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This taxable bond issue is being made on a private placement basis. It is not and should not be deemed to
constitute an offer to the public in general. It cannot be accepted by any person other than to whom it has been
specifically addressed. The contents of this Offer Letter for private placement are not transferrable and are
intended to be used by the parties to whom it is distributed. It is not intended for distribution to any other
person and should not be copied / reproduced by the recipient for any person whatsoever. The information
contained in this Offer Letter has certain forward looking statements. Actual result may vary materially from
those expressed or implied, depending upon economic conditions, government policies and other factors. Any
opinion expressed is given in good faith but is subject to change without notice. No liability is accepted
whatsoever for any direct or consequential loss arising from the use of the document. NHPC does not undertake
to update this Offer Letter for Private Placement to reflect subsequent events and thus it should not be relied
upon without first confirming the accuracy of such events with NHPC.
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| .Definition / Abbreviations

Issuer Related Terms

Term Description
Articles of Association or Articles | The articles of association of the Company, as amended from time

to time

Auditors The Joint Statutory Auditors of the Company are

1. M/s LODHA & Co., Kolkata, West Bengal

2. M/s DSP & Associates, Karol Bagh, New Delhi.
3. M/s Arora Vohra & Co., Jammu.

Board or Board of Directors The Board of Directors of the Company

Directors The Directors of the Company

Memorandum of Association or | The memorandum of association of the Company, as amended
Memorandum from time to time

Promoter The President of India, acting through the Ministry of Power,

Government of India
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Registered Office

The registered office of the Company, which, as at the date of this

Disclosure Document, is located at NHPC Office Complex, Sector -

33, Faridabad, Haryana, India 121003

Conventional and General Terms

Term

Description

Act or Companies Act

The Companies Act, 2013, to the extent notified by the Ministry
of Corporate Affairs, Government of India or any other Acts as

applicable.
CAD Canadian Dollar
CDSL Central Depository Services (India) Limited
Crore / crs. 10 million
CSR Corporate Social Responsibility

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996

Depository Participant or DP

A depository participant as defined under the Depositories Act

DIN

Director Identification Number

EGM Extraordinary general meeting of the shareholders of
our Company
EPS Earnings per share, i.e., profit after tax for a Fiscal year divided by

the weighted average number of equity shares during the Fiscal
year

Financial Year/Fiscal/FY

Period of 12 months ended March 31 of that particular year

Gol

Government of India

HUF Hindu Undivided Family

JPY Japanese Yen

LIC Life Insurance Corporation of India

MoA Memorandum of Agreement

MoU Memorandum of Understanding

NEFT National Electronic Fund Transfer

NHDC Ltd. Formally known as - Narmada Hydroelectric
Development Corporation Ltd.

NSDL National Securities Depository Limited

NSE The National Stock Exchange of India Limited

BSE BSE Limited (Stock Exchange)

O&M Operation and Maintenance

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

PTC PTC India Limited

RBI The Reserve Bank of India

RoC The Registrar of Companies, NCT of Delhi and Haryana

Rs. Indian Rupees

RTGS Real Time Gross Settlement

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI Guidelines

Securities and Exchange Board of India (Issue and Listing of
Debt Securities) Regulations, 2008 issued vide circular no. LAD-
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Term

Description

NRO/GN/2008/13/127878 dated June 06, 2008 and as
amended,

Supreme Court

Supreme Court of India

USS or USD or US Dollar

U.S Dollar

w.e.f.

With effect from

Technical and Industry Related Terms

Term Description
AFC Annual Fixed Charges
Bonds AA-1 SERIES@ 6.89% p.a. TENOR OF 10 YEARS with moratorium

period of 5 years , Rs. 10 Lakhs EACH FOR CASH AT PAR
AGGREGATING TO Rs. 500 CRORE (Including Green Shoe option
250 Crores)

Bondholder / Debenture
holder

The holder of bonds

BRRP/BREW Bihar Rural Road Projects/Bihar Rural Electrification Works
CCEA Cabinet Committee on Economic Affairs

CEA Central Electricity Authority

CERC Central Electricity Regulatory Commission

CPSU Central Public Sector Undertaking

CwcC Central Water Commission

Design energy

The quantum of energy which could be generated in a 90%
dependable year with 95% installed capacity of the generating
station.

Deemed Date of Allotment

Date as specified in summary Term Sheet

DPE Department of Public Enterprises

DPR Detailed Project Report

DRR Debenture Redemption Reserve
Issuer/NHPC/Corporation NHPC LIMITED

/Company

MoEF & CC Ministry of Environment, Forest and climate change.
MU Million Units

MW Mega Watt

Offer Letter

Offer Letter dated 06.03.2020 as prepared in conformity with
Securities and Exchange Board of India (Issue and Listing of
Debt Securities) Regulations, 2008 issued vide circular no. LAD-
NRO/GN/2008/13/127878 dated June 06, 2008 and as further
amended, Form PAS-4 prescribed under section 42(1) and Rule,
14(1) of the Companies
Securities) Rule 2014 and Companies (Share Capital and

(Prospectus and Allotment of

Debenture) Rules, 2014, as amended time to time.

PFC Power Finance Corporation Limited
PGCIL Power Grid Corporation of India Limited
PPA Power Purchase Agreement
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Term Description

REC Rural Electrification Corporation Limited

Registrar Registrar to the issue, in this case RCMC Share Registry Private
Limited

RoR Run-of-the-river

SCADA Supervisor Control and Data Acquisition

SEB(s) State Electricity Board(s) and their successor(s), if any, including
those formed pursuant to restructuring/unbundling

SERC State Electricity Regulatory Commission

The issue/The offer/Private NHPC AA-1 SERIES 6.89% p.a. TENOR OF 10 YEARS with

Placement moratorium period of 5 years , Rs. 10 Lakhs EACH FOR CASH

AT PAR AGGREGATING TO Rs. 500 CRORE (Base size 250
Crores with Green Shoe option 250 Crores).

Tripartite Agreements Tripartite Agreements executed among the Gol, RBI and the
respective State governments.

Unit 1 KWh, i.e. the energy contained in a current of one thousand
amperes flowing under an electromotive force of one volt

during one hour

AUTHORITY TO THE ISSUE
The present issue of Bonds is being made pursuant to:
l. Board resolution (s) passed by the Board of Directors in its meeting held on 30.12.2019.
II.  Shareholders’ approval u/s 180 (1) (c) of the Companies Act 2013 authorizing Board of
Directors for borrowings from time to time not exceeding in aggregate at any time of Rs.
30,000 crore obtained through postal ballot process held on 9th September 2014.

DISCLAIMER
GENERAL DISCLAIMER

This Private Placement Offer Letter is neither a Prospectus nor a Statement in lieu of Prospectus and
is prepared in conformity with Form PAS-4 prescribed under Section 42 of Companies (Prospectus
and Allotment of Securities) Rules, 2014 and in accordance with SEBI Debt Regulations, as amended.
This document does not constitute an offer to the public generally to subscribe for or otherwise
acquire the Bonds to be issued by the Issuer. The document is for the exclusive use of the
Institution(s)/investors to whom it is delivered and it should not be circulated or distributed to third
party(ies).The Company certifies that the disclosures made in this document are generally adequate
and are in conformity with the captioned Companies Act provisions and SEBI Debt Regulations. This
requirement is to facilitate investors to take an informed decision for making investment in the
proposed Issue.

DISCLAIMER OF THE ISSUER

The Issuer confirms that the information contained in this Private Placement Offer Letter is true and
correct in all material respects and is not misleading in any material respect. All information
considered adequate and relevant about the Issue and the Company has been made available in this
Private Placement Offer Letter for the use and perusal of the potential investors and no selective or
additional information would be available for a section of investors in any manner whatsoever. The
Company accepts no responsibility for statements made otherwise than in this Private Placement
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Offer Letter or any other material issued by or at the instance of the Issuer and anyone placing
reliance on any other source of information would be doing so at his/her/their own risk. Although
every effort has been made to provide accurate and up-to-date information in this document,
however, there is the possibility that an unintentional omission or error exists. NHPC is not
responsible for any such unintentional errors or omissions. Prospective subscribers must make their
own independent evaluation and judgment before making the investment and are believed to be
experienced in investing in debt markets and are able to bear the economic risk of investing in
Bonds. It is the responsibility of the prospective subscribers to have obtained all consents, approvals
or authorizations required by them to make an offer to subscribe for, and purchase the Bonds. It is
the responsibility of the prospective subscribers to verify if they have necessary power and
competence to apply for the Bonds under the relevant laws and regulations in force. Prospective
subscribers should conduct their own investigation, due diligence and analysis before applying for
the Bonds. Nothing in this Private Placement Offer Letter should be construed as advice or
recommendation by the Issuer or by the Arrangers to the Issue to subscribers to the Bonds. The
prospective subscribers also acknowledge that the Arrangers to the Issue do not owe the subscribers
any duty of care in respect of this private placement offer to subscribe for the Bonds. Prospective
subscribers should also consult their own advisors on the implications of application, allotment, sale,
holding, ownership and redemption of these Bonds and matters incidental thereto.

DISCLAIMER OF THE SECURITIES & EXCHANGE BOARD OF INDIA

The Securities have not been recommended or approved by SEBI nor does SEBI guarantee the
accuracy or adequacy of this document. It is to be distinctly understood that this document should
not, in any way, be deemed or construed that the same has been cleared or vetted by SEBI. 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 document. The issue of Bonds being made on private placement basis, this
document is required to be filed with SEBI within 30 days of circulation; SEBI reserves the right to
take up at any point of time, with the Company, any irregularities or lapses in this document.

DISCLAIMER OF THE STOCK EXCHANGE(S)

As required, a copy of this Private Placement Offer Letter has been/will be submitted to the Stock
Exchange(s) for hosting the same on their websites. It is to be distinctly understood that such
submission of the document with Stock Exchange(s) or hosting the same on its website should not in
any way be deemed or construed that the document has been cleared or approved by stock
exchange; nor does it in any manner warrant, certify or endorse the correctness or completeness of
any of the contents of this document; nor does it warrant that this Issuer’s securities will be listed or
continue to be listed on the Exchange(s); nor does it take responsibility for the financial or other
soundness of this Issuer, its promoters, its management or any scheme or project of the Company.
Every person who desires to apply for or otherwise acquire any securities of this Issuer may do so
pursuant to independent inquiry, investigation and analysis and shall not have any claim against the
Stock Exchange(s) 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 OF THE ARRANGERS TO THE ISSUE

It is advised that the Issuer has exercised self-due-diligence to ensure complete compliance of
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prescribed disclosure norms in this Offer Letter. The role of the Advisors and Arranger to the Issue
(collectively referred to as “Arranger”/ “Arranger to the Issue”) in the assignment is confined to
marketing and placement of the debentures on the basis of this Offer Letter as prepared by the
Issuer. The Arranger have neither scrutinized/ vetted nor have they done any due-diligence for
verification of the contents of this Offer Letter. The Arranger shall use this Offer Letter for the
purpose of soliciting subscription from a particular class of eligible investors in the debentures to be
issued by the Issuer on private placement basis. It is to be distinctly understood that the aforesaid
use of this Offer Letter by the Arranger should not in any way be deemed or construed that the Offer
Letter has been prepared, cleared, approved or vetted by the Arranger; nor do they in any manner
warrant, certify or endorse the correctness or completeness of any of the contents of this Offer
Letter; nor do they take responsibility for the financial or other soundness of this Issuer, its
promoters, its management or any scheme or project of the Issuer. Arranger is not responsible for
compliance of any provision of new Companies Act, 2013.The Arranger or any of their directors,
employees, affiliates or representatives do not accept any responsibility and/or liability for any loss
or damage arising of whatever nature and extent in connection with the use of any of the
information contained in this Offer Letter.

DISCLAIMER OF THE DEBENTURE TRUSTEE

The debenture trustee is not a guarantor and will not be responsible for any non-payment of interest
and redemption and/or any loss or claim.

1. GENERAL INFORMATION

(1) Issuer Information and Date of Incorporation

i. Name of the Issuer
NHPC LIMITED.
iii. Date of Incorporation
Nov 7, 1975
iii. CIN No.

L40101HR1975G01032564

iv. Registered Office & Corporate Office of the Issuer
NHPC LIMITED
NHPC Office Complex,
Sector - 33, Faridabad - 121 003,
Haryana, India
www.nhpcindia.com
Tel: (0129) 2270603, 2250591, 2278018
Fax: (0129) 2270902

V. Compliance Officer of the Issuer
Mr. Vijay Gupta
Company Secretary,
NHPC Office Complex,
Sector - 33, Faridabad - 121 003,
Haryana, India
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Tel: 491 129 2254684
E-mail: companysecretary@nhpc.nic.in, csnhpc@gmail.com, nhpcbondsection@gmail.com

vi. CFO of the Issuer
Mr. Mahesh Kumar Mittal,
Director (Finance),
NHPC Office Complex,
Sector - 33, Faridabad, PIN - 121 003,
Haryana, India
Tel: 491 129 227 8021
Email: dir-fin@nhpc.nic.in
vii. Arrangers of the instrument
S.N Name of Arranger Address of Arranger Contact Details
(0]
1 HDFC Bank Limited HDFC BANK HOUSE ,SENAPATI | NIRANJAN.KAWATKAR@HD
BAPAT MARG ,LOWER PAREL WEST | FCBANK.COM
,MUMBAI 400013
2266521006, 9867602451
2 | ICICI Bank Limited ICICI BANK TOWERS 2ND FLOOR | GMGFIXEDINCOME®ICICIB
DEALING ROOM ,BANDRA KURLA | ANK.COM.
COMPLEX BANDRA EAST , ,MUMBAI | 2226537210, 9873798190
400051
3 PNB GILTS LTD 5,SANSAD MARG ,4TH FLOOR ,NEW | MUMBAI@PNBGILTS.COM
DELHI ,DELHI 110001 9987049089, 2222691809
4 Trust  Investment  Advisors | 1101, NAMAN CENTRE, BKC, BANDRA | MBD.TRUST@TRUSTGROUP.
Private Limited (E), , ,MUMBAI 400051 IN
2240845000, 9820131628
viii. Trustee of the Issue
IDBI Trusteeship Services Ltd.,
Asian Building, Ground Floor,
17, R. Kamani Marg, Ballard Estate,
Mumbai — 400 001
iX. Registrar of the Issue
RCMC Share Registry Private Limited
Corporate Office,
B-25/1, First Floor,
Okhla Industrial Area Phase Il, New Delhi - 110020.
Tel : 011 - 26387320, 26387321, 26387323, E-mail: shares@rcmcdelhi.com
X. Credit Rating Agencies of the Issue

a) CARE RATING LIMITED
13 Floor, E-1 Bloack
Videocon tower , Jandewalan Extenstion
New Delhi—110055, Ph : 011-45333200

b) INDIA RATING & RESEARCH PVT LTD.
601-9, Prakashdeep Building,7 Tolstoy Marg
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New Delhi-110001

Xi. Auditors of the Issuer :

M/s Arora Vohra & Co. LLP
Chartered Accountants
Chaitanya Complex,

Prem Bhawan,

Residency Road, Jammu Tawi,
Jammu & Kashmir — 180001.

M/s DSP & Associates,
Chartered Accountants

783, Desh Bandhu Gupta Road,
Near Faiz Road Crossing,

Karol Bagh

New Delhi- 110005.

M/s Lodha & Co,
Chartered Accountants

14, Government Place East
Kolkata — 700069

xii. Banker of the Issue

State Bank of India

4th & 5th Floor, Parsvanath Capital tower,
Bhai Veer Singh Marg, New Delhi-110 001.
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(1) A brief summary of the business of NHPC and Subsidiaries:
i) Overview
We are a Mini Ratna power generating company through conventional & non conventional
sources. We are dedicated to the planning, development and implementation of an
integrated and efficient network of power projects in India. We plan, formulate & execute
all aspects of the development of conventional & non conventional sources, from concept to
commissioning.

Our Total Installed Capacity is 7071.2 MW from 24 Nos of Power Stations. We have
commissioned 20 Hydroelectric Power Stations, 1 Solar Power Station of 50 MW capacity
and 1 Wind Power Stations of 50 MW capacity on standalone basis. Total installed capacity
and total generating capacity includes two power stations with a combined capacity of 1,520
MW, constructed and operated through our Subsidiary, NHDC. Our power stations and
hydroelectric projects are located predominantly in the North and North Eastern states of
India and in the states of Jammu & Kashmir, Himachal Pradesh, Uttarakhand, Arunachal
Pradesh, Assam, Manipur, Sikkim, West Bengal, Rajasthan and Tamilnadu. Our Subsidiary
NHDC is having projects in Madhya Pradesh.

Our Company and our Subsidiary company generated 24410 MUs (including 67 MU from
Wind Power Project, Jaisalmer, 83 MU from Soar Power Project,) and 1921.23 MU of NHDC
respectively, in FY 208-19.

Besides hydro power development, NHPC has also taken up Wind and Solar projects. NHPC
has developed of 1 no. Wind Projects, in Jaisalmer at Rajasthan and 1 No Solar Project in
Dindigul District at Tamilnadu with the capacity of 50 MW each. NHPC is in process of
development of Floating Solar Power project in Kollam, Kerala. As desired by Kerala State
Electricity Board (KSEB), 10 MW shall be developed in Ist Phase. Tender finalized, the work is
under award stage. Signing of PPA with KSEB is in process. MNRE has conveyed in-principle
approval for setting up of one solar park of capacity 100 MW in Odisha by NHPC. 40 MW
shall be developed in Ist Phase at the identified land in Ganjam District. Approval of State
Technical Committee (STC) for 40 MW has been conveyed by M/s Green Energy
Development Corporation of Odisha Ltd (GEDCOL) on 25.08.2018. Transfer of Land, signing
of PPA and connectivity approval in process. Actions for EPC bidding being initiated. NHPC is
in the process for selection of Solar Power Developers (SPD’s) for setting up grid connected
solar PV projects of aggregate capacity 2000 MW on the land to be identified and arranged
by the SPD’s in anywhere in India. Request for Selection (RFS) under process. NHPC has also
formed a subsidiary with UPNEDA (under UP Government) on 02.02.2015, namely
‘Bundelkhand Saur Urja Limited’ for 32 MW Solar Power Project in Jalaun, Uttar Pradesh. The
shareholding of NHPC is not less than 74% & that of UPNEDA is not more than 26%. Bidding
process and signing of PPA are under progress. 8 MW Wind Power Project is to be set up in
Palakkad District of Kerala for which Land allotment by State Government is under progress.
Signing of PPA by KSEB is awaited.

We are keen to harness the hydropower potential in the states through joint venture
alliances with state governments by way of developing Techno-economically feasible
projects. Pursuant to MoU with the government of Madhya Pradesh, we have incorporated
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our Subsidiary NHDC on August 1, 2000 to take advantage of the hydroelectric potential of
the Narmada river basin.

Loktak Downstream Hydroelectric Corporation Limited, a Subsidiary Company, has been
incorporated for developing hydro power projects in Manipur with 74% shareholding by
NHPC and 26% by the Government of Manipur. The Company is currently developing 66 MW
Loktak Downstream Project in Manipur. Another Joint Venture Company, Chenab Valley
Power Projects (Pvt) Ltd., has been formed in which NHPC, JKSPDC and PTC are partners in
49:49:2 basis for taking up three projects totaling 2,164 MW (Pakal Dul 1000 MW, Kiru
624MW and Kwar 540 MW) in the Chenab River basin in Jammu and Kashmir. For Pakal Dul,
tenders for major works packages for Dam , Power House, E&M and HM have been awarded
and work has commenced. Bidding process for HRT-TBM package is under progress. For
Kiru, CCEA has sanctioned the investment approval for the equity investment by NHPC in M/s
CVPPPL and investment approval of construction of Kiru HE project by M/s CVPPPL on
08.03.2019. Proposal of award of Civil , HM and E&M packages have been approved by
CVPPPL Board and LoAs to be issued after sanction of Sub-ordinate loan of Rs. 1500 crs for
the project by Gol. Another project viz., Chamkharchhu-I (770 MW) HE Project in Bhutan is
proposed to be taken up in JV mode ( JV between NHPC and DGPC).

We have the required expertise & experience in the design, development, construction and
operation of hydroelectric projects. We execute and manage all aspects of projects, from
front-end engineering design to commissioning and operation & maintenance of the project.
We have also been engaged as a project developer for certain projects where our scope of
work was to design, develop and deliver a hydroelectric power station to a client on an
agency basis. We also provide contract-based technical, management advisory and
consultancy services to domestic and international clients.

Based on our audited financial statements, in Fiscals 2017, 2018 and 2019 we generated
total income (excluding exceptional items) of Rs. 8729.84 crore, 8425.03 Crore, and 9085.96
respectively.

The company earned a net profit of Rs.2795.59 crore, 2758.65, and 2630.55 (excluding OCI)
respectively in Fiscals years 2017, 2018 and 2019.

In FY 2018-19, we derived Rs. 8161.18 crore audited total revenue from operation, pursuant
to long term power purchase agreements.

Our operational efficiency has been reflected through high average plant availability for our
power stations, which are measured by the Plant Availability Factor (PAF). The average Plant
Availability Factor for our power stations for Fiscals 2017, 2018 AND 2019 were 83.41%,
85.32% and 84.84% respectively.

These availability factors, when are higher than the normative plant availability factor
required under CERC Regulations, entitles us to certain incentive payments, pursuant to the
tariff policy for Fiscal 2009-Fiscal 2014 and Fiscal 2014-Fiscal 2019.

We have obtained OHSAS 18001:2007, I1SO 9001:2015, ISO 14001:2015 certifications from
the M/s URS Certification Limited, Noida (UP), all of which are valid until July 23, 2020.
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In recognition of our performance and our consistent achievement of targets as negotiated
under the MoU system of Gol, we enter into MoU with MoP on an annual basis. The Gol has
rated our performance as “Excellent” from Fiscal 1995 through to Fiscal 2006, “Very Good”
in Fiscal 2007, “Excellent” in Fiscal 2008, “Very Good” in Fiscal 2009, 2010, 2011, 2012 &
2013 “Good” in Fiscal 2014. Performance rating for the Fiscal 2015 & 2016 is “Very Good” for
the fiscal year 2017 it is “ Good’ and for fiscal year 2018 it is ‘Very Good’ . Also, in recognition
of our performance, we were designated as a Mini-Ratna Category-l public sector
undertaking in April 2008.

The President of India, and its nominees, before the Initial Public Offer held 100% of the
issued and paid-up Equity Share capital of our Company. At, present President of India holds
73.33% of the paid-up Equity Share capital of our Company after Buyback of NHPC Shares,
which has been completed in the month of January 2019.

Our Competitive Strengths

We believe that the following are our primary competitive strengths:

Established track record in implementing hydroelectric projects:

NHPC has wide experience and expertise in implementing projects which provide it
significant competitive advantage. It has a strong design and engineering base with in-house
expertise in developing good project layout, designing structures, geology, geo-physics, geo-
technics, construction and material surveys. Its engineering capabilities range right from the
stage of conceptualization till the commissioning of projects.

Capabilities from concept to commissioning including in-house Design & Engineering:

NHPC has a competent and committed workforce. Its executives have extensive experience
in the industry with capabilities ranging from conceptualization, construction, commissioning
and operation of hydro power projects. Their skills, industry knowledge and operating
experience provide NHPC with a significant competitive advantage. NHPC also has a full-
fledged Design Division dedicated for catering to design and Engineering of its projects. Its in-
house design team with extensive experience in hydro sector gives it an edge over other
hydro companies.

Survey &lnvestigation, Exploratory Drilling and Preparation of DPR:

Survey and Investigation is one of the most important aspects of hydropower Project which
has direct impact on timely completion of project in a cost effective manner. NHPC has in-
house expertise equipped with latest technology/instruments to carryout detailed
topographical survey and developing maps. The company has also in-house expertise to
carrying out exploratory drilling in difficult terrains (mountainous/riverbed) required for sub
surface exploration of hydropower projects. Based on investigation reports, NHPC prepares
PFR/FR/DPR for obtaining statuary clearances from various scrutiny agencies like CEA/CWC
etc.

Geological Investigation Capabilities:

NHPC has a very strong in-house team of experienced geologists, geophysicists and research
personnel capable of providing engineering geological and geotechnical solutions for
hydropower projects right from inception to commissioning. Entire spectrum of geological,
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geophysical, geotechnical and construction material investigations as per guidelines of
ISRM/BIS which are mandatory for preparation of PFR/FR/DPRs, can be handled by the team.
The team also caters to requirements for obtaining mandatory clearances from various Govt.
agencies like GSI, CEA, CWC, CSMRS etc. Construction stage geological monitoring and
collection of geological data is done continuously which helps in resolving issues during
construction in an expeditious manner. The in-house team also contributes in resolving the
issues pertaining to geological/geotechnical aspects during post commissioning stage of the
projects and also renders services for resolution of geotechnical issues for various
consultancy assignments taken up by NHPC from time to time.

NHPC has a full-fledged Engineering Geophysics unit which is capable of carrying out almost
all kinds of geophysical investigations for hydropower projects such as seismic refraction,
resistivity imaging, seismic tomography, tunnel seismic prediction, inclinometer survey, blast
vibration monitoring, site specific seismic design parameter studies for projects and their
clearances from NCSDP etc. For post construction seismic monitoring, Strong Motion
Accelerographs (SMAs) are installed at all the operating power stations covering the entire
Himalayan belt. A real time Seismic Data Center has also been established at Corporate
Office for centralized online monitoring of Seismic Data collected by all accelerographs
installed at the Power Stations.

A fully-equipped geotechnical lab is functional within this Division to carry out laboratory
rock mechanic tests and petrographic analysis. Moreover, a sophisticated remote sensing lab
has also been developed with capabilities to generate topographic survey maps from
satellite imagery/DEM and to supplement field geological data in inaccessible areas.

Extensive Experience in Construction and operation:

NHPC, over the years, has gained extensive exposure in the construction and operation of
hydro projects in remote/ non-penetrative areas, geo-technically sensitive Himalayan terrain.
Almost all NHPC projects are situated in remote areas which come with a range of
challenges- logistical, climatic and technological. However, with its strong and efficient team
of competent and experienced professionals, who have the capability to execute all types
and sizes of hydro power projects, NHPC has successfully managed to develop and
implement 22 Hydro Power Stations (including two through its subsidiary NHDC), 01 Wind
Power Project and 01 Solar Power Project. The Chamera-Il Power station and two projects of
our subsidiary NHDC viz., Indira Sagar and Omkareshwar projects have been commissioned
ahead of schedule.

Strong financial position:

NHPC is a Mini-Ratna Schedule ‘A’ enterprise with an authorized share capital of Rs.15000
Crore and an investment base of over Rs. 59,000 Crore. The Company has strong Financial
Position having highest Credit Rating ‘AAA’ with Stable outlook, assigned by Domestic Credit
Rating Agencies for all listed bonds, outstanding as on 31.03.2019, issued by NHPC Ltd.
Further, Moody’s affirmed International rating of NHPC Baa2 with outlook negative on
08.11.19 and S&P has maintained International Rating BBB(-) with Stable Outlook ,
equivalent to Sovereign Rating of India.
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Strong operating performance:

NHPC has at present 24 Power Stations with an aggregate capacity of 7071 MW under
operation (including 2 Nos. power stations of 1520 MW in JV mode, 1 Wind Power Project
and 1 Solar Power Project). NHPC has commissioned Kishanganga HE Project (330 MW) in
J&K and 50 MW Solar Power Project in Tamilnadu in 2017-18. Thus, NHPC with its fleet of
power stations is a flagship company in hydro power sector in India.

Strong in-house design and engineering team:

We have an in-house team for project design and our engineering capabilities range from the
concept stage to the commissioning of our projects. The team also takes need based support
of international and national project consultants. Our Company has in-house expertise in a
range of related engineering disciplines, viz. hydrology, electrical, civil, hydro-mechanical and
geotechnical design. Our engineers have a rich experience in the design of underground
caverns shaft & tunnels and are able to provide solutions for variable and unpredictable
complex geological conditions. They also have rich experience in the design of various type
of dams such as Concrete dam, Rockfill dam, Concrete face Rockfill dam. Our engineers
employ a variety of specialized analysis and design engineering using different computer
aided design software. Our engineer’s skills are constantly upgraded by adopting best
practices and through participating in various national and international conferences.

Our Strategy

Our corporate vision is to become “To be a global leading organization for sustainable
development of clean power through competent, responsible and innovative values”.

The following are our strategies to achieve this vision:
Expand our installed capacity through Joint Ventures, MoUs and Acquisition:

We seek to expand our installed capacity by tapping into new geographic markets where
there is significant scope for capacity expansion through conventional and non-conventional
sources of energy. Presently we are engaged in the construction of 2 hydroelectric projects in
the state of Himachal Pradesh and Arunachal Pradesh with aggregate capacity of 2800 MW
and 2 nos. HE projects in JV mode viz., 1000 MW Pakal Dul HE Project and 624 MW Kiru HE
Project in J&K through a JV company M/s CVPPPL and 500 MW Teesta-VI HE Project in
Sikkim through Lanco Teesta Hydro Power Limited (LTHPL) a company for which NCLT has
given its approval for acquisition by NHPC on 26.07.2019, and now it is a wholly owned
subsidiary of NHPC Limited. We are awaiting government sanction for a further 7 nos.
projects with an anticipated capacity of 5945 MW. In addition, we are awaiting government
sanction for 3 nos. joint venture and subsidiary projects with an anticipated capacity of 1376
MW. 1no. project with aggregate capacity of 630 MW is under Survey & Investigation and 3
nos. Projects with aggregate capacity of 581 MW are under Anvil (pre- S&I).

NHPC is in process of development of Floating Solar Power project in Kollam, Kerala. As
desired by Kerala State Electricity Board (KSEB), 10 MW shall be developed in Ist Phase.
Tender finalized, the work is under award stage. Signing of PPA with KSEB and signing of
Tripartite Agreement for transfer of land to NHPC are in process.

MNRE has conveyed in-principle approval for setting up of one solar park of capacity 100
MW in Odisha by NHPC. 40 MW shall be developed in Ist Phase at the identified land in
Ganjam District. Approval of State Technical Committee (STC) for 40 MW has been conveyed
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by M/s Green Energy Development Corporation of Odisha Ltd (GEDCOL) on 25.08.2018.

Transfer of Land, signing of PPA and connectivity approval in process. NIT for EPC contract
has been floated on 05.04.2019.

NHPC is in the process for selection of Solar Power Developers (SPD’s) for setting up grid
connected solar PV projects of aggregate capacity 2000 MW on the land to be identified and
arranged by the SPD’s in anywhere in India. Request for Selection (RfS) under process.

NHPC has already commissioned 1494.70 kWp roof top solar plants in NHPC
Offices/projects/units. Bids for EPC contract for development of 1589 kWp at NHPC projects
have been received and are under technical evaluation.

A 32 MW Solar Power Project in UP is being taken up under Joint Venture with Uttar Pradesh
New and Renewable Energy Development Agency (UPNEDA). For this a Subsidiary company
“Bundelkhand Saur Urja Limited” has been formed. 63.491 Ha Land got transferred from
UPNEDA and Mutation of the land in favor of BSUL finalized on 04.12.2017. Bidding process
and signing of PPA are under progress.

8 MW wind power project in Kerala is to be set up in Palakkad District, Kerala. Allotment of
Land by State Govt is under process. Bidding process under progress and signing of PPA by
KSEB is awaited.

NHPC has acquired Lanco Teesta Hydro Power Limited (LTHPL) , a company which is setting
up a Teesta —VI (500 MW) HE Project on Teesta river, on 09.10.2019. Now NHPC shall
execute balance work with an estimated cost of Rs. 5748.04 crore ( at July 2018 PL).

DOE, Government of Himachal Pradesh, has approved allotment of Dugar (449 MW) HE
Project in Chenab Basin, District-Chamba, Himachal Pradesh to NHPC vide letter dated
07.08.18 and now MOU with Government of Himachal Pradesh has signed on 25.09.2019 for
execution of 449 MW Dugar H.E. Project.

Promote and develop our consulting and advisory services:

NHPC is providing consultancy services in the all fields of hydro power i.e. river basin
services, survey work, design and engineering, geological and geotechnical studies, hydraulic
transient studies, hydrological studies, contract management, construction management,
equipment planning, underground construction, testing, commissioning and operation and
maintenance.

The major consultancy assignments undertaken by NHPC comprise of assignments from
Central and State Government agencies like State Electricity Boards and Public Sector
Undertakings including overseas projects.

We aim to continue to deliver advisory services to clients and government entities in India
and abroad.

Continue to expand our international activities:

We intend to continue to expand our international operations and further exploit the
potential hydropower opportunities available internationally by leveraging our existing
relationships developed through our past international consultancy assignments.
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NHPC was entrusted with the work of preparing DPRs of Chamkharchhu-I H.E. Project (770
MW) by the Ministry of Power. Further the signing of Joint Venture Agreement cum Share
Holders’ Agreement of proposed JV with Govt. of Bhutan for implementation of 770 MW
Chamkharchhu-I HE Project, is ready for signing. SHA & AOI shall be signed after finalization
of concession agreement which is pending with RGoB & CCEA approval of Gol.

In March 2010, an agreement was signed between NHPC and the Department of Energy,
Royal Government of Bhutan for providing engineering consultancy services for pre-
construction activities at the Mangdechhu H.E. Project (720 MW) in Bhutan which has been
completed successfully. Further, NHPC has been engaged as the Design & Engineering
Consultant for the execution of Mangdechhu H.E. Project, wherein NHPC is successfully
carrying detailed design & Engineering of the project. In addition, NHPC is also providing
consultation in survey for checking of HRT alignment during construction of project.

NHPC had also been assigned the work of RMU of Varzob-I H.E. Project in Tajakistan under a
tripartite agreement signed between MEA, BHEL & NHPC. NHPC has completed it
successfully.

NHPC has completed the Management consultancy contract for Ethiopian Electric Power
Corporation (EEPCo), Ethiopia in consortium with Powergrid and BSES Rajdhani Power
Limited (BRPL).

Completed Projects:

We have set forth below the details of all our completed projects, including joint venture

project:
Power Station State Installed Year of Tariff (2019-
Capacity | Commissioning 20)
(MW) (Rs./Kwh)
BairaSiul Himachal Pradesh 180 1981 2.04
Loktak Manipur 105 1983 3.86
Salal Jammu & Kashmir 690 1987 2.35
Tanakpur?! Uttarakhand 120 1992 3.30
Chamera | Himachal Pradesh 540 1994 2.28
Uri Jammu & Kashmir 480 1997 2.11
Rangit Sikkim 60 2000 3.81
Chameralll Himachal Pradesh 300 2004 2.01
Dhauliganga Uttarakhand 280 2005 2.43
Dulhasti Jammu & Kashmir 390 2007 5.99
Teesta V Sikkim 510 2008 2.33
Sewa Il Jammu & Kashmir 120 2010 4.53*
Chameral lll Himachal Pradesh 231 2012 4.25%*
Chutak Jammu & Kashmir 44 2013 8.50
TLDP-III West Bengal 132 2013 5.91*
NimmoBazgo | Jammu & Kashmir 45 2013 9.88
Uri ll Jammu & Kashmir 240 2014 5.61
Parbati-lll Himachal Pradesh 520 2014 3.08
TLDP-IV West Bengal 160 2016 2.89*
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Kishanganga Jammu & Kashmir 330 2018 4.08

(3*110)

Wind Power, Rajasthan 50 2016 3.67
Jaisalmer

Solar Power Tamilnadu 50 2018 4.41
Completed Projects with NHDC

Indira Sagar Madhya Pradesh 1000 2005 4.29
Omkareshwar | Madhya Pradesh 520 2007 6.65
Note: 1 Derating of Tanakpur Power Station of 94.2 MW from September 1996 vide
CEA letter no.DMLF/PS/9/7/96

Note:-Above rate are inclusive of Water Usage Charges in respect of Power Stations
located in J&K State
*Provisional

Projects under Construction

We have set forth below the details of all our hydroelectric projects, which are currently
under construction:
A. HYDRO PROIJECTS:-

. . Installed . CCEA . . .
Ongoing Projects & . Price Price Anticipated Cost
Capacity Approved Cost
States Level Level
(Mw)
(Rs. in Crore) (Rs. in Crore)

Parbati Il (H.P.)! 800 Dec’01 3,919.59 Apr'19 9997.11
Subansiri Lower 2
(Arunachal Pradesh/ 2000 Dec’02 6,285.33 Apr'l7 19496.34
Assam)

Total 2800 10204.92 28891.14

1. Unit-I & Unit-1l have been re-synchronized with the Grid at Part Load

2. Works could not be taken up / resumed as anticipated / planned because of ongoing
protest by various pressure groups in Assam since 16.12.2011 and case at National
Green Tribunal. Hon’ble National Green Tribunal (NGT), Principal Bench, New Delhi vide
order dated 31.07.2019 has upheld Expert Committee constituted by MoEF & CC for
Subansiri Lower H.E. Project and has also observed that the Project is to advance Public
Interest. Now, as there is no hurdle, construction work has been resumed at project.
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Projects under Construction- Joint Venture:

Ongoi

ng Projects & Installed Price Level CCEA/Cabinet Approved Cost
States Capacity (MW) (Rs. in Crore)

(I

Pakaldul® 1000 Mar’13 8112

N JV, J&K)

KIRU (4X156)* 624 July’18 4288

3.

MOP on 28.10.2014 has conveyed the Cabinet Sanction of the project at an estimated
cost of Rs. 8112.12 Crores at Mar’13 price level. MOP vide letter dated 19.10.2016
issued modified Sanction letter of Pakal Dul HE Project to the extent that the equity part
of JKSPDC i.e. 1192 crore shall be released by Government of India as a Grant to M/s
CVPPPL. Construction work for all packages are under progress except HRT-TBM
Package for which the biding process are under progress.

Hon’ble Prime Minister has laid the foundation stone of 624MW Kiru Hydroelectric
Project on February 03, 2019. This project is owned by Chenab Valley Power Projects Pvt.
Ltd, a joint venture between NHPC, JKSPDC Ltd. (A Jammu & Kashmir government
undertaking) and PTC Ltd. Investment sanction in r/o Kiru H. E. Project (624 MW)
received from Govt. of India with estimated cost of Rs.4288 crore and work shall be started
soon.

Projects Awaiting Clearances:

The hydroelectric projects including our joint venture projects detailed below are awaiting
final sanction from the CCEA:

S.No. Projects State Proposed
Installed
Capacity (MW)
A. Hydro-Stand alone
1 KotliBhel Stage IA*(3X65) Uttarakhand 195
2 Dibang? (12X240) Arunachal Pradesh 2880
3 Teesta IV (4X130) Sikkim 520
4 Tawang 1* (3X200) Arunachal Pradesh 600
5 Tawang II° (4X200) Arunachal Pradesh 800
Total (A) 4995
B. Hydro - Projects in Joint Venture
1 Bursar © ( 4x200) J&K (JV With JKSPDC & 800
PTC)
2 Kwar’ (4x135) J&K (JV With JKSPDC & 540
PTC)
3. Ratle H.E.Project (J&K)® J&K ( JV with JKPDD & 850
JKSPDC)
Total B 2190
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C. Hydro - Subsidiary Under Clearance

1.

Teesta VI (4X125)° Sikkim 500

2.

Loktak D/S ( 2X33)%° Manipur, (JV between 66

NHPC 74% % Govt. of
Manipur 26%)

Total (C) 566

D. Foreign Assignment under JV Scheme.

1

Chamkharchu-1? Bhutan (JV of NHPC & 770

Druk Green Power

Corporation)

Total Hydro Projects (A+B+C+D) 8521

Notes:

1.

N

w

Kotlibhel- IA: In the PIB Meeting on 23™ Oct’13, project was recommended for
investment subject to clearance from Hon’ble SC for Uttarakhand Projects. Decision
of Hon’ble SC is awaited.

Dibang: Concurrence to Project, Environment clearance and forest clearance
available. PIB meeting for implementation of project held on 03.01.2019 has
recommended the expenditure of Rs. 1600 Crores on pre-investment activists and
balance clearances of the project. CCEA has approved Rs. 1600 crore for pre-
investment activities and various clearances. Compliance to FC (Stage ) submitted
by State Govt to MoEF & CC on 20.09.2019 & 06.01.2020. Draft PIB memo for
implementation of project submitted to MOP.

Teesta IV: All statutory clearances have been received except forest clearance (
Stage Il). Approval of pre-investment activities has been conveyed by MoP on
03.05.2016. FRA compliance for FC (Stg-ll) is being pursued. PIB memo for
implementation of Project circulated by MoP on 29.11.2018. Reply to observations
of all agencies stand submitted. Fresh observation of MoP dated 06.06.2019 has
been replied on 19.06.2019.

Tawang |: All statutory clearances have been received except forest clearance. FRA
compliance is underway and Basin Study Report has been submitted and accepted.
After receipt of forest clearance (Stage —l), the process for PIB / CCEA shall be
initiated. MoP conveyed approval for Pre-investment activities vide its letter dated
09.01.2019.

Tawang Il: All statutory clearances received except forest clearance (Stage-Il). FRA
Compliance is underway. Approval of pre-investment activities conveyed by MoP on
28.07.2016.

Bursar: The DPR submitted to CEA on 06.01.2017. Presently the DPR is under
examination at CEA/CWC/GSI. EAC in its meeting on 05.12.2017 has recommended
for grant of EC to the project. MoEF&CC vide letter dated 23.01.2018 has requested
that Forest Clearance letter may be submitted for issuance of Environment Clearance
letter to the project. NHPC vide letter dated 15.11.2018 has requested MoEF&CC to
extend the period of recommendation of EAC by another 6 months. Proposal for
Forest Clearance submitted to GoJ&K State Forest Dept. started joint inspection and
enumeration of trees on forest land to be diverted for the project on 30.04.2018,
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10.

11.

however the work has been stopped due to local opposition. Wildlife clearance
proposal for the project has been approved by State Board of Wildlife, J&K. CEA vide
letter dated 17.02.2017 has vetted the cost of Pre investment activities. The
Delegated Investment Board (DIB) material submitted to MOP on dtd. 20.04.2017.
MOP desired the Draft PIB proposal for complete project cost. NHPC intimated that
the same shall be submitted after DPR examination is completed by CEA/ CWC/
MOWR. Wildlife clearance accorded by MOEF&CC on 25.03.2019.

. Kwar: All clearances except Indus Valley Treaty are available. Tendering for main

works is under process. PIB Memo circulated by MoP on 07.03.2018. All replies to
comments of respective Agencies/Ministries stands submitted. CEA vide letter dated
05.12.2018 vetted the Cost with GST. Consent from Govt. of J&K for waiver of 12%
free power & water usage charges is awaited. Tendering is in process.

Ratle : MOU with JKPDD (J&K Power Development Department) and JKSPDC
(J&K State Power Development Corporation) have already been signed for execution
of Ratle HE Project (850 MW) and proposal for investment approval submitted to
MOP with estimated cost of Rs.5282 crore. CEA vetted the cost on 07.05.19. Consent
from Govt. of J&K for waiver of free power, water usage charges etc. is awaited for
processing of PIB from MoP.

Teesta VI: CCEA in its meeting held on 07.03.2019 had given its approval for
investment sanction for acquisiton of M/s Lanco Teesta Power Limited and execution
of balance works of the project. & Resolution Plan submitted by NHPC Limited for
Lanco Teesta Hydro Power Limited has been approved by NCLT. Definite Agreement
for acquisition of M/s LTHPL signed on 04.10.2019. M/s LTHPL has been acquired
by NHPC on 09.10.2019 and execution of balance works of Teesta VI H.E. Project
500 MW (4*125 MW) in Sikkim shall be undertaken by NHPC Limited with an
estimated cost of Rs. 5748.04 crores. ( at July 2018 PL).

Loktak D/S: The project is being executed by Joint Venture Company (JVC) Loktak
Downstream Hydroelectric Corporation Ltd. (LDHCL), formed between NHPC and
Govt. of Manipur (GoM) in year 2009 with a share holding of NHPC (74%) and
Government of Manipur (26%). All statutory clearances of project except CCEA are
available. More options to make project viable being explored. Tendering of all major
works is in process.

Chamkharchhu: Intergovernmental (IG) Agreement signed on 22.04.2014 between
Govt of India (GOI) and the Royal Govt of Bhutan (RGOB) for implementation
Chamkharchhu-l HEP (770MW) in Bhutan, through JV between NHPC & Druk Green
Power Corporation (DGPC) of Bhutan. Joint venture Agreement cum Share Holder’s
Agreement of proposed JV Company is ready for signing. SHA & AOI shall be signed
after finalisation of concession agreement with RGoB & CCEA approval of Gol.
Revised draft material for PIB Memorandum submitted to MoP on 23.06.2017 & PIB
memo circulated by MoP on 08.09.2017. Reply to all observations of various agencies
stand submitted.

12. Contracts, Project Management and Consultancy Works Business:
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We believe that our industry leadership experience, expertise & track record put us
in a strong position to offer a wide range of consultancy services in the field of
hydropower. Our consultancy services division was set up in 1993 to offer consulting
and contractual services to meet requirements for different project types.

Our clients include central and state government agencies in India including SEBs and PSUs,
as well as a number of foreign governments and private sector entities. From a marketing
perspective, consultancy contracts also allow us to establish a relationship with potential
future clients and, in the case of project feasibility studies, to become involved at an early
stage in turnkey projects for which we may later submit bids.

Turnkey Agency Contracts:

We have undertaken international agency contracts under the direction of Gol. These
projects are undertaken in the spirit of cooperation with foreign governments and also to
broaden our international experience. The status of various turnkey agency projects
undertaken by our consultancy services division is set out below:

Project Country/State/Union Territory Installed/ Status
Proposed Total
Capacity (MW)
Devighat Nepal 14.10 Commissioned
Kurichhu Bhutan 60.00 Commissioned
India (Andaman & Nicobar o
Kalpong 5.25 Commissioned
Islands)
Sippi India (Arunachal Pradesh) 4.00 Commissioned
Kambang India (Arunachal Pradesh) 6.00 Commissioned
Total 89.35

Specialized Government Agency Works

DEEN DAYAL UPADHYAY GRAM JYOTI YOJNA (Erstwhile RGGVY)

NHPC implemented 36 nos. Rural Electrification projects under the X" and XI* plan scheme
of DEEN DAYAL UPADHYAY GRAM JYOTI YOJNA (Erstwhile RGGVY) in various states of India
on the basis of fixed agency fees i.e. 09-12% of the cost of the project. Rural electrification
projects were allocated to NHPC in 27 districts spread over five states viz. West Bengal,
Bihar, J&K, Chhatisgarh and Odisha at an estimated cost of approx. Rs. 2700 crore. Out of 36
projects, works have been completed in 35 nos. projects except Leh project in J&K.
Major achievements of Rural Electrification works till 30.06.2017 are as under:

= Electrified 9077 nos. Un-electrified/ De-electrified villages.

=  Electrified 18693 nos. Partially electrified villages.

= Provided service connections to 16.1 Lacs BPL families.

= Constructed 11 nos. 66/11 KV new sub-stations in Leh and Kargil.

= Constructed 48 nos. 33/11KV new sub-station.

= Augmented / Up-graded 104 nos. 33/11 KV new sub-stations.
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Rural Road Projects under Pradhan Mantri Gram Sadak Yojna (PMGSY):

An MOU was signed amongst NHPC; Ministry of Rural Development, Government of India
and Government of Bihar for the construction of rural roads in six districts namely Vaishali,
Muzaffarpur, Sitamarhi, East Champaran, Sheohar and West Champaran of Bihar under the
Pradhan Mantri Gram Sadak Yojna (PMGSY). Under the scheme, NHPC awarded the works
for execution of 758 roads spread over 06 districts and having cost of Rs. 1725.65 Crore for
execution. As on 31.03.2018, 753 roads having 3084 km length have been completed.
Further, construction of balance 05 roads in Vaishali district are under progress.

As per the Tripartite Agreement, maintenance of all 758 roads are to be carried out for five
(05) years after completion of their construction. Out of 753 roads already completed,
maintenance period of five years of 694 roads covering 2835 km of road length has been
completed. While 59 roads having 294 kms of road length are under maintenance period.

Design and engineering:

The engineering and design of a hydroelectric project requires input from a number of
specialist engineering disciplines, particularly, civil and hydro-mechanical design, geological
and geotechnical and electrical and mechanical design.

Civil and hydro mechanical design:

This aspect of the project includes:

e Planning and layout design studies of projects for Detailed Project Reports (DPR)
including review of DPRs prepared by other agencies for projects proposed for
execution.

e Planning, co-ordination and evaluation of pre-construction stage investigation
works.

e Planning and optimized designs for Civil & hydro-mechanical components associated
with hydropower projects from concept to commissioning.

e Hydrological studies to determine power potential as well as its implementation in
structural design.

e Assessing of impact of soil erosion and sediment on the proposed hydroelectric
projects and development of reservoir operation strategy to manage sediment
related problems.

e Framing Technical Specifications for Civil &hydro—mechanical works.

e Minimizing project cost based on detailed design and drawings.

e Preparation of Operation & Maintenance Manuals for Civil & HM Works.

e Providing solutions to the issues related to O&M of Civil/HM structures of Power
Stations

e Safety monitoring of structures through instrumentation and Dam Safety Inspection,
including analysis/preparation of Reports.

e Providing consulting services to Joint Venture Companies, outside agencies, State
/Govt Departments.
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Geological and geotechnical engineering:

The geotechnical engineering process involves the collection of sufficient qualitative and
guantitative geological, geotechnical and construction material information to determine
basic design parameters for the major civil structures of the project.

Electrical and mechanical design:

This involves assessing the electrical and mechanical needs of the power station & associated
switchyard/GIS and includes:
(i) Assessing power potential, plant capacity and energy based on inputs like
hydrological series etc.
(ii) Framing of Technical Specifications for E&M Works.
(iii) Evolving optimized designs for electromechanical works of projects under planning
and execution.
(iv) Providing technical data on electromechanical equipment.
Automation of stations:

Presently, the operations of all the power stations are either semi or fully automated. Our
Uri, Chamera Il, Dhauliganga, Dulhasti, Sewa-ll, Teesta-V, Chamera-lll, Uri-ll, Teesta Low
Dam-Ill, Teesta Low Dam-IV, Parbati-lll, Chutak, NimooBazgo and Kishanganga power
stations are equipped with advanced distributed control systems / SCADA systems. We are in
process of implementing DCS/ SCADA systems at Tanakpur, Chamera |, Rangit, & Salal power
stations. Further, DCS/SCADA systems at Bairasiul, Loktak is planned to be undertaken under
Renovation and modernization for life extension program of these power stations.
DCS/SCADA system provides for better operation, monitoring and control of the power
station.

Sale of Energy
Tariffs:

Tariffs for each of our hydropower stations are determined by the CERC. A new tariff
regulation was issued by CERC pursuant to notification no. L-1/236/2018-CERC dated March
07, 2019, and relates to the Control Period (CP) from April 1, 2019 to March 31, 2024.

Tariff are determined by reference to AFC, which comprise of return on equity, depreciation,
interest on loan, interest on working capital, operation & maintenance expenses. The AFC is
recoverable in the form of primary energy charges and capacity charges. Recovery of
capacity charges depends on the actual availability of our machines for generating power.
Capacity charge is determined by the NAPAF, which has been prescribed for each project
based on the nature of the project whereas Energy charge is recoverable on the basis of
actual generation.

We are entitled to receive incentives for achieving a plant availability factor greater than
NAPAF as well as for generating energy in excess of the design energy level of the plant.

Power Purchase Agreements:

The Gol allocates the output of each of our stations among the station’s customers. Each of
our power stations has PPAs with its customers. Under the terms of the PPAs, we are obliged
to supply electricity to SEBs or their successor entities, private distribution companies and
other Gol entities in accordance with the terms of the allocation issued by the Gol from time
to time. The power supplied to customers is billed as per tariff regulations issued by CERC.
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The MoUs signed with respective state governments where power station is situated we
require to provide 12% of the energy that we generate to the respective state free of cost. In
addition to above, allocation order issued by MoP after 31.03.2008, 1% additional free
power given to home state for local area development fund & home state has to provide
matching 1% from their share of 12% free power. The sale of power from various projects is
regulated as per allocation of power issued by MoP, Gol.

The term of validity of the PPA is generally for life span of the project (i.e. 35 years, from
01.04.2019 it is 40 years.). In some cases, PPA for 5 years or 10 years from the date of the
commercial operation of the project have also been signed, provided that such PPAs may be
renewed or replaced on such terms and for such further time as the parties may agree.
However, the provisions of a PPA continue to operate until such PPA is formally renewed or
replaced in case customer continues to get Power from the Projects.

The tariffs charged and the conditions for the supply of energy, as well as the levy of
surcharge and rebates are determined according to the tariff regulations issued by the CERC
or policies of Gol from time to time. NHPC also offer its own rebate scheme to willing
customers. Further, settlement of any disputed current dues is determined according to the
directives of the CERC or the Gol as issued from time to time.

The parties to a PPA are not liable for any claim for loss or damage arising out of failure to
carry out the terms of such PPA to the extent that such failure is due to force majeure events
such as riot, strike, lock out, fire, explosion, flood, drought, earthquake, war or other forces,
accidents etc. beyond the control of either party. Any party claiming the benefits of this
provision holds the burden of proving that the event occurred and damage was suffered.

All questions or disputes between parties in connection with a PPA, except the extent of
power vested with the respective RPC(s), are settled through arbitration in accordance with
the provisions contained in the Electricity Act, 2003 and the Arbitration and Conciliation Act,
1996 as amended and any statutory modifications thereto, in the event such differences
cannot be settled through conciliation prior to arbitration. Notwithstanding the existence of
any question, dispute & differences referred to arbitration, the parties here to shall continue
to perform their respective obligations under this agreement.

Recoveries through the One-Time Settlement Scheme (“One Time Settlement”):

NHPC previously had problems recovering payments from SEBs and other state government
entities; however, in 2001, the MoP, and the state entities established a scheme of One Time
Settlement. Pursuant to the One Time Settlement, the Gol, on behalf of the central sector
power utilities, executed Tripartite Agreements with the RBI and the state governments valid
up to 31.10.2016, to effectuate a settlement of overdue payments, by way of tax-free bonds,
owned to NHPC by the SEBs or their successor entities or other state government entities
with provisions for incentive for future timely payment.

Under these agreements, the overdue amounts outstanding as of September 30, 2001 were
securitized by the issue of tax-free power bonds and long term advances amounting to Rs.
2,818.04 crore against outstanding principal dues, late payment surcharge, and conversion
of bonds issued by the SEBs after March |, 1998. Tax free interest on the power bonds and
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long- term advances are payable to NHPC at a rate of 8.5% p.a. payable on half yearly basis.
These bonds mature and the long-term advances are payable in various stages, starting from
October 1, 2006 until April 1, 2016 except DTL —Long Term Advance (Matured on September
30, 2016).

Tripartite Agreements have been extended by GOI, RBI and the States (Except Punjab and
Maharashtra) for the period of 10/15 years up to 31.10.2026 and 31.10.2031.

AS pre direction of GOI, from 01.08.2019 onwards RLDCs shall schedule power to only those
entities who have in place LCs in favour of Central Generating Companies. Discoms have
been given flexibility to provide LC for one week or pay in advance for scheduling of power
for next day in case of acute shortage of funds. This shall ensure discipline in payment by
Discoms for future energy bills.

Environmental Compliance and Resettlement & Rehabilitation:

NHPC is sensitive towards environment and well-being of people. Prior to project
construction, detailed Environmental Impact Assessment (EIA) studies are carried out based
on which Environmental Management Plans (EMP) are formulated, as listed below, to
mitigate any adverse impact on social and environmental aspects.

Compensatory Afforestation,

Biodiversity Management,

Catchment Area Treatment,

Restoration of Muck Disposal area,

Restoration of construction areas and quarry sites,

Public Health Management,

Disaster Management plan,

Green Belt Development plan

Lo N R WDNR

Fishery Management Plan

[N
©

Environmental Monitoring
11. Resettlement and Rehabilitation Plan.

Based on EIA & EMP reports and proceedings of Public Hearing, environmental clearance is
accorded by MoEF. NHPC executes EMPs with utmost sincerity.

Besides the mandatory/statutory requirements, NHPC also undertakes many voluntary
activities for improvement of environment in and around its projects such as voluntary
afforestation, herbal park development, etc.

A full-fledge Environment& Diversity Management Division comprising of qualified
environment professionals is existent in NHPC, whose role and responsibility is to ensure
sustainable development of hydropower in letter and spirit.

NHPC has also formulated its Corporate Environment Policy which aims to address the
environmental and social concerns for sustainable development of conventional & non-
conventional sources of energy.

NHPC is highly sensitive towards its project affected persons. To meet the needs and
aspirations of the project affected families and the host population, NHPC formulated its
own Resettlement and Rehabilitation Policy-2007 in line with the National Rehabilitation and
Resettlement Policy, 2007. NHPC’s R&R Policy provides certain additional benefits over and
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above those proposed in NRRP, 2007. However, in view of “The Right to Fair Compensation
and Transparency in Land Acquisition, Rehabilitation and Resettlement Act, 2013”, which
came in force from 01.01.2014, both R&R and land acquisition for NHPC Projects shall be
dealt in accordance with the provisions of this Act.

A broad R&R package being implemented by NHPC at its various projects comprises the
following :

=

Compensation for land, houses, shops and other properties etc.

Homestead land.

Transportation, charges for household items, cattle etc.

Construction of house

Solatium charges.

Financial assistance for construction of cattle shed or poultry farm.
Agricultural land depending on availability or landless grant.

Subsidy for seeds /fertilizers/ land development.

Development of public health centre, school, community centre etc.

10. Provision of basic amenities like road, drinking water, electricity, medical etc.
11. Vocational training to develop entrepreneurial skills.

12. Preference in allotment of shops in NHPC's shopping complex.

13. Special measure for tribals.

14. Renovation/ relocation of religious structures or structures of archaeological
importance.

LN kR WN

Corporate Social Responsibility:

CSR has been an integral part of NHPC’s business philosophy. NHPC is conducting
its business in a socially responsible way by maintaining high level of organizational integrity
and ethical behaviour, in conformity with expected standards of transparency in reporting
and disclosing the performance in all spheres of its activities, demonstration of concern for
social welfare, adoption of best management practices and effective operational methods to
win the trust and confidence of all stakeholders. NHPC is playing a significant role in the area
of Corporate Social Responsibility by addressing the social, economic and environmental
concerns of key stakeholders including those directly impacted by its operations & activities
in a sustainable manner.

CSR Policy of NHPC intends to be in line with the provisions of Companies Act, 2013 and the
Companies (Corporate Social Responsibility Policy) Rules issued by Ministry of Corporate
Affairs and DPE’s latest Guidelines on CSR. CSR activities undertaken by NHPC are in
conformity with the list of items / activities specified in Schedule-VII of the Companies Act,
2013.

NHPC has undertaken a number of CSR initiatives for the community living in and around its
Projects / Power Stations / Units in the areas of Healthcare, Sanitation, Education, Rural
Development, Skill Development, Environmental sustainability, Women Empowerment,
Promotion of sports, arts & culture etc.

A separate report on CSR activities undertaken by your Company during the financial year
2018-19 including the reasons for shortfall in mandatory expenditure on CSR activities has
been prepared and published in our annual report.
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Sector-wise key CSR Initiatives undertaken / being undertaken by NHPC

Sector / Area

Particulars of CSR Initiatives

Education

*

Scholarships to students

Providing support for the setting up of Engineering
College.

Providing Infrastructural support to Schools

Skill Development

Enhancement of employability of rural youth and
women by means of Skill Development Programs
Supporting infrastructural development and other up-
gradation activities in adopted Industrial Training
Institutes.

Health

Organizing medical camps, health awareness programs
Augmentation of health infrastructure

Deployment of Mobile medical units (MMUs) in rural
areas.

Sanitation

Construction of toilets in Govt. schools under Swachh
Vidyalaya Abhiyan

Undertaking various Swachh Bharat Abhiyan activities
Providing sanitation facilities in public places

Providing potable drinking water, community RO Plant &
Sanitation Complex, arrangement of drinking water
supply lines

Rural Development

Construction/renovation of pathways, RCC Bridges,
drains, rain shelters, community halls, cremation sheds,
grave yards etc.

Establishment of food processing units

Environment

Development of Bio-Diversity Park.
Installation of solar street lights
Solid Waste Management.

Women empowerment

Training to women in various areas to generate self-
employment.
Literacy program for rural women

Sports, Art, Culture
capacity building etc.

&

Training to Promote sports
Conducting capacity building program.
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(11l & IV) Organisation Structure & Management of the Company .

ORGANIZATION STRUCTURE “*

" Chairman & Managing Director ‘

iDirector{Per;onnel]i | Director (Finance) i | Director [Technical) | Diractor (Projects) i | cvo
L \ J
HR Finance Design|Ovil) — ~goionment | | DeseniEaM] 1 |
B - ] ~ &Divesity — Vighers
Internal = Management Contract
= = Planning — -
Medical — Commercial Audit | (E&M) | .
|| T&HRD | . R&D - ;
Corp. | | | TBRE | Contract | | .
Comm. - Pcrmrml j | oqavil T | subensi
raﬁng - &L -
. | EMS . o Lower
Rajbhasha — Arhitration Call —
Engineering
= | i pam ||| Geology
Strategy &
i Corp. Record PD. = Business
CSR&SD Management . Deuempmem
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Inint Ventures —  Energy & L CostEnee. |
Call Consultancy
v v v [ v
RO, | RO, | ( RO, i RO. R,
v b : ¥ % i
sChamerad P5 | sDuthasti PS | *Rangit P§ . *Dibang
sChamera| PS «Salal P§ “Teesta-V PS§ *Dhauligangs IS Multipurpose
«Cramera-ll PS *UriP§ “Teests Low Dam-lll P§ sTanatpur P5 Tawang &
 Sewall 75 = Chutak P5 * Loktak PS « Parhati-ll PS5 Tawzngll
= Bairasiul = Mlimoo-Bazga PE *Teests Low Dam-IV PS y
UrHIPS | Taasta-V * Parbatil
Note = Kishanganza P5 = LOKalkata « fotli Bhelda

=i | t . . = Teasta-V
Regigeal EDs regortta Direstor Technical for Power Stations ard Survey

& rvestigation Projects and for Constroction Projects o Director (Projects).
2 AN CEDs | Heads of Joint Venture (excent Chenab Valley Power PP Lid |

raports toChaiman of raspectve Joint Venture companies.

i) Details of the current directors of the Company

In terms of the Articles of Association of the Company, the strength of the Board shall not be
less than four and not more than fifteen Directors, provided that the number of Independent
Directors in any case shall not be less than half of the actual strength of the Board.

Presently, the Board of NHPC Limited comprises Chairman and Managing Director (CMD),
Functional Directors, Government Nominee Directors and Independent Directors. As on Feb
29, 2020, there were 08 Directors, of which five were Functional Directors including
Chairman and Managing Director, one Government Nominee Directors and two Independent

Directors.
Particulars Board structure Actual strength as on
29.02.2020

Chairman and Managing Director 1 1

Functional Directors 4 4
Government Nominee Directors 2 1
Independent Directors 7 2

Total 14 08
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S. Name, Qualification, | Designation Date of Other Directorships/
No. |Occupation, Age and DIN Joining/ Interests
Appointment
1. Sh. Abhay Kumar Singh Chairman & February 24, | e Loktak Downstream
Qualification : B.Tech (Civil) Managing 2020 Hydroelectric
Occupation : Service. Director Development
Age : 57 Years Corporation Limited -
DIN : 08646003 Nominee Director &
Chairman
e NHDC Limited -
Chairperson
2. Shri Ratish Kumar Director January 6, e Bundel Khand Saur Urja
Qualification: B.Tech (Projects) 2016 Limited- Chairman &
(Electrical) Nominee Director
Occupation: Service e lanco Teesta Hydro
Age: 59 years Power Limited-
DIN: 06852735 Chairman and Nominee
Director.
Shri Nikhil Kumar Jain Director February 7, Nil
3. Qualification: B.E in | (Personnel) 2017
IndustrialEngineering, LL.B
Occupation: Service
Age: 57 years
DIN: 05332456
4. Shri Mahesh Kumar Mittal Director March 01, e Chenab Valley Power
Qualification: M.com, FCS, | (Finance) and 2017 Projects Private
FCMA CFO Limited- Director
Occupation: Service e PTC India Limited -
Age: 59 years Director
DIN:02889021
5. Shri Janardan Choudhary Director July 5, 2018 Nil
Qualification: Degree in (Technical)
Electrical Engineering
Occupation: Service
Age: 59 years
DIN: 07871968
6. Shri Aniruddha Kumar Govt. Nominee | July 30,2018 |e SJVN Limited- Director
Qualification: Graduate in Director e Bhartiya Nabhikiya
Electrical Engineering and Vidyut Nigam Limited-
LLB Nominee Director
Occupation: Service e Kholongchu Hydro
Age:58 years Power Electric Project —
DIN: 07325440 Nominee Director
7. Shri Jugal Kishore | Independent October 7, e NABFINS Limited (
Mohapatra Director 2017 formerly  known as
Qualification: Post Graduate NABARD Financial
in Economics and Masters in Services Limited) Part
Economics Time Director and Non-
Occupation: Retired IAS Executive Chairman
officer e NALCO Foundation-
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Age: 64 years
DIN:03190289

Trustee

Urban Mass Transit
Company Limited -
Independent Director
Foundation for
development of Rural
Value Chains — Director.
NHDC — Director.

8. Shri Bhagwat Prasad Independent October 7, Nil
Qualification: Post Graduate Director 2017
in Economics
Occupation: Social Worker
Age: 51 years
DIN: 07941795

i Details of change in directors since last 3 years as on February 29, 2020 -
Date of
NS‘;- Name, Designation and DIN Joining/Appoin C::::t;ﬁn Reason
tment

1. Sh. Abhay Kumar Singh Feb 24, 2020 Continuing
Chairman & Managing Director.
DIN 08646003

2. Shri Aniruddha Kumar July 30, 2018 Continuing -
Designation: Government Nominee
Director
DIN: 07325440

3. Shri Janardan Choudhary July 5, 2018 Continuing -
Designation: Director (Technical)
DIN: 07871968

4. Shri Jugal Kishore Mohapatra October 7, Continuing -
Designation: Independent Director 2017
DIN: 03190289

5. Shri Bhagwat Prasad October 7, Continuing -
Designation: Independent Director 2017
DIN: 07941795

6. Shri Mahesh Kumar Mittal March 1, 2017 Continuing -
Designation: Director (Finance)
DIN: 02889021

7. Shri Nikhil Kumar Jain February 7, Continuing -
Designation: Director (Personnel) 2017
DIN: 05332456

8. Shri Balraj Joshi April 1, 2016" December,31 Cessation
Designation: Chairman & Managing 2019 due to
Director superannuat
DIN: 07449990 ion

9. Shri Ratish Kumar January 6, 2016 Continuing
Designation: Director (Projects)
DIN: 06852735

10. | Shri Satya Prakash Mangal November 26, November 17, | Completion
Designation: Independent Director 2015 2019 of tenure.
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S. . . . D ate of . Date of
No. Name, Designation and DIN Joining/Appoin Cessation Reason
tment

DIN: 01052952

11. | Prof. Kanika Tandon Bhal November 26, November 17, | Completion
Designation: Independent Director 2015 2019 of tenure.
DIN: 06944916

12. | Prof. Arun Kumar November 26, November 17, | Completion
Designation: Independent Director 2015 2019 of tenure.
DIN: 07346292

13. | Shri Nalini Kant Jha October 7, November 5, Cessation
Designation: Independent Director 2017 2018 due to
DIN: 07950262 death

14. | Smt. Archana Agrawal March 6, 2016 July 30, 2018 Cessation
Designation: Government Nominee
Director
DIN: 02105906

15. | Shri Aniruddha Kumar May 28, 2018 July 18, 2018 Cessation
Designation: Government Nominee
Director
DIN: 07325440

16. | Smt. Krishna Tyagi July 8, 2015 January 1, Cessation
Designation: Government Nominee 2018
Director
DIN: 07230978

17. | Shri Krishna Mohan Singh September 23, July 31, 2017 Cessation
Designation: Chairman & Managing 2015 due to
Director superannuat
DIN: 02223301 ion

18. | ShrilJayant Kumar May 26, 2015 February 28, Cessation
Designation: Director (Finance) 2017 due to
DIN: 03010235 superannuat

ion

#Note: Shri Balraj Joshi was appointed as Director (Technical) on April 1, 2016. Further, Shri Balraj
Joshi was appointed as Chairman & Managing Director on September 22, 2017.
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(V) - MANAGEMENT’S PERCEPTION OF RISK FACTOR
An investment in Bonds involves a certain degree of risk. You should carefully consider all the
information in this Offer Letter, including the risks and uncertainties described below: before
making an investment in the Bonds. The risk factors set forth below do not purport to be
complete or comprehensive in terms of all the risk factors that may arise in connection with
our business or any decision to purchase, own or dispose of the Bonds. Additional risks and
uncertainties not known to the Company or that the Company currently believes to be
immaterial may also have an adverse effect on its business, prospects, results of operations
and financial condition. If any of the following or any other risks actually occur, the Company’s
business, prospects, results of operations and financial condition could be adversely affected
and the price and value of your investment in the Bonds could decline such that you may lose
all or part of your investment.
You should not invest in the Issue unless you are prepared to accept the risk of losing all or part
of your investment, and you should consult your own tax, financial and legal advisors about the
particular consequences of an investment in the Bonds.
Unless otherwise stated, our financial information used in this section is derived from our
Standalone Reformatted Financial Information, prepared in accordance with accounting
standards generally accepted in India.
Internal Risk Factors

1. We have contingent liabilities that we have not provided for, which if materialise, may

adversely daffect our financial condition.

Our total contingent liabilities that have not been provided for as of Mar 31, 2019 were Rs.
11905.01 crore. The details are as follows:

Claims against our Company not acknowledged as debts in respect of: (Rs. in crore)

Particulars Amount
Capital Works 10494.10
Land Compensation Cases 186.49
Disputed Income Tax, Sales Tax and Service Tax Demands 515.17
Others 709.25
Total 11905.01

“The above contingent liabilities do not include contingent liabilities on account of pending
cases in respect of service matters and others where the amount cannot be quantified.”

In the event that any of these contingent liabilities materialise, our financial condition may be
adversely affected.

2. The construction and operation of hydroelectric projects has faced opposition from local
communities and other parties, including in the form of litigation instituted against our
Company and Subsidiary and we may continue to face such opposition in the future.

The construction and operation of hydroelectric projects has faced opposition from local

communities where these projects are located and from special interest groups. We as well

as our subsidiaries have encountered opposition to the construction or operation of our
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projects in the past and we cannot assure you that we will not encounter such opposition in
the future. For instance, Subansiri Lower Hydroelectric Project which has been severely
affected due to intermittent law and order problem, strike/agitation called by various local
groups and construction activities of the project was stopped with effect from December 16,
2011, however now with the order of Hon’ble National Green Tribunal dated 31.07.2019
construction work has been resumed at project site.

In general, we are more at risk from opposition to hydroelectric projects that require the
construction of storage facilities because construction of such facilities involves the
inundation of surrounding land. The resettlement and rehabilitation program for PAPs is
developed on a project by project basis and is included in our budget for each project. Whilst
we have set up an institutional framework to implement our resettlement and rehabilitation
policy, the government of the State in which the project is located is ultimately responsible
for disbursing compensation provided by us in respect of the PAPs. Significant opposition by
local communities, special interest groups and other parties to the construction of our
projects, including by way of litigation initiated against our Company and our Subsidiary, may
adversely affect our reputation and financial condition.

3. The development of our projects may be subject to unexpected complexities and delays,
which may cause the actual costs of developing projects to differ significantly from our
estimates.

Our decision to develop or modify a project is typically based on the results of a feasibility
study, which estimates the expected project costs. However, there are a number of
uncertainties inherent in the development and construction of any hydroelectric project,
including but not limited to:

e Availability of funds to finance the project and undertake construction and development
activities;

e Costs, delays or difficulties in the acquisition of land and associated resettlement and
rehabilitation issues;

e Availability and cost of skilled labour, power and transport facilities;

e Difficulties associated with accurately anticipating geological, hydrological and climatic
conditions;

e Delay or failure to obtain necessary environmental and other governmental clearances,
including those relating to financing of our projects;

e Interruptions or delays caused by project-affected persons, special interest groups or
labour unions or local communities;

e Disruptions caused by natural disasters such as earthquakes, landslides or floods,
accidents, explosions, fires, or the breakdown, failure or substandard performance of
equipment due to improper installation or operation; and

e Non-viability of a project or shift in the location of a project on account of techo-feasbility
reasons or otherwise.

In addition, the costs, timing and complexities of project development and construction can
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increase because of the remote location of many of our hydroelectric project sites.
Specifically, such uncertainties may cause delays, cancellations or modifications in the scope
or schedule of our incomplete projects or projects included in our future plans, which may
adversely affect our predicted cash flow position, revenues and earnings. Due to the
possibility of cancellations or adjustments in project scope, we cannot predict with certainty
when, if or to what extent or at what cost a project currently under development or a
planned future project will be completed.

In particular, the MoEF has decided that since North Sikkim is an ecologically sensitive and
geologically unstable area for undertaking the major projects, therefore the projects above
the Chungthang area should not be considered for the construction of dams and large scale
development activities.

Furthermore, any delays associated with the commissioning of our projects that are inter-
dependent on other projects for a variety of reasons including water supply and tailrace
discharge may lead to disruptions in the dependent project including reduction in generation
capacity. In particular, we believe that the delay in the commissioning of the Parbati Il project
resulted in a reduction in the generation capacity of Parbati Ill project of energy since the
Parbati Ill project is dependent upon the tailrace discharge from the Parbati Il project which
may result in a material adverse effect on our business and financial condition.

If our projects incur cost overruns above sanctioned estimates, the additional costs incurred
require approval from the CERC for reimbursement. In cases where such approval is not
granted, we bear the additional costs. Further, any cancellation, delay in execution or
adjustment in the scope of a project may result in our failure to receive, on a timely basis or
at all, the payments due to us for a project. Any delay or default in payment for incomplete
projects may result in higher costs, lower return on capital or reduced earnings, and may
require us to absorb unrecompensed costs or pay penalties for delay.

4. Our projects typically require a long gestation period and substantial capital outlay
before we realise benefits or returns on investments.

Due to the nature of our business, our projects typically require a long gestation period and
substantial capital outlays before completion or before positive cash flows can be generated.
The time and costs required in completing a project may escalate due to many factors. In
addition, failure to complete a project development, or failure to complete a project
according to its original specifications or schedule, may give rise to potential liabilities and, as
a result, our returns on investments may be lower than originally expected.

5. Our expansion plans require significant capital expenditures and if we are unable to
obtain necessary funds on acceptable terms, our business or expansion plans may be
adversely daffected.

We will require significant additional capital to finance our business plan, in particular, our

capacity expansion plan. In FY 2018-19, we have incurred an expenditure of Rs. 2213 crore on

the CAPEX plan and further in FY 2019-20 we have budget estimate of Rs. 3806 crore for our

Company. Our ability to finance our capital expenditure plans is subject to a number of

factors, some of which are beyond our control, including tariff regulations, our results of
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operations, general economic and capital market conditions, borrowing or lending
restrictions, if any, imposed by state governments, the Gol and the Reserve Bank of India
(“RBI”), our ability to obtain financing on acceptable terms, and the amount of dividends
required to be paid to the Gol and our public shareholders. In addition, in the past some
lenders have not disbursed funds to us when scheduled to do so. Also, adverse
developments in the credit markets may significantly increase our debt service costs and the
overall cost of our funds. We cannot assure you that debt or equity financing or our internal
accruals will be available or sufficient to meet our capital expenditure requirements. This
may, in turn, adversely affect the implementation of our current projects or future business
plans.

6. The majority of our revenues are derived from sales of power to the state electricity
entities, as per the directives of the Gol, and we cannot assure you that the state
electricity entities will always be able to secure their payments to us.

In Fiscal 2019 we derived Rs. 8161.18 crore revenue from the operation. We supply energy to
SEBs and their successor entities, pursuant to long-term power purchase agreements. We are
obliged to supply power to State electricity entities, including their successors and unbundled
entities, in accordance with the terms of the allocation letters issued by the Gol and the
terms of power purchase agreements (“PPAs”) entered into with these entities and the Gol.
Pursuant to Tripartite Agreements entered into among the Gol, the RBI and respective state
governments, our billings to the SEBs are currently secured through letters of credit. In
addition, we can secure payment by regulating the power supply to a defaulting entity, or
directly recover from the Gol payments that are funded from central plan assistance given to
the relevant State. Although these security mechanisms are in place under Tripartite
Agreements that are valid until 31 October 2016. Tripartite Agreements have further
extended by GOI, RBI and the States ( except Punjab and Maharashta) for the period of 10/15
years up to 31.10.2026 and 31.10.2031, however, we can not assure you that the State
Electricity entities will always be required to, or able to, secure their payments to us. Any
change that adversely affects our ability to recover our dues form the State Electricity entities
may adversely affect our financial position. AS pre direction of GOI, from 01.08.2019
onwards RLDCs shall schedule power to only those entities who have in place LCs in favour of
Central Generating Companies.

7. Any future changes to CERC’s tariff regulations may adversely affect our cash flow and
results of operations.

The tariff norms and regulations have been evolving and may be subject to further change.
They are subject to revision by the CERC and may be revised by it during the term of the
respective PPAs. Any adverse changes in tariff norms or their interpretation by the CERC,
judgments of the Appellate Tribunal for Electricity or the Supreme Court, or notifications by
respective state governments relating to issues that affect hydropower generation, may limit
our ability to recover payments due to us or the prices that we can charge for our
hydropower and may have an adverse effect on our results of operations and cash flow from
operations.
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8. Our long-term agreements entered into with state electricity entities expose us to
certain risks as we do not have the flexibility to modify such contracts to reflect
changes in our business circumstances or to enter into agreements with other parties
at higher prices, should the market price for energy rise.

We derive a substantial portion of our revenues from PPAs entered with state electricity
entities for a period of 40 years/35 years/10 years from the date of commercial operation of
the last unit or balance normative life of power station whichever is earlier. The provision of
these PPA’s continue to operate until such agreement are formally renewed or replaced with
mutual consent. Our Project specific tariff is not indicated in our PPA’s and decided by CERC.
Such arrangements may restrict our operational and financial flexibility and restrict our
ability to grow our revenues from existing businesses. For example, business circumstances
may materially change over the life of one or more of our contracts and we may not have the
ability to modify our contracts to reflect these changes. Although long term PPAs assume the
certainty of revenue stream, however, being committed under the contracts may restrict our
ability to implement changes in our business plan or to enter into agreements with other
parties at higher prices should the market price for energy rise. This limits our business
flexibility, exposes us to an increased risk of unforeseen business and industry changes and
may have an adverse effect on our business, prospects, financial condition and results of
operations.

Given that our revenue structure under each contract is set over the life of the contract (and
fluctuates subject to the adjustment mechanisms contained in each such contract), our
profitability is largely a function of how effectively we are able to manage our costs during
the terms of our contracts. If we are unable to effectively manage costs, our business,
prospects, financial condition and results of operations may be adversely affected.

Our future success will depend in part on our ability to respond to technological advances
and emerging hydropower generation industry standards and practices in a cost-effective and
timely manner. The development and implementation of such technology entails technical
and business risks. We cannot assure you that we will successfully implement new
technologies effectively or adapt our processing systems to customer requirements or
emerging industry standards. If we are unable, for technical, financial, legal or other reasons,
to adapt in a timely manner to changing market conditions, customer requirements or
technological changes, our business, prospects, financial performance and results of
operation may be adversely affected.

9. The Electricity Act, 2003, Hydro Power Policy 2008 and Mega Power Policy have
introduced measures that may result in increased competition for us.

The statutory and regulatory framework for the Indian power sector generally, and the
hydropower sector specifically, has changed significantly in recent years and there are likely
to be more changes in the next few years. Changes in tariff policy based on the CERC
Approach Paper and unbundling of the SEBs and consequent restructuring of companies in
the power sector, as discussed in the risk factors above, open access and parallel distribution,
and liberalised licensing requirements for, and tax incentives applicable to, companies in the
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hydropower sector, may provide opportunities for increased private sector involvement in
power generation. For instance, the Electricity Act, 2003, removes licensing requirements for
thermal generators, provides for open access to transmission and distribution networks and
removes restrictions on the right to build captive generation plants. Specifically, the open
access reforms, which will enable generators to sell their output directly to distribution
companies, and ultimately, directly to consumers, may increase the financial viability of
private investment in power generation. A key objective of the Hydro Power Policy 2008, is to
encourage and increase private investment in the development of hydropower through
providing financial benefits. The Hydro Power Policy 2008 also seeks to encourage joint
ventures with private developers and the use of an independent power producer (“IPP”)
model and promote power trading and speeding up clearance procedures.

The threshold limit to obtain mega power project status is 500 MW for hydropower projects.
This threshold has been reduced to 350 MW for projects located in Jammu & Kashmir, Sikkim
and the North Eastern States. The intention of this policy is to accelerate the rate of capacity
addition in the power sector by providing major fiscal benefits of mega projects and thereby
lowering the cost of power. However as per the decision of cabinet meeting held on July 19,
2012 the benefits of custom duty and Special additional duty etc. on mega power projects
will become inapplicable for new projects.

GOl has in April 2019 come out with measures to provide hydro capital subsidy of Rs. 1.5
crore/MW for projects up to 200 MW and Rs. 1.00 cr/mw for projects more than 200 MW
shall be given by GOI. Separate funding shall be given for flood moderation aspects. On the
line of Renewal purchase obligation to DISCOMS, Hydropower obligations shall be introduced
in times to come.

Large Indian businesses that already have a presence in the Indian power sector, specifically
in captive power generation, may seek to expand their operations in the sector. The power
sector in India may also attract increased investment from international companies with
greater resources and assets than us and which may be able to achieve better economies of
scale allowing them to bid profitably at more competitive rates. In addition, there may be
increased competition from Central and State power utilities. This competition may result in
a material adverse effect on our business, prospects and financial condition.

In the past, there have been instances where our Company has prepared initial studies for

project sites and these projects have then been allocated to private developers by the

government of the State where the project is situated. If this were to occur more frequently,

our financial condition may be adversely affected as we lose the opportunity to be involved

in the more profitable components of the project.

10. Our generation capacity is subject to substantial variations in water flow due to
climatic conditions, which may cause significant fluctuations in our revenue and
profits.

The amount of power generated by hydropower systems is dependent on available water
flow. There may be significant fluctuations in our revenues and cash flows due to variations in
water flow from season to season, and from year to year, depending on factors such as
rainfall, snowfall, snowmelt, or other seasonal or climatic conditions, and the carrying
capacity of the river.
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Our operating results have historically been more favorable during the monsoon season of
June through September. Substantial rainfall during these months generally leads to higher
generation at our power stations because a greater amount of water is available. Our
operating results have historically been less favorable during the remainder of the year when
there is less water available.

Further, with respect to our projects under construction and our future projects, while we
select our sites on the basis of output projections, there can be no assurance that the water
flows will be consistent with our projections, or that the water flow required to generate the
projected outputs will be sustained after construction of the projects is completed. Similarly,
there can be no assurance that material hydrological events will not impact the conditions
that currently exist at our project sites. Accordingly, adverse hydrological conditions, whether
seasonal or for an extended period of time, that result in inadequate or inconsistent water
flow may render our hydroelectric power stations incapable of generating energy in
accordance with our current estimates, which may adversely affect our business condition in
the future or may make it difficult for us to recover costs already expended on any affected
projects currently under development.

11. We are dependent on various contractors or specialist agencies to construct and
develop our projects or to supply materials or equipment required in connection with
our projects.

We rely on third party contractors for the construction and development of our projects.
Accordingly, the timing and quality of construction of our projects depends on the availability
and skill of these contractors. We also rely on third party suppliers to provide us with many of
the materials we use, such as cement and steel. We do not have direct control over the
quality of materials supplied by such suppliers. Therefore, we are exposed to risks relating to
the quality and availability of such products.

In our business, we also rely on complex machinery built by third parties, which may be
susceptible to malfunction. This is particularly true in the current industry environment,
which involves rapid technological developments and often involves the installation of newly
developed equipment that has not been extensively field-tested. Although, in certain cases,
manufacturers are required to compensate us for certain equipment failures and defects,
such arrangements are subject to ceilings and may not fully compensate us for the damage
that we may suffer as a result of equipment failures and defects, force majeure conditions or
against any penalties we may consequently become liable to pay under our agreements with
our customers.

In addition, our contracts with third party suppliers or contractors do not generally cover
indirect losses such as loss of profits or business interruption. There can be no assurance that
any natural disasters, accidents or malfunctions involving our assets will not have an adverse
effect on our business, prospects, financial condition and results of operations. Further,
although we believe that our relationships with our contractors and suppliers are cordial, we
cannot assure you that such contractors and suppliers will continue to be available at
reasonable rates and in the areas in which we conduct our operations. If some of these third

3%689



NHPC LIMITED (A Government of India Enterprise)

Private placement of AA-1 Series Bond- Offer Letter —-cum-Application form
Private and confidential- Not for circulation.

parties do not complete our orders satisfactorily or within the stipulated time, our reputation
and financial condition may be adversely affected.

17. We may not have sufficient insurance coverage to cover all possible economic losses.

The operation of our assets may be disrupted for reasons beyond our control, including, but
not limited to the factors stated in the risk factors in this section. During the construction
phase, we rely on insurance coverage provided by our contractors to insure against damage
and loss to our hydroelectric projects. Further, we take, through our contractors, third party
insurance against risks associated with our assets and infrastructure that are ancillary to our
stations, such as roads, administration buildings or housing provided to on-site workers. On
commissioning, the power projects get covered under Mega Risk Policy and CPM Policy for
losses under fire and its allied perils including terrorism and business interruption losses
arising due to such damage. In addition to the above, we maintain a group personal accident
policy, group insurance for house building advance and group insurance in lieu of an
employee deposit linked insurance scheme, for all of our employees.

Although our insurance coverage and cash flows have been adequate to provide for losses in
the past, future losses from such risks may exceed our insurance coverage limits and to that
extent, any significant losses from such risks may have an adverse effect on our financial
condition.

18. The risk of environmental damage may force us to restrict the scope of our projects or
incur substantial compliance or restorative costs.

Certain environmental organisations have expressed opposition to hydropower stations
based on the allegation that they cause loss of habitat for, or destruction of, marine life and
have adverse effects on waterways. In addition, dams create large reservoirs over what used
to be dry land, which may also result in destruction of wildlife habitats, the need for
resettlement of resident populations or urban centers, increased sediment in rivers and the
production of methane from submerged forests. Due to these factors, environmental
regulators may impose restrictions on our operations that would limit our ability to generate
revenues. We may also be subject to significant financial penalties for any environmental
damage caused. Financial losses and liabilities as a result of increased compliance costs or
due to environmental damage may affect our reputation and financial condition.

Specifically, the nature of our business requires us to handle and transport certain highly
inflammable and explosive materials. Whilst the handling and transport of such hazardous
materials is subject to statutorily provided safety and environmental requirements and
standards, such materials may, if improperly handled or subjected to unsuitable conditions,
hurt our employees or other persons, cause damage to our properties and harm the
environment. This may result in disruption in our operations, subject us to regulatory
proceedings or litigation, and impose significant restorative costs and liabilities, which may
adversely affect our reputation and financial condition.
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19. We may be impacted by disputes concerning water usage and management at a local,
state or international level.

India is party to a number of international agreements that seek to promote long-term
holistic water management across international boundaries, including a water-sharing treaty
between India and Bangladesh on the River Ganges, the Indus Water Treaty between India
and Pakistan and several treaties between India and Nepal. In addition, there are several
Indian Inter-State water-sharing agreements in relation to sharing costs towards water and
irrigation. However, sovereignty over water flows is hard to define and enforce, even though
agreements between riparian States or regions have been reached.

For instance, the International Court of Arbitration issued the final award in respect of the
dispute between Pakistan and India under Indus Water Treaty regarding diversion from the
Kishanganga/ Neelam River for power generation by Kishanganga HE Project. In the final
award it was upheld that India shall maintain a minimum flow of 9 cumecs in the
Kishanganga/Neelam river at all times below the KHEP and when the daily average flow
upstream of KHEP does not meets the 9 cumecs level, 100% of the daily average flow
upstream of KHEP shall be released into the Kishanganga/Neelam river below the KHEP.
Further after 7 years of diversion of water from Kishanganga/Neelam River either party may
seek reconsideration of the minimum flow through the Permanent Indus Commission and
the mechanisms of the treaty.

Our business and our future financial performance may be adversely affected should our
projects, or the watercourses on which our projects are located, become the subject of
disputes relating to water usage at a local, state or international level.

20. We have borrowings, the repayment of which, if accelerated, may have an adverse
impact on our business and results of operations.

As of Sep 30, 2019 our total borrowings aggregated to Rs. 20369.80 (Rs. 19282.19 crore as
per books, due to adjustment on account of IND-AS). Our ability to meet our debt service
obligations and to repay our outstanding borrowings will depend primarily upon the cash
flow produced by our business. If we fail to meet our debt service obligations, our lenders
may declare us in default under the terms of our borrowings and accelerate the maturity of
our obligations. We cannot assure you that, in the event of any such acceleration, we would
have sufficient resources to repay these borrowings and maintain the operations of our
facilities without disruption. Accordingly, any such acceleration may have an adverse effect
on our cash flows, business and results of operations.

21. Our indebtedness and the conditions and restrictions imposed by our financing
arrangements may adversely affect our ability to conduct our business and operations.

There are restrictive covenants in the agreements we have entered into with certain banks
and financial institutions for our short-term borrowings, medium-term borrowings and bond
trust deeds. These covenants typically require us to inform lenders prior to issuing new
shares, incurring further debt, creating further encumbrances on our assets and undertaking
guarantee obligations. In addition, some of our loan agreements contain financial covenants
that require us to maintain, among other things, a specified debt to net worth ratio and an
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interest-coverage-ratio.

We cannot assure you that our business will generate sufficient cash to enable us to service

our debt, comply with our covenants or to fund our other liquidity needs. We cannot assure

you that we will be able to refinance any of our debt on commercially reasonable terms or at

all.

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

There have been no strikes in our Company leading to material loss of generation or
disruption of work during the last five years. However, there can be no assurance that we
will not in the future experience disruptions to our operations due to disputes or other
problems with our work force, which may adversely affect our business and results of
operations. Further, efforts by labour unions to organise our employees may divert
management’s attention and increase operating expenses.

We enter into contracts with independent contractors to complete specified assignments and
these contractors are required to source the labour necessary to complete such assignments.
Even though we do not engage these labourers directly, should our contractors default on
wage payments, we may be held responsible under Indian law for wage payments to
labourers engaged by such contractors. Any requirement to fund such payments may
adversely affect our financial condition. Further, pursuant to the provisions of the Contract
Labour (Regulation and Abolition) Act, 1970, we may be required to absorb a portion of our
contract labourers as our employees. Any further order from a court or any regulatory
authority may adversely affect our business and financial condition.

23. We currently engage in foreign currency borrowing and are likely to continue to do so in
the future, which will expose us to fluctuations in foreign exchange rates, which may
adversely affect our financial condition.

As of Sep 30, 2019, our Company had Rs. 1811.56 crore foreign currency borrowings
outstanding. We may continue to borrow foreign currency in the future, which will further
expose us to fluctuations in foreign currency rates. Volatility in foreign exchange rates may
adversely affect our business and financial performance.

24. Our success depends in large part upon our management team and skilled personnel
and our ability to attract and retain such persons.

Our future performance depends on the continued service of our management team and
skilled personnel. We also face a continuous challenge to recruit and retain a sufficient
number of suitably skilled personnel, particularly as we continue to grow. Although we have a
retention policy in place, there is significant competition for managers and other skilled
personnel in our industry, and it may be difficult to attract and retain the personnel we need
in the future. The loss of key personnel may have an adverse effect on our business, results of
operations, financial condition and ability to grow.
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25. A major fraud by third parties or our own employees or lapses in our control systems
could adversely impact our business, prospects, results of operations and financial
condition.

We are vulnerable to risk arising from the failure of third parties, such as contractors
implementing projects and our other contractors, or our own employees to adhere to
approved procedures and system controls, including accounting and data protection
procedures. However, we implement certain policies and procedures to minimize risks
associated with internal controls and risk management, including constitution of committees
of our Board and divisions within the Company for such purpose, as well as whistle blower
policies, periodic internal and external audits. Failure to prevent or mitigate fraud or
breaches in security may adversely affect our reputation, business, prospects, results of
operations and financial condition.

26. Our business may be adversely affected by future regulatory changes.

We are subject to the corporate, taxation and other laws in effect in India which require
continued monitoring and compliances. The introduction of additional government control
or newly implemented laws and regulations governing the electricity sector or power
generation may result in a material adverse effect on our business, results of operations and
financial condition and our future expansion plans in India. In particular, decisions taken by
regulators concerning economic policies or goals that are inconsistent with our interests,
could adversely affect our results of operations. While we will take adequate measures, we
cannot assure you that we will be able to timely adapt to new laws, regulations or policies
that may come into effect from time to time with respect to the electricity sector or power
generation specifically and regulatory regime in general. These laws and regulations and the
way in which they are implemented and enforced may change from time to time and there
can be no assurance that future legislative or regulatory changes will not have an adverse
effect on our business, results of operations and financial condition.

27. The progress of one of project Subansiri Lower H.E. Project was stalled due to agitation
by locals and our accounting treatment in respect the cost incurred by the Company in
the said project.

Construction activities at site of Subansiri Lower Project was stalled due to protest of anti-
dam activists w.e.f. 16.12.2011, however with the order of NGT dated 31.07.2019, there is
no hurdle in the construction work now and construction activities have resumed.

The interrupted work of Subansiri Lower falls under the uncontrollable factor as defined in
CERC Tariff Regulation 14-19 and therefore the company has adopted the concept of
Guidance Note issued by the Institute of Chartered Accountant of India (ICAl) on 18.02.2015
on Accounting for Rate Regulated Activities. With effect from FY 2016-17, such rate
regulated items are to be accounted for as per IND AS 114-Regulatory Deferral Accounts. IND
AS 114 allows an entity to continue to apply previous GAAP accounting policies for the
recognition, measurement, impairment and derecognition of regulatory deferral account
balances. IND AS 114 further provides that for this purpose, Guidance Note of ICAI on
Accounting for Rate Regulated Activities shall be considered as the previous GAAP.
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Accordingly, Regulatory Income amounting to Rs 94.53 core for the year ended 31.03.2019
(Cumulative upto 31.03.2019 Rs. 3267.34 crore) have been recognized in respect of Subansiri
Lower project.

External Risk Factors

28. A slowdown in economic growth in India could cause our business to be adversely
affected.

Our results of operations are significantly affected by factors influencing the Indian economy
and the global economy in general. Any slowdown in economic growth in India could
adversely affect us, including our ability to grow our project portfolio and our ability to
implement our strategy. Any such slowdown could adversely affect our business, prospects,
results of operations and financial condition.

29. Political instability or changes in Gol policies could adversely affect economic conditions
in India generally, and consequently, our business in particular.

We are incorporated in India, derive our revenues from operations in India and all of our
assets are located in India. Consequently, our performance may be affected by interest rates,
government policies, taxation, social and ethnic instability and other political and economic
developments affecting India.

Gol has traditionally exercised and continues to exercise a significant influence over many
aspects of the economy. Since 1991, successive governments have pursued policies of
economic and power sector liberalization and deregulation and encouraged infrastructure
projects. The present government has announced its general intention to continue India’s
current economic liberalization and deregulation policies. However, the rate of economic
liberalization could change and there can be no assurance that such policies will be
continued. A significant change in Gol’s policies in the future, particularly in respect of the
banking and finance industry and the infrastructure sector, could affect business and
economic conditions in India. This could also adversely affect our business, prospects, results
of operations and financial condition.

30. Occurrence of natural calamities could have a negative impact on the Indian economy
and could cause our business to be adversely affected.

India and other parts of the world have experienced natural calamities such as earthquakes,
floods and drought in the recent past. For example, due to cloud burst and high flood in
Uttrakhand, the Dhauliganga Power Station (280MW) got flooded resulting in submergence
of all the systems in June, 2013. As a consequence, the power generation from the plant was
affected and rehabilitation work was put into operation to restore the power generation.
Such unforeseen circumstances or other natural calamities could have a negative impact on
the Indian economy, thereby affecting our business, prospects, results of operations and
financial condition.

31. If regional hostilities, terrorist attacks or social unrest in India increases, our business
could be adversely affected.

India has from time to time experienced social and civil unrest and hostilities within itself and
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with neighboring countries. India has also experienced terrorist attacks in some parts of the
country. These hostilities and tensions and/or the occurrence of terrorist attacks have the
potential to cause political or economic instability in India and adversely affect our business
and future financial performance. Further, India has also experienced social unrest in some
parts of the country. If such tensions occur in other parts of the country, leading to overall
political and economic instability, it could have an adverse effect on our business, prospects,
results of operations and financial condition.

32. Any down grading of India’s sovereign rating by a credit rating agency could have a
negative impact on our business, financial condition and results of operations.

Any adverse revisions to India's sovereign credit ratings for domestic and international debt
by credit rating agencies may adversely impact the interest rates and other commercial
terms at which such financing is available to us. Consequently, if India's sovereign credit
rating downgrades, we may not be able to raise loans at competitive rates and, accordingly,
we may not be able to maintain the profitability or growth of our business. Accordingly, any
adverse revisions to our credit rating or the India's sovereign credit rating could have a
material adverse effect on our business, financial condition and results of operations, our
ability to obtain financing for lending operations.

RISKS RELATING TO THE BONDS

33. There has been only a limited trading in the bonds and it may not be available on
sustained basis in the future and the price of the Bonds may be volatile.

There has been only a limited trading in bonds of such nature in the past. Although the
Bonds are proposed to be listed on stock exchange, there can be no assurance that a public
market for these Bonds would be available on a sustained basis. The liquidity and market
prices of the Bonds can be expected to vary with changes in market and economic
conditions, our financial condition and prospects and other factors that generally influence
market price of Bonds. Such fluctuations may significantly affect the liquidity and market
price of the Bonds, which may trade at a discount to the price at which the Bonds are issued.

34. There is no guarantee that the Bonds issued pursuant to the Issue will be listed on stock
exchange in a timely manner, or at all or that monies refundable to Applicants will be
refunded in a timely manner.

In accordance with Indian law and practice, permissions for listing and trading of the Bonds
issued pursuant to this Issue will not be granted until after the Bonds have been issued and
allotted. Approval for listing and trading will require all relevant documents authorising the
issuing of Bonds to be submitted. There could be a failure or delay in listing the Bonds on the
Stock Exchange. If permission to deal in and for an official quotation of the Bonds is not
granted by the Stock Exchange, our Company will forthwith repay, all monies received from
the Applicants in accordance with prevailing law in this context, and pursuant to the Offer
Letter.
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35. You may not be able to recover, on a timely basis or at all, the full value of the
outstanding amounts and/or the interest accrued thereon in connection with the
Bonds.

Our ability to pay interest accrued on the Bonds and/or the principal amount outstanding

from time to time in connection therewith would be subject to various factors, including our

financial condition, profitability and the general economic conditions in India and in the
global financial markets. We cannot assure you that we would be able to repay the principal
amount outstanding from time to time on the Bonds and/or the interest accrued thereon in

a timely manner, or at all. Although the Company has undertaken to create appropriate

security in favor of the Bond Trustee to the Issue for the Bondholders on the assets adequate

to ensure 100% asset cover for the Bonds, the realizable value of the secured assets may be
lower than the outstanding principal and/or interest accrued thereon in connection with the

Bonds.

36. Changes in interest rates may affect the trading price of the Bonds.

All securities where a fixed rate of interest is offered, such as the Bonds, 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/ interest rate, 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 a
growing economy, are likely to have a negative effect on the trading price of the Bonds.

37. Any downgrading in credit rating of our Bonds may affect the trading price of our
Bonds.

The Bonds proposed to be issued have been rated “AAA” [Triple A] BY CARE Limited and
India Rating. We cannot guarantee that this rating will not be downgraded. These ratings
may be suspended, withdrawn or revised at any time. Any revision or downgrading in the
credit rating may lower the trading price of the Bonds and may also affect our ability to raise
further debt.

38. Payments made on the Bonds will be subordinated to certain tax and other liabilities
preferred by law.

The Bonds will be subordinated to certain liabilities preferred by law such as to claims of Gol
on account of taxes, and certain liabilities incurred in the ordinary course of our transactions.
In particular, in the event of bankruptcy, liquidation or winding-up, our assets will be
available to pay obligations on the Bonds only after all of those liabilities that rank senior to
these Bonds have been paid. In the event of bankruptcy, liquidation or winding-up, there
may not be sufficient assets remaining, after paying amounts relating to these proceedings,
to pay amounts due on the Bonds.

Further, there is no restriction on the amount of debt securities that we may issue that may
rank above the Bonds. The issue of any such debt securities may reduce the amount
recoverable by investors in the Bonds on our bankruptcy, winding-up or liquidation.
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39. Debenture Redemption Reserve is not required pursuant to Companies (Share Capital
and Debenture) Amendment Rule, 2019 :

Pursuant to the provisions of in Companies (Share Capital and Debenture) Amendment Rule,
2019, NHPC being a listed Company, is not required to create DRR for its privately placed
bonds now. However, a sum which shall not be less than fifteen percent of the amount of its
debentures maturing during the year ending on the 31st day of March next following in any
one or more of the following methods namely :

>
>
>

>

in deposits with any scheduled bank, free from any charge or lien;

in unencumbered securities of the Central Government or any State Government;

in unencumbered securities mentioned in sub-clause (a) to (d) and (ee) of section 20
of the Indian Trusts Act, 1882;

in unencumbered bonds issued by any other company which is notified under sub-
clause (f) of section 20 of the Indian Trusts Act, 1882:

(V1) Details of Default

SI. Particulars Amount Duration of Present
No. Involved Default Status
Repayment of Statutory Dues NIL - -
Repayment of Debentures & NIL i )
Interest thereon
3 Repayment of Deposits & NIL i )
Interest thereon
4 Repayment of Loan from any
bank and Financial NIL - -

Institution,& Interest thereon

(VIl) Disclosures pertaining to willful default: NIL

(vin)

Compliance Officer of the Issuer

Mr. Vijay Gupta

Company Secretary,

NHPC Office Complex,

Sector - 33, Faridabad - 121 003,

Haryana, India

Tel: 491 129 2254684, E-mail: companysecretary@nhpc.nic.in, csnhpc@gmail.com,
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2. PARTICULARS OF OFFER

2(1) FINANCIAL POSITION OF THE COMPANY:-

Nine Month For the year For the year For the year
For the year
ended ended ended ended March ended
Key Financials as on March,31 March 31, 31 2017 March 31,
31.12.2019 2019 2018 (Au’dited) 2016
(Audited) (Audited) (Audited)
Revenue from Operations 6821.79 8161.18 6,934.03 7,271.17 7,353.00
Other Income 651.23 924.78 1,491.00 1,458.67 992.07
Total Income 7473.02 9,085.96 8,425.03 8,729.84 8,345.07
Generation and other 1596.12 1962.38 1,705.57 1,932.69 2,125.94
expenses
Employee Benefits 1132.93 1704.65 1,585.33 1,574.92 1,158.36
Expenses
Finance Cost 644.24 894.88 922.32 1,073.22 1,072.10
Depreciation and 1159.58 1589.99 1,405.89 1,388.40 1,359.07
amortisation
Purchase of Power 83.01 12.68 i i i
Trading
Profit Before Rate
Regulated activities and 2857.14 2921.38 2,805.92 2,760.61 2,629.60
Tax
Rate Regulatory Income / 302.95 823.40 719.82 713.99 550.90
(Expenses)
Profit Before Tax 3160.09 3744.78 3,525.74 3,474.60 3,180.50
Provision For Tax
(Including Deferred Tax) 535.83 1114.23 767.09 679.01 750.61
Profit/ (Loss) After Tax 2624.26 2630.55 2,758.65 2,795.59 2,429.89
Other Comprehensive (64.08) (12.41) 5.88 7.67 3.24
Income
Total Comprehensive
2560.18 2618.14 2764.53 2803.26 2433.13
Income
z::;t:r’ Equity Share 10,045.03 10,045.03 10,259.32 10,259.32 11,070.67
?J:‘;Lf)q“'ty (Reserve & 1 67521 19,169.70 18,068.83 16,682.81 18,690.48
Net worth. 30,920.24 29,214.73 28,328.15 26,942.13 29,761.15
Long Term Borrowing
including current 20,500.84 18,649.79 18,322.11 18,924.23 19,938.22
maturities.
2(1l) - OTHER PARTICULARS OF THE OFFER
Issue Size
Private Placement by NHPC Limited of secured, non-cumulative, non-convertible,

redeemable, taxable bonds with face value of Rs. 10 Lacs each, in the nature of debentures
(Bonds) for an amount of Rs. 250 crore with green shoe of Rs.250 crore aggregating up to
Rs.500 crore (“Issue Size”).
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Registration, Government Approvals and Resolutions
The present issue is being made pursuant to the following:

(i) Resolution of the Board of Directors of the Company passed in its 430" meeting held on
30.12.2019.

(i) Shareholders’ approval u/s 180 (1) (c) of the Companies Act 2013 authorizing Board of
Directors for borrowings from time to time not exceeding in aggregate at any time of Rs.
30,000 crore obtained through postal ballot process held on 9th September 2014

Objects of the Issue

To meet out the Capital Expenditure and partly recoupment of expenditure already incurred
on under construction projects.

Minimum Subscription:

In terms of the SEBI Debt Regulations, the Issuer may decide the amount of minimum
subscription which it seeks to raise by issue of Bonds and disclose the same in the offer
document. The Issuer has decided not to stipulate any minimum subscription for the present
Issue and therefore the Issuer shall not be liable to refund the issue subscription(s)/
proceed(s) in the event of the total issue collection falling short of issue size or certain
percentage of issue size.

Underwriting:

The present Issue of Bonds is on private placement basis and is not underwritten.

Nature of Bonds:

The Bonds are to be issued in the form of Secured, Non-Cumulative, Non-Convertible,
Redeemable, Taxable Bonds in the nature of Debentures. The Bonds shall be issued under
the Bond Trust Deed which will be executed in favour of the Debenture Trustee or by
payment of stamp duty on Bonds itself.

Principle terms of Security:

The Bonds will be secured by a first/pari passu charge on specified assets of the Company as
may be mentioned in the Bond Trust Deed. The security will be created within the time
stipulated as per the relevant statutory provisions.

The Company shall at all times maintain a minimum security cover of 1.0 times of the value
of Bonds proposed to be issued including the interest accrued thereon. Necessary
documents for the creation of the charge, where applicable, including the Trust Deed will be
executed and the same would be forwarded to the Stock exchange(s) for uploading on their
website within stipulated time. The creation of such security is sufficient compliance of the
Company’s obligation to create security.

Face Value, Issue Price, Effective Yield for Investor

Each Bond has a face value of Rs. 10 Lacs each and is issued at par .Since there is no premium
or discount on either issue price or on redemption value of the Bonds, the effective yield for
the investors shall be the same as the coupon rate on the respective bond series. Each bond
will have 05 Separately Transferable Redeemable Principal Parts (STRPPs) having face
value of Rs. 2.00 lacs each.
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Terms and Mode of Payment

The full face value of the Bonds applied for is to be paid through RTGS/other permitted
electronic banking channels. Investor(s) need to send in the application form and the RTGS
details to the Company as contained in Private Placement Offer.

Deemed Date of Allotment

Interest on Bonds shall accrue to the Bondholder(s) from and including Deemed Date of
Allotment. All benefits relating to the Bonds will be available to the investor(s) from the
Deemed Date of Allotment. The actual allotment of Bonds may take place on a date other
than the Deemed Date of Allotment. In case if the issue closing date is changed (pre-poned /
postponed), the Deemed Date of Allotment may also be changed (pre-poned/ postponed) by
the Company at its sole and absolute discretion.

Issue of Letter of Allotment(s)/Bond(s)

The beneficiary account of the investor(s) with National Securities Depository Ltd. (NSDL)/
Central Depository Services (India) Ltd. (CDSL)/ Depository Participant will be given initial
credit within 2 working days from the Deemed Date of Allotment. The initial credit in the
account may be akin to the Letter of Allotment. On completion of the all statutory
formalities, such credit in the account will be akin to Bonds.

The Bonds since issued in electronic (dematerialized) form, will be governed as per the
provisions of The Depository Act, 1996, Securities and Exchange Board of India (Depositories
and Participants) Regulations, 1996, rules notified by NSDL/ CDSL/ Depository Participant
from time to time and other applicable laws and rules notified in respect thereof.

Registrar & Transfer Agent & Depository Arrangements

The Company has appointed M/s RCMC Share Registry PVT LTD, B-25/1, First Floor, Okhla
Industrial Area, Phase-ll, New Delhi-110020.Email:rakesh@rcmcdelhi.comPhone: 011-
26387320, 26387321, 26387323 as Registrars & Transfer Agent for the present bond issue.
The Company has made necessary depository arrangements with National Securities
Depository Ltd. (NSDL) and Central Depository Services (India) Ltd. (CDSL) for issue and
holding of Bonds in dematerialized form. In this context the Company has signed two
tripartite agreements as under:

(i) Tripartite Agreement dated 24.12.2001 between NHPC Limited, M/s RCMC Share Registry
PVT LTD and National Securities Depository Ltd. (NSDL) for offering depository option to the
investors.

(i) Tripartite Agreement dated 01.01.2002 between NHPC Limited, M/s RCMC Share Registry
PVT LTD and Central Depository Services (I) Ltd. (CDSL) for offering depository option to the
investors.

Investors can hold the bonds only in dematerialized form and deal with the same as per the
provisions of Depositories Act, 1996 as amended from time to time.

Market Lot

The market lot will be one bond (“Market Lot”). Since the bonds are being issued only in
dematerialized form, the odd lots will not arise either at the time of issuance or at the time
of transfer of Bonds.

Trading of Bonds

The marketable lot for the purpose of trading shall be one bond i.e. in denomination of Rs 10
lakh. Trading of bonds would be permitted in demat mode only and such trades shall be
cleared and settled in recognized stock exchange(s) subject to conditions specified by SEBI. In
case of trading in Bonds which has been made over the counter, the trades shall be executed
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and reported on a recognized stock exchange having a nationwide trading terminal or such
other platform as may be specified by SEBI.

Mode of Transfer of Bonds

Bonds shall be transferred subject to and in accordance with the rules/ procedures as
prescribed by the NSDL/ CDSL/ Depository Participant of the transferor/ transferee and any
other applicable laws and rules notified in respect thereof. The normal procedure followed
for transfer of securities held in dematerialized form shall be followed for transfer of these
Bonds held in electronic form. The seller should give delivery instructions containing details
of the buyer’s DP account to his depository participant. The provisions of The Depositories
Act,1996 read with the Companies Act shall apply for transfer and transmission of Bonds.

The transferee(s) should ensure that the transfer formalities are completed prior to the
Record Date. In the absence of the same, interest will be paid/ redemption will be made to
the person, whose name appears in the records of the Depository. In such cases, claims, if
any, by the transferee(s) would need to be settled with the transferor(s) and not with the
Issuer.

Transfer of Bonds to and from NRIs/ OCBs, in case they seek to hold the Bonds and are
eligible to do so, will be governed by the then prevailing guidelines of RBI.

Determination of Coupon: The Coupon is decided based on bids received on Electronic
Bidding Platform (EBP).

Basis of Allocation / Allotment: As approved by Competent Authority of the Company in line
with EBP operating guidelines.

Interest on Application Money

Interest at the respective Coupon Rates (subject to deduction of income tax under the
provisions of the Income Tax Act, 1961, or any other statutory modification or re-enactment
thereof, as applicable) will be paid to the investor(s) on face value of Bonds 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 would be paid
on all the valid allotted applications. To clarify, in case the deemed date of allotment and
date of receipt of application money is same no interest on application money will be
payable.

The interest cheque(s)/ demand draft(s) for interest on application money (along with
Refund Orders, in case of refund of application money, if any) shall be dispatched by the
NHPC within 7 days from the Deemed Date of Allotment, as the case may be, will be
dispatched by registered post/courier/speed post to the sole/ first applicant, at the sole risk
of the applicant. Alternatively, the payment towards interest on application money/refund of
application money ,if any, will be credited to the applicant’s account within 7 days from the
deemed date of allotment. The investor is requested to furnish complete details of their
Bank Account including IFSC code if they desire to have payment through RTGS/EFT/NECS.

Interest on the Bonds

The Bonds shall carry interest at the Coupon Rate from, and including, the Deemed Date of
Allotment up to, but excluding the Redemption Date. Interest shall be payable on the
“Coupon Payment Dates”, excluding such coupon payment date, to the holders of Bonds as
on the relevant Record Date. Interest on Bonds will cease from the Redemption Date in all
events. For Coupon Payment Dates refer the Term Sheet.

In case of a leap year, if February 29 falls during the tenor of a security, then the number of
days shall be reckoned as 366 days (Actual/Actual day count convention) for a whole one
year period.
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Computation of Interest: Day Count Convention

The interest shall be computed on the basis of Actual/Actual day convention as per term
sheet.
Effect of Holidays

If the interest payment date falls on a holiday, the payment may be made on the following
working day however the dates of the future coupon payments would be as per the schedule
originally stipulated at the time of issuing the security. In other words, the subsequent
coupon schedule would not be disturbed merely because the payment date in respect of one
particular coupon payment has been postponed earlier because of it having fallen on a
holiday.

If the Redemption Date (also being the last Coupon Payment Date) of the Bonds falls on a
day that is not a Working Day, the redemption proceeds (including coupon payment) shall be
paid on the immediately preceding Working Day along with interest accrued on the Bonds
until but excluding the date of such payment. The interest/redemption payments shall be
made only on the days when the money market is functioning in Mumbai. For the purpose of
interest and redemption payment refer working day definition in term sheet. An illustration
for guidance in this regard is as per table below:

The following table is indicative and only for illustration, does not reflect actual amount and
dates. The face value of security is of Rs. 10 lakh each. Also only second and fourth
Saturdays and all Sundays have been considered as holidays, the actual holidays may differ

from year to year.

ILLUSTRATION
FACE VALUE 1000000
COUPON RATE 6.89% | Per Annum
DATE OF ALLOTMENT 11.03.2020
Bonds are redeemable at par in 05 equal annual installments
REDEMPTION ( STRPP wise redemption) starting at the end of 6th year
from the deemed date of allotment.
CALCULATION OF INTEREST FOR 1 BOND OF AA-1 SERIES
AMOUNT (IN RS.)
Year | PAY OUT DATE DAY No of Days in Interest Redemption
Coupon Period
1t Year 11-03-2021 | Thu 365 68900
2" Year 11-03-2022 | Fri 365 68900
31 Year 13-03-2023 | Mon 365 68900
4t year 11-03-2024 | Mon 366 68900
5t Year 11-03-2025 | Tue 365 68900
6™ Year 11-03-2026 | Wed 365 68900 200000
7t Year 11-03-2027 | Thu 365 55120 200000
8t Year 10-03-2028 | Fri 365 13742.35 200000
8th Year 13-03-2028 | Mon 366 27560 0
9th Year 09-03-2029 | Fri 363 13704.49 200000
9th Year 12-03-2029 | Mon 365 13780
10thYear 11-03-2030 | Mon 365 13780 200000
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Record Date

Fifteen calendar days prior to each coupon payment date and redemption date (both dates
exclusive).

In the event that the Record Date falls on a day on which money market is closed in Mumbai,
the succeeding working day or a date notified by the Company to the stock exchanges shall
be considered as the Record Date.

Working Day:

When the money market is open and functioning in Mumbai.

Tax Benefits:
The holder(s) of the Bonds are advised to consider in their own case, the tax implications in
respect of subscription to the Bonds after consulting their own tax advisor/ counsel.

Deduction of Tax at Source:

Tax as applicable under the Income Tax Act, 1961, or any other statutory modification or re-
enactment thereof will be deducted at source from Interest on Application Money and/or
Interest on Bonds, as applicable. For seeking TDS exemption/ lower rate of TDS, relevant tax
exemption certificate/ declaration of non-deduction of tax at source on interest on
application money, should be submitted along with the application form. Where any
deduction of Income Tax is made at source, the Company shall send to the Bondholder(s) a
Certificate of Tax Deduction at Source.

Regarding deduction of tax at source and the requisite declaration forms to be submitted,
prospective investors are advised to consult their own tax consultant(s).

Redemption:

Bonds will carry five STRPPs to be redeemed at par from the 6th year from the deemed date
of allotment. The Bond will not carry any obligation, for interest or otherwise, after the date
of redemption. The Bonds shall be taken as discharged on payment of the redemption
amount by the Company on maturity to the registered Bondholders whose name appear in
the Register of Bondholders on the record date. Such payment will be a legal discharge of the
liability of the Company towards the Bondholders.

Settlement/ Payment on Redemption:

Payment on redemption will be made by way of cheque(s)/ redemption warrants(s)/ demand
draft(s)/ credit through RTGS system/ECS in the name of the Bondholders whose name
appear on the List of Beneficial Owners given by Depository to the Company as on the
Record Date/ Book Closure Date.

The Bonds shall be taken as discharged on payment of the redemption amount by the
Company on maturity to the list of Beneficial Owners as provided by NSDL/ CDSL/ Depository
Participant. Such payment will be a legal discharge of the liability of the Company towards
the Bondholders. On such payment being made, the Company shall inform NSDL/ CDSL/
Depository Participant and accordingly the account of the Bondholders with NSDL/ CDSL/
Depository Participant shall be adjusted (debited).

The Company’s liability to the Bondholders towards all their rights including for payment or
otherwise shall cease and stand extinguished from the due date of redemption in all events.
Further the Company will not be liable to pay any interest or compensation after the date of
redemption. On the Company dispatching/ crediting the amount to the Beneficiary(ies) as
specified above in respect of the Bonds, the liability of the Company shall stand extinguished.
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List of Beneficial Owners /Register of Beneficial Owners :

The Company shall request the Depository to provide a list of Beneficial Owners as at the end
of the Record Date. This shall be the list, which shall be considered for payment of interest or
repayment of principal amount, as the case may be. The depositories shall maintain a
register and an index of Beneficial Owners in the manner provided in relevant provisions of
the Companies Act, 2013.

Succession :

In the event of the demise of the sole/first holder of the Bond(s) or the last survivor, in case
of joint holders for the time being, the Issuer shall recognize the executor or administrator of
the deceased Bondholder, or the holder of succession certificate or other legal
representative as having title to the Bond(s).The Issuer shall not be bound to recognize such
executor or administrator, unless such executor or administrator obtains probate, wherever
it is necessary, or letter of administration or such holder is the holder of succession
certificate or other legal representation, as the case may be, from a Court in India having
jurisdiction over the matter. The Issuer may, in its absolute discretion, where it thinks fit,
dispense with production of probate or letter of administration or succession certificate or
other legal representation, in order to recognize such holder as being entitled to the Bond(s)
standing in the name of the deceased Bondholder on production of sufficient documentary
proof or indemnity.

Who Can Apply :

The following categories are eligible to apply for this private placement of Bonds:

All QIBs, and any non-QIB Investors specifically mapped by the Issuer on the EBP Platform,
are eligible to bid / invest / apply for this Issue.

All participants are required to comply with the relevant regulations/ guidelines applicable to
them for investing in this Issue. Applicants are advised to ensure that Applications made by
them do not exceed the investment limits that they are subject to under applicable statutory
and/or regulatory provisions. Applicants are advised to ensure that they have obtained the
necessary statutory and/or regulatory permissions/consents/approvals in connection with
applying for or subscribing to the Bonds pursuant to the Issue.

However, out of the aforesaid class of investors eligible to invest, this Private Placement
Offer cum Application Letter is intended solely for the use of the person to whom it has been
sent by the Company for the purpose of evaluating a possible investment opportunity by the
recipient(s) in respect of the securities offered herein, and it is not to be reproduced or
distributed to any other persons (other than professional advisors of the prospective investor
receiving this Private Placement Offer cum Application Letter from the Company).

Documents to be provided by applicant :

Investors need to submit duly certified true copies of the following documents, as may be

applicable to them, along with the Application Form: -

(i) Memorandum and Articles of Association/ Constitution/ Bye-laws/ Trust Deed;

(ii) Board Resolution authorizing the investment and containing operating instructions;

(iii) Power of Attorney/ relevant resolution/ authority to make application;

(iv) Specimen signatures of the authorized signatories (ink signed), duly certified by an
appropriate authority;

(v) Copy of Permanent Account Number Card (“PAN Card”) issued by the Income Tax

Department;

(vi) Copy of a cancelled cheque for ECS payments;

(vii) Necessary forms for claiming exemption from deduction of tax at source on interest on

application money, wherever applicable.
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In addition to above, the investors may also attach such other documents as may be
considered necessary by them. For investments made under Power of Attorney, certified
true copy of notarized/registered Power of Attorney or other authority may also be
submitted.

Application under Power of Attorney

In case of application made under a Power of Attorney, the relevant Power of Attorney or
the relevant resolution or authority to make the application, as the case may be, together
with the certified true copy thereof along with the certified copy of the Memorandum and
Articles of Association and/or Bye-Laws , as the case may be and the tax exemption
certificate must be attached to the Application Form or lodged for scrutiny separately with
the photocopy of the application form, quoting the serial number of the application form
and the Bank’s branch where the application has been submitted, at the office of the
Registrars to the Issue after submission of the application form to the Banker to the issue or
directly to Company as mentioned in the general instructions annexed to the Application
Form, failing which the application is liable to be rejected. Further modifications/ additions in
the power of attorney or authority should be notified to the Company or to its Registrars or
to such other person(s) at such other address(es) as may be specified by the Company from
time to time through a suitable communication.

Mode of Subscription/ How to Apply:

This being a private placement offer, who has been addressed through this communication
directly, only are eligible to apply. Copies of Private Placement offer Letter and Application
form may be obtained from the Registered Office of NHPC Ltd.

Payment Mechanism:

Successful bidders should do the funds pay-in to the bank account of the NSE Clearing
Corporation Ltd. from their registered bank account only before the cut off time as
prescribed by the exchange. The account number of the clearing corporation will be
displayed at the time of bidding at the EBP.

Private Placement Offer cum Application Letter :

Application complete in all respects (along with all necessary documents as detailed in this
Private Placement Offer Letter) must be submitted on /before the last date indicated in the
issue time table or such extended time as decided by the Issuer, accompanied by
details/proof of remittance of the application money.

Application for the Bonds must be in the prescribed format in Part-B of this offer and
completed in BLOCK LETTERS in English. The name of the applicant’s bank, type of account
and account number must be filled in the Application Form. This is required for the
applicant’s own safety and these details will be printed on the refund orders and interest/
redemption warrants.

The applicant should mention their Permanent Account Number (PAN) allotted under the
Income-Tax Act, 1961 or where the same has not been allotted, the GIR No. and the Income
tax Circle/Ward/District. As per the provision of Section 139A(5A) of the Income Tax Act,
PAN/GIR No. needs to be mentioned on the TDS certificates. Hence, the investor should
mention his PAN/GIR No. if the investor does not submit Form 15AA/other evidence, as the
case may be for non-deduction of tax at source. In case neither the PAN nor the GIR Number
has been allotted, the applicant shall mention “Applied for” and in case the applicant is not
assessed to income tax, the applicant shall mention ‘Not Applicable’ (stating reasons for non-
applicability) in the appropriate box provided for the purpose. Application Form without this
information will be considered incomplete and are liable to be rejected.

Applicants are requested to tick the relevant column “Category of Investor” in the
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Application Format at Part-B of this offer cum application.
Force Majeure :

The Company reserves the right to withdraw the issue prior to the closing date in the event
of any unforeseen development adversely affecting the economic and regulatory
environment. The Company reserves the right to change the Issue Schedule.

Right to Accept or Reject Applications :

The Company reserves it’s full, unqualified and absolute right to accept or reject the
application, in part or in full, without assigning any reason thereof. The rejected applicant
will be intimated along with the refund warrant, if applicable. No interest on application
money will be paid on rejected applications. The application form that is not complete in all
respects is liable to be rejected and would not be paid any interest on the application money.
Application would be liable to be rejected on one or more technical grounds, including but
not restricted to:

a. Number of bonds applied for is less/ more than the number of bonds allocated to the
investor;

b. Application exceeding the issue size;

c¢. Bank account details not given;

d. Details for issue of bonds in electronic/ dematerialized form not given; PAN/GIR and IT
Circle/Ward/District not given;

e. In case of applications under Power of Attorney by limited companies, corporate bodies,
trusts, etc. relevant documents not submitted;

f. In case of failure of any successful bidders to complete the subscription amount payments
by the Pay-in Time.

g. Successful bidders should ensure to make payment of the subscription amount for the
Debentures from their same bank account which is updated by them in the NSE - EBP
Platform while placing the bids. In case of mismatch in the bank account details between NSE
- EBP Platform and the bank account from which payment is done by the successful bidder,
the payment would be returned

In the event, if any Bond(s) applied for is/ are not allotted in full, the excess application
monies of such Bonds will be refunded, as may be permitted.

Signatures :

Signatures should be made in English or in any of the Indian Languages. Thumb impressions
must be attested by an authorized official of a Bank or by a Magistrate/ Notary Public under
his/her official seal.

Nomination Facility :

Nomination facility is available as per provisions under Companies Act 2013.
Bondholder not a Shareholder :

The bondholders will not be entitled to any of the rights and privileges available to the
shareholders. If, however, any resolution affecting the rights attached to the Bonds is placed
before the members of the Company, such resolution will first be placed before the
bondholders for their consideration.

Modification of Rights:

The rights, privileges, terms and conditions attached to the Bonds may be varied, modified or
abrogated with the consent, in writing, of those holders of the Bonds who hold at least three
fourth of the outstanding amount of the Bonds or with the sanction accorded pursuant to a
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resolution passed at a meeting of the Bondholders, provided that nothing in such consent or
resolution shall be operative against the Company where such consent or resolution
modifies or varies the terms and conditions of the Bonds, if the same are not acceptable to
the Company.

Future Borrowings :

The Company will be entitled to borrow/raise loans or avail of Financial Assistance in
whatever form and to issue Debentures/Bonds/Notes/other Securities in any manner with
ranking as pari-passu basis or otherwise and to change its capital structure, including issue of
shares of any class or redemption or reduction of any class of paid up capital on such terms
and conditions as the Company may think appropriate without any consent of Bondholders
under any series.

Bond/ Debenture Redemption Reserve (DRR) :

Transfer to Bonds/Debenture Redemption Reserved shall be in accordance to the applicable
provisions of the SEBI Debt Regulations and the Companies (Share Capital and Debentures)
Rules, 2014. Accordingly, pursuant to the latest amendments as on 16.08.2019 in the said
rule, we are not required to create DRR from our profits every year, however a sum which
shall not be less than fifteen percent of the amount of its debentures maturing during the
year, ending on the 31°" day of March of the next year shall be invested/deposited in any one
or more methods of investments or deposits as provided in sub clause (vi) of the rule.

The Company shall create a Bond/Debenture Redemption Reserve in accordance with any
further applicable provisions.

Disputes & Governing laws and jurisdiction :

The Bonds shall be construed to be governed in accordance with Indian laws and rules
framed there under. The Courts in New Delhi alone shall have exclusive jurisdiction in
connection with any dispute/difference between the Company and the Beneficial Owners of
Bonds under these presents.

Notices :

The notices to the Beneficial Owners of Bonds required to be given by the Company shall be
deemed to have been given if sent by Registered Post/ Speed Post/ Courier/Ordinary Post to
the Registered Beneficial Owner of Bonds and /or if an advertisement is given in one All India
English daily newspaper and one regional language newspaper and/ or if communication in
this regard has been effected to the depositories.

All notices to be given by the Beneficial Owners of Bonds shall be sent by Registered Post or
by Hand Delivery to the Company or such persons, at such address, as may be notified by the
Company from time to time.

Contribution being made by the Promotors or Directors either as part of the offer or
separately in furtherance of such object.: Nil

The details of significant and material orders passed by the Regulators, Courts and
Tribunals impacting the going concern : - Nil
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SUMMARY TERM SHEET:
Security Name NHPC AA-1 Series
Issuer NHPC LIMITED
Issue Price At Par at Rs. 10.00 lakhs each.
Tenor 10 years from deemed date of allotment
including moratorium period of 5 years.
Issue Size ( Base amount) Rs. 250 Crores

Option to retain oversubscription | Rs. 250 Crores.
(Amount)- Green shoe option

Face Value Rs. 10 Lakhs Each per bond.

05 Separately Transferable Redeemable
Principal Parts (STRPPs) having face value of
Rs. 2.00 lakhs each, redeemable annually
from the end of 6" year from the deemed
date of allotment till maturity.

Premium/Discount Nil

Type of Instrument Secured, Redeemable, Non Convertible, Non
Cumulative, Taxable Bonds ( AA1l Series) in
the nature of Debentures.

Nature of Instrument Secured
Seniority Senior and Unsubordinated
Mode of Issue Private Placement

Listing (including name of Stock | Wholesale Debt Market (WDM) Segment of
Exchange(s) where it will be listed and | BSE and NSE.
timeline for listing)

Bidding Through electronic bidding platform of BSE.
Issue opening date 06.03.2020
Issue closing date 06.03.2020
Mode of Bidding Closed bidding
Manner of Allotment Uniform Yield.
Manner of settlement Through Clearing Corporation of BSE i.e.
Indian Clearing Corporation Limited “ICCL”.
Settlement Cycle T+2
Deemed date of allotment 11.03.2020
Rating of the Instrument CARE AAA; Stable by CARE Ratings.
IND AAA/Stable by India Rating & Research
Objects of the Issue To meet out the Capital Expenditure and

partly recoupment of expenditure already
incurred on under construction projects .

Details of the utilization of the | To meet outthe Capital Expenditure and
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Proceeds

partly recoupment of expenditure already

incurred on under construction projects To
meet out the CAPEX requirement of the
Company.

Coupon Rate

6.89% Per annum

Coupon Payment Frequency

Annual

Coupon payment dates

Each Anniversary date of the allotment.

Coupon Type

Fixed

Coupon Reset Process (including rates, | None
spread, effective date, interest rate
cap and floor etc.)
Day Count Basis Actual/ Actual
Interest shall be computed on an

“actual/actual basis”. Where the interest
period (start date to end date) includes
February 29, interest shall be computed on
366 days-a-year basis.

Redemption Date

Each Bond shall comprise 05 Separately
Transferable Redeemable Principal Parts
(STRPPs) redeemable at par from the end of
6™ year of the deemed date of allotment till

the end of 10t year.

Redemption Amount

At par- Rs. 10.00 lakhs per bond comprising
05 STRPPs of Rs. 2.00 lakhs each to be
redeemed at the end of 6™ year, 7™ year, 8t
year, 9" year and 10t year.

Discount at which security is issued | None
and the effective yield

Put Option Date None
Put Option Price None
Call Option Date None
Call Option Price None
Put Notification Time None
Call Notification Time None

Minimum Application

Rs 10.00 Lakhs thereafter in multiples of Rs
10.00 lakh

Issuance mode of the instrument

Demat

Trading mode of the instrument

Demat

Depository National Securities Depository Ltd. (NSDL) &
Central Depository Services Ltd. (CDSL)
Trustee IDBI Trusteeship Services Ltd.
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Registrar

RCMC Share Registry Private Limited.

Rating Agencies

India Rating and Research Private Limited
and CARE Ratings.

Eligible Investors

All Qualified Institutional Buyers (QIBs) and
any non —QIB investors specifically mapped
on the BSE EBP Platform, are eligible to
bid/invest/apply for this issue.

All participants are required to comply with
the
applicable to them for investing in this issue.

relevant regulations/guidelines

Business Day Convention

Business Day’ shall be a day on which
commercial banks are open for business in
the city of Mumbai. (Kindly see “Effect of

Holidays in the IM).

Record Date

15 calendar days prior to each Coupon
Payment Date and redemption date (both
dates exclusive).

Effect of Holiday

If the interest payment date falls on a
holiday, the payment would be made on the
following working day however the dates of
the future coupon payments would be as per
the schedule originally stipulated at the time
of issuing the security.

If the redemption date (also being the last
coupon payment date) of the bonds falls on a
day that is not a working day, the redemption
proceeds (including the coupon payment)
shall be paid on the immediately preceding
working day along with interest accrued on
the Bonds until but excluding the date of
such payment.

Security (where applicable) (Including
description, type of security, type of
charge, likely date of creation of

security, minimum security cover,
revaluation, replacement of security,
interest to the debenture holder over
and above the coupon rate as specified
in the Trust Deed and disclosed in the

offer document.)

The Bonds will be secured by way of pari-
passu charge on the selective movable and
immovable assets of the Company, i.e., The
charge will be created in favor of Debenture
Trustee on behalf of the Bondholders in such
form and manner in one or more tranches
and through one or more security documents
as considered appropriate by the Company of
value not less than 1.00 times the value of
the Bonds outstanding.
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The company reserves the right to create
further charge on such asset cover for its
present and future financial requirements or
otherwise, without any prior consent of the
Bondholders, or as provided for under the
Bond Trust Deed, provided that minimum
asset cover of one time is maintained.

Transaction Documents

The Issuer has executed/ shall execute the
documents including but not limited to the

following in connection with the Issue:

1. Letter of Appointment in favor of Debenture
Trustees to the Bondholders;

. Debenture Trusteeship Agreement;

. Debenture Trust Deed;

. Rating Agreement with Rating Agency;

. Tripartite Agreement between the Issuer;
Registrar and NSDL for issue of Bonds in
dematerialized form;

6. Tripartite Agreement between the Issuer,
Registrar and CDSL for issue of Bonds in
dematerialized form;

7. Letter appointing Registrar and MoU entered
into between the Issuer and the Registrar;

8. Application to BSE for seeking its in-
principle approval for listing of Bonds;

9. Listing Agreement with BSE & NSE.

hn B W

Conditions Precedent to Disbursement

The subscription from investors shall be
accepted for allocation and allotment by the
Issuer subject to the following:

i.  Rating letter(s) from the rating agency(ies)
not being more than one month old from the
issue opening date;

ii.  Letter from the Debenture Trustees
conveying their consent to act as Trustees
for the Bondholder(s);

iii.  Letter from BSE conveying its in-principle

approval for listing of Bonds.

Conditions Subsequent
Disbursement

to

The Issuer shall ensure that the following
documents are executed/ activities are
completed as per time frame:

i. Credit of demat account(s) of the allottee(s) by
number of Bonds allotted within 02 working
days from the date of bidding thru Electronic
Book Platform.

ii. Listing of bonds within 20 days from the
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Deemed Date of Allotment as per the SEBI
(Issue and Listing of Debt Securities)
Regulations, 2008 as amended.

1. Execution of MoE /Deed of

Hypothecation for creation of security within
3 months of closure of issue or offer as per
Rule 18 sub rule 5 of Companies (Share Capital
and Debentures) Rules, 2014 and regulation
15(1) of SEBI (Issue and Listing of Debt
Securities) Regulation, 2008.
2. The charge shall be registered with ROC
within 30 days from the date of creation of
charge as per provisions laid down under
section 77 of The companies Act 2013, as
amended.

Besides, the Issuer shall perform all activities
mandatory as per the applicable law.

Events of Default

If the Issuer commits a default in making
payment of any installment of interest or
repayment of principal amount of the Bonds
on the respective due date(s), the same shall
constitute an “Event of Default” by the
Issuer, excluding in case of technical errors
due to reasons beyond the control of the
Company.

Besides, it would also constitute an “Event of
Default” by the Issuer, if the Issuer does not
perform or does not comply with one or
more of its material obligations in relation to
the Bonds issued in pursuance of terms and
conditions stated in the Offer Letter-cum-
application form.

Provisions as contained in to SEBI (Issue and
Listing of Debt Securities) (Amendment)
Regulation,2012 and The Companies
Act,2013 as amended shall apply, in case of
event of default.

Remedies

Upon the occurrence of any of the Events of
Default, the Trustees shall on instructions
from majority Bondholder(s), declare the
amounts outstanding to be due and payable
forthwith and the security created under the
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security documents shall become
enforceable, and the Trustees shall have the
right to enforce any security created
pursuant to the security documents towards
repayment of the amounts outstanding
and/or exercise such other rights as the
Trustees may deem fit under the applicable
laws.

Provisions related to Cross Default
Clause

N/A

Role and Responsibilities of Debenture
Trustee

The trustee shall protect the interest of the
Bondholders in the event of default by the
Company about timely payment of interest
and repayment of principal and shall take
necessary action at the cost of the Company.
No Bondholder shall be entitled to proceed
directly against the Company unless the
Trustee fails to do so.

The trustee shall carry out its duties and
perform its functions as required to discharge
its obligations under the terms of SEBI Debt
Regulations, The Securities and Exchange
Board of India ( Debenture Trustee)
Regulation,1993, The Bond Trusteeship
Agreement, The Bond Trust Deed, Disclosure
Documents and all other related transactions
documents, with due care, diligence and
loyalty.

The trustee shall ensure disclosure of all
material events on an ongoing basis and shall
supervise the implementation of the
conditions regarding creation of security for
the Bonds.

Additional Covenants

(i) Security Creation : Where an issuer fails to
execute the trust deed within the period
specified in the sub-regulation without prejudice
to any liability arising on account of violation of
the provisions of the Act and these Regulations,
the company will refund the subscription with
agreed rate of interest or will pay penal interest
of at least two percent per annum over the
coupon rate till theses conditions are complied
with at the option of investors.
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(ii) Default in Payment : In case of default in
payment of Interest and/or Principle redemption
on the due dates, additional interest of at least @
2% p.a. over the coupon rate will be payable by
the Company for the defaulting period.

(iii) Delay in Listing : In case of delay in listing
of the debt securities beyond 20 days from the
deemed date of allotment, the Company will pay
penal interest of at least 1% p.a. over the coupon
rate from the expiry of 30 days from the deemed
date of allotment till the listing of such debt
securities to the investor.

The interest rate mentioned in above three
cases are the minimum interest rates payable
by the Company and are independent of each
other.

Date of Passing Board resolution

30t December, 2019

Date of resolution passed by the
Shareholders in the postal ballot
process, authorizing the overall
borrowing limit under clause ( ¢ ) of
sub section (1) of section 180 .

9th September, 2014

Governing Law and Jurisdiction

The Bonds are governed by and shall be
construed in accordance with the existing
applicable laws of India. Any dispute arising
thereof shall be subject to the jurisdiction of
district courts of Delhi.

Validity of the offer letter

Till the date of closure of the issue.
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2 (iv) FINANCIAL INDEBTEDENESS - DETAILS OF OTHER BORROWINGS (DETAILS OF SECURED &
UNSECURED LOAN FACILITIES, NON CONVERTIBLE DEBENTURES (NCDs), CPs, PARTICULARS
OF DEBT SECURITIES ISSUED FOR CONSIDERATION OTHER THAN CASH OR AT A PREMIUM OR
DISCOUNT OR IN PURSUANCE OF AN OPTION, TOP TEN DEBENTURE HOLDERS, DETAILS OF
CORPORATE GUARANTEES, DEFAULTS etc.)

Summary of Long Term Borrowings as on Feb 29, 2020:

Sl. Category of Borrowings Outstanding Amount (Rs. In Crore)
No.
1. Secured Bonds 15241.09
2. Secured Term Loan from Banks/F. 1350.33
3. Unsecured Domestic Loans 4676.15
4, Unsecured Foreign Currency Loan 1780.75
Total 23048.32
Details of Secured Bonds:
(Amount Rs. in Crores)
Debenture | Tenor / Period | Coupon Amount Date of Redemption Date / Schedule
Series of Maturity Outstanding | Allotment
ason
31.01.2020
P-Series 15 Years with 9.00% 1000.00 01.02.10 10% every year commencing
5 years (Fixed) from 01.02.16 to 01.02.25
moratorium
Q-Series 15 Years with | 9.25% 844.00 12.03.12 12 equal instalment
3 years | (Fixed) commencing from 12.03.16 to
moratorium 12.03.27
R1 SERIES | 13 Years with | 8.70%(Fixe | 41.10 11.02.13 12 equal instalment
BONDS 1 years | d) commencing from 11.02.15 to
moratorium 11.02.26
R2 SERIES 14 Years with | 8.85% 222.88 11.02.13 12 equal instalment
BONDS 2 years (Fixed) commencing from 11.02.16 to
moratorium 11.02.27
R3 SERIES 15 Years with | 8.78% 713.60 11.02.13 10 equal instalment
BONDS 5 years (Fixed) commencing from 11.02.19 to
moratorium 11.02.28
TAX FREE 10years with9 | 8.18% 50.81 02.11.13 On maturity i.e. 2.11.2023
BOND 1A years
SERIES moratorium
TAX FREE 10years with9 | 8.43% 60.77 02.11.13 On maturity i.e. 2.11.2023
BOND 1B years
SERIES moratorium
TAX FREE 15years with 8.54% 213.12 02.11.13 On Maturity i.e. 2.11.2028
BOND 2A 14 years
SERIES moratorium
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TAX FREE 15years with 8.79% 85.61 02.11.13 On Maturity i.e. 2.11.2028

BOND 2B 14 years

SERIES moratorium

TAX FREE 20years with 8.67% 336.07 02.11.13 On maturity i.e. 2.11.2033

BOND 3A 19 years

SERIES moratorium

TAX FREE 20years with 8.92% 253.62 02.11.13 On maturity i.e. 2.11.2033

BOND 3B 19 years

SERIES moratorium

S1 Series 10 yrs 8.49% 182.50 26.11.14 In 10 equal installment from

26.11.15t0 26.11.24.

S2 Series 15 yrs with 8.54% 550.00 26.11.14 In 12 equal installment from
3yrs 26.11.18 t0 26.11.29.
moratorium

T Series 15 yrs with 3 8.50% 1352.01 14-Jul-15 In 12 equal instalment from
yrs 14.07.19 to 14.07.30
moratorium

U Series 15 yrs (Bullet 8.24% 540.00 27-Jun-2016 | 27-Jun-2031
Redemption)

U 1 Series 14 years 355 8.17% 360.00 07-Jul-2016 27-Jun-2031
Days (Bullet
Redemption)

V1 SERIES 5 Years 6.84% 310.00 24-Jan-17 5 equal annual installments

BONDS w.e.f. 24.01.2018 to

24.01.2022 ((STRPP Ato E)

V2 SERIES 10 Years 7.52% 1475.00 06-Jun-17 5 equal annual installments

BONDS w.e.f.06.06.2023 to

06.06.2027 ((STRPP Ato E)
W1 SERIES 5 Years 6.91% 900.00 15-Sep-17 5 equal annual installments
BONDS w.e.f.15.09.2018 to

15.09.2022 ((STRPP Ato E)
W2 SERIES 10 Years 7.35% 750.00 15-Sep-17 5 equal annual installments
BONDS w.e.f.15.09.2023 to

15.09.2027 ((STRPP Ato E)

X SERIES 10 Years 8.65% 1500.00 08-Feb-19 7 Equal instalment w.e.f.

BONDS 08.02.2023 to 08.02.2029

Y SERIES 10 Years 7.50% 1500.00 08-Oct-19 5 equal installments w.e.f.

BONDS 07.10.2025 to 06.10.2029

Y1 SERIES 10 Years 7.38% 500.00 03-01-2020 5 equal installments w.e.f.

BONDS 03.01.2026 to 03.01.2030

AA Series 10 Years 7.13% 1500.00 11-02-2020 5 equal installments w.e.f.

Bonds 11.02.2026 to 11.02.2030
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Secured Term Loan from Banks/F.l

(Amount Rs. in Crores)

Lender’s Name Type of Amt Amount Repayment Date / Schedule
Facility Sanctioned Outstanding
ason
31.01.2020
Oriental Bank of Term Loan 100.00 10.00 2 yearly installments of Rs. 10
Commerce crores each up to 27.12.2020
Life Insurance Line of Credit 2500.00 208.33 3 equal half yearly installments of
Corporation of Rs. 104.17 crores each up to
India 15.10.2020
Life Insurance Line of Credit 1896.00 632.00 09 equal half yearly installments of
Corp of India Rs. 79 crores each up to
30.10.2023
SBI Term Loan 500.00 500.00 27 quarterly equal instalment of
Rs. 17.858 crore w.e.f. 30.11.21
and 28" instalment of Rs. 17.8340
Unsecured Domestic Loans:
(Amount Rs. in Crores)
Lender’s Name | Type of Facility Principal Repayment Date / Schedule
Amount
Outstanding
ason
31.01.2020
Government of | Subordinate Debt 523.04 18 equal annual installments from
India for Nimoo Bazgo HE 12th year after commissioning of
Project the project.
Government of | Subordinate Debt 508.53 24 equal annual installments from
India for Chutak HE 6th year after commissioning of
Project the project.
Government of | Subordinate Debt 3644.58 10 equal annual installments from
India for Kishanganga HE 11th year after commissioning of
Project the project.
Unsecured Foreign Currency Loan:
(Amount Rs. in Crores)
Lender’s Type of Amount Principal Repayment Date /
Name Facility Sanctioned Amount Schedule
Outstanding
as 31.01.2020
Japan Bank of | Term Loan JPY 566.50 97.24 Half  vyearly equal
International Tranche-I installments upto
Cooperation 20.01.2026
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Japan Bank of | Term Loan JPY 1631.60 425.32 Half  vyearly equal
International Tranche-ll installments upto
Cooperation 20.12.2027
Japan Bank of | Term Loan JPY 1389 569.44 Half  vyearly equal
International Tranche-lll installments upto
Cooperation 20.03.2034
MUFG BANK Term Loan JPY 1079.55 688.75 Bullet payment on
HONGKONG 25.07.2024.

List of Top 10 Bond Holders:
TOP 10 BONDS HOLDERS AS ON 29.02.2020

NAME OF BOND HOLDERS AMOUNT in INR
NPS TRUST 32461100000.00
CBT 25649000000.00
LIFE INSURANCE CORPORATION OF INDIA 12000000000.00
PUNJAB NATIONAL BANK 7550000000.00
STATE BANK OF INDIA 6600000000.00
MAX LIFE INSURANCE COMPANY LIMITED 3420000000.00
ADITYA BIRLA SUN LIFE INSURANCE COMPANY LIMITED 3054500000.00
STATE BANK OF INDIA EMPLOYEES PENSION FUND 2700000000.00
BANK OF INDIA 2250000000.00
ADITYA BIRLA SUN LIFE TRUSTEE PRIVATE LIMITED 2250000000.00
97934600000.00

Amount of corporate guarantees issued by the issuer in favor of various counter parties

including its subsidiaries, joint venture entities, group companies etc.

NIL.
Commercial Paper Issued by the Issuer: NIL.

Other borrowings (standalone) (including hybrid debt like foreign currency convertible
bonds (“FCCBs”), optionally convertible bonds/ debentures/ preference shares):

NIL

Details of default in statutory dues or debt servicing, amount and duration of default:

NIL

Particulars of debt securities issued (i) for consideration other than cash, whether in whole
or part, (ii) at a premium or discount, or (iii) in pursuance of an option:

NIL
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XXl  Shareholding Pattern of the Company:
Consolidated Shareholding Pattern As on 29.02.2020

Category No.of Holders Total Shares % To Equity
PRESIDENT OF INDIA 1 7,126,772,676| 70.948213
INSURANCE COMPANIES 14 769,495,827 7.660460
MUTUAL FUNDS 45 574,646,787 5.720705
RESIDENT INDIVIDUALS 647,806 511,795,083 5.095006
FOREIGN PORTFOLIO - CORP 153 482,031,882 4.798708
BODIES CORPORATES 1,793 453,648,783 4.516149
BANKS 15 52,308,720 0.520742
HUF 21,365 28,573,498 | 0.284454
INDIAN FINANCIAL INSTITUTIONS 2 11,759,646| 0.117069
CLEARING MEMBERS 250 9,779,833 0.097360
NON RESIDENT INDIANS 2,587 9,075,734 0.090350
NON RESIDENT INDIAN NON REPATRIABLE 2,109 5,704,540 0.056790
TRUSTS 43 2,497,411 0.024862
IEPF 1 2,429,117 0.024182
Qualified Institutional Buyer 5 2,188,945 0.021791
FOREIGN INSTITUTIONAL INVESTORS 3 2,023,628 0.020146
NBFC 9 302,020| 0.003007
FOREIGN NATIONALS 1 500| 0.000005
OVERSEAS CORPORATE BODIES 1 175 0.000002
Total 6,71,665| 10,045,034,805 100.00
3. Disclosure with regard to Interest of Directors, Litigation, Etc.

(i)

Financial or other material interest of the directors, promoters or key managerial personnel
in the offer and the effect of such interest in so far as it is different from the interests of
other persons. —
NIL

Details of litigation or legal action pending or taken by any Ministry or Department of the
Govt. or statutory authority against any promoter of the offeree company during the last
three years immediately preceding the year of the circulation of the offer letter and any
direction issued by such Ministry or Department or statutory authority upon conclusion of
such litigation or legal action.

Since the Government of India is the promoter of the company, it is not possible to give details
of litigations, legal actions or directions pending or taken by any Ministry or Department of the
Government or a statutory authority against the promoter of the company during the last
three years.
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(iii)

1.

3.

Details of payments made as remuneration payable to Functional Directors including
Chairman & Managing Director
The remuneration payable to Functional Directors including Chairman & Managing

Director is decided by the Government of India.

F.Y. 2018-19 (Amount in Rs.)
Performance
o Salary / )
Name Designation Benefits* Related Pay | Total
Allowances*
(PRP) **
Chairman &
i 5298793.00 | 1468057.00 232878.00 | 6999728.00
Sh.Balraj Joshi l\/!anagmg
Director
Sh. Mahesh Kumar | Director 6486212.00
) . 5388028.00 | 1019013.00 79171.00
Mittal ( Finance)
ikhi i 5600244.00
Sh. Nikhil Kumar | Director 4353441.00 | 1132072.00 |  114731.00
Jain ( Personnel)
Director .
Sh.Ratish Kumar . 5397749.00 | 1112474.00 294543.00 6804766.00
(Project)
Sh. Janardan Director 3755460.00 | 845289.00 | 18s461.00 | +/S6219:00
Choudhary ( Technical)
Ex-Chairman
i 434774.00 | 1321096.00 0.00 | 1755870.00
Sh. K.M.Singh & Managing
Director
Ex-Director
Sh.. Jayant Kumar . 793417.00 | 1548953.00 | 1046270.00 3388640
( Finance)
Ex-Chairman
Sh.A.B.L.Srivastava | & Managing 0.00 0.00 581017.00 581017.00
Director
Ex-Director
Sh.. R.S.Meena 152604.00 | 1457528.00 944563.00 | 2554695.00
( Personnel)
Grand Total 27609780.00 | 6915004.00 | 4432607.00 | 38957391.00

* Salary includes pay revision of board level and below board level executives w.e.f.

01.01.17 and regularization of pay scale of below board level executives w.e.f. 01.01.07

as per respective position held by the directors during that period.

Benefits include leave encashment, new year gift, medical reimbursement, EPF, Social

scheme & pension fund ( matching contribution) etc. which were not included in

salary.

** includes amount of earlier years paid on account of regularization of pay scale of

below board level executives w.e.f. January 1,2007, as per the respective position held

by them during that period. Performance related pay for 2017-18 shall be paid in the
FY 2019-20 or thereafter as per the guidelines of DPE.
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F.Y. 2017-18 (Amount in Rs.)
Name Designation Salary / Benefits* Performance | Total
Allowances Related Pay
(PRP) @
Chairman & 2431743 3124275 5556018
Sh.Balraj Joshi* Managing
Director
Chairman & 865348 3908951 641706 5416005
Sh. K.M.Singh ™" Managing
Director
Mr. Mahesh Kumar | Director 3205498 685843 3891341
Mittal ( Finance)
Mr. Nikhil Kumar Director 2575338 662196 3237534
Jain ( Personnel)
Mr.Ratish Kumar Director 2554779 1170355 255484 3980618
(Project)
Mr. Jayant Kumar Ex-Director 0 0 917420 917420
( Finance)
Mr. R.S.Meena Ex-Director 0 0 1029588 1029588
( Personnel)
Mr. D.P.Bhargava Ex-Director( 0 0 1032344 1032344
Technical)
Grand Total 11632706 9551620 3234836 | 25060868

* Appointed as Chairman and Managing Director w.e.f. September 22,2017.

** Ceased to be Chairman and Managing Director on attaining the age of superannuation on

July 31,2017.

@ Performance Related Pay (PRP) for the FY 2015-16, paid to Functional Directors is based
on the incentive scheme of the Company as per DPE Guidelines.

F.Y.2016-17: (Amount In Rs.)
Name Designation Salary / Benefits* Performance | Total
Allowances Related Pay
(PRP) 2014-
15**
Mr.K.M.Singh Chairman & 2562744 830798 310918 | 37,04,460
Managing
Director
Mr. Mahesh Kumar | Director 2,32,174 44,809 276983
Mittal ( Finance)
Mr. Nikhil Kumar Director 371485 78355 449840
Jain ( Personnel)
Mr.Ratish Kumar Director 2852142 535328 518190 3905660
(Project)
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Mr.Balraj Joshi Director 2483442 1501705 392448 4377595
(Technical)

Mr. Jayant Kumar Ex-Director 2194801 4868442 501832 7565075
( Finance)

Mr. R.S.Meena Ex-Director 2701804 4653646 1249480 8604930
( Personnel)

Mr. D.P.Bhargava Ex-Director( 0 2833732 1143105 3976837
Technical)

Mr.J.K.Sharma Ex-Director 0 0 969354 969354
(Project)

Grand Total 13198592 | 15346815 5085327 | 33830734

*Benefits include medical reimbursement, leave encashment, lease rent, EPF (MC), SSS (MC),
PCF (MC) and perquisite value of assets, advance, vehicle and accommodation and
recovery on account of HRR and Vehicle.

**performance Related Pay (PRP) for the FY 2015-16 shall be paid in FY 2017-18 as per DPE

Guidelines.

Details of payments made as sitting fees to Independent Directors

The Ministry of Power, Government of India has authorized the Board of Director of the
Company to determine the sitting fees payable to Independent directors under the
prescribed ceiling prescribed under Companies Act, 1956. Accordingly as per the decision of
the Board of Directors Sitting Fees of Rs.20,000/= for each meeting of the Board or the
Committees of the board is being paid to independent Directors.

FY 2018-19 (Amountin Rs.)
Sitting Fees (in Rs)*
Name of Independent - Total
. ) Committee .
Director Board Meeting . (in Rs.)
Meetings
Prof. Arun Kumar 2,00,000 4,60,000 6,60,000
Prof. N.K.Jha 1,00,000 0 1,00,000
Prof.KanikaT.Bahl 2,00,000 3,00,000 5,00,000
Mr.Satya Prakash Mangal 2,00,000 3,60,000 5,60,000
Sh.Jugal Kishore Mohapatra 1,80,000 1,20,000 3,00,000
Sh.Bhagwat Prasad 2,00,000 2,40,000 4,40,000
FY 2017-18 (Amount in Rs.)
Sitting Fees (in Rs)*
Name of Independent - Total
. X Committee .
Director Board Meeting . (inRs.)
Meetings

Dr. Arun Kumar 1,40,000 4,60,000 6,00,000
Prof. N.K.Jha 80,000 40,000 1,20,000
Mrs.KanikaT.Bahl 1,00,000 1,60,000 2,60,000
Mr.Satya Prakash Mangal 2,20,000 3,20,000 5,40,000
Sh.Jugal Kishore Mohapatra 1,00,000 40,000 1,40,000
Sh.Bhagwat Prasad 1,00,000 1,00,000 2,00,000
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FY 2016-17 (Amount in Rs.)
Sitting Fees (in Rs)*
Name of Independent - Total
. X Committee .
Director Board Meeting . (inRs.)
Meetings

Dr. Arun Kumar 1,60,000 3,40,000 5,00,000
Mr. Farooq Khan 60,000 1,00,000 1,60,000
Mrs.KanikaT.Bahl 1,80,000 2,20,000 4,00,000
Mr.Satya Prakash Mangal 1,60,000 3,00,000 4,60,000

*In addition to sitting fee, Independent directors are also reimbursed boarding/lodging/conveyance
expenses incurred for attending meetings of the Board/Committee.

(iv) NHPC: RELATED PARTY TRANSACTIONS:
FY 2018-19

During the Financial Year 2018-19, the Company has not entered into any material
transaction with any of its related parties.

FY 2017-18

During the Financial year 2017-18, the company has not entered into any material
transaction with any of its related parties.

The policy on related party transactions as approved by the Board can be accessed on the
Company’s website at the link:
http://www.nhpcindia.com/writereaddata/images/pdf/Policy-Related-Party-Transaction.pdf.

FY2016-17

During the Financial Year 2016-17, the Company has not entered into any material
transaction with any of its related parties. The policy on related party transactions as

approved by the Board can be accessed on the Company’s website at the link:
http://www.nhpcindia.com/writereaddata/Images/pdf/Policy-Related-Party-Transaction.pdf.

(v) Summary of Reservation or Qualifications or Adverse remarks by

Auditors -
AS PER ANNEXURE ENCLOSED.
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(V) Details of any inquiry, inspections or investigations initiated or conducted under Companies
Act 2013 :

Sl. Particulars 2018-19 2017-18 2016-17
No.
3.vi.0 | Details of any inquiry, inspections or | Nil Nil Nil

investigations initiated or conducted
under the Companies Act or any
previous company law in case of
company and all of its subsidiaries.

3.vi.l | Any prosecutions filed (whether pending | Nil Nil Rs. 50000/- *
or not) fines imposed, compounding of

offences in case of the company and all
of its subsidiaries

* A fine of Rs. 50000/-was imposed by BSE Limited on NHPC Limited for non compliance of the
requirement of Clause 49(ll1)(A)(1) of Listing Agreement regarding appointment of Women Director
on 10.04.2015. The company informed exchange that NHPC is a CPSE and appointment of Directors
is being made by President of India as per Article of Association of the company.

Sl. No. Particulars 2018-2019 2017-2018 2016-2017
vii Details of acts of material frauds Nil Nil Nil

committed against the company

. FINANCIAL POSITION OF THE COMPANY

4. (a) Capital Structure of NHPC Limited
Details of Share Capital as on 31.12.2019 (Rs. In Crores)

Particulars Amount
4.(a).(i)(a) : Share Capital

Authorised:15000000000 Equity Shares of Rs 10/- each 15000.00
Issued, Subscribed and Paid up: Equity Shares of Rs 10 each fully paid up 10045.03
4.(a).(ii)(b) Not

Size of the present offer Applicable

4.3).(iii)(c & d)
Paid up capital

(A) After the offer
(B) After conversion of convertible instruments Not
© Share premium account Applicable

= Before the offer
= After the offer

(iv) Changes in its capital structure as on last quarter end, for the last five years:

Date of Change Particulars Amount of Change in Particulars
Rs.

16.09.2013 Date of AGM in which Articles 12,30,07,42,770 | Buy Back of shares
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of Association were amended
for Buyback of Shares.

24.10.2013

Board of Directors approved
the Buyback of Shares in their
meeting held on 24.10.2013
and corporate action for the
shares was executed

27.12.2013.

on

07.02.2017

Date of Board Meeting in
which buyback of shares was
approved by the Board of
Directors and corporate action
for the shares was executed on
31.03.2017.

8,11,34,79,770

Buy Back of shares

14.11.2018

Date of Board Meeting in
which buyback of shares was
approved by the Board of
Directors and corporate action
for the shares was executed on
24.01.19.

2,14,28,57,140

Buy Back of Shares

(iv) Share Capital History of our Company:

All allotments of Equity Shares are to the President of India acting through MoP, against funds
released by the Gol. The following is the history of the Equity Share capital of our Company:

Face Issue | Consideration in (i e
Date of Issue/ No. of Equity . onsideration 1 Cumulative No. of | Equity Share
Value price Cash/ . q
Allotment Shares Equity Shares Capital
® ® other than cash .
(X in Crore)
August 13, 1976 3,283 1,000 | 1,000 Cash 3,283 0.33
D ecelrgk;zr 29, 1,950 1,000 | 1,000 Cash 5233 0.52
April 28, 1977 2 1,000 | 1,000 Cash 5,235 0.52
Se3ptle9n71';er 40,000 1,000 | 1,000 Cash 45235 4.52
February 28,1978 6,29,529 1,000 | 1,000 | Other than cash 6,74,764 67.48
February 28,1978 60,700 1,000 | 1,000 Cash 7,35,464 73.55
Septirgg’gr 18, 73,298 1,000 | 1,000 Cash 8,08,762 80.88
February 2, 1979 25,000 1,000 | 1,000 Cash 833,762 83.38
Cash (Rs. 400) 83.38
August 6, 1980 1 1,000 | 1,000 8,33,763
Other than cash
(Rs. 600)
March 31,1981 1,46,150 1,000 | 1,000 Cash 979,913 97.99
D;f‘ig‘;’ler 15,000 1,000 | 1,000 Cash 9,94,913 99.49
March 27,1982 33,300 1,000 | 1,000 Cash 10,28,213 102.82
June 14, 1982 35,000 1,000 | 1,000 Cash 10,63,213 106.32
September 02, 36,000 1,000 | 1,000 Cash 10,99,213 109.92
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Face Issue | Consideration in (i e
Date of Issue/ No. of Equity . onsideration 1 Cumulative No. of | Equity Share
Value price Cash/ . q
Allotment Shares Equity Shares Capital
® ® other than cash .
(X in Crore)
1982
Decelrg;’;r 14, 1,24,000 1,000 | 1,000 Cash 12,23,213 122.32
F ebrl‘;ag 23, 15,000 1,000 | 1,000 Cash 12,38,213 123.82
March 26, 1983 60,000 1,000 | 1,000 Cash 12,08 213 129.82
June 6,1983 32,900 1,000 | 1,000 Cash 13,31,113 133.11
Septlegéger > 61,859 1,000 | 1,000 Cash 13,92,972 139.30
Decef;‘ggr 16, 48,550 1,000 | 1,000 Cash 14,41,522 144.15
March 5,1984 2.14,541 1,000 | 1,000 Cash 16,56,063 165.61
May 14, 1984 1,39,579 1,000 | 1,000 Cash 17,95,642 179.56
January 8,1985 427,459 1,000 | 1,000 Cash 22.23,101 22231
June 21,1985 11,75,665 1,000 | 1,000 Cash 33,98,766 339.88
Nl"gv ?‘;;’;r 4,72,500 1,000 | 1,000 Cash 38,71,266 387.12
February 24,1986 4,20,000 1,000 | 1,000 Cash 4291266 42913
June 6,1986 8,03,546 1,000 | 1,000 Cash 50,04,812 509.48
December
26,1986 3,05,000 1,000 | 1,000 Cash 53,99,812 539.98
March 31, 1987 10,000 1,000 | 1,000 Cash 54,090,812 54