, The risks described below are not the only
ones faced by the Company or invesimerits in Indi in general that may adversely affect the Company’s
ability o make payment on the Debentires. The Compeny's business, prospects, financial condition,
cash flows and results of operations could be materially and adversely affected by any of these risks.
Additional risks not currently known to the Company or that the Compeoty currently deems immaterial
may also impair the business, praspects, financial condition, cash flows and results of aperatiors of the
Company.

The financial and other relaied implications of the risk factors, wherever quantifiable, have been
disclosed in the risk factors mentdoned below. However, there are certair Msk factors where the
Finameial impact is not quantifiable and, therefore, conmor be disclosed in such risk faciors.

This Plocement Memorandum olso containg forward-looking statenents thal involve risks, assumptions,
estimades and uncerfamiies. Our actual results conld differ materially from those anticipated in suck
forward-looking statements as a resuli of certain faciors including the considerations described below
and efsewitere in this Placement Memorandin.

RISKS RELATING TO THE DEBENTURES! ISSUE

L If we do not generate adequate profits, we may not be able to maintain an adequatie
Debenture Redemption Reserve, (“DRR”), for the Debentures issued pursuant to this
Placement Memorandum,

The Issuer shall creats a DRR, ifrequired purswant to applicable law and credit (o the DRR such
amounts as applicable under provisions of Section 71 of the Companies Act, 2013 and the rules
issued by Minisiry of Corporate Affairs under Chapier 1V (Companies (Share Capital and
Debentures), Rules, 2014) or any other relevant statute(s), rules and circulars as applicable,
subject 1o availability of profits. In case the Issuer is unable to generate any profit, it may not
be able to maintain the DRR to the extent of the stipulated.

2. Any downgrading in credit rating of our Debentures may affect the notional value of
Debentures and thus our ability te raise further dehts.

This [ssue has been rated IND AAS Outlook Negative by [ndia Ratings & Research Privaie
Limited. The Issuer cannot guarantee that this rating will not be dewngraded. The ratings
provided by India Ratings & Research Private Limited may be suspended, withdrawn or revised
at any time by these agencies assigning rating. Any revision or downgrading in the above credit
rating(s) may lower the notional value of the Debentures and may also affect the Issuers ability
to raise further debt.

3. Receipt of coupon or principal is subject to the credit risk of the Company.

Investors should be aware thai the receipt of any coupon payment and principal amount at
maturity is subject to the credit risk of the Company. Any stated credit rating of the Company
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reflects the independent opinion of the referenced rating agency as to the creditworthiness of
the rated entity but is not a guaraniee of credit quality of the Company. Any downgrading of
the credit ratings of the Company by the rating agency may lower the value of the Debentures.

Receipt of coupon on the relevant coupon payment date

The Issuer has, subject to satisfaction of the certain conditions as set out in the Transaction
Documents, the right to defer the coupon which is payable on a relevant coupon payment date
and thereafter has the right but not an obligation to pay such deferred coupon on a cumulative
basis. If the Issuer exercises its right to defer the coupon, then the coupon payment will be
deferred accordingly and may not be paid.

Changes in interest rates may affect the notional price of our Debentures.

All securities where a fixed rate of interest (coupon rate) is offered, such as our Debentures, are
subject to price risk. The price of such securities will vary inversely with changes in prevailing
interest rates, i.e. when interest rates rise, prices of fixed income securities fall and when interest
rates drop, the prices increase. The extent of fall or rise in the prices is a function of the existing
coupon, days to maturity and the increase or decrease in the level of prevailing interest rates.
Increased rates of interest, which frequently accompany inflation and/or growing économy, are
likely to have a negative effect on the notional price of our Debentures.

The unsecured Debentures will be effectively subordinated to all of the Issuer’s secured
Indebtedness and all unsecured Indebtedness.

The Issuer proposes to issue unsecured subordinated Debentures. The issue of unsecured
subordinated Debentures will be generally subordinated, unsecured obligations of the Issuer
that will effectively be subordinated to (a) all of the Issuet’s secured indebtedness and (b} all of
the Issuer’s unsecured indebtedness. In the event of bankruptcy, liquidation, reorganization or
other winding up, the Issuer’s assets that secure its secured indebtedness will be available to
pay obligations in relation to the unsecured Debentures, only after all secured indebtedness of
the Issuer, together with accrued interest, has been repaid. If the Issuer is unable to repay its
secured indebtedness, the lenders could foreclose on substantially all of its assets which serve
as collateral. In this event, the secured lenders would be entitled to be repaid in full from the
proceeds of the liquidation of those assets before those assets would be available for distribution
to other creditors, including holders of the unsecured Debentures. Holders of the unsecured
Debentures will participate in the proceeds of the liquidation of the Issuer’s remaining assets
ratably with holders of its other unsecured indebtedness that is deemed to be of the same class
as the unsecured subordinated Debentures, and potentially with all of the Issuer’s other general
creditors. In the liquidation of the Issuer, the payment obligations of the Issuer to the Debenture
Holders will be subject to the limitations resulting from the laws of reorganization, insolvency
resolution process, pre-packaged insolvency resolution process and liquidation.

Claims under Debentures will be subordinated:

The Debentures are being issued as “subordinated debt”. Therefore, the claims of the
Debenture Holders against the Company, in respect of the Debentures would rank:

(a) junior to any senior secured and senior unsecured obligations of the Issuer. .
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(b) senjor to;
(i) equity share capital, preference capital, perpetual debt, converttble facilities; and
(i} any other securities at par with preference or equity share capital of the [ssuer

{c) pari passu with each other and other subordinated unsecured obligations of similar
nature and purpose (thei are not falling under the ambit of (2) and (b) above)

There may be a delay in making refunds to applicants.

We cannot assure you that the monies refundable to you, on account of: (a) withdrawal of your
applications, (b) withdrawal of the Issue, or any regulatory circumstances will be refunded 10
you in a timely manner. We however, shall refund such monies, with the interest (Coupon) due
and payable thereon as prascribed under applicable statutory and/or regulatory provisions.

We have not commissioned an independent appraisal for the use of proceeds to be raised
through this Issue

The use of proceeds of the Issue has been determined based on the management intemal
estimates. Mo bank or financial institution has apptaised the use of proceeds o be raised by us
through this 1ssue. No independent body will be monitoring the use of proceeds.

The rights of the Debenture holiders to receive payments is jamior/subordinate to certain
tax and other liabilities preferred by law.

The Debentures will rank snbordinated to certain liabilities preferred by law such as to claims
of the government on account of taxes and cenain liabilities incurred in the ordinary course of
the Issuer's business. In particular, in the event of bankruptcy, liquidation or winding-up, the
Issuer’s assets will be available to pay obligations on the Debentures only after all of the above
liabilities that rank senior i the Debeniures have been paid. In the event of bankmptey,
liquidation or winding-up, there may not be sufficient assets remaining, afier paying amounts
relating to these proceedings, to pay amounts due on the Debentures.

The Issuer may raise further borrowings and charge its assets.

The [ssuer is not barred from raising futire borrowings and may charge its assets from time o
time for any of such future borrowings. In the event of & default in repayment of the borrowings
of the Issuer, the borrowings of the Issuer which are secured with the assets of the Issuer will
have a higher probability of being repaid/redeemed than the Debentures.

The Debentures may not be a suitable investment for all purchasers.

Potential Investors should ensure that they imderstand the nature of the Debentures and the
extent of their exposure to risk, that they have sufficient knowledge, experience and aceegs to
professional advisers to make theit own legal, tax, accounting and finencial evaluation of the
merits and risks of investment in the Debentures and that they consider the suitability of the
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Delays in court proceedings in [ndia.

If any dispute arises between the Company and any other patty, the Company or such other
party may need to take recourse to judicial proceedings hefore courts in India, It is not unusual
for court proceedings in India to continue for extended periods. Disposition of casés may be
further subject to various delays inclnding multiple levels of appellate adjudication.

Potential purchasers and sellers of the Debentures should be aware that they may be
required o pay taxes in accordance with the laws and practices of India.

Payment or delivery of any amount due in respect of the Debentures may be subject to deduction
of all applicable taxes, duties or other withholdings. Potentizl investors whe are in any doubt as
to their tax position should consult their own independent tax advisers to ascertain tax impact,
In addition, potential investors should be aware that tax regulations and their application by the
relevant taxation authorities change from time to time.

Uncertain/ limited or sporadic trading market

The Company infends 1o list the Debentures on the WDM segment of the NSE after giving prior
notice to the Debenture Trustee. The Company cannot provide any guarantee that the
Debentures will be frequently traded on the NSE and that there would be any market for the
Debentures.

Refusal of listing of any security of the issuer during Iast three years by any of the stock
exchanges in India or abroad

None.

In case of outsianding debt insirumenis or deposits or borrowings, any défault in
complizuce with the material covenanis such as creation ¢f security as per terms agreed,
default in payment of imterest, default in redemption or repayment, mon-creation of
debenture redemption reserve, default in payment of penal imterest wherever applicable
None

Risks in relation to the security created in relation to the debt securities

MNone

INTERNAL RISKS OF THE ISSUER

L.

The Issuer is subject te various inherent risks with respect lo its engineering, procurement
and construction business in varicus segments

A significant percentage of the Issuer’s contracts are and will continue to be awarded following
competitive bidding. The revenue, cost and gross profit realised on a contract may vary from
original estimates because of, among other things, changes in project conditions, fluctvations
in costs of raw materials, variations in labour and equipment costs or productivity and weather
conditions. These variations may result in gross profits realised by the [ssuer being different
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from those originally estimated and nay result in the Jssuer experiencing reduced profitability
or losses on projects. Depending on the size of 2 project, these variations from estimated
conltract petformance could have a significant effect on the Issuer’s operating results for any
particular fiscal o intatim period.

The [ssuer also provides performance guarantees in relation to certain of its projects and other
activities, IT the Issuer fails to complete a project as scheduled, it may generally be held liable
for penalties in the form of agreed liquidated damages or, in some cases, the customer may be
entitled to appoint, at the Issuer’s expense, a third party to complete the work, In the event of
non-performance of specified obligations, the Issuer may be liable to pay out significant
amounts.

Although, the Issuer maintaing insurance in respect of its engineering and construction projects
in accordance with indusiry standards, there can be no assurance that such insurance will be
sufficient to cover liabilities resulting from claims relating to the Issuer’s engineering and
construction projects.

The construction or development of our projects involves various implementation risks including
construction delays, delay o disruption in supply of raw materials, delays in acquisition of land,
unanticipated cost increases, force majeure events, cost overruns or disputes with our joint
venture partners. We may be further subject 1o tegulatory risks, financing risks and the risks that
these projects may ultimately prove to be unprofitable.

f we are not successful in managing owr growth, our business may be disrupted and owr
profitability may be reduced.

The Issuer has experienced high growth in the recent yeats, attributable primarily to large size
ptojects secured by us. Our future growth is subject to risks arising from a rapid decrease in
order volume or value, and inability to retain and recruit skilled staff, Although, we plan to
continue 1o expand our scale of eperations through organic growth or investments in other
entities, we may not grow at a rate comparable to owr growth rate in the past, cither in terms of

revenue or profit.

We face sigmificant competitioa and if we fall to compete effectively, our business,
prospects, financial condition amd results of operations will be adversely affected.

We operate in a competitive environment and compete against various domestic and foreign
engineering, construction and infrastructure companies, Our industry has been frequently
subjected to intense price competition for the acquisition and bidding of projects. Our contracts
ate awarded following competitive bidding processes and satisfaction of other prescribed pre-
qualification critetia. Our competition varies depending on the size, nature, complexity of the
project and on the geographical region in which the project is to be executed.

The Issuer’s success depeads largely wpon its highly skilled professionals and its ability to
attract and retain these professionak

The Issuei's ability to successtully complete projects and to atiract new clients depends largely
on its ability to aftract, train, motivate and retain highly-skilled professionals, particularly
project manager’s engineers, and other skilled workers. if the Issuer cannot hire and retain
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highly-skilled personnel, its ability to bid for, and win, new projects and to continue to expand
its business will be impaired, and consequently its revenues could decline. Further, the Issuer
may not be able to re-deploy and retrain its professionals to keep pace with continuing changes
in technology, evolving standards and changing needs of its clients. In addition, a significant
increase in the wages paid by competing employers could result in increased atirition among
the Issuer’s skilled workforce, increases in the wage rates that it pays or both. As a result of the
recent growth in the construction industry in India and the expected future growth, the demand
for highly-skilled professionals and workers has significantly increased and if the Issuer is
unable to attract and retain professionals and skilled workers, its business, results of operations
and financial condition may be adversely affected.

We may be seriously affected by delays in the collection of receivables from our clients
and may not be able to recover adequately on our claims which could lead to material
adverse effect on our business, prospects, financial condition and results of operations.

There may be delays in the collection of receivables from our clients. Additionally, we may
claim for more payments from our clients for additional work and costs incurred in excess of
the contract price or amounts not included in the contract price. These claims typically arise
from changes in the initial scope of work or from delays caused by the clients. Our clients may
interpret such clauses restrictively and dispute our claims. These claims are thus often subject
to lengthy arbitration, litigation or other dispute resolution proceedings. We cannot assure you
that we can recover adequately on our claims. Our debtors may have insufficient assets to pay
the amounts owed to us even if we win our cases. In addition, we may incur substantial costs in
collecting against our debtors and such costs may not be recovered in full or at all from the
debtors. As we often need to fulfil significant working capital requirements in our operations,
delayed collection of receivables or inadequate recovery on our claims could materially and
adversely affect our business, cash flows, financial condition and results of operations.

The failure of a joint venture partner to perform its obligations could impose additional
financial and performance obligations on the Issuer, resulting in reduced profits or, in
some cases, significant losses.

The Issuer enters into various joint ventures with domestic as well as international construction
companies as part of its business. The success of these joint ventures depends significantly on
the satisfactory performance by the Issuer’s joint venture partners and fulfilment of their
obligations. If the [ssuer’s joint venture partners fails to perform these obligations satisfactorily,
the joint venture may be unable to perform adequately or deliver its contracted services. In this
case the Issuer may be required to make additional investments and/or provide additional
services to ensure the adequate performance and delivery of the contracted services because it
is subject to joint and several liability as a member of the joint venture in most of its projects.
These additional obligations could result in reduced profits or, in some cases, significant losses
for the Issuer. The inability of a joint venture partner to continue with a project due to financial
or legal difficulties could mean that the Issuer would bear increased and possibly sole
responsibility for the completion of the project and bear a correspondingly greater share of the
financial risk of the project.

Our partners and joint ventures may not co-operate with our directives which may
adversely impact our operation of business.

15 -
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We operate some of our businesses through joint ventures. Some of our joint venture partners
have a larger stake than we do and thus our joint venture partners are able to exercise greater
control over such companies, and in some cases, unanimity of the board is required for major
decisions relating to the business operations of some of our joint ventures,

The Issuer has entered into an agreement for the wse of the “Tata”™ brand. Termination
of ihis agreement could result in a loss of brand value.

The Issuer has entered into Tata’s Brand Equity and Business Promotion Agreement
(“Agreement”) for the use of the brand “Tata™ from Tata Sons. Pursuznt to the terms of the
aforesaid Agreement, Tata Sons may terminate the Agreement either (i) in case of breach of
any of the terms by the Issuer or any other specific reason set out in the agreement; Of (ii) with
six months’ written notice for reasons to be recorded. Further, only Tata Scns has the right to
register any trademark with the “Tata™ brand or bearing the name “Tata™. The Issuer cannot
guaramee that the aforementioned Agresment will not be terminated in the future and this may
result in the Issuer having to change its mame. Any value to the lssuer in being associated with the
“Tata” brand may consequently be lost. Loss of this brand value could cavse diversion of
management time into rebuilding and restoring its reputation which could have a material
adverse effect on the Issuer’s busingss, financial condition, results of aperations and prospects.

We require working capital limits for our smooth day to day eperations of business and any
discontinuance or onr imabilicy to acquire adequate working capital timely and on
favoursble terms may have an adverse effect

We operate in a working capital intense industry, therefore our business demands substantial
funds towards working capital requirements. [n case there are insufficient cash flows to meet
cur working capital requirement or we are nnable to arrange the same from other sources or
there are delays in disbursement of atranged funds, or we are unable to procure funds on
favourable terms, at a future date, it may result into our inability to finance our working capital
needs on a timely basis which may have an adverse effect on our operations, profitability and

growth prospects.

The Issuer’s revemues are highly dependent upon ceniral and stale governmenis and
public sector underiakings.

The Issver relies heavily upon central and state govetnments and public sector underiakings
(“PSUs") wherein central and state governments hoid a majority stake to appoint it on large-
scale infrastructure projects in India. PSUs can be subject to political influence. Additionally.
many of the Issuer’s projects are public secior sponsored projects and these are ofien subject to
delay. Such delays could be on account of a change in the ceniral and state governments,
changes in policies impacting the public at large, scaling back of government policies or
initiatives, changes in governmental orexternal budgetary allocation, orinsufficiency offunds,
which can significantly and adversely affect the business, financial condition and results of
operations of the 1ssuer.

Certain financlal institutions and banks that lend o the Issuer have the benefit of certain
restrictive covenants aond vights. P
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Certain of the Issuer’s loan agreements contain covenants, which, among other things, require
the Issuer or its subsidiaries to obtain the approval of the relevant lenders before issuing new
securities (debt or equity), changing management, effecting mergers, consolidations or sales of
assets, incurring capital expenditure beyond certain limits, declaring dividends at any time while
in defanlt, undertaking material divetsificarion in the business of those companies, creating
subsidiaries or making certain invesiments. Some of these borrowings also contain financial
covenants, which may limit the ability of the Lssuer or its subsidiaries to borrow additional
money or to incur additional liens.

Despite the extensive nature of these covenants, the Issver believes that it and its subsidiaries
are in material compliance with them. The Issuet is not aware of any lender providing notics of
non-compliance with any requirement in its domestic Ioan agreements. Until now, the relevant
lenders have eranted all approvals requested of them by the Issuer and its subsidiaries, although
no assurance can be given that this will be the case in the firture.

We have contingent liabilities appearimg in our financial statements. Should ¢hese
contingent liabilities materialise, our financial condition and resulis of eperations will be
materially affeetad.

Our business could be adversely affected If we fail tv keep pace with techaological
developments im the constructioo industry,

Although we attempt to keep pace with the latest international technology standards, the
technology requitements are subject 1o constant change and deve lopment.

Issuer avails unsecwred loans which msy be recalled on demand.

The Issuer avails unsecured demand loans which may be recalled anytime on non-fulfilment of
stipulated conditions of loan. If such unsecured is recalled, it may affect our fitancial position
and business.

Obsolescence, destruction, theft, breakdowns of our construction equipment, vehicles and
other construction machinery or failure to repair or maintain the same may adversely
affect our business, cash flows, finoncial condition and resolts of operations.

Qur inability to obtain, renew or maintain the statwiory and regulatory pérmits amd
approvals required to operate our business could have a material adverse effect on our
business.

Failure by us to renew, maintain or obtain the requited permits or approvals at the requisite time
mey result in the interruption of our operations and may have a material adverse effect on our
business, results of operations and financial condition.

Non-compliance with, and changes in, safety, health and environmental laws and
regulations may adversely affect our business, financial condition and reswlts of
operations.

Subsidiarics may incar losses.
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There can be no assurance that Subsidiaries will not incur bosses in any future periods, or that
there will not be an adverse effect an our reputation or business as a result of such losses.

We are subject to risks arising from currency exchange rate fluctuatiors, which could
adversely affect our business, financial condition and results of operations.

We have entered into related party transactions and may contimue to do 50 in the future.

The Issuer has entered into certzin transactions with our related parties. While we believe that
all such transactions have been conducted on the arms-length basis, there can be no assurance
that we could not have been achieved more favourable terms had such transactions not been
entered into with related parties. Furthermore, it is likely thar we will enter into related party
transactions in the future. There can be no assurance that such transactions, individually or In
the aggregate, will not have an adverse ¢ffect on our financial condition and results of operation.

Fraud or misconducé by our employees could adversely affect owr reputation, business,
results of operations and financial condition.

Although there has bean no significant incidence of fraud or similar misconduct in the past, cur
business is susceptible to acts of fraud committed by our employees which could resuli in
regulatory sanctions and serious reputational or financial harm.

Our Group Companies are engaged in businesses / indwstries in which [ssuer opetates and
arein 2 similar, same line of business or could offer services that are related to the business
of the Issuer.

There is no assurance that 2 conflict of interest may not occur between our business and the
business of our Group Compeanies in fiture, or that we will be able to suitably resolve such a
conflict without any adverse effect on our business or operations.

EXTERNAL RISKS TO THE ISSUER

1,

Political instability or changes in the goverament could adversely impact our business.

The Government and state governments have significant influence on the infrastructure
industry. Any change in Government or its favourable policies could have a significant impact
on the business and economic conditions in India in general and the infrasttucture sectot in
particular, which in tuen could adversely affect our business, future financial condition and
resultz of operations.

Global economle, political and social conditions may harm our ability to do business,
increase our costs and megatively affect operational and financial perfomance.

Global economic and political factors that are beyond our control, influence forecasts and
directly affect performance. These factors include interest rates, rates of economic growth,
fiscal and mouetary policies of governmems, change in regulatory framework, inflation,
deflation, foreign exchange fluctuations, consumet credit availability, consumer debt levels,
wnemployment trends, terrorist threats and activities, worldwide military and domestic
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disturbances and conflicts, and other marters that influence consumer confidence, spending and
tourism.

Civil disturbances, extremities of weather, regional conflicts may have adverse elfects on
onr operations and financial performance

Certain events that are beyond our control such as earihquake, fire, fioods and similar natural
calamities may cause interruption in the business undertakeen by us.

The construction and operations of our prgjects may face oppositions from the local
communities where these projects are located and from special interest groups. In particular,
the public, the forest authorities and other authorities may oppose our operations dus 1o the
perceived negative impact it may have on the enviromment, which may cause suspension or
delay to our copstruction or operations mntil the disputes are resolved.

Significant portion of our Revenue is derived from business in India and » decrease in
economic growth in India could rause our busimess to suffer.

we derive significant portion of our revenue from operations in India and, consequently, our
performance and the quality and growth of our business are dependent on the health of the
economy of India. However, the Indian economy may be adversely affected by factors such as
adverse changes in liberalization policies, social disturbances, terrerist attacks and other acts of
violence or war, natural calamitias or interest rates changes, which may also affect the industry.
Any such factor may contribute to a decrease in sconomic growth in India which eould
adversely impact our busingss and financial performance.

We are subject io regulatory and legal risk which may adversely affect our business.

Future Government policies and changes in laws and regulations i India and comments,
statemenils or policy changes by any regularor, including but not limited to RBI, as well as any
future government policies and changes in laws and regulations in other countries where the
Issuer has a significont presence may adversely affect the Issuer’s financial results and
aperation, and restrict the Issuer's ability to do business in its target markets. The timing and
content of any new law or regulation is not within the Issuer’s control and such new law,
regulation, comment, statement or policy change could have an adverse effect on its business,
results of operations and financial condition.

COVID-19

In December 2019, the COVID-19 disease, commonly known as “coronavirus”, was first
reported in Wuhan, China. In January 2020, the World Health Organization declared the
COVID-19 outbreak a “Public Health Emergency of International Concern™ and on March 11,
2020 it was declared a pandemic. Between January 2020 and the date of this Information
Memerandum, the COVID-19 disease has spread from China to many other countries, with the
number of reported cases amd related deaths increasing daily amd, in many countries,
exponentially. Several countries’ governments and numierous companies have imposed
increasingly stringent restrictions o help avoid, or slow down, the spreading of COVID-19,
restrictions on intgrnational and local travel, public gatherings and participation in meetings, as
waell as ciosures of universities, schools, stores and restaurants, with some couniries impesing
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strict curfews. In India, the Govemment had announced a country-wide lockdown in March
2020 which was further extended from time to time. As on the date of this [nformation
Memorandum, govermment restrictions continue to be imposed in different parts of the country
as per State specific guidetines and there can be no assurance that the Government will not again
impose a lockdown either in specific locations or country-wide. The Company continues to
monitor developments closely as the COVID-19 pandemic develops. The impact of the
COVID- 19 pandemic an the Company’s business will depend on a rangs of factors which the
Company is not able to accurately predict, including the duration and scope of the pandemic,
the geographies impacted, the impact of the pandemic on economic activity in India and
globally, and the nature and severity of measures adopted by governments. These factors
include, but are not limited to significant volatility in financial markets {including exchange
rate volatility) and measures adopted by governments and ceniral banks that further restrict
liguidity, which may limit the Cotnpany’s access to funds, lead to shoriages of cash. As of the
date of this document, there is significant uncertainty relating to the severity of the near- and
long-term adverse impact of the COVID-19 pandemic on the global economy, global financial
markets and the Indian economy, and the Company is unable to accurately prediet the near-term
or long-term impact of the COVID-19 pandemic on its business.
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SECTION 4: FINANCIAL STATEMENTS

The audited consolidated and standalone financial statements of the Issper are given as Annexure X1
(Financial Statemerd) to this Placement Memorandum. Financials are also awvailable on the Issuet’s
website: www, tataprojects.com.
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SECTION 5: REGULATORY DISCLOSURES

This Placement Memorandum is prepered in accordance with the provisions of SEBI Debt Listing
Regulations and in this section, the Issuer has set out the details required as per Schedule 1 of the
SEBI Debi Listing Regulations and applicable Law.

1.1

(@)
(b}

(e

(d}

(e}

D

(8

1.2

@

(B

Docurnents Submitted to the Exchanges

The following documents along with the listing application have been / will be submitted to
the NSE:

The draft Placement Mamorandum;

Memorandum and Aricles of Association of the Issuer and necessary resolution(s) for the
allotment of the Debentures;

Copy of the Board / Committee Resolution authorizing the borrowing and list of authotized
signatories;

Please refer to Annexure X1l (Board and Shareholders Resolutions of the Isuuver).
Copy of the last 3 (three) years audited annual reports;
Please refer to Aunexure X1 (Financial Staiements).

Statement containing particulars of, dates of, and parties to all material contracts and
agreements; ;

Please refer 1o Aunexure X (Materiol Contracts)

An undertaking from the Issuer stating that Debenture Trust Deed has been executed within the
time frame prescribad under Applicable Law and the same would be uploaded on the website
of the Designated Stock Exchange, where the Debentures have been listed; and

Any other particulars or documents that the Designated Stock Exchange may call for as it
deems it

Documents Submitied to Debemtvre Trustee

The following documents have been / shall be submitted to the Debenture Trustee in
electronic form (soft copy) at the time of allotment of the Diebentures:

Memorandum and Articles of Association of the [ssuer and necessary resolution(s) for the
allotteent of the Debetthures;

Copies of last 3 (three) years” audited Annual Reports;

Please refer 1o Annexure X1 (Financial Stovement).
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Statement containing pamiculars of, dates of. and parties to all material contracts and
agresments;

Latest audited / Emited review half yearly consolidated (wherever available) and standalone
financial information (profit & loss statement, balance sheet and cash flow staternent} and
auditor qualifications, ifany;

Please refier to Amnexare XI (Firemelal Statment).

The consent lemer from the R&T Agent as set out in Aonexwre XVI (Consent Letter from
the R&T Agen) of this Placement Memorandum.

An undertaking to the effect that the [ssuer would, till the redempiion of the debt securities,
submit the details mentioned in point (D) above to the Trustee within the timelines as
mentioned in Simplified Listing Agreement issued by SEBI vide circular
No.SEBVIMD/BOND/1/2009/11/05 dated May 11, 2009 as amended from time to time, for
furnishing / publisting its half yearly/ annual result. Further, the Issuer shall within 130 days
from the end of the financial year, submit a copy of the latest annual report to the Trustee and
the Trustee shall be obliged to share the details submitted wnder this clause with all *Qualified
[nstitutional Buyers’ (QIBs) and other existing debenturcholders within two working days
of their specific request,

The Izsuer shall submit all documents, and make necessary disclosures, in accordance with the
SEBI (Listing Obligations and Disclosure Requirements), 2015. The [ssuer shall comply with
the SEBI (Listing Obligations and Disclosure Requirements), 2015 and SEBI(Issue and Listing
of Debt Securities) Regulations, 2008

Name, logo, addresces, website URL, email address, telephone number and contact
persom of

The Issuer:

Name ¢ Tata Projects Limited

Registered Office of Issuer :  Mithona Towers-1, 1-7-80 to 87, Prenderghast
Road, Secunderabad, Hyderabad-500003,
Telangana, India

Corporate Office of lssuer - One Boulevard, 15t 2nd, 3rd & 4th Floors, Lake
Boulevard Sireet, Powai, Mumbai-400076,
Maharashira

Compliance Officer of Issuer :  B.S. Bhaskar

Chief Financial Officer of Issuer  :  Samjay Sharma

Corporate [dentification Number  :  U45203TG1979PLC057431

Phone No. - 040-6623 3301 pa
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Cormact Person
Email
Trusice of the Issue:

Mame:
Logo:

Address:

Tel No.:
Website:
Contact Person:
Erail:

ar of the Issue:

Mame:

Logo:

Address:

Tel No.:
Website:
Contact Person:
Email:

Credic Rating Agency of the Lssue;

Mame:
Logo:

Address:

Tel No.:
Website:
Contact Person:
Email:

Statutory Auditor of the Issuer;
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B.S. Bhaskar

blskarbsF atiprojects.com

Catatyst Trustesship Limited

CATA LT-F-.iT

Panprd A gyt Dl L

Windsor, 6th Floor, Offce Mo. 604, C.5.T.
Road, Kalina, Samiacruz (East), Mumbai -
400095

022 4922 0555

W SR S TUSTCE, G

Umesh Salvi
umesh.salvid@etlirustes.com

TSR Consultants Private Limited

Total Sokutions Repository

C-101, 1st Floor, 247 Park, Lal Bahadur
Shastri Marg, Vikhroll West, Mumbai 400
033.

022 6656 8484

hitps:/fwww.teplindia.co.in

Shehnaz Billimoria
SrBillimoria@tcplindia.co.in

India Ratings & R.escarch Private Limited

IndiaRartings
& Research

A Filcch Group Company
Wockhardt Tower, Level d, West Wing, Bandra
Kurla Complex, Bandra (E}), bumbsi 400 051
022 4000 1700
hittps://www.indiaratings.co.inf
Nirav Mithani
nirav.mithani@indiaratings.co.in
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Name:

Address:

Tel No.:
Wehsiie:
Contact Person:
Email:

Price Walsrhouse £ Co. Chartered Accountarts

LLF

pwcC

Unit - 2b,. 8th Floor, Octave Biock, Block
El, Parcel - 4, Salapuria Sattva Knowledge
City, Raidurg, Hyderabad, Telangana —
500081

040- 4424 6000

hitps=/fwwww.pwe.ind

Mr. Sunit Kumar Basu

sunit.kumar, basu@pwe.com

Arrangers o the 1ssur NA

Naime:

Logo:

Address:

Tel No.:
Website:
Contact Person:
Email:

Gruarantor (o the Issug: Not Applicable

L i fof the Bssoer:

Name: 1.55--\
i ]Sd

agvooales & 2olicitors

Address: Vakils House, 18 Sprott Road,
Ballard Estate, Murbai 400 001, India
Tel No.: +91 22 4341 2500
Website: www.jsalaw.com
Contact Person; Mr. Utzay Johri
Email: utsav johri@jsalaw.com

1.4 A brief summary of busimess / activities of the lssuer and its line of business:
{a) Overview.
The Issuer is one of the fastest growing and most admired infrastructure companies in
India. It has an expertise in executing large and complex urban and industrial

infrastructure projects. The Issuer provides turnkey solutions for the construction of
roads, bridges, fully integrated rail & metro systems, commercial building & airports
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and setting up power generation plants, power transtnission & distribution systems,
chetical process plants, waterand waste management and complete mining and metal
purification systems, data cenires, oil & gas hydrocatbon. The Issuer is driven to
deliver projects on-lime, using world-class project management techniques and has
uncompromising standards for safety and sustainability.

The Issuer operates through its seven business segments viz, urbap
built forms, oil and gas hydrocarbon, plant & metals, transportation, heavy civil infra,
transmission & distribution and international business.

(b} Corporate Structure/Crganization Structure
Refer to Annexure IX (Carporate Structure/ Grganisation Siructure)

() Key Operational and Financial Parametets on consolidated and standalone basis.

Consolidated

Parnmeters Sept 2022 FY 2022 FY 2021 | FY 2020
{Unaudited)

Balance Sheet

Net Fixed Assets | 79.875 65,377 57,053 | 61211 |
Current Assets 16,52,164 16,63,624 14,68.294 | 12.83,211 |

Non-Current Assets | 100,853 | 88011 | 74007 | 122244 |

Total Assets 832,893 | 18,1701 15,99354 | 14,66,666

Mon-~Current 1.02,622 1,23,733 1,383,482 | 167,704 |
Liabilities (including
maturities of long-term
borrowings and short-
term botrowings)
Financial {(borrowings,

trade payables, and ,
other financial
liabilities
Provisicns ,
Deferred tax liabilities
(net)
Other non-current
liabilitiss

Current Liabilities 15,73,934 14,90,560 12,74.864 | 11,638,178
(including maturities
of long-tertn
bortowings) Financial
(borrowings, trade
payables, and other
financial liabilities)
Provisions Current lax
liabilities {net) Other
current labilities

L

Total liabilities 16,76,556 - 16,14,293 14,58,346 ;_13,35,833

——
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Foarameters Sept 2022 FY 2022 FY 2021 | FY 2020
(Unaudited)
Equity {equity and 1,56,337 2,02,718 1,41,000 | 1,30,783
other equity ) —— i
Total equity and 18,32,893 (8,17,011 | 1599354 | 14,66,666
liabilities - i .
[ ]
Profitand Loss
Total revenue from 7,79,968 13,67.937 12,138,738 | 10,68,705
operations =} | ok —
| Other Income 3299 | 7,950 10,179 | 7,756 |
| Total Expensesl 841,580 14,50,56% 12,05,016 | 10.54,207
Total comprehensive -45,248 60,583 10,300 1,276
income |
Profit/Loss -58,234 . -75,377 23,901 22254
Other comprehensive 40 1,463 -2,153 -3,523
income
Profit / loss after tax -435,289 62,046 12,453 10,79
Earnings per equity
share: -
(a) basic; and -27.19 -50.92 620.74 534.84
(b) diluted 2719 -50.92 | 62074 534.84
Continuing operations -45,289 52,046 12,453 | 10,799
Discontinued - - = i
opetations { 4 {
Conlinuing and -45,289 62,046 12,453 10,799 |
discontinued
operations
Cash Flow
Net cash generated -1,09 307 9,781 52,100 -2,127
from operating
activities L
Met cash used in / -1,565 -35,168 -3,162 -1,868
generated from
investing activities
Net cash used in 41,141 1,28,573 -57,957 7,464
financing activities
I Cash and cash 1,39,856 37.144 | 46,219 42,206
| equivalents
Balance as per 60,824 148,330 37,200 46,276
staternent of cash
flows |
Additional
Information =
Net Worth | 1,55,582 2.01,826 1,40,075 | 1,29.727
Coshamdcash | 87,160 1,49,162 48,708 70,579
equivalents o e TIN
q.:.-' .
2 @

1 R CTATA
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Psrameders Sept 2022 FY 2822 FY 2821 | FY 2020 ;
{Unaudited) .
Current Investments 2500 20002 | - - |
Net Sales 7,759,963 13,67.937 12,18,738 | 10,68,705 |
EBITDA -28,045 -10,790 70,236 77,668
EBIT -35,290 24,541 65800 | 62,857
| Dividend amounts 2 - 3 2,441
Long tetn debd 1o 116 0.68 .91 1.37
working capital
Current Liability ratio 15.34 12.05 6.95 6.97
—Current liabilities /
Nom-current liabilities |
Total Debts to Total 0n.23 0.20 018 | 021
assels : ;
Deht Service Coverage -0.69 03 1.61 1.63
Ratios |
Interest service -0.6% 0.03 1.51 1.463
coverage ratio
Siandalone
Sept 2022
Parameters (Unaudited) FY 2022 FY 2021 | FY 2020
Balance Sheet |
Met Fixed Assets ' TH398 | 63,043 55,681 50,855
Ty 16,14,477 | 16,27.557 I4,3ll,28 12,%0,98
Non-Current Assets 100,906 86,512 68575 | 1,16616 _
Total Assets 17,92,782 17,777,112 ]5,5:;5.53 14,3;]145
Non-Current 89,585 1.09.087 1,67.634 | 160,025
Liabilities {including
matutitics of long-
term bormowings and
short-term
borrowings)
Financial
(bomowings,  trade
peyables, and other
finanwial liabilities
Provisions
Deferred tax liabilities
(net)
Other non=-current
liabilities .
Current = Liabilities 135,46,896 14.65,142 12,4548 | 11,4528
(including maturities 3 5
Lof long-term M
T i
cCra
Q=
iy i
A gf/q‘;ri- &
() IR
e x * b
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Sept 2012
Parameters (Umaudited) FY 2922 FY 2031 | FY 2020
| bertowings) Financial |
{borrowings,  trade
payables, and othet .
financial [iabilities)
Provisions Cumrent tax
liabilities (net) Other
current lizhilities { :
14,13,11 | 13,05
Totallisbiliies | 1636481 | 1574230 i 9’30 |
Equity (equity. and | 1,56,301 202,883 142,420 | 1,32,141
other equity) - 1
Total equity and |  17,92,782 17,77,112 15,55,53 | 14,3745
linbilities 7 .t
Profit and Loss
Total revenue from | 7.66,630 1347109 | 12,01,12 | 10,51,42
operations 9 0
Orther Income 2,484 6,006 S.133 6,162
Total Expenses! 8,28,134 14,30,011 1 1,35,92 Iﬂ,’.‘ﬁg,lz
Tota]l eomprehensive -45,448 61,809 10,365 6,659 |
income =1
Profit’Loss -59,020 -76,895 23.344 20,436
| Other comprehensive 0.05 1,330 -2,166 -3,639
| income I
| Profit/ loss after tax -45,448 -63,138 12,531 10209 |
Earnings per equity
share:
{a) hasic; and -27.39 -51.86 618.80 508.57
(b) diluted -27.39 -51.86 518.80 508.57
Continuing operations 45,448 -63,138 12,531 | 10,299
Discontinuwed - - -
opergations o o ==
Cominuing and | -45. 443 -63,138 12,531 10,299
discontinued
operations
Cash Flow ; K
Net cash generated -1,10.913 1,641 63,246 9,232
from operating
activities F
Net cash used in -1,640 -37.013 -7,378 -4,005
generated from
investing activities
Met cash used in 42,963m 1,34,658 -69.006 9,000 |
financing activitics
Cash and cash 1,534,314 35503 46,608 31,618
eguivalents
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= Sept 2022
Parameters {(Unaudited) FY 2022 FY 2021 | FY 2020
Balance as per 64,723 1,34,788 35,560 46,755
statememt  of cash
flows ==
Additiona) '
Information =1 = s
|
Net Worth [ 1,56,301 202,883 | 142420 | 132,141
Cash and  cash| 79,858 141,351 | 41,107 | 66351
equivalenis 2 |
Current Investments | 2,500 20,002 = =
7,646,630 13,47.109 12,01,12 | 10,51,42
Net Sales = P o
EBITDA : =30,487 14,154 76,766 74,933
EBIT ! -37,538 29744 62,395 | 58,697 |
Dividend amounts | - - - 2,441
Long tenm debt 1o 1.15 0.63 (.85 1.29
wiorking capital E
Current Liability ratio 1727 13.43 743 7.16
—Current liabilities /
| Non~current lizbilities | |
| Total Debts to Total 022 0,19 0,17 | 021
| assets _ L L
| Debt Service -B.79 0,01 | 1.69 1.69
Coverage Ratios |
Interest service -0.79 001 | 169 1.69
coverage tatio 1 —

Project cost and means of financing, In case of funding of new projects: This is not
applicable,

Irebt: Equity Ratio of the [ssuer (Standalone as at 30-Sept-22)

Before the issue of Debenturas 258
After the issue of Debentures 2.58

Detzils of any other contingent liabilities of the issuer based on the last audited Minancial
statements inclnding amount and nature of liability.

Please refer to audited fMinancial statements of the Issuer givenin Annexure XL
Brief history of Issuer since its incorporation giving details of its following activities:
Tata Projects Limited (TPL) was incorporated in 1579 as a ¢losely held company by Taia

Group companies and has emerged as one among the leading Engineeting, Procurement and
Construction (EPC) Companies in India. TPL has its Corporate office in Mumbai, Registered
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office in Secunderabad, Regional Office in Noida and project offices at sites. TFL has two
manufacturing units, one in Nagpur (TMU) and another in Hyderabad (RO units). The
organization is structured into Sirategic Business Groups (SBG) and Corporate services.

TPL Core Competencies includes (i) Business Acquisition (ii) Value driven Design &
Engineering (iii) Project Management (iv) Procurement & Vendor Management (v)
Construction (vi) Contract Management & Administration and {vii) Quality manpower for
managing projects.

TPL operates in B2B segment. Domestic & International developers are the major custormers
in the infrastrucnare sector. TPL mainly operates its EPC business in domestic markets.
However, TPL has expanded its horizon to international markets in a planned manner, TPL
defines its customer with whom it signs contract for executing projects / services. Customers
are primarily segmented into Government and private.

TPL's revenue has crossed Rs. 13,000 Cr in FY 21-22, with an crder book of more than Rs. 52k
Crin FY 21-22. Through its ontitme project delivery and quality execution, Tata Projects has
been repeatedly conferred with "Construction Company of the Year’ and ‘EPC Company of
the year’, to name a few. Further, several of its projects have won “Project of the year” by
reputed journals, trade organizations and financial instituticns. Tata Projects alse featured for
the first time in worldwide ENR’s Top 250 Global Contractors 2018 repost, ranked as 166™.

(a) Details of Share Capital as on the [atest quarter end, i.e., September 30, 2022

Share Capital INR
| Authorised &
20,00,00,000 [ Twenty Crore} equlty shares of Rs. 5/- each 100,00,00,000/

Issucd, Sobscribed and Paid- up

Thousand Five Hundred Fifty) equity shares of Rs. 5/- each

{b) Changes iu its capital structuve as at last guarter end, for the |ast three vears:-

16,5932, 550 (Sixreen Crore Fifty Nine Lakh Thirty Two 22.96,62,750

Date of Change (AGM/EGM) Rs. Particulars
| Authorised Capital
February 1, 2022 (EGM) 100,00,00,000 [From Rs.25,00,00,000 divided
inte 25,00,000 equity shares of
[Rs.100/- each to

IRs.100,00,00,000/- divided into
20,00,00,000 equity shares of
Rs.5/- each {Face value was split
from Rs. 100/~ to Rs.5/- per shares

Issued, Subscribed and Paid- up)

“f“n.
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February 1, 2022 (EGM)

- =11

I_

i 20,25,60,00'.'.'_ tbm to split of Face value from |
I Rs. 100/~ to Rs.5/- per share, the
' mo. of shares increased from |
30,25,000 t0 4.05,00,000
February 1, 2022 (BM) 60,75,00,000 [Due to issue of Bonus shares in the

ratio of two shares for svery one
share held, number of shares
increased from  4,05,00,000 to
12,15 00,000

(<) Equity Share Capital History of the Company, for the last three years:

Date of l:n of Face Assue Conside [Nature umlhﬁve as on Sepiember SII,TRelnarks
Allotment jEquity Valu Price ration bf
'Shares 3 Rs.) [Cash/at Allotme No. of Eq
Rs.) feet It
than hares apital l"n:lmum
Cash)
Nil NIL Nil Nii Mil Mil 200,25 ,006 20 25 00, Nl]
. 000 |
| 54 Nil Nil [Bonus | 12.15,00,00 60,7500, Nil  [Change in
017 February.| 8,10,00,000 [ssue |0 000 Subscribed Capital
2022 (2:1) due to Bonus 1ssue |
= | : | | of Sharss
30t March, |4,44,32550) 5 270.04/- | Cash ;'Rights 16,59,32,55 82,96,62, Change in
2022 lssue |0 750 11,77,64,0| Subscribed Capital
J 3,052 | due to Rights [ssue
{d} Complete Equity History
teof MNoof IFace Jissue ration [Nature of Cumunlative Remarks
llotment [Equity  [Value |Price [Cash, othér |ABotment
hares  [(Rs) f(Rs) n cash, No. of wity wity Eumuhtive
c} Equity hare hare apital
Shares apital miu
(Rs) {in
Rs}
March 6, 30,00 | 100 | 10D Cash 14 shares by 3000 30,00, NIL 30,00,000
1975 per | per way of
(Fully share| share Subscription
Paid by at the time of
December Incorporation
31, 1986) of the
Company
and 29,946 Ao
[ g
Jc
32 ( DL {




{This lnfornartion Memorandam /s nefther @ Prospectus wor @ siafemens tn Lizw of Prospecinst

IDate of E: of Lssue nsideration [Nature of Cumulative Remarks
Allotm ent ulty alue rioe ‘Cash, other  [Allgtraent
Shares Rs) o ﬂﬁh- No. of wity uity |Cumulative
[Equity share hare  [Capiial
hares apital "
(Rs} n (in
: IRs)

May 31, 45,000 |100 100  |Cash Rights Issue | 45,000 45000000 NIL | 7,500,000
1989 per per {At Par)

share | share
Angust 31, T3000 100 250 Cash Rights Issue 75000 T5,00,001  NIL 15,000,000
1993 per per (Rs. 150

shere | share premiur)
March 31, 75000 1100 HN.A |Bonus Issue in| Bonus 75000 75,00,0000  NIL 22 500,000
1994 per 2:1 ratio allotment

chare
March 31, | 1,12,500 |10¢ &000 |By wayof  |Allotment 1,012,500 | 1,12,50,000 WIL | 33,750,000
2006 per per |conversion of |(Rs. 5900

share | share [PCDs premiuim}
March 31, |16,87,500 | 100 N.A |DBonus Lssus inf Bonus 16.87,500 |16,87,50,000| WIL [202,500,000
2008 per 1:5 ratio alletment

share
February 1,/8,10,00,00 |5 Per | NA |Bonus Issue in|Bonus 8,10,00,00 (40,50,00,000, NIL |607,300,000
2022 0 Share 1:2 ratio allotment (0
March, 30 |4,44,32,55 |5 Per | 270.04 |Cash Rights Issue [4,44,32,55002,21,62,7501 11,77, 829,662,750
2022 o Share 54,03,

052
Notes, if amy> NIL
(e) Details of any Acquisition or Amalgamation in the last 1 {one) year: Nil
(f) Details of any Reorganization or Reconstruction in the last 1 (one) year:

Type of Event Date of Date of Details
Announcement | Completion
____Nil NIl Nil Nil
13 /l }
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30, 2022

(a)

Details of the shareholding of the Company as on the latest quarter end, i.e., September

Shareholding patéern of the Company as on the last quarter end i.e., September

30, 2022:
5r. | Particalars Total No. No. of Shares Total
No. of Equity Shares | in demat formn shareholding
a5 %s of tolal
no of equity
| shares
[ Taia Sons Private Lid., 2,31,124% 2.31,12,49% 1393
2, The Tata Power Company Ltd.| 7,92,78,886 792,73 886 4778
3. | Omega TC Holdings Pte Lid., 17.66
2,93,06,400 2,93,06 400
4 Tata Chemicals Litd. [,58,35,777 1,58,55,777 6456
5 Voltas Lrd. | 1,10,62,170 1,10.62.170 6.67
5. Tata Industries Lid. | 36,45,000 36,45 000 > 2.20
T Tata Capital Lid. 36,71,821 36,71,821 2.2
Total 15,59, 32.550 16,59,52,550 100
! I|

Notes: Details of shares pledged or encumbered by the promaters (if anpi: Nil

(b List of top 10 holders of equity shares of the Company as on the latest quarter
end, i.e. Sept 0, 2022:
Sr. Name of the shareholders Total No, of | No. of Shaves | Total
No. Equity in demat form | shareholding
Shares as % of total
no of equity
shares
L. The Tata Power Company Lid. [7,92,78,8806 7.92,78,386 47.78
L Omega TC Holdings Pte Ltd., [2,93.,06,400 2.93,06,400 17.66
3 Tata Sons Private Lid,, 231,12 496 231,112,496 13.93
4. | Tata Chemicals Ltd. 15855777 | 1,58,55.777 056
5. Voltas Lid. 1,10,62, 170 1,10,62,170 60.67
6. Tata Capital Ltd. 36,71,821 34,71,821 |
——
X
i
1 ad I ﬁ =
il ‘f.-
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7. | Tata Industries Lid. h645000 | 36,45,000 E 2.20
Total 165932550 |16,89,32,550 | 100
1.10  Following are the detnils regarding the directors of the Company:
{8)  This ¢able seis ont the details regarding the Company’s Board of Directorsas on date of
the Placement Memorandum *;
DIN Dateor | Occupatio | Dt of
ks S| s
Bzumali Chairman 00120029 |59 | Ashford 03/02/2018 Service
Agrawala Apartment, Flat | below for
No.03, 3® Floor, each of the
1/264 Ridge dirsctors
Eoad, Malabar
Hill Mumbai
; 400006 MH IN
Sanjay Mon- 01260274 | 54 | 33, Moonreach 0°-03-2021 Service
Bhandarkar | Execufive- Apartment,  1lth
[ndependent Floor,
Director Prabha Nagar, Tata
Press Lane,
Pravadevi, Mumbai
= 400025,
i} Maharashtra ' | — 3
Nishi Hon 03016591 | 66 |21 A Land 0171272022 [Serviee
Vasudeva | Fxecutive— Breeze
Additional 52 Pali Hill,
Independent Bandra
Director ' Mumbai
Maharashira
India
400050 L
Sanjay Diirector 07785948 Flat No. 3402, Service
Kumar Crescent bay,
Banga 55 | Dabhokar  wadl 01/12/2019
Bhoiwada Road.
Jer Bai Wadis
Road, Parel,
=) Mumbai-400012
Ritesh MNominee 200270 | 40 | 2101, Bulding B, | 22 1WZ0Zi  Service
Mandot Director Mahindra
Splendour LB5
mMarg,
Bhandup,Opposite
| | Magent
i | Mall. Murmbai
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# | Name of the| Designation | DIN Agt Address Date of Occupatio | Details of
Director appointment| n Other
directorship
= | 400078 i
5 | Sanjeev Non 00489556 | 52 | B 4001,Lodha 09/06/2022 Service
I Churiwala | Executive - Bellissimo, Jeevra; |
! Independent Bhoricha Marg, | I
Diirector Apollo Mills
compound,N M
Joshi Marg, .
Mahalaxmi(East), |
|| Mumbai-400011 | .
7 | Vinayak Managing | 03637894 | 36 | Flat No. 3001, 30th 12/05/2022 [Service
Ratnakar Pai| Director Floor, Heritage
CHS Lid,,
Hiranandani
| Garden, Powai,
. - | | Mumbei-400076 L
Other di hips:
1. Other Divectorship of Banmali Agrawala:
S1 Name of the Company Desiguation Date of
Na. Appointment
1 The Tata Power Company Limited Director 15-02-2008
2 | Tata Electronics Private Limited Dhirector 05-08-2020
3 | Tata Medical And Diagnostics Limited Director 23-07-2020
4 | Tata Housing Development Company Director 24-03-2018
5 | Airasia (India) Limited Nominee Director 18-03-2019
6 | Taia Realiy And Infrastructure Limited Directot 24-03-20H8
7 | Tata Advanced Systems Limited Director 28-08-201%
8 | Pratham Education Foundation Director (2-10-2020
2. Other Directorship of Sanjay Bhandarkar
SL No. | Name of the Company Desigaation Date of
Appointment
= . The Tata Power Company Limited Diractor 14-10-2016 |
HDFC Asset Management Company Director | 31-10-20138
2 Limited e .
3 | Chemplast Sanmar Limited Director 26-04-2021
4 Walwhan Renewable Energy Limited Director 03-02-2017
B Tata Power Renewable Energy Limited Director 05-05-2017 |
National Investment and Infrastructure Momines Director | 23-01-2019
i} Fund Limited -
i Mewage Power Company Private Limited 30-06-2003
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3. Other Directorship of Nishi Vasudeva
| 8I. | Name of the Company | Designation | Date of |
No, iy Appointment
1 HCL Technologies Limited Director 01-08-20i6
Z Atria Convergence Technologies Limited Director 10-03-2018
k] L&T Infira Credit Limited Chairperson 02072018
4 | Hitachi Enerpy India Limited _ Director 24-12-2019 |
5 | L&T Finance Limited Director 12-04-2021 |
4. Other Directorship of Sanjay Kumar Banga, Dire¢tor
Sl Name of the Company Designation Date of
No. Appointment
1 | TataPower Trading Company Limited Director | 19-07-201%
2 Tata Power Delhi Distribution Limited Dipector | 20-01-2020
3 TP Central Odisha Distribution Limited Director _ 01-06-2020
(I TP Southern Odisha Distribution Limited Director 01-01-2021
{5 TP Western Odisha Distribution Limited Director 01-01-2021
l 6 | TP Northem Odisha Distribution Limited __Director 01-04-3021
| E——] quss E(XJSII Transmission Limited Director 01-04-2022 |
outh East U P, Power Transinission :
| g e Lt o i Director 144092022
5. Other Directorship of Ritesh Mandot,
Sl. | Name of the Company Designation Date of
No. Appointment
1 Shriram Properties Limited Nominee 28-04-2022
| | Director ==
6. Olher Directorship of Vinayak Ratnakar Pai
" Sl | Name of the Company ' Designation Date of
- No. L, intment |
1 | Arson Engineering Limited | Director | 23452022
7. Other Direcioeshin of Sanjeev Churiwals, Director
%1. | Name of the Company Designation Rﬁun'i]:tm T}
| 1 Kakinada Cements Limited Director 01/06/201
2 TP Solar Limited Director 29/06/2022
3 TP Saurya Limited | Director 03/02/2022 |
| Prayagraj Power Generation Director | 08/01/2022
4 | Company Limited
5 | Tata Power Sclar Sysiems Limited Dricector 13/06/2022
7 TP Sglapur Limited Dhicactor 16/ 2022
SADB Management Services Private Dirsctor 20/06¢ 2007
3 Limited

*Company 1o disclose name of the carrent directors who are appeumng inthe RBI defawiter
fist and/or ECGC defanit Iist, if any. — NIL
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{b) Details of change in directors since last three years:
Sr. | Name of the | Desig DIN Date of Dateof | Dateof
| 1 | Sowmyan Chairman 00005090 19/2/2019  27/1/2012 NA
| Ramakrishn
an — .
2 | Minesh Additional 07604493 30/11/2019 77312018 NA
| Srikrishna Director
| Dave
3 | Sanjay Kumar| Director | 07785948 01/12/2019
Banga -
4 | Padmanbha | Director 00101379 12/2/2020  [3/8/2013% NA
Sinha _ ——
5 | Samir Kumar | Independent QO211077 2470342021 [25/03/2015 N
Barua Ditector '
6 | Sanjay Independert 01260274 - 100/03/2021
Bhandarkar ! Director 4
7 | Bobby Paul | Non- 06629688 1910/21  |12/02/2020 19/10/21
Executive
= Drirector ]
§ | Ritesh MNominee 0209027 22/10/2021
Mandot Director
9 | Sanjeev Director 00489556 09/06/2022
| Churiwala - L
10 | Vinayak Managing 03637894 12/05/2022
Ratnakar Pai | Director
11 | Vinayak Managing 00036827 2100772022 [31/07/2011 Superatina
Kashinath Director ted
Deshoande
12 | Neera Saggi | [ndependent | 00501029 | 04/12/2022 05/12/2014 Completio
Directot | |_nofTerm
13 | Nishi Independent | 03016991 01/12/2022 . Appointm
Vasudeva Direcior = ent
.11  Following details regarding the auditors of the Company:
{a) Details of the auditor of the [sswer:-
Price Waterhouse & Unit - 2B, 8th Floor, Octave Block, 2017-18
Ce. Chartersd Block Ei, Parcel - 4, Salapuria Sattva
Accountants LLP Knowledge City, Raidurg, Hyderabad,

Telangana - 500081
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(b) Details of change in auditors since last three Years:

Wil Wil Ml il Mil

1.12  Details of the following liabilities of the Company, as om latest quarter end l.e.
September 30, 2022: (on a standalene hasis):

(a) Details of outstanding secured loan facilliles

(Rs Crore)
o ngngw T ol I ye— Repayment |
il Sancioned | Oustanainge | ZS | S
gm‘ﬁlng Oct' 22Nov'
api 912 300 4
State Bank of Demand 22
Tndia |_Loan/CC H —— :
Bank Guaramee: 5076 407 =
Letter of Credit 500 363
Wosking
Capital 200 LOG Oer’22
Bank of Baroda Eremand 1.can e
| Bank Guar o 9353
Letter of Credit - 3 it 3
Working i First Pari Passu charge on
Indian Overseas | Cagpital 100 entice chargeable cument
Bank | et Lo assets excluding  project
ue - %ﬁg;m‘aﬂtﬁt 1447 | 1398 | specific ‘a:s;:h,ab]tsj Fiscerd
Unign Bank o . . assets, entire curent
India % Loan 100 1o = assets exclusively charged
| {eComporation | Bank Guaranteel 1700 1516 to financing lenders
| Bank) | Letter of Credit 100 20
Cash Credit 50
E:‘n::dm Bank Guacanter, 1,900 1815
Letter of Credit| 30 23
Cash Credit 25
| ndusIND Bankc Bank Guaranies 236 568
Letter of Cradit 66
- Cash Credit 1
BUsisuBarc “Bank Guaraniee, 299 299 i
WCDL 99 | ]
|CICT Bank Limited | Bank Guarantee| 701 429
i Letter of Credit = 212
[CICI Bank Bank Guaraates 5 | First Pari Passu chatge on
Limitted™ Project [ I receivables and current assets
specific | Letter of Credit g

(b) Details of outstanding unsecured loan facilities
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Lemder / Type of Facility Amount Primcipal Amount Repayment Date/ Schedule
Instrum ent Name Sanctioned Dutstan ding
ederal Bank WCDL 150
Zotak Mahindra iBank Guaramtes 200
{Canara - STL Working Capital 500 500 Oct' 22/)un’ 23 .
| iDemand Loan
Rank of Baroda— | Working Capital 250 150 Oct’22
s TL _Demand Loan
axis Bank Bank Guarantee 587 232
Letier of Credit 2 -
Yes Bank Bark Guarantze 400 224 B
Letter of Credit 33 151 -
Mizuho Bank Bank Guarantee 30
Letter of Credit i
Exim Bank Zank Graranies 300 226 -
[DE1 Bank WCDL 100 100 Dec’22
kaﬁuamntee S0 293 a——
wr of Credit 108 =
Yes Bank — Project 'E:k guarantee 466 313
sslgc- Project Bank Guarantoo 300 6 - o
Bpecific — Sp—
Mote:
1. Commercial Paper and NCDs have not been shown above since it is given separately in this
Placement Memorandum
[{d] Dertnils of Outstanding Nom-Convertible Securities as on September 30,
2022:
Sertes | Tenor! | Cou | Amow | Dateof | Redempti | Credit | Secured | Secw
of Feriod pon | ot (Rs | ARoiment | on Date/ Rating ! rity
NCS of pa | Crs) Schedule | * Unsee
Materit u Red
B 7 8.75% 240 December | January IND AA/ | Unsecuared [ N.A.
months 19, 2019 LI, 2023 Quilook
{approx.) Negative
D 42 B.30% 250 March 12, August IND AA/ | Unsecured | MN.A.
monthe 2020 30, 2023 Cutlook
(approx.) Negative
E 37 6.25%| 250 January 14, | January [ND AA/ | Unsecured | NLA.
months 2021 12, 2024 Cutlook
(APProx.} Megative
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F 79 6.50%) 500 | November | May 21, | INDAA/ | Unsecured | NLA.
motiths 24, 2021 2028 Qutlook
(aaprox.) Negative |
G 3s 6.65%! 250 Janpary 31, | Decemb IND AAS | Unsecursd | NLAL
months )22 er 1R, Outlook
{approx) 2024 MNegative
H 36 6.65% 250 January 31, | January IND AA/ | Unsecured | NLA,
months 2022 24, 2025 Outlook
{approx) [ Negative
{d) List of Tep 10 holders of mon-convertible securities in terms of value (in
cumulative basis) as on 30" September 2022:
S, | Name of holders of Non-convertible Sccurities | Amount % of  total
No. NCS ouisiandmg
L. KOTAK MAHINDRA DANK LIMITED 600 0%
2. |
| TATA CAPITAL FINANCIAL SERVICES LTD 412 ! 21
P ';I-IDFC TRUSTEE COMPANY LTD AAC HDFC
CREDIT RISK DEET FUNI} 175 9%
9.
| ICICI BANE LTD 125 6%
5. (HOUSING DEVELOPMENT FINANCE| 100 5% ==
. MORGAN STANLEY INDIA PRIMARY DEALER, 100 5% — =
. AXIS FINANCE LIMITED 53 4%
3.
KOTAK CREDIT EISK FUND = ) 4%
3. KOTAK MAHINDRA TRUSTEE CO. LTD. A/Q 75 4%
L0 RELIANCE GENERAL INSURANCE COMPANY| 65 3%

(e) The amount of corperate gmarantee issaed by the Issuer along with the name
of the counterparty (like name of the subsidiary, JV eatity, Group Company,
etc) on behalf of whom it has been Issued: As disclosed fu the financials
annexed as Annexure XI
Please refer to the audited financial statements of the [ssuer givern in Annexure
X1
(f) Details of outstanding Commercial Paper as at the end of the last quarter
in the following format:
S. No.|ISIN of Commercial Paper | Matarity Date | Amount Owtstanding
1 |INE725HI4ATZ 09-Mar-23 | 110
2 |INE725H14AVS 17-Feb-23 | 150
3 |INE725H14AWé 13-Apr-23 150
4 __lNE'?ESHHAKﬁ! 2ﬂ-]ul-_23_ 1l 2(0
5 INE725H14AY2 25 =23 200
] S-May: S_J__EI
M e
a1 (}’) e ""_ Ly EJI
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6 IINE725H14AZ9 [ 15Dec22 | 200 l

{2) Details of rest of the borrowing (if any including hybrid debt like FCCR,
Ojptionally Convertible Debentures / Preference Shares) as on September
30, 2022: Nil

Nil | Hil Hil | il il Mil Mil Pl

.......

(h) Details of any outstanding borrowings faken / debt securities issued
where taken / issned (i) for consideration other than cash, whether In
whole or pari, (i} at & premium or discount, or (jii) in pursuance of an
option: Wil

(i) Details ol all default/s and/or delay in payments of interest and principal'of
any kind of term loans, debt securities and .other finaucial indebtedness
inclmding corporate guaraniee issued by the Company, in the past 3 years
including the current financial year: '

*  Technical delay in servicing of interest due on Jan 01, 2021 on short term
loan availed from Kolak Mahindra Bank. The company had sufficient
funds but the payment failed due to technical reasons and the same was
made good on Jan 04, 2021.

*  Technical delay in remittance of CP redemption befors 2 PM on Feb 22,
2021 (redemption date) due to erronsouns funding to a different account of
Tata Projects maintained with IPA and the same was remitted on the
rederaption date

There have been no defaults or delays in servicing of debt in the past 3 financial
years including the current financial year except technical delays as mentioned
above and banking related technical delay which have been prompily regularized
by the Company.

113 Details of Promolers of the Company:

(a) Details of Promoter Holding in the Company as on |atest quarier end, i.e. September 30,
2022;

Nil
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Profile of cach promoter to the Issuer are az follows:

(i
(i)
(iii)
tiv)
)
(vi)

(vii)
(viti)

(ix)

MName: N.A.

Date of Incorporation: N.A.

Age NA,

Registered Oifice Address: N.A.

Educational qualifications: N.A.

Experience in the business or employment, positions/posts held in the past,
directorships held, other ventures of each pramoter, special achievements:
M.A.

Business: N AL

Photograph: NLA.

Permanent Accountant Number: IN.A.

To the extent applicalile, the Company confirms that the Permanent Account Number,
Aadhaar Numbet, Driving License Number, Bank Accownt Number{s) and Passport
Number of the promoiers and Pemmanent Account Number of directors have been
submitted 1o the stock exchanges on which the non-convenible securities are proposed
10 be listed, ar the time of filing the draft offer document

Abridged version of the Audited Consolidated and Standalone Financial Information
(likke Profit and Loss statement, Balance Sheet and Cash Flow statement) for at least
Iast three years and anditor qualifications, if any*.

Andited Conselidated Minancials (Amounnt tn Rs. Lakhs):

Ealance Sheet March202Z | March2621 | March 2020

| | =
Shareholders Fund” 2,01,826 1,40,675 1,29,727
Non Controlling Interest 892 933 1.037

| Non Current Liabilities | 123,733 183482 | L6770
Current Liabi]itiltes | 14.90_560 12,74 864 11.68.178
Non Current Assets 1,53,.388 131060 | 1.84.060
Current Asssts 16.63.623 1468204 | 12,82 606

Profit & Loss Account March 2022 Muarch 2021 March 2020

| Tncome 13.75.887 AZ2R 01T | 1076462 |
Expenses 14.50.821 12.04.747 154,285 |

| Profit / {Loss) befowe Tax (7522004 23.633 22176
Profit / {Loss} for the year (62,046 12,453 10,795

# Equity includes Debenture Redempition Reserve (DRR) of Rs. 21,000 lakhs in FY22

and Bs. 10,004 lakhs in FY 21

Consolidated Statement of Cash Flows as per Andited Financial Statements of the Issuer
for last 3 (three) Financial Years:
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March 2922
Particulars Manch | March2020
Cash Flows from Operating Activities = =
322928
Trofit hefore Tax : 23.632.60 | 22,176.20
Adiustments for 3l =
: foad § 50,687.38
:_fllfance cost recognized in profit and |oss 42.166.81 | 40.630.99
: Interest income mﬂglz@d in pmﬁ.l and loss _jia ! - 3’25|_29 4:1 ?2;93
: Interest income from statotory authorities -185.84 '2’4,"_4 |
| Les=/{Gain) on disposal of property plan and 206.42
| equipment ) pos il 20024 | 67330
| Gain recognized on cancellation of leages 122,70 306.67 .
Depreciation and amottizalion expenses 21,701.13 23,61535 | 22,567.47
Provisions for future forasseable lossess on 5051.05
CONiracts i 288,63 88404
Advance written off 17.64 210 7325
: e 147.76
Share of Profit of associates and joint ventl.m_: 268 55 78.47
Provision for diminution in value of investment 80.84 i
e g 549172 -
Provision for doubtful receivable (net of reversals) 5.428.15 5.625.98 1 251.56
Provision for doubtful advance {net of reversals) 2 (2.88 .j}___
Liabilites/provisions no longet required written | = =
bask prov fest T +2,180.15 3,413.80 | 290.62
Reversal of capital reserve on disposal of -63.60 =
investment |
Reversal of Geodwill on disposal of investment 190 .
Effect of Ind AS adjustments on discounting of  H4.90 |
financial assets _&84 20619
Met foreign exchange loss { Unrealized) 145.04 S41L.50 110.05
1734.11
92,327.27 | 82,812.12
Movement in Workimg capital
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March 2022
Particulars Mareh | March2020
—— | i
(increase)decrease intrade receivable 33,163.50 Ti395.56 ‘.;»6,32] 84
(increase)/decrease in lnventories .1%,981.60 (723734 | 5.769.60
(inmﬂaseydecmase inn Other assets : 7,2 19.5 ]..25.432_56 ?:5.389.60
{increase)decrease in trade pavable B81.713.57 1,07,744.07 1'2,522_22
{increase)/dacraase in Other liabilities 15,266.40 44.750.88 | 32.617.42
|
Cash generated from Operations 15.676.68 39.265.76 | 16,365.48
Incotne taxes refund/(paid) +15,895.57 12.834.33 1 3. 491.99
834,
Net cash generated from/{used in) operating -
G { P 2,781.11 52,10009 | 2:126.51
‘Cash flows from [nvestin g activities _
|
Enterest received 3,425.07 pou36s b 07836
[.oans in jointly conirolled operations 18.50 '-13 50
| ] )
. ! A
Payment for property plant and ¢quipements 21,755.12 13,030.74  [20,304.48
[Proceeds from disposal of property plant and 2014.33
aquipments - 3,338.50  M,813.93
[Decrease in other bank balance -TO8.25
f,SSSJS !'3',544.35
[rvestment in equity instrument and joint veniuwtes =
Payments for purchase of investments 120,002 46}
et e +35167.93 - -
Met cash used in investing activities 316175 [1.867.82
Cesh flow from Financing activities &
Procesds from issue of Equity Shares 119,985.66
2 F
Procesd/(repayment) from current borrowings- Net e e 43.300.86 4464836
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March 2022
Particulars Mareh | March 2020
Proceed/(repayment) frora Non current borrowings- (33,454.74
Net -~ I 36,531.13 |94,598.91
Payment of lease Liability 11,212.65 1275460 |11,97543
Dividend on equity shares (Including divident — =
distribution tax) - 2,441.24
| = = =
Jicerest naxd 4541344 3833343 [32.069.54
jot cash (used in)/gencrated from financing 128,572.5%
activities 57,956.76 [7,464.34
Met (decrea_se)flncrease in cash and cash equivalent !] 03,185.77 2,018.42 3.470.01 |
Cash and Cash equivalent af the begning of the year 37,200.92 -
i Refer note 14) 46,276.32 142,803.51
Effects of exchange rate changes on the balance of -
cast!and cash e«_quwalem held in -57.19 :6.08 5,20
foreign currencies — J - ¥
{Cash and Cash equivalent at the end of the year (  |140,320.5¢
|Refer note 14) 320092 46,276.32
Andited Standalone financials {(Amount in Rs. Lakhs):
[Batance Sheet |March 2022 [March2021 | March2020 |
|
Shareholders Fund” 2,02,883 1,42,420 1,32,141
Mon Cuorrent Liahilities 1,09,087 1,67.634 1025
Current Liabilities 14,635,143 12,45 A83 11,45,285
Non Current Assets [ 149,556 1,24,256 1,76470
Current Assets 16,27 557 14,31,281 12,60,980
Profit & Loss Account March 2022 | March 2021 | March 2820
[neotne 13,53.116 12,10, 264 10,57,582
Expenses — 1,430,011 11,86,920 10,37,126
Profit / {Loss) before Tax -76,895 23,345 20,436
| Profit / {Loss) for the year -63,138 | 12,531 10,299
# Equity includes Debenture Redemption Reserve (DRR) of Rs. 21,000 lakhs in FY22
and Rs. 10,000 lakhs in FY 21
Standalone Statement of Cash Flow as per Audited Financial Siatements of the Lssuer

for kst 3 (three) Financial Years
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Particatars March 2022 [ parch 2021 | yoanc”
Cash Flows from Operating Activities
Profit before Tax ~10,895.05 23,344,52 20,456.07
Adjusiments for |
Finance cost recognized in profit and loss /.1 5“-553% 39,050.83 38,240.62
%g;smsl income recogized in profitand  |-1,93%.87 L2.270.75 1298621 |
| Interest income from statwiory authorities [-174-63 +2,402.30
Dividend frotn equity investments »147.47 | |
lnssf(G?in) on disposal of property plan [206.42 1195.55 £71.30
and equipment e |
Gain recognized on cangellation of leases -1 2270 _ 396.67
Provision for diminution in the value of 501,31
investiments o
Depreciation and amortization expenses |<1,270.47 23,508.74 72,397.92
mﬁ?ﬂm Dl;m future toresseabie lossess  [»,042.53 282 62 38404
Advance written off 17.64 7.10 73.25
Bad Debts : 548178 F ol
Provision for doubtful receivable (net of [5,375.73 s 466,68 1.513.74
reversals) N —
r;:;-q I;;E tor doubtful advance (netot 17.88 .73.25
Er%g.étﬁgwis'fons no longer required  +2,143.30 3.306.96 Li 049
Provision for CSR expenses 108.93
- Effect &7 Ind AS adjustments on 14,90
| Gescoiiating of financial assets 44.84 206.19
Net foreign exchange loss ( Unrealized) [192.04 541,65 110.05
~1,580.99 89,387.28  180,007.63
Movement in Working capital ST
(increase)/decrease in trade receivable P22 -65,140.06 -60,844 30
{increase)/decrease in Inventories FIGRUDT g d1s 640239
. 95,203 31 = F.
Gnmase}fdecrease in Orher assets f- . - 1.12.734.91 7363847
(increase¥decrease in trade payable 81,727.08 1,05,603.23  17,055.29
(increase)/decrease in Other liabilities  |15,409.08 44,102.08  [32,507.62
Cash generated from QOperations 17,384.00 53.076.46 27,579.58 |
'_;l_come taxes refond/ipaid) " dprs 12,169.60 :IS. 147.47
et cash generated from/{nsed i) 1,640.66
PEE Rt 6524606 {23211
Cash flows from lmvesting activities
Interest received bad. 8 1,482.52 2,874.71
[oans repeid by/(Given o) subsidiary (1850
éfg j}l?i controlled 2 4 176.50 490,00
rdilons
Pavment Tor property piant and -20,686.91 .
SUIpermeTiLs P -12,750.09 19,786.40
Proceeds from disposal of property plant [3,914.33 2 358.50 481270
and equipments
| Decrease in other bank balance L0327 4,428.18 9,145.38
' Investment in subsidiaries 2005150 -3,333.47 -56.90
| Net cash used in investing activiiies ;_3?,“13*53 »7,377.86 4,004.51 |
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‘Particuhrs March Zm March 2021 g‘ﬁ}"th

Cash flow from Fizancing activities
Proceeds from isswe of equity shares 119,985,656

“Procesd {Tepayment) trow current 1.999.38 -

memﬂglgglm et ! ——— 44,999.86 14,648.36
Proceeﬁl#(repayment) from Non curtent 34,300 24.067.03 9955741
borrowings- Net d [ (3 :
Payment of lease liability Fi1.21e.6 1275460 ) 97543
Dividend an equity shares (inciud) - T
divident diStnburion tax) i .!'2‘441'24
Interest paid !40’414‘32 -36,218.26 ::-30‘5 2300
Mef ¢ash {used inygenerated irom 134,658.05 i)
g “““3'“’{““;}11“{5 ) -:235.13 69,00599  9,909.38

| Net (decrease)/Increase in cash and E £

| cash equivalent 1,137.79  [15,136.98
Cash and Cash equivalent at the k

begningof e year { Refer 2ote P3.552.83 1675460  DL614.82
Effects of exchange rate changes on the '3755
balance of cash and cashequivalent held | -56.98 2,80

|_in foreign currencies !
Cash and Cash equivalent at the end of 134,787.71
the year (Refer note 14) }.!5,559.33 padbr il

TEE

Abridged version of the Latest Audited/Limited Review Half Yearly Consolidated
{wherever available) and Standalonz Financial Information (like Profit & Loss

statemend, and Balance Sheet) and auditors qualifications, if any *.

Quarterly financials — Consolidated (Amount in Ks. Lakhs):

| Batance Sheet | Sept2022 |
| EQUITY & LIABILITIES |
Shareholders Fimd # 1,56,337 |
Non Current Liabilities 1.02.622 |
Current Liabilities 15.73.934
_ASSETS
Non Current Assets 180,730
Current Assers 16,52, 164
Frodit & Loss Account Sept 2022
[ncome 7.83.243
Expenses 841,580
Share of profit of 1V /associate 49
_ Profit / (Loss) before Tax -58.283
Profit ¢ (Loss) for the year =45,289

# Equity includes Debenture Redemption Reserve (DRR) of Rs. 21,000 lakhs

Quarterly financials — Standalone {(Amount in Rs. Lakhs):
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Sharcholders Fund # 1,56,301 |
Non Current Liabilities L 9,585 |
_ Current Liabilities S 15,46,896 |
_ASSETS -
Non Current Assels I 1,738,305
Current Assels 1614477
Income - 769,114
Expenses 3,328,134
| Profit / (Loss) before Tax -5%,020
Profit / (Loss) for the year =13,448 |

# Equity includes Debenture Redemption Reserve (DRR) of Rs. 21,000 Inkhs

Amy maierial event/ development or change having implications on the
financialv/credit quality (e.s. any material regulatory proceedings against the
Issuer/promoters, litigations resalting in material liabilities, corporate restructuring
event efc) at the time of [ssue which may affect the Isspe or the investor’s decision to
invest / continue to invest in the non-convertible securities.

There are various litigations against the company. However, none of them are [ikely to have
an adverse impact on the investor’s decision to invest/ continue to invest in the deht
secutities,

Name of the Debeniure Trusiee shall be mentioned with statement to the effeet that
the debemturs (rustee has given its consent o the Issuer for ks appointment wnder
regulation 4(4) and in all the subsequemt periodical communications sent to the
holders of the Debentures. Copy of consent letter from the Debenture Trustee to be
dizclosed.

The Debenture Trustee of the proposed Debentures is Catalyst Trusteeship Limited. The
Debenture Trustee has given its written consermt for its appoitiment as the Debenturs
Trustee to the 1ssue and inclusion of its name in the form and context in which it appears
in this Placement BMemorandum and in all the subsequent periodical communications sent to
the Debenture Holders. The comsent letter fiom Debenturs Trustee is provided in
Amnexure I (Corsonr Zerer from the Debenne Trusteey of this Plecement
Metnorandum.

Detailed Rating Rationale(s) adopted (not older than one year om the date of opening
of the Issue) credit rating ketter issmed (not oMer than one month on the date of
opening of the Issu¢) by the rating agencies shall be disclosed.

The Credit Rating Agency has assigned a rating of IND AA/ OQutlook: Negative to the
Debentures, Instruments with this rating are considered to moderate degree of safety
regarding timely servicing of financial obligations. Such instruments carry moderats risk.
The rating letter from the Credit Rating Agency is provided in Anmexure I (Raring) of
this Placement Memorandum,
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1f the security is backed by a guarantee or letter of comfort or any other document /
Ietter with similar intent, a copy of the same shall be disclosed. In case such document
does not contain detailed hymt structure (procedure of invocation of guaraniee
and receipt of payment by the investor along with timelines), the same shall be
disclosed in the offer document.

N.A.

Names of all the recogrized stock +xchanges where the Debentures are proposed to be
listed clearly indicating the designated stock exchamge:

The Debentures are propased to be listed on the WDM segment of the NSE. The Issuer
shall comply with the requirements of the listing agreement fior debt securities to the extent
applicable to it on a continuous basis. The Issuer has applied for and obtained the in-
principle approval of the NSE in this regard.

Other details:
{a) DRR Creation:

The Company shall create a deberture redemption reserve as may be required in
case of privately placed debentures in accordance with applicable law.

(b Issme / instrument specific regulations — relevant details (Companies Act, RBI
guidelines, ete.):

The issue of Debentures shall be in conformity with the applicable provisions of
the 2013 Act including the relevant notified rules thereunder and the applicable
SEBI puidelines.

(©) Default in payment: As per Annesure 1 (Term Sheer)

{d) Delay im Listimg: In case of delay in listing of securities issued on privately
placement basis beyond the timelines specified abowve, the issuer shall:

(i) pay penal interest of 1% p.a. over the conpon’ dividend rate for the period of
delay to the investor (i.e. from the date of allotment to the date of listing}; and

(i) be permined to wtilise the issue proceeds of its subsequent two privately placed

issuances of securities only after receiving final listing approval from stock

exchanges.

(e} Delay in Allotment of Securities: Please refer to *Interest on Application Money’
in Annexuee [ (Term Sheet),

) Issue details:

1. [ssue Opening Date: December 21, 2022
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2. Issue Closing Date: December 21, 2022
3 Pay-in Date: December 22, 2022
4, Deemed Date of Allotment: December 22, 2022

{£) Disclosure preseribed under PAS-4 of Companies (Prospectus and Allotment of
Secwrities), Rules, 2014 but not contained in this schedule, if any: Not
Applicable.

(h) Project details: gestation period of the project; extent of progress made in the
project; deadlines for completion of the project; the sammary of the project
appraisal report (if any), schedule of implementation of the project: This is not
applicable,

(i) Recovery Expense Fund: SEBI vide its circular dated QOctober 22, 2020 bearing
reference number SERBVHOMIRSDYCRADT/CIR/P/2020:207 has directed for the

creation of “Recovery Expenses Fund” by issuers of listed or proposed to be listed
debt securitias and to maintain the same with the Designated Stock Exchange in cash
or ¢ash equivalent including a bank guarantee. Accordingly, Bank Guarantse has
been issusd vide the below details:

Series  Amount  Date of Issuance Date of redemption Amount of BG Validiry

WEZZSHOBORZ | A | 150 19-Dec19 | 1FRet | 1.50.000 | 17-jun-2z | 17-un-13 | 3940100044053
WEFZSHOEDZC | B | 350 19-Dwe-19 Li-law-23 [ 350000 | 11-ml-23 | 13-Jubd4 | EFHOLOOSLA0R3
MEF2SHOB0ME | € | 250 | E2hpr) #0-Aug-22 | 250000 | 1§-Fab-23 | 26-Feh-24 | 13040000014050
MEZISHORDSS | D | 250 |  hdward0 | 30-hug2d | 250000 | 3B-Fab.dd | J8-Febels | I3RM0100014051
INEFZSHIEDE E 25D 18-Jan-21 12-1mn-24 RSO000 | 12-gub2d | 1ddel-15 1_um1om:l4o-:ls
WHE F25HOBDES G | 0 | el 1E-Due-34 | 250000 | fSen2d | FSlan-25 | 13540100016065
| WEFSHOR09? | W | 280 | MJang2 | Miands | 250,000 | 3-tan25 | 31-tan-25 | 13540100016064
EF2SHOR10S i | 30 W-3e0-12 E-O0t-75 | 150000 | ¥i-May-25 | Fl-Wep-26 | 1394010001760
mEFZSHOEIIE | 1 | so0 _| " asowedz | 22:Dec-28 | 500000 | 23Jun28 | 25-Dec:2d | 12840100016233
| | | 5,00,000 | |

This is in accordance with Regulation 11 of the Securities and Exchange Board of
India {Issue and Listing of Non — Convertible Securities) Regulations, 2021 and
SEBI's circular dated October 22, 2020 on “Contribaution by Issuers of the listed or
proposed to be [isted deb# securities towards creation of *Recovery Expense Fund”
and other Law.,

The [ssuer has created the above resovery expense in accordance with applicabl:
law.

(i) Regulations pertaiming to the lssue

The Debentures being offered pursuant to this Placement Memorandum are subject
10 the provisions of the Companies Act including the rules thereunder, the SEBI
Debt Listing Regulations, the Memerandum and Articles of Association of the
[ssuer, the tarms of this Placement Memorandum, the Application Form, and other
terms and conditions as may be incorporated in the Debenture Trust Deed.

(k) Application process:
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The application process for the Issue is &s provided in Section 7: Other Information
And Issue Procedure of this Placement Memorandurm. ‘

(1 Disclosures Prescribed under PAS = 4 of the Companics (Prospectus amd
Allotment of Securities) Rules, 2014

Please sse Section 7 (Disclosures as per CA 2013/Form Pas 4)

im)  No-ebjection Certificate

The Issuer does not require any consent/no-objection is required for issue of the
Diebenitures.

A statement containing particulars of the dates of, and parties to all material contracts,
agreements:

Refir to Annexure X (Marerial Contracis)
Details of Diebt Securities Sought ¢to be Issued

Detalle of Debt Sacurities: Rated, Listed, Subordinated, Unsecured, Redeemable, Non
Convertible, Taxable debeniures

Issue Skre: 8.65% pa rated, listed, unsecured, sub-ordinated, redesmable, non-
convertible, taxable debentures of a face value of Rs. 10,00,000 each aggregating to Rs.
500,00,00,000 (“Series J Debentures™) (collectively the “Debentures™)

Ohjects of the Issue

The object of the issuance will be following:

{a) warking capital;

{b) Issue related expenses; and / or

{c) repayment or re-fmancing of existing debt

Utilizption of the Issue Proceeds

{a) Upto 99 % of the procesds of the issuance will be utilized towards repayment/ re-
financing of existing debd of the 1ssuer; and

()] To the extent not utilized, the balance procesds of the issuance will be wtilized
towards working capital/ [ssue related expenses andfor refinancing and repayment
of existing debt.

Issue Detalls
Summary term sheet shall be provided which shall include at least the following
information (where relevant) pertaining to the secured/ unsecured debt securities: As
set out in Anmexure 1 (Term Sheer).

Undertaking by the Issuer
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The Issuer undertakes that:

{a} Investars are advised to read the risk factors carefully before taking an
investment decision in this issue. For taking an mnvestment decision,
investors must rely on their own examination of the issuer and the offer
including the risks involved. The securities have not been recommended
or approved by the any regulatory auwthority in lndia, including the
Securities and Exchange Board of India (SEBI) or the Reserve Bank of
India (RBI} nor does SEBL’ RBI guarantee the accuracy or adequacy of
this document. Specific attention of investors is invited to the statement of
*Risk factors” given on Section 3 of this Placement Memorandum under
the section "General Risks',

(b}  Thelssuer, having made all reasonable inquirics, accepts responsibility for,
and confirms that this Placement Memorandum contains all information
with regard to the issuer and the issue, that the information contained in
the offer document is true and correct in all material aspects and is net
misleading in any material respect, that the opinions and infentions
expressed herein are honestly held and that there are no other facts, the
omission of which make this document a3 a whole ot any of such
information or the expression of any such opinions or intentions
misleading in any material respect.

() The issuer has no side letter with any debt securities holder except the
one{s) disclosed in the offer document/placement memorandum. Any
covenants later added shall be disclosed on the stock exchanpe website
where the debt is listed.
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SECTION 6: DISCLOSURES PERTAINING TO WILFUL DEFAULT

None of the Issuer, Promoter or Director of the Issuer is 8 Willful Defaulier.
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SECTION 7: OTHER INFORMATION AND APPLICATION PROCESS

The Debentures being offered as part of the Issue are subject to the provisions of the 2013 Act, the
Memorandum and Articles of Association of the [ssuer, the terms of this Placement Memorandum,
Application Form and other terms and conditions as may be incorporated in the Transaction

Documents.
7.1 Undertaking by the Issuer
The Issuer undertakes that:

7.2

73

{a) the complaints received in respect of the [ssue shall be attended to by the Company
expeditiousty and satisfactorily;

(b}  the Company shall take all sieps for completion of formalities for listing and
commencement of trading at the NSE within the specified time;

() ne further issue of securities shall be made till the securities offered through this
Disclosure Document/ Placement Memorandum are listed or till the application
moneys are refunded on account of non-listing, under-subscxiption, etc.; and

(d)y necessary co-operation to the credit rating agency(ies) shall be extended in providing
true and adequate information till the debt obligations in respect of the instrument are
outstanding.

Mode of Transfer/Transmission of Debeniures

The Debentures shall be transferable freely. The Debentures(s) shell be transferred and/or
transmitied in accordance with the applicable provisions of the 2013 Act and other applicable
laws. The Debentures held in dematerialized form shall be transferred subject to and in
accordance with the rules/procedures as prescribed by NSDL/CDSL and the relevant DPs of
the transferor or transferee and any other applicable Laws and rules notified in respect
therecf, The transferce(s) should ensure that the transfer formalities are completed prior to
the Record Date. In the absence of the same, amounts dus will be paid/redemption will be
made 1o the person, whose name appears in the Regisier. of Beneficial Owners maintained
by the R&T Agemt as on the Record Date, under all circumstances. In cases where the
transfer formalities have not been completed by the transferor, claims, if any, by the
transferses would need to be settled with the (ransferor(s) and not with the Issuer, The normal
procedure followed for transfer of securities held in demarerialized form shall be followed
for transfer of these Debentures held in dematerialised form. The seller should give delivery
instructions containing details of the buyer’s DF account to his DY.

Debentures held im Dematerialised Form
The Debentures shall be held in dematerialised form and no action is required on the part of
the Debenture Holdex(s) for rederption purposes and the redemption proceeds will be paid

by cheque/EFT/RTGS to those Debenture Holder(s) whose names appear on the list of
beneficiaries maintained by the R&T Agent. The names would be as per the RET
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Agent’s records on the Record Date fixed for the purpose of redemption. All such Debentures
will ba simuttaneously redeemed through appropriate debit corporate action,

The list of beneficiaries as of the relevant Recond Date setling out the relevant beneficiaries’
name and account number, address, bank details and DP*s identification number will be
given by the R&T Agent to the Issuer, I permitted, the Issuer may tansfer payments
required to be made in any relation by EFT/RTGS to the bank account of the Debenture
Holder(s) for redemption payments.

Market Lot

The market lot will be One Debenture (“Market Lot™). Since the Debentures are being
issued only in dematerialised form, the odd lots will not arise either at the time of issuance or
at the time of transfer of Debentures.

Debenture Trustee for the Debenture Holder(s)

The Issuer has appointed Catalyst Trusteeship Limired to act as trustee for the Debenture
Holder(s). The Issuer and the Debenture Trustee have emteredfintend to enter imo the
Debenture Trustee Appointment Agreement and the Debenture Trust Deed fneer alla,
specifying the powers, authorities and obligations of the Debenture Trustee and the Issuer.
The Debenture Holder(s) shall, without further act or deed, be deemed to have imevocably
given their consent to the Debenture Trustze or any of its agents or awthorized officials to do
all such acts, deeds, matters and things in respect of or relating to the Debentures as the
Debenttyre Trustee may in its absolute discretion deem necessary or require to be done in the
interest of the Debenture Holden(s). Any payment made by the Issuer to the Debenture
Trustes on behalf of the Debenture Holder(s) shall dischanpe the lssuer protanto to the
Debenture Holder(s). The Debenture Trustee will protect the interest of the Debenture
Holder(s) in regard to the repayment of principal and interest thereon and they will take
necessary action, subject 1o and in accordance with the Debenture Trusiee Appointment
Agreement and the Debenture Trust Deed, at the cost of the Isswer, No Debenture Holder
shall be entitled fo proceed divectly against the Issuer unless the Debenture Trusize,
having become so bound to proceed, fails to do so. The Debenture Trustes Appointment
Agreement and the Debenture Trust Deed chall more specifically set out the rights and
remedies of the Debenture Holder(s) and the manner of enforcemertt thereotf.

Sharing of Information

The Issuer may, at its option, but subject to applicable laws, use on its ewn, a3 well as
exchange, share or part with any financial or other information about the Debeature
Holden(s) available with the Issuer, with its subsidiarics and affiliates and other banks,
financial institwions, credit bureaws, agencies, statutory bodies, as may be required and
neither the Issuer nor its subsidiaries and affiliates nor their agents shall be liable for use of
the aforesaid information,

Debenture Holder not a Sharsholder

The Debenture Holder(s) shall not be entitled to any right and privileges of sharcholdets
other than those available to them under the 2013 Act. The Dehentures shall not confer
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upon the Debenture Holders the right to receive notice(s) or to atiend and to vote at any
general meeting(s) of the shareholders of the Issuer.

Modification of Debeniares

The Debenture Trustes shall not agree to any modification to the terms of the Debertures or
the Debenture Trust Deed without the consent of the majority Debenture Holders. The Issuer
shall natify the NSE and the Debenture Holders of any modification made to the terms of
the Debenturss or Debenture Trust Deed.

Right t0 accept or reject Applications

The Board of Directors/Committee of Ditectors reserves its full, unqualified and absolute
tight e acoept or reject any application for subscription to the Debentures, in part or in full,
withiout assipning any reason thereof.

Notices

All notices and other communications shall be initially by e-mall and subsequently (i) in
writing (including fascimile except as noted below) and (ii) by fascimile or sent by a Person,
overnight courier (if for inland delivery) or international conrier (if for overseas delivery) 1o
such party at its registered address and contact number,

All such notices and communications shall be effective only on actual recaipt by the officet of
the Issver and the Debenture Trustes, as the case may be for whose atiention the notice or
communication has been expressly marked. Provided however that any notice or
communication to the Issuer by the Debenture Holders with respect to an Event of Default,
congequences of an Event of Default under the Transaction Documents shall be effective (i) it
sent by e-mail or fascimile, when sent, (ii) if sent by Person, when delivered, (i) if semt by
courier, (a) one Business Day after deposit with an overnight courier if for inland delivery;
and (b) three Business Days after deposit with an international courier if for overseas
delivery and (iv) if sent by registered letter when the registered letter would, in the ordinary
courss of post, be delivered whether acmally delivered or not.

Issue Procedure

Eligible Investors may apply through the NSE EBP Platform through electronic book
mechanism in line with the Operational Ciroular for issue and listing of Non-convertible
Securities, Securitised Debt Instruments, Security Receipts, Municipal Debt Securities and
Commercial Paper dated August 10, 2021 bearing reference  number
SEBI/HC/DDHS/P/CIR/2021/613, as amended from time to time (collectively the “EBM
Guidelines™). The settlement procedure in line with the EBM Guidelines shall be as
follows:

A Sertlement:

I.  Pay-intowards the allotment of Bonds shall be done from the account of the bidder,
to whom allocation is to be made;
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2 Pay in shall be done through clearing corporation of NSE, i.e. NSE Clearing
Limited.

B. Sattlemant Summcry:

Tomeline |  Activity for clearing cor  Activity for Depa

T- Day | Bidding sessicn |

T+l Day | I. Successful hidders to transfer funds from | Depository on the instruction

bank account(s) registered with WSE | of 1lIssuer or through its
EBP Platform to the bank account of | Registrar ic the Issue, will be
HDFC Bank Limited to the extent of | crediting the Bonds to the
funds pay-in obligation om or before | demat account of the
10: 30 howrs;, Inwvestors.

2. Issuer to inform NSE EBF Platform
about the finel decision of the Issuer o
go ahead with allotment for the issue by
12:00 hours;

3. Issuer to give instruction to Registrar to
the Issue for crediting securities to
successtul bidders. Registrar to the [ssue
to provide corporate action file along
with all requisite documenis to

Application Procedure
!

Potential Debenture Holders will be invited to subscribe by way of the Application Form
prescribed in the Placement Memorandum during the period between the Issue Opening Date
and the Issue Closing Date (both dates inclusive). The Issuer reserves the night te change
the issue schedule including the Deemad Date of Alloiment at its sole discretion, withowt
giving any reasons. The Isspe will be open for subscription during the banking howrs on
each day during the period coversd by the issue schedule.

Fictitious Application
All fictitious applications will be rejected.
Basis of Allotment

Notwithstanding anything stated elsewhere, the Issuer reserves the right to accept or reject
any application, in part or in full, without assigning any reason. Subject to the aforesaid, in
case of over subscription, priotity will be given to potential Debenture Holders on a first
come first serve basis. The investors will be required to remit the funds as well as submit
the duly completed Application Form along with other necessary documents to the Issuer by
the Deemed Date of Allotment. =
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Post bidding, on the Pay-In Dawe, the successful invited Eligible Investors must remit/
transfer in full, monies for subscription to the Debentures allocated o them by elecironic
transfer of funds/ RTGS from the bank account(s) registered with MNSE to the bark account of
indian Clearing Corporation Limited {“Issue Ac¢count™ on or before 1030 am of next
business day in accordance with the EBM Circulars.

Funds for the allocation of the Debentures for bids made by the Arranger (if any) on behalf of
the successful invited Eligible Investors must also be made from the bank account of such

eligible participants.
The entira amoumt of INR 10,000,000/~ per Debenture is payable on the Pay-In Date.

An Application Form must be accompanied by the details of the payment made o the
designated account along with other enclosures stated elsewhere in this document.
Applicants ¢can remit the application amount through NEFT/RTGS on the Pay [n Date, io
the bank account of the Company as per the deteils mentioned in the Application Form.

The RTGS details to deposit the bidding amowmt is a5 follows:

HDFC Bank Léd.

Beneficiary Name: N3E Clearing Limited

Account Number: As may be provided by the NSE after allotment on EBP

[FSC Code: HDFCO000060

Mode: demand draft, ECS, NEFT, RTGS, cheques or such other permissible banking
modes of payment

Eligible [mvestors

Only the following categories of investors are eligible to invest in these Debentures:
a) Scheduled Commercial Banks

b} Financial Institutions

¢) Mutual Funds

d} Insurance Companies

e) FPls registered as trust or body corporate

when specifically approached, are eligible to apply for this private placement of Debentures
subject 1o Mlfilling their respective investment nomms/rules and complisnce with laws
applicable to them by submitting all the relevant documents along with the Application
Form (“Eligible Investors™).

All potemtial Debenture Holders are required to comply with the relevant
regulations/guidelines applicable to them for investing in this issue of Debentures. The
bidders should be registerad/enrolled with the NSE EBP Platform. All the registered ard
eligible participants are raquired 1o update the necessary bank account and demat details
before participating in the bidding process on NSE EBP Platform.

Note: Participation by potential Debenture Holders in the issue may be subject to statutory
and/or regulatory requirements applicable to them in commection with subscription to Indian
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securities by such categories of persons or entities. Applicants are advised to ensure that
they comply with all regulatory requirements applicable to them, including exchange
controls and other requirements. Applicants ought to seek independent legal and regulatory
advice in relation to the 1aws applicable 1o them.

Procedure for Applying for Dematerialised Debentures

(a)

(b}

{c)

{d

{e)

B

{2)

()

The applicamt must have at least one beneficiacy account with any of the DP’s of
NSDL/CDSL prior to making the application.

The applicant must necessarily fill in the details {including the beneficiary account
nunber and DP — ID) appearing in the Application Form under the heading
“Details for Issue of Debentures in Electronic/De¢materialised Form™,

Debentures allotted to an applicant will be credited to the applicant’s respective
beneficiary account{s} with the DP.

For subscribing to the Debentures, names in the Application Form should be
identical to those appearing in the details in the Depository. In case of joint holders,
the names should necessarily be in the same scquence as they appear in the accoumnt
details maintained with the DP,

Non-transferable allotment advicefrefund orders will be directly sent to the
applicant by the Registrar and Transfer Agent to the Issue.

If incompletefincorrect details are given under the heading “Details for Issue of
Debentures in Electronic/Dematerialised Form™ in the Application Form, it will be

deemed to be an imcomplete application and the same may be held liable for
rejection at the sole discretion of the Issuer.

For allotment of Debentures, the address, nomination details and other delails of
the applicant as registered with his/her DP shall be used for all correspondence with
the applicant. The applicant is therefore respomsible for the correctness of

hig'her demographic details given in the Application Form vis-a-vis those with
higher DP. In case the information is incorrect or insufficient, ihe Issuer would not be
liable for the losses, if any.

The redemption amount or other benefits would be paid to those Debenture Holders
whose names gppear on the list of benefictal owners maintained by the R&T Agent as
on the Record Drate. In case of those Debentures for which the beneficial owner i3
not identified in the records of the R&T Agent as on the Record Date, the Issuer
would keep in abeyance the payment of the redemption amount or other benefits,
wntil such time that the beneficial owner is identified by the R&T Agent and
conveyed to the Issuer, whereupon the redemption amount and benefiis will be paid to
the beneficiaries, 25 identified.

Depository Arrangements 7 ':::i‘ ;
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The [ssuer shall make necessary arrangement with NSDL/ CDSL for issue and holding of
Debentures in dematerialised form.

List of Bemeflclaries

The Tssuer chall request the R&ET Agent to provide a list of beneficiaries as at the end of
each Record Date. This shall be the list, which will be used for payment or repaymem of
redernption monics,

Application under Fower of Atlorney

A certified true copy of the power of attorney or the relevant authority as the case may be
along with thie names and specimen signature(s)y of all the authorized signatories of the
potential Investor and the tax exemption certificate/document of the potential Debenture
Holder, if any, must be lodged along with the submission of the completed Application
Fotm. Further modifications/additions in the power of attomey or authority should be
notified to the Issuer or 1o its agents or to such other person(s) at such other addressies) as
may be specified by the Issuer from time to time through a suitable communication.

In case of an application made by companies under a power of atdorney or resolution or
authority, a certified troe copy thereof along with memorandum and articles of association
and/or bye-laws along with other constiiutional documents must be attached to the
Application Form at the time of making the application, failing which, the [ssuer reserves
the full, unqualified and absolute right to accept or reject any application in whole or in part
and In either case without assigning any reason thereto. Names and specimen signatures of all

the authorized signatories must also be lodged along with the submission of the
completed Application Form,
Proceduore for application by Mutual Funds and Multiple Applications

In case of applications by mutual funds and venture capital funds, a separate application
must be made o respect of each scheme of an Indian mutual fimd/venmire capital fund
regisiered with the SEBI and such applications will not be treated as mulliple application,

provided that the application made by the asset management company/trustes/custodian
clearly indicated their intention as to the scheme for which the application has been made.

The application forms duly filled shall clearly indicate the name of the concerned scheme
for which application is being made and must be accompanied by certified true copies of!

(a) SEBI registration certificate

(t) Resolution authorizing investment and containing operating instructions
(¢} Specimen signanure of authorized signatories

Documents to be provided by Eligible Imvestors

Eligible Invesiors need to submit the following documents, as applicable: i ::L?*”_;T. Y

/} /7) Kﬂwﬂ j
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() Memaorandum and Articles of Association or other constitutional documents

(&) Resoluation authorising investment

{c) Certified true copy of the Power of Antomey to custodian

(d) Specimen signatures of the authorised sipnatories

(3] SEBI registration certificate (for Mutual Funxis)

() Copy of PAN card

(2) Application Form {including EFT/RTGS details}

Applications to be accompanied with Bank Account Detnils

Evety application shall be required to be accompanied by the bank account details of the
applicant and the magmetic ink character reader code of the bank for the: purpose of availing
direct credit of redemption amount and all other amoimts payahle to the Debenture Holder(s)
through cheque/EFT/RTGS.

Succession

In the event of winding mp of a Debenture Holder (being a company), the Issuer will
recognise the legal representative (being the liquidator) of the Debenture Holder appoirted by
a competent cout, .

The Issuer may, in its absolute discretion, where it thinks fit, dispense with production of
such legal representation, in order to recognise any person as being entitled to the
Debenture(s) standing in the name of the concemed Debenture Holder on the production of
sufficient documentary proof and an indemnity.

In the evert of, however, a decaased Debenturs Holder having nominated any perscn
entitled to be registered as the Debenture Holder in the event of his death, such nominee
shall be registered as the Debenture Helder in place of the deceased Debentuts Holder,
notwithstanding anything contained in any othet law for the im¢ being in force

Effect of Holidays

(i) Hany coupon peyment date falls on a day that is not a Business Day, the payment
shall be made on the immediately succeeding Business Day.

(ii) Ifthe redemption date of the Debentures falls on a day that is not a Business Day, the
redemption proceeds shall be paid on the immediately preceding Business Day.

Gii) 1 the maturity date (also the last coupon payment date) of the Debentures falls on a

day that is not a Business Day, the redemption ptoceeds and coupon payment shall
be paid on the immediately preceding Business Day
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Tax Dedpetion at Source

Tax as applicable under the Income Tax Act, 1961, or any other statgtory modification or
re-enactment thereof will be deducted at source, For seeking TDS exemption/lower rate of
TDS, relevant certificate/document must be lodged by the Debentwre Holder{s) at the office of
the R&T Agent of the Issuer at least 7 (seven) calendar days before the relevant payment
becomitg due. Tax exemption certificate / declaration of non-deduction of tax at souwrce on
interest on application money, should ba submitted along with the Application Form.

If any peyments under this Issue is subject to any tax deduction other than such amounts as
are tequired as per current regulations existing as on the date of the Deemed Date of
Allotment, including if the Company shall be required legally to make any payment for Tax
from the sums payable under the Debenture Trust Deed, (“Tax Dednetion™), the
Company shall make such Tax Deduction, as may be necessary.

Letters of Allotment

The letter of allotment, indicating allotment of the Debentures, will be issued and delivered on
the Deemed Date of Allotment, The afotesaid lemer of allotment shall be replaced with the
actual credit of Debentures, in dematerialised form, within 10 (ten) business days from the
Deemed Date of Allotment or such period as is permissiblz under applicable Law.

Deemed Date of Allotment

All the benefits under the Debentures, will accrue to the Debenture Holders from the
specified Deemed Date of Allotment. The Deemed Date of Allotment for the Issue is
December 22, 2022,

Record Date

The Record Date is the date falling 7 (seven) calendar days prior 1o the date on which
Tnterest is due and payable on the Debentures, ar the date of redemption of such Debentures
{as applicable).

Refunds

For applicants whose applications have been rejected or allotted in part, refund orders will be
dispatched within 7 (seven) days from the Deemed Date of Allotment of the Debentures.

In case the Issuer has received money from applicants for Debentures in excess of the
aggregaie of the application money relating to the Debentures in respect of which allotments
have been made, the B&T Agemt shafl upon receiving instructions in refation to the same
from the Issuer repay the moneys to the extent of such excess, ifany.

PAN Number
Every applicant should mention its PAN allotted under Income Tax Act, 1961, on the
Application Form and attach a self-attested copy as evidemce. Application forms without
PAN will be considered incomplete and are liable to be rejected.
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Payment on Redempiion

Payment on redemption will be made by way of cheque(s}redemption wamani(s)/demand
drafi(s)y/credit through RTGS system/funds transfer in the name of the Debenture Holden(s)
whose names appear on the list of beneficial owners given by the Depository to the [ssuer as
on the Record Drate.

The Debentures shall be taken as discharged on payment of the redemption amount by the
Issuer on maturity to the registered Debenture Holder(s) whose name appears in the
Register of Beneficial Owners on the Record Date. On such paymeni being made, the Issuer
will inform NSDL and CDSL and accordingly the account of the Debenture Holder(s) with
NSDL and CDSL will be adjusted,

Om the lssuer dispatching the amount &3 specified above in respect of the Debentures, the
liability of the Issusr shall stand extinguished.

Governing law and jurisdiction of courts

The Debentures are governed by and shell be construed in accordance with the laws of
India. Any dispite arising out of or connetted with this [ssue shall be resolved by the courts of
Mumbai, having exclusive jurisdiction,

The Issuer irrevocably and generally comsents in respect of any proceedings anywhete in
conmection this Issue 1o the giving of any relief or the issue of any process in connection
with those procesdings inclading, without limitation, the making, enforcement or execution
against any assets whatsoever (imespective of their use or intended use) of any order or
judgment which may be made or given in those proceedings.

Nothing contained in this paragraph shall limit any right of the Debenture Trusiee or the
Debenture Holders to take proceedings in any ofher court or tribunal of competent
jurisdiction, nor shall the taking of procesdings in one or mare jurisdictions preclude the
taking of proceedings in any ather jurisdiction whether concurrently or not.
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TATA

DECLARATION

The Issuer declares that all the relevant provisions in the regulations/guideline issued by SEBI and
other applicable Laws have been complied with and ne staiement made in this Placement
Memorandum is contrary to the provisions of the reguiations/guidelines issued by SEBI and other
applicable Laws, as the case may be. The information contained in this Placement Metorandum is
as applicable 1o privately placed debt securitics and subject to the information available with the
Issner. The extent of disclosures made in the Placement Memorandum is consistent with disclosures
permitted by regulatory awthorities to the issue of securities made by the companies in the past.

For Tata Projects Limited

Name: Deepak Natarajan

Title: Executive Vice President — Commercial Controller
Authorised Signatory

Date: December 19, 2022

TATA PROJECTS LIMITED

One Boukevard 15t 2nd 3rd e Ith Floor Lake Boulevard Stieet Powai Mumbai 400076
Tel+ 91 22 6740 2900 Fax+91 22 25700174
e-mail tplmumbaiditata projects.com wew tataprojects.com
Registered Cffice Mithona Towers <1 1-7-80 ky 87 Prenderghast Raad Secunderabad S00 003 Telangana India
Tal + 51 40 6623 8301 Fax + 9140 6817 2535 e-mal 10lB1ata projects. com www.lataprojects.com CIN U452037G 1 9FSRLCOSPAT
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ANNEXURE I - TERM SHEET

In case of any inconsistencies between the tenns set out in this Placement Memorandum and  the
Debenture Trust Deed or any other Transaction Document, the terms set out in the Debenture Trust Deed
or such other Transaction Document shall prevail.

Security Name TPL Rated Listed Unsecured Subordinated Taxable Redeemable Non- |
Convertible Debentures
Company Tata Projects Limited .
Sharcholders Means the Persons holding the equity shares of the Issuer, from time o time |
(excluding Tata Capital Limited, its funds and subsidiaries)
Security Providers | Unsecured .
Issuamce/Type of Rated, Unsecured, Listed, Subordinated, Taxable, Redeemable, Non-
[nsirament Convertible of face value of [NR 10,00,000/- (Indian Rupees Ten Lakhs
oniy) each
Natare of Rated, Unsecured, Listed, Subordinated, Taxable, Redeemable, Non-
Instrument Convertible face value of INR 10,00,000/- (Indian Rupees Ten Lakhs only)
each it the namire of *Subotdinated Debt’, =
Senmiority Obligations of the [ssuer under the Debentures will rank:
(1)  juniorto any secured and unsecured obligations/ of the Issuer.
{2) seniorto:
(a) equity share capital, prefetence capital, perpetual debt,
convertible {facilities and existing loans from shareholders
(excluding loans and debt facilities of any nature from Tata
Capital Limited and its subsidiaries/funds); and
(b) any other securilies ai par with preference or equity share
capital of the Issuer
pari passu with esch other subcrdinated unsecured obligations of similar
nature and purpose (thal are not falling under the ambit of Clause 2 abovie)
Eligible Investors Shall have the meaning specified in paragraph 7.16 of Section 7 ((¢her
Infermgiion and instie pracedursh. |
Mode of [ssuance Private placement
of Debentures —
Issunmce Amonmt | Rs. 500 crores (Indian Rupees Five Hundred Crores) .
Option to retain Not Applicable i
over-subscription N |
Credit Rating “IND AA/ Outlook Megative” by India Ratings & Research Private Limited |
[ssue Size Rs. 50Q crote (Indian Rupees Five Hundred Crores)
Listing {inclading | The [ssuer shall list the Debentures on the Wholesaie Debt Market segment
nams of stock of NSE within 4 Wotking Days from the Issue Closing Date
Exchange(s) where
it will be listed and | In case of delay in listing of the Debeniures, the Issuer shall pay penal interest
timseline for listimg) | of 2.00% p.a. over the Coupon Rate for the period of delay to the investors
{i.e. from Deemed Date of Allotment te the date of listing]
Misimum 1 Debenture
sabaeria
Option to retein MA
oversubscription
| amount
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Delay in Execution

In case of delay in execution of the Debenture Trust Deed within the period :
specified, the [ssuer shall without prefudice to any lisbility arising on

aceount of violation of the provisions of the Companies Act and the SEBI
Regulations, the Company shall also pay interest of at least 2% (two

percent) per annum te the Debenture Holders, over amxl above the agreed
COUDOA Fate.

Debenture Trustee | Catalyst Trusteeship Limited _1

Regisirar & TSR Consultents Private Limited

Transfer Azemt

Depository NSDL and CDSL

Objects of the The object of the issuance will be following:

Issme/ Purpose for . working capital;

which there is 2. Issue related expenses; and / or

requirement of 3. repayment or re-financing of existing debt

raising funds

Details of I. Upto 99 % of the proceeds of the issuance will be utilized towards

utilization of repayment re-financing of existing debt of the Issuer; and

proceeis 2. To the extent not utilized, the balance proceeds of the issuance will be
utilized towards working capital, [ssue related expenses andfor
refimancing and repayment of existing debt.

Tenor 72 (seventy twol months from the Decined Date of Allotment —

Coupon Type Fixed

Coupon Rate 8.65% (eight point six five per cent) 3

Compon Payment | Coupon shall be payable on half-yearly basis from the Deemed Date of l

Frequency Allotment until the final Redemption Date (subject to any Call Option being
exercised). |

Coupon Deferral | |. The Coupen which is payable on the coupon payment dales may be

Option deferred at the option of the Issuer if all the following conditions are met |

e e ———

during the preceding 18 months from the relevant Coupon Payment
Dates:

a. Mo dividend has been declared by the Issuer in respect of [ssuer’s
preference shares and equity shares

b. No interest payment, Principal or any other form of payment is made
by the Issuer on any of ite securities/ instruments/ debt which are
junior/ pari passw/ similar nature 1o these Debentures

c. none of the Isswer’s preference or equity share capital other
instruments/facilities junior to Debentures were redeemed, repaid,
putchased, cancelled, bought back or otherwise acquired for any
consideration by the Issuer.

The Issuer shiall retain the right (but will ot have the obligation) to pay
the coupons so deferred on a cumulative basis at & future date.

3. The [ssuer shall retain the right (but will not have the obligation) to pay
the deferred coupons compounded at the applicable Coupon rates.

&7
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..Coupon shall be payable on a half-yearly basis from the Deemed Date of
Allotment until the Final Redemption Daie

| Coupon Step-up
[ |

|
I

The C;up_on payable on the Debentures shall be increased as below on the
happening of any of the following events:

1. The Issuer does not exercise its Call Option at the end of 24 months
from the Deemed Date of Allotment, the Coupon payable by the Issuer on
these Debentures from and including that Call Option Date shall be stepped
up by 3% p.a.

2. The Issuer doesn’t exercise its Call Option at the end of 36 months
from the Deemed Date of Allotment, the Coupon payable by the [ssuer on
these Debentures from and including sixth (6th) Coupon Payment Date
shall be stepped up by additional 2% p.a. (over and above the 3% as per
paragraph 1 above)

3. The Issuer doesn’t exercise its Call Option at the end of 48 mouths from
the Deemed Date of Allotment, the Coupon payable by the Issuer on these
Debentures from and including Eighth (8th) Coupon Payment Date shall
be stepped up by additional 1% p.a. (over and above the 3% as per |
paragraph 1 and 2% as per paragraph 2 above.

In case, the Call Option/ Early redemption is exercised in part or on a pro-
rata basis, the Step up shall be applicable on the outstanding Debentures
post the exercise of Call Option/ Early Redemption.

Notwithstanding the above, the Issuer may elect to pay the arrears of
deferred Coupon, in whole or in part, on any day to the Debentures Holders.
Any payment made by the Issuer to the Debenture Holders shall be first
appropriated towards the arrears of deferred Coupon.

Compounding of
Coupon

The Issuer shall have the right (and not the obligation) to pay the Coupons
so deferred pursuant to the exercise of the option to defer Coupon.
Deferred coupon if paid, shall be compounded at the Coupon Rate or Step
Up Coupon Rate, as applicable

Coupon Reset
Process (including
rates, spread,
effective date,
interest rate cap
and floor etc)

Please refer to the terms set out under_‘(_ioupon Step Up’ above.

Day Count Basis

| Actual/Actual. All interest accruin_g for any Interest period shall accrue from

one day to day and be calculated on the basis of the actual number of days
elapsed and a year of 365 days (or 366 days in case of a leap year), at the
applicable interest rate and rounded off to the nearest Rupee.

interest on
Application Money

Interest at the Coupon Rate (subject to deduction of income tax underthe |
provisions of the [ncome Tax Act, 1961, or any other statutory modification
or re-enactment thereof, as applicabie) will be paid to the applicants on the
application money for the Debentures for the period starting from and
including the date of realization of application money in Issuer’s bank account
up to one day prior to the Deemed Date of Allotment. Such interest shall be
payable within 7 (seven) Business Days from the Deemed Date of Allotment.
Where pay-in date and deemed date of allotment are the same, no interest on
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Applic_atiozmuney is to be paid.

Date or Scheduled | 72 (seventy two) months from the Deemed Daie of Ailotment
Redemaption Date g =
Redemption Number of Debetiiures redeemed multiplied by the Redemption Price per
Amount Debenture. — |
Redemption Price | Shall be the summation  of the followmg
per Debenture i. Face Value of the Debenture T 10,00,000 (Indian Rupees Ten Lakhs |
only)
2. accrued and unpaid Coupon (Coupon, Step up Coupon, Detanli Interest,
if any )
3. arrears of Coupon
4, other charges dug and payable, if any -
Redemption Redeemable at par
. Preminm =
Early Redemption | Means breach of any of the Special Covenants
Event |
Early Redemption | Upon occurrence of Early Redemption Event, the lssusr shall mandatorily
redeem all the Debentures outstanding by paying the Redemption Araount it
full within 30 {thirty) calendar days from the date of the Early Redemption
Muotice.
Early Redemption | Means the notice issued by the Debenture Trustee (acting on the instructions
Notice of the Debenture Holders) to the [ssuer intimating the occurrence of the Early |

Redemption Event and instructing the Issuer to redeem all the outstanding
Debentures by paying the Redemption Amount.

All covenants of the
issue (including
side letters,
accelerated
payment clause,
elce)

As more specifically set out in the Debenture Trust deed and the other
Transaction documenis. Additionally, the Special Covenants are set out
below:

Special Covenants

1. Majority shareholding of the Issuer (not less than 31%) and the Control
of the Issuer shall remain with Tata Group at all times. -

For the purpeses of this condition the holding shall include Tata Group’s
direct or indirect holding in the Issuer (for indirect holding, sffective interest
of Tata Sons will be calculated)

2. The name of the Tssuer shall at all times have the word “Taia”

Description
regarding Security
{where applicable)
including type of
security
{movable/immovabl
¢ftmagible ete.),
type of charge
(pledge/
hvpothecaton/
mortgage eic.), date
of creation of
secority/ likely
date of creation of

security, minim mm

Not Applicable
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security cover, |
revaluation, |
replacement of |
security interest to
the debenture
holder over and
above the interest
raie as specifled in
the Trust Deed and
disclosed in the
Offer
Decument/Placeme
ot Memorandum |
;l:d"eﬁ;':% Mandatory Redemption
The lIssuer shall keep the Debenture Holders informed of any equity or
preference capital or quasi equity or sharcholder loans being infused by the |
Shareholder Group in the Issuer.
The Debenture Holders shall have the right to seek redemption of the
Debentures on a Call Option Date from such proceeds as under:
1. Any amount infused from the Deemed Date of Allotment to be utilized
towards redemption of the Debentures, unless otherwise approved by
Debenture-Holders
2. The Debentures shall be redeemed either in full or on a pro-rata basis
such that each Debenture is redeemed on a pro-rata basis,
1ssue Price | Face value of INR 10,00,000/- {Indian Rupees Ten Lakhs only) each
Justification of At par
isgue price — e .
Discount at which | Not applicable
security is issucd
and the effective
yield a3 a result of
su¢h disegant, il
Put Option and Put | Not applicable
Option Notification
Time - =
| Lock-in Period Not applicable
Put Option Date Not applicable
Put Option Price Mot applicable
Call Option and The Issuer shall have the right but not an obligation to call back i.e. redesm
Calt Option the Debentures (in full/partial on pro-rata basis) by paying to the holders of
Notification Tlme | Debentures, the Redemption Amount in full on any of the Call Option Date:
The [ssver shall give a 30 calendar days prior written notice 10 the Debenture
Holders / Debenture Trustee for exercising the Call Option.
Call Opiion Date The Call Option Dates are:
1. At the end of 24 Months from the Deemed Date of Allotmerrt (First
Call Opticn Date)
2 At avery Coupon Payment Date thereafter = =1
Call Option Price | Redemption Price of the Debentures being redeemed



Face Value

Minimum
Application and in
multiples of Debt
securities
thereafter

Issue Timing:

1. Issue Opening
Date

2. Issue Closing
Date

3. Pay—in-Date

4. Deemed Date of
Allotment

(This Informasion Memarandunt is neither a Prospecius nor a statemend in Lieu of Prospecius)

INR 10,00,000/- (Indian Rupees Ten Lakhs only%ach_

1 (one) and in multiples thereafter

21-December-2022

21-December-2022

22-December-2022
22-December-2022

Pay-in Date

22-December-2022

Deemed Date of 22-December-2022

Allotment 1= =

Dividend and Unless all the arrears of the Coupon, including Coupons deferred, if any,
Capital Stopper are fully paid to the Debenture Holders, the Issuer shall not:

1. declare or pay any dividends or interests or make any other payment

on, or will procure that no dividend, interest or other payment is made

on any securities or facilities of the Issuer ranking pari passu with, or

junior to, the Debentures; or

2. repay, redeem, reduce, cancel, buyback or acquire for any consideration
any security or facility of the [ssuer ranking pari passu with, or junior to, the
Debentures.

Settlement mode of
| the Instrument

Demat only

Manner of
allotment

The allotment will be done on a timely basis in line with the Operational
Guidelines

Manner of
Settlement

‘Memorandum

Settlement of the Issue will be done through the Depositori-es and the account
details are given in the section on Payment Mechanism of this Placement

Business Day &
Business Day
Convention

Means all days, excluding Sundays or a holiday of commercial banks or a
public holiday in Mumbai, except with reference to Issue Period and Record
Date, where business day shall mean all days, excluding Saturdays, Sundays
and public holiday in India.

Whenever any Record Date falls on a day other than a Business Day, the
Record Date shall be moved to the immediately following Business Day. If
any Coupon payment date and/or redemption date falls on a day which is not |
a Business Day, payment of interest shall be made on the Business Day
succeeding such day and payment of principal shall be made on the Business
Day preceding such day. '

Default Interest

In case of default in payment of any interest on the Coupon Payment Date |
and/or Redemption Amount on the Redemption Date, the Company shall pay
to the Debenture holders an additional interest at the rate of 2% (two per cent)
per annum over and above the Coupon.

Delay in allotment
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Business Days from the Deemed Date of Allotment and ensure completion of
all statutory formalities as required for such dematerialized credit within the
said time period. In case the Issuer is not able to allot the Debentures within
the abovementioned period, the Issuer shall pay penal interest as per
Applicable Law.

Record Date

The ‘Record Date’ for the Debentures shall be 7 (seven) days prior to any |
payment in relation to the Debentures. Registered Debenture holders on the
Record Date will be the recipients of actual payment by the Issuer |

Transaction
Documents

the Debenture Trustee as a Transaction Document.

|
The following transaction documents (“Transaction Documents”) shall be |
executed for the Issue:

1. The Debenture Trust Deed;
2. The Debenture Trustee Agreement;
3. This Placement Memorandum; and

Any other letter/undertaking/consent/documents that may be designated by

Conditions
Precedent to Pay In

The Issuer shall comply with, inter alia, the following conditions precedent
and shall submit a copy (certified or as may be required by Debenture Trustee)
or proof of compliance with these conditions:

1. Execution of this Placement Memorandum, Debenture Trust Deed
and Debenture Trustee Agreement;

2. Certified true copy of the constitutional documents of the Issuer; |

Board Resolution for Issue of the Debentures on Private Placememl
under Section 179 (3)(c), 179 (3)(f), of the Companies Act, 2013,
appointment of Debenture Trustee etc;

4. Shareholders’ Resolution under section 180(1)(c) of the Companies
Act, 2013 specifying the total borrowing limit;

5. Certificate from an authorised signatory that there are no pending
statutory tax dues of the Company |

6. Certificate from the company secretary of the Issuer that the issuance |
of the Debentures shall not breach the borrowing limits of the Issuer;

Trustee consent letter;
RTA consent letter;

Submission of rating letter along with the Rating Rationale obtained
from the credit rating agency.

10. Confirmation of 1SIN for the Debentures.

11. Tripartite Agreement with the Registrar, NSDL and the Company;
and Tripartit¢ Agreement with the Registrar, CDSL and the
Company.

“Conditions
Subsequent

1. Filing of the relevant documents, inter alia, private placement offer
letter, return of allotment etc. with the ROC within the timelines |
specified under the rules under the Act.

2. Credit of demat account(s) of the allottee/(s) by number of Debenture
allotted on the Deemed Date of Allotment;

3. Submission of Certified true copy of the Board Resolution for allotment
of Debentures;
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| 4. Any other documents as may be > required by the I?l;:i'-:;rr-.h-rr.i ngsleE

iTlep_-resel'l-tanns & | Representations and warranties appropriate for the issue of such nature,
| including but not limited to:

| Warranties from
| Company

| 1.
W
3.
4, Compliance with applicable law |
Other representations as are customary to a transaction of this nature |

Status, binding obligation, power and authority
No misleading information |
No material adverse change or event of default

Events of Default
(including manner
of voting
/conditions of
joining Inter
Creditor

Agreement)

3.

1.

__any substantial part of the business which leads to Material Adverse |

Non-payment |

1
The Company does not pay on the relevant Due Date any amount payable I
pursuant to a Transaction Documents (save and except the Coupon i.e. |
non-payment of Coupon pursuant to and complying with Coupon|
Deferral Option clause and conditions therein), at the place at and in the
currency in which it is expressed to be payable.

Unenforceability of the Transaction Documents

Non-compliance, breach or incorrectness of the applicable laws and / or
any material covenant, if any, representation, warranty, undertaking,
statements, terms and conditions or any other obligation by the Company
under the Transaction Documents other than a breach of Special
Covenants and a breach of payment obligations contained in Paragraph 1
above (Non-Paymenf). Any Transaction Documents, or any provision
therein is or becomes invalid, illegal or unenforceable or taken any action |
to challenge the validity or enforceability of such document and not cure |
within 90 days.

Insolvency and other proceedings

i. The admission of an application for insolvency resolution process
under the IBC in respect of the Issuer and such proceedings are not
stayed/quashed/withdrawn within a period of 2 week from the date of
admission.

ii. Any corporate action, legal proceedings or other procedure or step is
taken in relation to:

(A) winding-up, bankruptcy, dissolution, administration, provisional
supervision of the Issuer without the prior written consent of the
Debenture Trustee, which is not stayed, quashed or dismissed
within 90 (ninety) days of its occurrence;

(B) the appointment of a liquidator, receiver, administrative receiver,
administrator, compulsory manager or other similar officer in
respect of the Issuer, which is not stayed, quashed or dismissed
within 90 (ninety) days of its occurrence,

Expropriation
Any Governmental Authority or other authority (whether de jure or de

facto) takes a step with a view to the nationalisation, compulsorily
acquisition, expropriation, requisition, nationalisation or seizure of all or
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Effect, provided if such evengcapable of remedy and is remedied within |
90 (ninety) days.

5. Material Adverse Effect

One or more events, conditions or circumstances has occurred which has
a Material Adverse Effect unless such Material Adverse Effect is cured
within 90 (ninety) days of occurrence of such event, condition or|
circumstance

Consequence of
event of default

Upon occurrence and continuance of any of the aforesaid event of default
beyond the cure period, if any, specified above as applicable, on the
instruction of Majority of the Debenture Holders, the Debenture Trustee
may require the Issuer to mandatorily redeem the Debentures. The Issuer
has to pay the outstanding amount within 30 days of such notice of
redemption.

Conditions for
breach of covenants
(as specified in
Debenture Trust
Deed)

Non-compliance, breach or incorrectness of the Applicable Laws and / or any
material covenant, if any, representation, warranty, undertaking, statements,
terms and conditions or any other obligation by the Issuer under the
Transaction Documents other than a breach of Special Covenants and a
breach of payment obligations will result in Event of Default. Provided that
no Event of Default shall occur under this Clause if the Non-compliance,
breach or incorrectness is remedied by the Issuer within a period of 90
(ninety) days from the Debenture Trustee giving a notice to the Issuer of such
Non-compliance, breach or incorrectness.

| Provisions related
| to Cross Default
| Clause

Not applicable |

. Material Adverse
| Effect
i

(c) on the legality, validity or enforceability of any Transaction Document.

Creation of
recovery expense
fund

Means a change or consequence of an event, circumstance, occurrence or
condition which has caused, as of any date of determination, a material
adverse effect:

{a) on the business, operations or financial condition of the Issuer;

(b) on the ability of the Issuer to perform its obligations under any of the
Transaction Documents; and

The Issuer will create a recovery expense fund, if required in accordance with
applicable law

Majority
Debenture Holders

Debenture holders holding not less than 51% (fifty one per cent) of the
outstanding debentures at that time. The rights of Majority Debenture Holders
shall be detailed in Debenture Trust Deed.

Unless specified otherwise in the Transaction Documents, any
decision/approval/action to be taken by the Debenture Trustee shall be on the |
instruction of the Majority debenture holders.

“Cost and Expenses

All costs and expenses related to the issue, including but not limited to legal
counsel fees, stamp duty, Debenture Trustee fees, Registrar and Transfer
Agent charges etc. will be borne by the Issuer.

Roles and
Responsibilities of
Debenture Trustee

The Company has appointed Catalyst Trusteeship Limited registered with
SEBI, as Debenture Trustee for the benefit of Debenture Holders. The
Debenture Trustee has given its consent to the Company for its appointment
and has entered into a Debenture Trustee Appointment Agreement with the
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| [ssuer, The Company shall enter into o Debenturs Frist Deed, inter alid,

specifying the terms and conditions. of the: Debentures and . the F".'""ﬁ:!‘:--l

authorities and obligations of the Company and fise- Debenture Trustes 1 |

respect of the Debentunes,

Covesant matching | If the Issuer, durmg the tenure of the Debentures, issues debentures rankmg .
pari-passu with, or junior to, the Debentures but with financial covenants |

that are superior to the financial covenants offered to the Debenture Holders

| under the Transaction Documents, then the same financial covenants will be

offered to the Debenture Holders,

Risk Factors Refer to Section 3 of this Placement Memorandum
pertaining to the
issoe

Governlng Law The Debentures are govemed by and will be construed in accordance with
and Jurisdiction Indiam law. The Issuer, the Debentures and Issuer’s obligations under the
Debentures shall, at all times, be subject to the laws and regulations, as
applicable, The Debenture holders, by purchasing the debentures, agree that
the courts and ribunals in Mumbai shall have a non-exclusive jurisdiction
with respect to matters relating 1o the Debentures

|
— a2

Motes:

I Ifthere is any change in Coupon Rate pursuant to any event including lapse of cerain time period
or downgrade in rating, then such new Coupon Rate and events which lead to such change should
be disclosed.

2 The procedure used to decide the dates on which the payment can be made and adjusting payment
dates in response to days when payment can’t be made due to any reason like sudden bank
haoliday ete., should be laid down.

3 The Issuer has provided granualar disclosures in the Placement Memorandum, with regards to the
“QObject of the Issue” inchuding the percentage of the issue proceeds earmarked for each of the
“object of the issne™.

4  The list of documents which has been executed or will ba executaed in commection with the issue
and subscription of debt securities shall be annexed.

DUE DILIGENCE CERTIFICATE FROM THE DEBENTURE TRUSTEE:
The due diligence certificate issued by the Debenture Trusiee to NSE in accordance with the SEBT circular

dated November 03, 2020 (bearing reference no SEBIHO/MIRSD/CRADT/CIR/P/2020/218) and the
SFBI Debt Listing Regulations has been provided in Annexure XV (Trusiee s Due Diligence Certificate).
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to INFLSS.70 bifion due W e wpostion of & kighat number of onders duning the year.in 1YY, the
COMaiiMtad rcaRie MSE 259 YO t0 WFY.9% bilion owlng to improwd pace of exacution. ind-fx expacts the
EREABIE 10 MRS by arcnad 15 wink i 0 0 hi bac of inpeoisi revistons = LHIYLD and sy einaton
of the projec i EHPMEE On 3 dtandalone badie, S Gbocd 80 INAYBTL billon In FYTE (PEL

MORL0.1 Billon).

TPUS revasut vislbiity ix srong with & ciosing order ook of 2625150 billam a5 on 30 Seplsrbar 2022 (384 of
FY22 revanuth, on 3cmunt of te seady order inflows of INYI4EO bilkon and WRSS.13 bilion i FY22 and
m;,m.hnmmmmm's revams growth momnentan i Hely o
cowimnms i FYIL

Strong Track Record in- Eseasting Lirps, Complic Projecs, Diveriified Order. Boslc TP hus demonstrabed
SOt EuparTise in meOAlg Compes e lepe project:, Fuithermors, the company SRl I VML
MmMMmmm,MHdﬂmmmmmwm
profects. TPL i aRbong the few Eoncruction snethes that Fave presence: Scroll saral end-sepments such ds
urban ot form, metros and toneedhi, Eeklped, alporis and poris, eanonienl, powel Bead mepials;
tracgpartation, pi wed g hydrocarkon, Bransmeiion bad demnbution and jremationsl busitets. Thel has
reted o the company emerging ir oo of Bda's mod diversfied Oy engiskenng. provusment and
CONSrUCToN COmpany.
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& om XhSaptemnber 2023, TM's ordear buok v wall=Crssmifiag scrors winiols basiness segrnents skt cisen
built forma {29%), o and g Wddrocarbon %1 péant & metals (75, traaportation (7%, hary ol infra
(32%), tansmicion & dstribetion (9. ntermational business (459 awl others (4% Alihough, amomer
roncantration rid remains with the top 10 ordars aaitrieuting $6% to the-overall crdur Booli in 1HAZI (FY22:
A, P21 00 Howewss, ind-Ra dravws cowrort Srows tee fact Uhat sround 859 OF the ordars ane from

ﬂﬂlﬂmmmm!sﬂﬁmmmmﬂu: whers the
dafait rish it minimal. Lnd-ia will conteue o monbos Ty ealEstion of reosables from sats
courrerpavtes. vl bebreas U order book imfiow idmetum | iesty i remmin healttyy ovar the medium
ferm, backzd by strong demand soa THL's sivarsid Sagmemia prarnco.

Taia Group Fanentage: The ratings also beswfit fom TPL'S grovng prominaioe withen the Tats groon, dus &
N e i o scala of operTdons, tee size of scodmsable el v ther angineeTing, procuTenset and
Longmuction inducry, and irs ability to penerate ety returns ovar b sadumeto-kang bume. Tha ritings 5o
factor in TR's high financiel flexibility by being a part of the Tata [roup and ind-Aa's wgMctadien of Rtrong
financial and gperstiona support #om thee group. In AQFYEY, the Tata growp, tHrough i varfoels group
companies, infused equity of JMWRLZ biliom inte TPL. Purtharmess, e group had subscribad to MCDS
abeo relinated dabt) of ms billign in 3QFY2E

Licpaicity Indiceny - Adegquste: AL AHIYEZY, Y. had Gach and coh aquimlants of INRE 61 hillian (FYE22:
INRLE A3 billion, FYEZI: INPL. S tallen ). The company’s liaidity &5 stso upported by unutilised fumd-hased (imies
of INKL3.03 bilfrom at emd-Oxboler 2023 [oversl| fund-based limits.of I1NE23.37 biion)_ |e adeiion, TPL i 20055
10 suficient fund-hazes working cagits! limis w0 supgor s Busindns needs and growkh. The avaraga utiisation
oftha fand-based imits was moderam 3t 42% for the 12 mosshs endedOctobae 3023, and that of W non-hand-
haned |imirs wart 234 ovar the sameperind [overall non-fund-based mits of INALB1.4 billion]).TFLalso ks acoess
ta capial martmwﬂnmmw““ﬂhﬂ“ﬂﬁh%;mhh] with 30
unutilised portion of INA 3.5 billion {ovarall ket of 1NA14 teikon) at end-October $22

Furtharmore, (nd A drses comfort from TRL's lerited nepay et oblgartions. in Fiee3 irm Lan of (INRO.36
billion sl HCEs of INAS billion), amd its strong Pefinancing ability. in addition, B compary riced nbordnand
dab ok INRS 0 bilion in 5CFY22 from proup companies, which has » coll option and is repeyabie if the company
rakses oquity of mose than INR1D billiow; howsws, dw sl inprumsat i copayable m FY2. ind-Aa s gen
dubit reaument to His sstrament ud this sane i incladed i e calcul ation of lverage indicators, whidh Ind-
A3 MONKDS O 3 COMINUCES basis, The compamy plans bo maintsm sullicent Bquidity in the form of csh and
cach equivalents, and unuiilised working cagpial kot {body secumed e umsscsmd) i line with tha matuity
probile. ind-fa aiso dvavs oormfort from the vobust daim book seheitted to conuwhirparies I 2 reatacial portian
of teese daims are pealived, it could nprove TPL's ity aed profitabifity.

Foowd iraingy aad Technical Abiliy tr bwpraws Prolitability 2l Cach Rovws: TIL ha rformad nd-Ba that
it bt tevitedd irx bidding sramgy asd improved pr-bic sk managenmet praciices, where oash Now
managumas is baing pricelidco along with the precence of price vasiation dadsas in the last 18- months,
whila rondumusly focming on Improving the compay’s sl pofiabiity, o apects TH. 2
indnpashently sl o je-uailrsion for moct oF e projects, whansin it ha proviowsly Led-up with its joint
verhate parirary. Thie apency afleves this pre-ruadificetion, along with the: high-warpin rden o Fece
21, will hefo TPL spand it manges over Fraa-Fos.

vha memnagemant has isformcd the agoncy that i has startsd working on several malbases Lo improva its
il heath st 5 Fiietorenl ol cantactual ngiveiobhpabons; enpapeent Wil Guatiotl 00 Bael
avtansions of time lines; T dn raeing fesd eao; o managemeny of the supply thain and sived by -
segrmasingt i oparalitnt 1o stk tae fbguitd IfCence:. Covan t share of lgary propety [projech wen
betore P sl deding sy FY2I-Pr Tl and wll be fully completed by FY-FYRS, incredved meeoubon of
naw, targa orders will ionove the grofiabiicy 25 wad 23 reducy TRL's reliance on working capitil ovar tha
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mediam Term Purthenmons, Ind-Re drews cordort from TPL's drong and deersified order bool. amd ic
arspatiom caphilfty, alosg wth 30 speneaced WM

Cricht Mercs hisder e in FYEX Alhoigh Dioeky b Uepnowe ovar Madium Feem O b ConDoiidted bass,
TP dheb Coverape Mt s modirated i Frid, prisady oo sceount of the EETE loes. Moy, ind-fa
s covviort from this awadabinty of sdbduats hepasdiny cushos n th fore of afutdaed fond.based ity and
TR strong francal Sesibdity, whech would snable the compay to refmance ity keng-tarn debt TR ross
debl incrested to WEEYS.66 BSon Bt FYESZ (FYEZ1 wmze 35 bilion), due o the high working chpimal
eguEReR owing b Pistchid Fectabile period {incloding reterten Mo of 313 days n P22 (Pl =S
Ay Prodr 345 davel, The gross working capiel oycls 2+ 2 parcentags of reesnus dighty redueced to 50M
{nnaiepd] @ 1HP22 IPr2 2 T PY2Ec 113 PRd, 1199, mainy on acoount of wngpionted Doflachon. The
nsoiadated grodd dobr e P2 40 Bition, which Sefmpany snpert to deching % FHET 23 With the shate of
Regacy prosects Eoing down, Yd-Ra EEprer tha Joss worlng, copsl Trche b AOTERSSE ST FY A

Partharenore, management by rtfrmad Sk apenoy that it b working 16 arrond iU Balance sheert by iSfedisng
Bovut o AT clmm rasioation, EMEHAE eyiEung [0 CECLIN PSR BpReT ncraating atvance Sling and
lPritng Bhd iquititng. Unbied revence. The comgany o a0 conducting Bn opeationsl spenditure
aptrsaton woercns, which & likely o befp improra e ieaepan end farther lead o deleiaraging. a0y
mﬁnudtnthiswwmrmmﬂummmm.mmhm
bt |avels comirary to ind-Aa's expactations cowld mysitin & nagetive raring action.

RAYING SEMCITRATIES

skl RaviBon B0 Stabhr A fuettained rcovery in the sperating profita bility smd/or 3 Seaificent noeass n
the scile of operations eding 1 impraving visibility of tha aed leverage reducing balew 3.08 by end-Fr23, o6 B
sustaimed hasiy, wil lead co1he Qutlonk being, revisad bach to Salke.

gt A Seivy in reoovery of operating profitaiiny by mnd-FY I3 anedfor 30 noreace in the orlllr baok
:Wmm:mmhhmwnwmhl rim in the debr and,
1% nat keverage Tamaining shove 3.0w, 3l on 3 awtined bass, will 1234 1o 3 negative ratng action. any
wialwming of the linkages with e Tats group could 8w rexult in & nagative rating action.

E5G ISSUES

EG Fachers hmimally Belevant to Bating | Uik setarwize diaclnsed in this péciiom_ e E2%5 Aases 3 o
RS o P o0ly @ Prievesal Cradit ionpiact o TRL. withar i o ther natare of the wiry in whach thay are
Ieing ranaged bey tha detity. For maone nformation o tarlri's B Rkprance Disclomines, pliaia dick hire. For
angwmrs o reqoanty i qientoal FagEEng B Betekaoe Deschrures wd thei enpact o ridg, plkade
click here.

RATING CRHTERLA

“Domporate Ratieg Msthodology', 'Parwet Subsliany linkages’; Shase-Tamm mngs Criteria for Mom-Rnancial
Corpores, Evalnting Corpardis GovaREN

b
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Sushamt Singh
31 B0 AGE BIIA

Secondary Analyst
Vijmy sabu Xonda
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Sewnr Dwechor

madia Radutions: Aslour Dakiya, Mumba, Tal: +31 22 &85 8121, Email: snkur daiysEindamings.coin

Addwional information is svalably 3t www. FeEarstags. op_im. Tim ratings above ware solicited by, or on behalf
of Wy Exear, and tharefore, ndia Ratings bas besm cosmpassetel for th provision of the ralings.

Fatings are net 3 recommendation or suggettion, directly or indiractly, tD you of Sy Other gReIon, 10 buy, sell,
Faka or hold Jny Immsonent, (oan or Wearity Or to WGeTIIEE SNV IMATTMENT SrAtAEY With respact 1D any
isrwestanent, (oan o SeOUrity Or 2o i,

Abous. meliy wstings and Ressarch; ndia Katings and emarh {nud-Ra) i Indka's MOost respected oK ARG
apEncy coairtted t prowidieg ndia’s Credi markety Scturets, Brnely and prospective Cradit opinions. Bt on
a Soundation of indegendent thinking. rigonaus anaiytics, and 0 Open and baianced approach tomands tredit
research, nd-fa has grown rapidiy during the pact decade, geining sipnificant market presence in wdla’s fred
. : :

Irst- BB COFTRIY MainERInG Coverage of corporate imasers, finandoial nstitutions (mckiding Denks and insurance
companies), Boancy znd kasing companses, manuged funds, urban local bodkes, and sfructured finance and
prapEct fingncs Companss

mam,u—mummmwhw,m,mm
Hyderabad, Koliats and Fune. ind-Ra o recogedsed by the Secanities and Ecchange Baard of india, the Reserve
Bamh of Indt and Nationa] Housng Bk

87



rThis Information Menorardum s nefdher @ Prospecies nov @ siatemint i Liey of Prospechu)

IndiaRatings
RAC & R::!gt:.l(:h

e T ]
mad-ra i3 MK cwned sebridiny of the sk Group.

Yor mers iformaton, vt s ndiaatiog oos

L CHEDHT EaTINGS ASSGMED BY INDEA RATINGS ARE SUSIECT T CESTAM LMETATIOMS. ARG DISCLAMIERS.
PESSE BEAD THESE UMITANGHS  AND  DISCLAMERS: BY  FOLOWWNG THIE LR
TIPS AN DA TINGS. COUN BATIMNG DERMITIONS. 4 ADDITICN, BATReS OEFMITRDNS AND THE
TERMES OF USE OF CSUCH RATINGS AAE  AVALASIE ON THE AGENCYS PUBLIC WERITE
B MDEASATING S D0 M. FUSLITHED RATIMGS, CRITERSA, AND NETHODOUOGIES ARE AVAILAALE FROM THIE
SITE AT ALL TIKHES. THOAS RATINGS' CODE OF CONDLCT, CORFIDENTIALITY, CONFLICTS OF IHTERLST, AFFILIATE
FIREWALL. COMPLANCE, SN0 OTHER RELEVANT PCLOCES AND PROCEDUSTS ARE AL50 AVAILABLE FROM THE
CODE OF CONDUCT SECTHON OF THS SITE.
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ANNE XURE I11- CONSENT LETT ER FROM THE DEBENTURE TRUSTEE

CATALYST @l
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D S,
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the provisions of SERI (Txbenmare Trumee) Ragindiem, 1993, SEB {laner a2 Liscng of Mog-sssrverible
Securities] Begulations. 2421 . SEBI {Lising Obligtions & Disclouss Requremens) Rogubviias 2013,
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MOTE: As por GET puidciines, CUL wwuld by reguired 3 pry the sppliceble GBF va fhe smomnts /
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ANNEXURE 1V —= APPLICATION FORM
Tara Projects Limited

CIN: U45203TG1979PLC05T7431
Date of Incorporation: February 24, 1979
Registered Ofice: Mithona Towers-1, 1-7-80 to 87, Prender Ghast Road, Secundetabad-300
003, Telangana, Inxlia
Telephone No.: 040-66238801
Website: www lataprojects.com

[ DEBENTURE APPLICATION FORM SERIALNO, | I-[-[-]-[-[-[-1.]

1ssue of {Mention (ype of Debentures] Nom-convertible Debentures of face value of Rs. [ ] each,
agpregating wp to Rs. [+] on a private placement basis (the “Issue™).

DEBENTURE APPLIED FOR: I

Number of Debentures: [#] [n words; [#]

Amount Rs. [#] In words Rupecs: [ ] _ |

DETAILS OF PAYMENT:

Cheque / Demand Draft f RTGS

No. Drawnon
| Funds transferrexd to

Dated

Total Amount Enclosed

[{in Figures) R, - (In words) Omly

AFPLICANT'S NAME IN FULL {CAFITALS) SPECIMEN SIGNATURE

APPLICANT'S ADDRESS

| ADDRESS f |

. STREET i

T B B E T BB B e S b W S B
APPLICANT'S PANAGIE NG, ITCIRCLEAWARD/DISTRICT

WE ARE ( ) COMPANY { } OTHERS () SPECIFY
We have read and understood the Terms and Conditions of the issue of Debentures including the

Risk Factors described in the Placement Memorandum and have considered these in making owr
decision to apply. We bind ourselves to these Terns and Conditions and wish to |L1:I|:I|::|- for
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allotment of these Debentures. We request you to please place our name(s) on the Registet of
Beneficial Owners.

Name of the Authorised Designation Signature
Signatory(ies)

Applicant’s Signature:

We the undersigned, are agreeable to holding the Debentures of the Company in
dematerialised form. Details of my/our Beneficial Owner Account are given below:

DEPOSITORY — NSDL /CDSL

DEPOSITORY PARTICIPANT NAME
DP-ID

| BENEFICIARY ACCOUNT NUMEBER
NAME OF THE APPLICANT(S)

Applicant Bank Account:

(Settlement by way of Cheque / Demand Draft
/ Pay Order / Direct Credit /ECS /
NEFT/RTGS/other permitted mechanisms)

FOR OFFICE USE ONLY |

DATE OF RECEIPT DATE OF CLEARANCE — I

(Wewe: Cheque emd Drafts are subject to realisation)

Applicant’s Signature
| FOR OFFICE USE ONLY
|DATE OF RECEIPT_ IDATE OF CLEARANCE =\
fWare: Chegue and Dralls are sibject 2o réalisation)
ez KREAR HERBY oo b i
ACKNOWLEDGMENT SLIP _
be filled in bu Annlicant) SERIAL NO., i e O P e O e P

Received from

Sl
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|
| Cheque/Drafi/UTR. # LDrawn on Taar
| Rs. on account of application of Exebentures
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ANNEXURE V - ILLUSTRATION OF DEBENTURE CASH FLOWS

Company/Issuer TATA Projects Limited
Series Series J Debentures
Face Value (per Debenture) Rs. 10,00,000 per Debenture

Issue Date/Date of Allotment

22-December-2022

Redemption 22-December-2028
Coupon and Step up Coupon From To Coupon
22-Dec-22 22-Dec-24 8.65%
22-Dec-24 22-Dec-25 11.65%
22-Dec -25 22-Dec-26 13.65%
22-Dec-26 22-Dec-28 14.65%
Semi-Annually on the below mentioned
Frequency of the Interest Payment with dates
specified dates
22-Jun-23 22-Jun-26
22-Dec-23 22-Dec-26
24-Jun-24 22-Jun-27
23-Dec-24 22-Dec-27
23-Jun-25 22-Jun-28
22-Dec-28
22-Dec-25
Day Count Convention Actual/Actual

Per Debenture-

Cash Flows Coupon Date Payment Date | No. of days in | Amount in (Rs.)
coupon period
1st Coupon 22-Jun-23 22-Jun-23 182 43,132
2nd Coupon 22-Dec-23 22-Dec-23 183 43,368
3rd Coupon 22-Jun-24 24-Jun-24 183 43,250
4th Coupon 22-Dec-24 23-Dec-24 183 43,250
5th Coupon 22-Jun-25 23-Jun-25 182 58,090
6th Coupon 22-Dec-25 22-Dec-25 183 58,410
7th Coupon 22-Jun-26 22-Jun-26 182 68,063
8th Coupon 22-Dec-26 22-Dec-26 183 68,437
9th Coupon 22-Jun-27 22-Jun-27 182 73,049
10th Coupon 22-Dec-27 22-Dec-27 183 73,451
11th Coupon 22-Jun-28 22-Jun-28 183 73,250
12th Coupon 22-Dec-28 22-Dec-28 183 73,250
Principal 22-Dec-28 22-Dec-28 2192 10,00,000
Cumulative Basis-
~ Cash Flows Coupon Date Payment Date No. of days in Amount in (Rs.)

coupon period
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15t Coupon 22-Jun-23 72 Jun 23 182 21,56,57,534

2nd Coupon 22-Dec-23 22 Dec-23 183 21,68,42,466

3rd Coupon 22-Jun-24 24-Jun-24 183 | 21,62,50,000

4th Coupon 22-Dec-24 23-Dec-24 183 | 21.62,50,000
~ 5th Coupon 22-Jun-25 23-Jun-25 182 29,04,52,035

6thCoupon |  22-Dec25 2Dec-25 | 183 29,2047,945

FthCoupon |  22-Jn-26 | 22-Jun-26 | 182 T 34,03,15,068

8th Coupon 23 Dec-26 22-Dec-26 183 34,21,84,9%2

9th Coupon 22-Iun-27 22-Jun-27 182 36,52,46,575

10th Coupon 23 Dec-27 22-Dec-27 183 36,72.53,425

11th Coupon 27-Tun-28 22-Jun-28 183 36,62,50,000

12th Coupon 22 Dec-28 22-Dec-28 183 36,62,50,000

Principal 20 Dec-28 22-Dec-28 2192 5,00,00,00,000
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ANNEXURE X - MATERIAL CONTRACTS

By the very nature and volume of its business, the Company is involved in a large mmber of transactions
involving financial obligations and therefore it may not be passible to furnish details of all material contracts
and agreemenis involving financial obligations of the Company. However, the documents which are or may
be deemed to be material for this issue have been entered into by the Company are set out below. Copies
of these documents may be inspected at the Registered Office of the Company between 10.00 a.m. and
1200 noon on any working day umil the Issue Closing Diate.

Letter appointing TSR Consultants Private Limited as the Registrar for the Issue

Letter appainting Catalyst Trusteeship Limited, as the Debenture Trustee for the benefit of the
Debenture Holders.

Memorandum and Articles of Association of the Company

Board Resolution dated April 29, 2022 awthorising issue of Debentures

Cousent letier from Catalyst Trusteeship Limited for acting as Debenture Trustee for and on behalf
of the Debenture Holders dated December 13, 2022

Consent letter from TSR Consultanis Private Limited for acting as Registrar to the Issue dated
Decernber]3, 2022

In-principle approvs! for listing of Debentures received from NSE dated December 16, 2022
Letter from India Ratings dated December 01, 2022 conveying the credit rating for the Debentures.
Tripartite Agreement between the Company, NSDL and the Registrar of the Issue of Debentures in
dematerialised form

Tripartite Agresment between the Company, CDSL and the Registrar of the Issue of Debentures in
dematerialised form

Annual Reports of the Cornpany for the last 3 vears
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ANNEXURE XI- FINANCIAL STATEMENT

The audited financial statements for the Financial Years 2019-2020,2020-2021 and 2021-22 are available at
https:/ fwww tataproiects com/finvestor-relation php. The unaudited financial statements along with
auditor's report till September 30, 2022 have been enclosed separately.
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ANNEXURE XII- BOARD AND SHAREHOLDERS RESOLUTIONS OF THE ISSUER
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T

TATA

CERTIHED TRUE COPY OF THE RESOLUTION PASSED BY THE MEMEERS OF THE COMPANY AY
THE EXTRA-DADINARY AENERAL MEETING OF TATA. PROUECTS LIMITED HELD OM FRIDAY,
DECEMBER 10, 7021 AT 3.00 .M. THRUMEH L CROSOFT TEAMS APPLICATION

RESCLVEED THAT in supersession of the sarker Resolubion passed by the Members st their
Mewting held on August 7, 2020 snd purssant to the provisions of Section 180{1){c) and other
applicable provisions, i arw, of U Companies Act, 2013 s Rubes framed thersunder, at
arngrethad Fom Hene to Hime, conseat of the Members be and is hereby scaded for bormowing.,
from tme bo time, any sum or swms of monkes which togetivr with the monies already hormowed
by the Campany (apait from Tempnrary Joant abtained o ko be obtained from the Company’s
b s ik thae Ordinary Course of business) mily dessad Hhe aggregate of the paid-up capital, free
reserves, thal fs 40 Sy, Tessrvas (it set apart for any specific purposes and Securities Premium
amount of the Company, provided st the tatal amount 50 bormowad &t any dme shall not
ewrmad R 24,000 Crove (Aupees Twenty Four Thowsand Crore only} viz.. non-fund based limits
of Rs. 20,000 Crota (Rupees Twanty Thousand Crore anly] and fund based imits of Rs 4,008 Crore
{Rupees Fowr Thousand Crore cnivl.

RESOLVED FURTHER THAT for the purpass of giving effect ta this resohutinn the Board be and is
hereby authorized tn do all such acts, deeds, matti and dengs a3 it may in A abaokets discration
consider necessary, proper or deskrabls and to setde any queston, difficulty or doult et mery
awise i this regard.

For Tata Projects Linnibed
hashar B
Company Seoretany

TATA PROJECTS LIMITED

Eeguulared CHfice ; athong Tower- 1 1- T80 ho &Y Prendenghant Boad Secundersbed - 500 003 Telaigira Lriia
Phome +91-40-0523 A0 Fam 6517 2535
O LMG0ITEIRPLE0IM ol iplMalasmpcicom  WRALADIOETELI

5
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W

CIRTWIED TRUE COPY OF THE RESCLUTION PASSED BY THE MEMIERS OF THE COMPANY AT
THE EXTRA-ORDIMARY GEMERAL MGETING OF TATA PRONECTS LIWMITED HELD 0 PRIDAY,
DECEMGER 10, 201 AT .08 F.AL THROUSH MICROSCFT TEAMS APYVLICATION

RESOLVED THAT pursuant to Section 180{1Na) and other applicable provisions, if any, of the
Companies Act, 2013, as smersded from tme to Bme, consent of tha Membars ba and i+ hareby
accorded to creste such mongage, charge, hwpgthecation, tranafer, +4W andf or otherwds
dispess of all or s part of the immovestia snd moveable properties of the Comiprany whernever
situatad, present and futung, 2nd i sech masner as Bve Boand muy deern Fit, together with power
to ke over the substantdal ascets of the Company n certain svents i favaur of Banks/financs
tnstitulions, other imwesting agenchs and wrustees for the holders of debentures/bonds/other
indtrumants t0 stoure rupeeforsign cumency lane end/ or the issus of debatusesBonds
wivithir parthyffully cosvertible or non-comvertible {herain collectivaly referrad to a5 “Loans™)
proviced that the total amount oF Joans together with the mberest thenson, additienal interest,
compound interert, fiquidsted damages, commitment charges, premia on pn-payment or
redemption, Costs, charpes. axpeses andall other monies payabia by the Company in respact of
the said Inans, shall not at any time exoced fs. 24,000 Crove [Fupses Twanty Four Thousand Crore
0Ny} viz., non-Fund Based krnits of iz, 20,000 Crors {Fupass Twenty Thousand Crore only] amd
funid based lamits of Rs. 4,000 Crore [Rupees Four Thousard Crors onlyl.

RESQLVED FURTHER THAT for the purpsit iof giving effect o this rzsokution the Board be snd is
heretry awthoraud o do all such acts, deads, mathirs brid things as it may in is absolut= disoetion
consider necassary, proper or desirgible md to sattie any question, difficulty or doubt that may
arise in this ragand,

For Tata Projects Limited
Bhoskar 65
Company Sachetany

TATA PROJECTS LIMITED

Bnpitirerad Ol - “ielithons Towsen- 1~ 1. d810 57 Pretckenghil Rosed  Serundecieeg - W5 000 Telangura brscti
PFhene +91-48-0633 BN Feu 6617 29535
O UMSpOaTE LA comal iphP O I Onm e A T
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ANNEXURE XIII- IN-PRINCIPLE APFROVAL

© NSE 25

National Stock Exchangs Of Indla Limited
Ref. No.: NSE/LIST/5697 Decamber 16, 2022

The Company Secretary

Tada Projects Limited

Mithoma Towees-1, 1-7-80 4087,
Prenderghast Foad, Secunderabad,
Hydembad- 500003

Kind Atia.: Mr. B.5. Baskar
Liear Sic,
Sub.: Tn-prieciple approval for Nsting of Non-Canvertible Debeatures on private placemeit basks

This i= with referencs to your spplication duted December 15, 2022 requesting fiw in-principle approval
for the proposed listing of vnsscued, subondinated, redesmable, camulsive, toxable, non-convertible
debentures of face value of Rs. 1000000V~ each (umder Series T, sgpregming o ol e wi7e of
Rs. 50000 lakhs, to be issned by Tata Projects Limited. In this regard, the Exchangs ts pleased bo prant
m-privcse aporovil for the snd moos. subject to adequate disclosures i be amde in the Ofer Document
i teros of Secirites snd Exchange Bowd of India (Tosee and Listing of Nou-Comvertible Securities)
Regulstions, 2021 s smewded from time o time, spplicable SEBI Circulars and other epphcable laws m
mmmmmwmmunmmmmummnum
Doroement after the SERT discbammer clwrse;

“As required, » copy of this Offer Document has bees submibited to National Stock Exchange of India
Limited (hereinaftey referred to as NSE). It is to be distmctly wnderstood ¢hat the aforesaid
sobmission o iw-principle approval given by NSE vide i letter Ref: NSETIST/S687 dated
Deccmber 16, 2022 ar hosfing the same on ihe wabsile of NSE im terms of Securities sad Exchange
Board of Tndis (Isswe and Listing of Non-Convertible Secarities) Regulations, 1021 ns smcuded fram
time fo tiue, shoald ot in auy way be deemed or construed that the offer document has been ghedred
or sppeuved by NSE; nor does i in any matier waTant, certify or emderse the corraciness ar
completentss of any af the contents af (s offer docnmend: nor dars it waTrant that this Esuee’s
securiifes will e Yisted or will continue (o be Sted an the Exchange; nor dost it take sy responsibility
for the Omancinl or other soundness af this [sser, s pramoters, i management or any scheme ar
project of this Tsswer.

Every persoby wio des{yes ta apply for of otherwite scquire any secaritics of this Issuer may do so
pursuant to [ndependent ingquiry, investigntion and analysis snd shall mot have amy claim agrinst the

Exchange whatsoever by reasos of any toss wikich may e suilfered by such persom comsequent o or
in comnaction with such subseription /acqui<ition whether by reazom of anyihing steted or smitted to
be stated herein or any other reaseh whatsoever™

Thia Oocument is Digitafly Sigmed.

Wil Mok Eahum o ! Dt Lttt T3 FLars, T 1. Peoh G ey Garls Ciemyplay,
b #0123 2ROELO0 | e s e | (008 LTS
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QI NSE T

Ref Mo NSEALIST/S697 December 13, 2022

Please note fat the approval given by the Exchange should not in sny way be deemed vr construed tt tbe
draft Offer Documant has been clearad of approved by NSE, zor does it in any manner warrint, certify o
endorse the comectness or completenecs of any of the conlents of ths draft offer document, nor does it
warrant thet the securities will be listed or will comtimee to be Listed on the Exchaogs: nor does it take any
responsibitity for the financial or other soundness of the Compeny, its promoters, iis management or auy
schente or project.

Kindly also note that these debt instnuaments mey be listed on the Exchenge affer the allotment process bas
been completed, provided the seonnibies of the issuer are eligible for Listing on the Exchange as per our
listing criteria and the issuer folfills the Listing requirements of the Exchange. The 1ssuer ts responsible lo
ensure compliance with all the apphicable guidetines issoed by appropriste anthorities from time o time
including Securities and Exchange Board of India (Issue and Listing of Non-Cooventible Securibies)
Regulations, 2021 as amendad Eom tiree to tume, applicable SEBI Circulars mwd other applicable laws in
this regaed.
MMMEMWMMIMMHdSEBIwmmHD.
SERIHOVDDHS/P/CIR/2021/613 dated Avgust 10, 2021, Accordingly. Essoers of privately placed debt
securnibies in terms of Securities and Exchange Bonrd of India (Ismue and Listing of Moo-Convertible
Secunities) Regulations, 2021 and for whom accessing the electronic book platfonm (EBE) is not mandamey
shall wpload detaile of the issue with sny cne of the EBPs within one working day of al lotment of securiites.
The detmils can be uploaded sing the following Links.

hattps:{hwewrar e ohp ooy
Bttt Cwraie e coimebp el repos iy T

Kindly note, this Enchange letter should not be constued a5 approval under aoy olber
Act/Bagulaton/Rule/Bye laws (axcept a5 refemred sbove) for which the Companry may be required to obtain
wmmws}uf&cﬁm.mwimquwuhwm
with the concerned deparmments Eor approval, if any.

Yommrs 4
For Mational Slock Exchange of Tndin Limited

Priya Iyer
Zenior Manager
Tiets Dumuinl B Dy Sguet
N O NSE ¢W?ﬁ'
% 2l
'Il?qllfﬁr A
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ANNEXURE X1¥- TRUSTEE REMUNERATION LETTER
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ANNEXURE XV- TRUSTEE’S DUE DILIGENCE CERTIFICATE

Yol 1D @

CTL/22-23/5589

{Arneuce AJ

THJE DRGENCE CERTIFICATE T1) BE GIVEN Y THE DERENVUAE TRUSTEE AT THE TEME OF FILING THE
DRAFT OFFER DOCUMENT ON PRIVATE FLACEMENT MERMDILL MU/ IOFORMATHIN MERSCHUA RN
{Appticabls for Secured and Unsecured fasuances)

Te,

Meashe-nal Senclr Fuchange of Indin Limieed.
Exzhampe Plinia, 5 Flotr, Plot §F1, G Mok,
Sandra - Kurka Commplex, Bandrs [E),
Mumbal 400 051,

Chear Sir § M adam,

SIM.:  brmea of ensecursd, Kied, sebocdinatad, ratad, redeamanle, taxsble, non-covartbie 4 cbentures
anch having 1 foce value of INR 1000000/ [Indimn Rupsss Ten Lakhs) aggregadng up to INR
$00,00,00,000 {ndian Rupees Five Humd red Crovesh by TATA Projects Limitad.

W, the debenture trustes{s] to the sbows-rmentionsd forthonm ing iscoe o te & Follows:

1) “Wa have sxemined documents pavtaining b the taid tazus soed other ssch relevent dosuments,
reports anad cartificationd.

2] Owm the basiz of such examisation and of the discussions with the [seuer, its dirsctors and othar
officers, gther agencies sad on indepsndent varification of the vaviows melevant docurments, reports
and certifications:

We confirm that:

&l Tha lzseer has eade sdequate provisions for and/or has taken shaps & provide for adeduits
saguricy for the debt sacwrities ko be ixnsed — Wot Apglicalie.

b] The lyster kas ohiained the pomissions § consmis Addatsiry oF SEIURE SECUTTY 20 dhe: xaid
proparry{las) = Mot Appiicable.

o The Issusr has made 3l the nalevaa disclopares ahowt thi secumity aid s <ontined obigetions
towards thw holders of delrt securities « Nat, Appionbie.

d  Isvuer s aduauaily discored all consants/ permizsions requined for creation of Runhes chargs
on assatsim offer docunbirt oF prisabs plaseement mame ran dum) Informanion Memo randum ad
all dixforums mads ia the offer decrumant or pivate placsment mamorandun, informa ton
memorandumn with respact & ceation of saourky are in confimeation with the cawses of
celiermiure trustes agresment — Mot AppRcable.

#] Issuar has given 3n enderaling that chargs shall ke created i favour of debwmurs mustes &3 par
twrrws of istpw batoes: iling of listing npplcation — Mot Applcabis.
iszunr s discivsnd 3l covenants propossd t be incheded in dabenters ruse dewdd [imduding sny
side latler, scelrntad pRYTEANE claase ate ), offar document o prvate  placesnent
memorsndumy irfomeation wassotmndum and ghan an usdertaliing that debenturs st deed
wiowld e exearuted before TR of IBTNE application.

ALY TR | i e o e SR
it il [ S o o e, B, K | B W OB Wl LTS 00 SRS N1 JEEI1 WiL1] EROR
Mgl DRc £, Hepul, oy iy 5, Sinmrt Onfeny ol Faoad Ramll Fosir 497 00 Tl - iy Mkl P -0 JIEI TERNCTE
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ANNEXURE XVI- CONSENT LETTER FROM R&T AGENT
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TATA

I, Deepak Natarajan, on behalf of the Board of Directors hereby declare and certify that:

(a)

(b)

(c)

(d)

The Issuer is in compliance with the provisions of Securities Contracts (Regulation) Act, 1956 and
the Securities and Exchange Board of India Act, 1992, Companies Act and the rules and regulations
made thereunder;

The compliance with the Companies Act and the rules does not imply that payment of dividend or
interest or repayment of the Debentures, if applicable, is guaranteed by the Central Government;

The monies received under the Issue shall be used only for the purposes and objects indicated in
this Placement Memorandum cum application letter; and

Whatever is stated in this form and in the attachments thereto is true, correct and complete and no
information material to the subject matter of this form has been suppressed or concealed and is as
per the original records maintained by the promoters subscribing to the Memorandum of
Association and Articles of Association.

I am authorized by the Board of Directors of the Company vide resolution dated April 29, 2022 to sign this
form and declare that all the requirements of Companies Act and the rules made thereunder in respect of the
subject matter of this form and matters incidental thereto have been complied with. Whatever is stated in
this form and in the attachments thereto is true, correct and complete and no information material to the
subject matter of the Placement Memorandum has been suppressed or concealed and is as per the original
records maintained by the promoters subscribing to the Memorandum of Association and Articles of
Association.

It is further declared and verified that all the required attachments have been completely, correctly and
legibly attached to this form.

For Tata Projects Limited

Nl

Authorised Signatory

Date: 19" December, 2022
Place: Mumbai

TATA PROJECTS LIMITED

Orve Boulevard 151 2nd Zrd & 4th Alocr Lake Boulevard Street Povvai Mumbai 400078
Ted +91 22 6740 2900 Fax + 21 22 25700174
e-mail tplmumbaigtataprojects com www tataprojecks.com

Registered Dffice Mithona Towers -1 1-7-8010 87 Frenderghast Bead Secundevabad 200003 Telanganialmdia

Tel+ 97 406623 88071 Fax + 91 406617 2535 e-mail [plgrtataproject s.oom wiv taraprapects.com N Ua5203TG1979PLE0ET430
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