e ] _

- N 14th Floor, The Rub
§ug€u EAFL?BO’ & @Oo iig} : 29 Sengggti Baépa?hl’a'rq
Charterat Accountants ‘ m‘:}i’é a(iﬁf)sot%)_za, indla

Tel :+91 22 6192 0000
© Fax 1+9122 6192 1000

Cartified True Copy |
The Tata Power Company Limits.

06 November 2015 T m',g;]
| | © c

The Board of Directors

The Tata Power Company letted
Bombay Hotise

24, Homi Mody Street

Mumbai - 400 001

India

Company Becretary -

Re: Report on the NAV Valuation of 5 Renewable Energy Undertakmgs of The Tata Power Company
Limited for the proposed transfer to Tata Power Renewable Energy Limited and Its wholly owned
subsidiarles

Dear SirfMadam,

‘We refer our engagement letter dated 05 November 2015, whereln The Tata Power Company Limited
{herelnafter referred to as "TPCL" or “Client” or "you" or “Transferor Company” or "Company") has requested
S.R Batlibol & Co. LLP (hereinafter referred to as “SRBC" or "we" or “us") to perform valuation of its 5
Renewable Energy Undertakings (hereinafter referred to as “Renewable Energy Undertakings” or “Renewable
Business®} as at 30 June 2015 for the proposed {ransfer to Tata Power Renewable Energy Limlted and its
wholly owned subsidiaries on a slump sale basis (“Purpose")

COMPANY BACKGROUND

The Tata Power Company Limited Is engaged in the business of generatlon, transmission, distribution and

trading of electricity in India, It generates eleclricity primarily through coal, gas, hydro, wind, so!ar and waste
heat.

TPCL has Its registered office in Mumbal and is llsted on Bombay Stock Exchange (BSE) and Natlonai Stock
Exchange (NSE).

Tata Power Renewable Energy Limited (herelnafter referred to as "TPREL" or “Transferee Company No. 1"} is
engaged In the business of generalion and sale of power from renewable energy sources in India, TPREL is a
wholly owned subsidlary of TPCL.

S.K. Batlibol & Co. LLP, a Lnited Liabisly Parkrershlp with LLP Identity Mo, AAB-4294
Regd, Olflce 1 22, Camac Sdreet, Bilock 'C’, Ird Floor, Kotkata-700 016




s.R Bartsoi & Co. LLP

Chartered Accountants

SCOPE AND PURPOSE OF THIS REPORT

The Transferor Company has certain power generation units In thé slate of Maharashlra; Gujarat, Karnataka,
Tamil Nadi and West Bengal (i.e, Renewable Energy Undertakings which are proposed to be transferred o
TPREL/TPREL's wholly owned subsidiaries). The detalls of the same are as below:

.. | Total
Project being i Project PoWwer
transfarred Power plants coverad under the project _ Name | Plant type capaclily
_ . {fn MW}

Comprises of 7 wind and solar based power plants: . '

1. 11,3 MW wind project In Brahmanve!, Maharashira

L. 50.4 MW wind project In Khandke, Maharashira

1. 17.56 MW wind project In Sadawaghapur, Maharashtra Mulshi .
m:f{:gf ENO19Y | 1V, 50,4 MW wind profectin Garlag, Kamatake; and Other | WIAENG | 545

Y V. 10 MW wind project in Visapur, Maharashlra Winds
V1. 45.5 MW wind project In Agaswadi, Maharashlra '
VI 50,4 MW wind project in Samana, Gujarat
| VIIL. 3 MW solar project in Mulshl, Maharashira

Renewable Energy YR . ' -
Undertaking 2 17 MW wind pro}ec; In Supa, Maharashira Supa. Wind 17
Renswable Energy - : Mo .
Undertaking 3 21 MW wind projectin Nivede, Maharashtra Nivede Wind 21
Renawable Energy . . g . N
Underlaking 4 89 MW wind project In Poolavadi, Tamil Nadu Poolawadi Wlmd‘ 99
Renewabls Energy | 120 MW production - waste recovery project In Haldia, Haldia Production { . 120
Underlaking 5 Wast Bengal . Wasle .

We understand that TPCL Is proposing to transfer Its above 5 Renewabls Energy Undertakings to TPREL/
.TPREL's wholly owned subsidlaries under the Scheme of Arrangement pursuant to the provislons of Sectlon
~ 391 to 394 of the Companles Act, 1956 aind all other applicable provisions of the Companles Act, 1956 and the
Companies Act, 2013 (to the extent nolified) (hereinafter referred to as “the Transaction"). In this regard, the

valuation reporl is required by TPCL to comply with the SEBI Circular No, CIRICFDIDIL/5/2013 dated February

04, 2013 and other regulatory purpose.

Further, we understand that TPCL is proposing the above fransfer at book values and hence, the valttation Is
required as per Net Asset Value method. '
e
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" Chartered Accountants

In order to comply with the regulalory requirements, management of TPCL ("Management') has appointed
SRBC fo petform the valuation of its 5 Renewable Energy Undertakings (as tabulated below). We understand
that In exchange of the transfer, a lump sum co_nsideration will be paid by the respeclive lransferee companies

to TPCL. K

Project being transferred | Transferor Company | Transferee Company Transferee Company
to be referred as

Renewable Energy ' Tata Power Renswable | Transferee  Company

Undertaking 1 ' Energy Limited. No. 1"

Renewable Energy [e] Limited * - Transferse  Company

Undertaking 2 . ) No, 2

Renewable Energy [ The Tata Power [e] Limited * Transferee . Company

Undertaking 3 Company Limited No. 3

Renewable Energy [e] Limited * Transferee  Company

Undertaking 4 ' No, 4

Renewable Energy - [e] Limited * Transferse  Cotmpany

Undertaking 5 “{No.5 -

*lo be incorporaled/acquired wholiy owned subsidiary of TPREL

The Appolnted date for the proposed Transaction is 1 April 2018, Since this date is in the future, TPCL has
requiested us to provide an interim NAV valuation as al the valuation date of 30 June 2015.

This report is our deliverable for (he aforementioned purpose.

This report is subject to the scope and limilations detalled herelnafter, As such the report Is to be read in
totality, not in parts and In conjunction with the relevant documents referred lo herein. This report has been
issued only for the purpose of complying with regulatory requirements and should not be used for any other
purpose. ‘

SOURCES OF INFORMATION
The sources of Information, which have heen furnished to us by TPCL, include:

a) Statement of extract of account balances pertaining to Renewable Business as on 30 June 2015,
which has been certifled by the Chartered Accountant Firm, (Refer Appendix 1)

b) Draft Scheme of Arrangement proposed for the Transaction between the transferor and transferee
companles.

We have also oblained necessary explanations and Ihf_ormaiion, which we belleved were relevant to the
present exerclse, from the representatives of the Management. '

It may be mentioned that TPCL has been provided an opporlunity lo review the draft report for the current
engagement as part of our standard practice to make sure that factual Inaccuracies, omissions, etc. are
avoided in our report.
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Chartered Accountants ' .

- STATEMENT OF LIMITING CONDITIONS

Affecting results

Provislon of valuation opinions and consideration of the Issues described herein are areas of our regular
practice. The services do not represent accounting, assurance, accounting / tax due diligence, consulting or

tax related services that may otherwise be provided by us or our affiliates.

The valtie contained herein'ls not intended to repfesent the NAV of the 5 Renewable Energy Undertakings at

any time other than 30 June 2015, as per the agreed scope of our engagement, .

The valuation report was prepared for the purpose of complyling with regulatory requirement. It may not be
valid for any other purpose. This report, its contents and the results hereln (1} are specific to the purpose of
valuation agreed as per the terms of our Engagement Letter; (ii) are speclfic to the date of (his report; and (iii)
are based on the Statement of extract of account balances pertaining to Renewable Business as on 30 June

2015, which has been certifled by the Chartered Accountant Flrm. Events occurring after this date may affect

this report and the assumptions used In preparing it, and we do not assume any obligation to update, revise or
reaffirm this report, - :

We have relied on the Statement of extracl of account halances pertalning to Renewable Business as on 30

June 2015, which has been certified by the Chartered Accountant Flrm. Accordingly, we do not express an

oplnion or offer any form of assurance regarding the truth and faimess of the financial pdsi!ion as indicated in
the financlal statements. Also, with respect to explanations and Information sought from the Company, we
have been given to understand by the Company that they have not omilted any relevant and material factors
and that they have checked the relevance or materiality of any specific information to the present exercise with
us In case of any doubt. Our conclusions are based on the assumptions and information given by/on behalf of
the Company. The Management has indicated to us that they have understood that any omisslons,
inaccliracles or misstatements may materially affect our valuation analyslsiresults. Accordingly, we assume
that the information provided to us presents a fair image of TPCL's Renewable Business asssls and liabilitles
being valued at the Valuation Date. Therefore, SRBC will accept no responsibility for any ervor or omission in
the Report arlsing from incorrect Information provided by the Management.

The recomrhendation(s) rendered in this report only represent our recommendation(s) based upon Information
furnished by the Company (or its representatives) and other sources and the said recommendation(s) shall be
considered to be in the nature. of non-hinding advice,” (our recommendation will however not be used for

advising anybody to take buy or sell decision, for which specific opinion needs to be taken from expert
advisors), _
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Chartered Accountants

The report assumes that the Company complies fully with relevant laws and regula!ions applicable in all its
areas of operations unless otherwise stated; and that the Company will be managed in a competent and
responsible manner, Further, except as specifically stated to the contrary, thls valuation report has given no
consideration to the following matters ~

~ Matters of a legal nature, Including issues of legal tille and compliance with local faws, and
~ Litigation and other contingent liabilities that are not recorded in the Statement of extract of account
balances pertaining to Renewable Business as on 30 June 2015.

The valuation exercise and result are governed by the concept of materiallty.

No enquiry Into the TPCL’s claim to title of assets or properly has been made for the purpose of this va!uatron -
With regard to the TPCL's clalm to (itle of assets or property, we have relied solely on representations, whether
verbal or otherwise, made by the Management to us for the purpose of this report. We have not verified such
representalions against any title documents or any agreements evidencing right or interest in or over such
assets or properly, and have assumed the TPCL's clalm to such rights, fitle or Interest as valid for the purpose
of this report. No Information has been given lo us about liens or ehcumbrances against the assets, if any,
beyond the loans disclosed in the accounts. Accordingly, no due diligence into any right, title or interest In
property or assets was undertaken and no responsrbllrty is assumed In this respect or in relatron to legal
validity of any such claims.

We express no opinion or recommendation as to how the shareholders of TPCL/TPREL/TPREL's wholly
owned subsldiaries should vote at any shareholders' meeting(s) to be held in connection with the proposed
arrangement. .

- The fee for the report Is ot contingent upon the results reported.

We owe responsibility only to TPCL that has retained us and nobody else. We do not aocept any liability to any
third parly in relatlon to the issue of this valuation report. This report is subject to the laws of India.

Nelther the report nor Its contents may be referred to or quoted m any registration statement, prospectus,
offering memorandum, annual report, loan agreement or other agreement or document given to third parties,
other than for submission to High Court, other regulatory authorities and inspection by equity sharsholders In
connection with the Schems of Arrangement, without our prior written consent, The report does not constitute
a recommendation to any shareholder/creditor on how they should vote in any meettngs The report aiso does
not evaluate fairness from creditors perspactive.
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VALUATION SUMMARY

As discussed eatlier, the Management of TPCL has proposed to transfer the Renewable Energy Undertakings
to ts direct/indirect wholly owned subsidiaries at book value. Hence, we have considered Net Asset Value
(NAV) method to estimate the value of Renewable Energy Undertakings and have not considered any other
valuation methods,

The NAV method has been applied by us based on the Statement of extract of account balances pertaining to
Renswable Buslhess as on 30 June 2015 as certified by M/s R P Mehta and Associates, the Chartered
Accountant Firm (Refer Appendix 7). Further, as nformed by the Management that Head Office Account (Net)
being the notlonal adjustment In divislonal financial statements of the Renewable Energy Undertakings, which
are not expected to be transferred by TPCL, have been excluded in NAY computafion,

The valuation summary of Renewable Energy Undertakings s presenie‘d helow: -

. , . . Total NAV |
Project being o , Praject |~ Power . '
: Power plants covered tinder the project , .. 1 capagity | (in
transferred . _ ) Namg Plant type (nMW) | million)

Comprises of 7 wind and solar based power plants;

I. 11.3 MW wind project in Brahmanval, Maharashira

H, 50,4 MW wind profectin Kh'a:jndke, Maharashlra _

- | I 17.6 MW wind project in Sadawaghapur, Maharashira | Mulshi ,
{onewatlo ENOBY | 1, 50.4 MW wind proectIn Gadag, Kamateka and Othor | WO | 5495 0.0*
reriaking V. 10 MW windproject In Visapur, Maharashtra Winds . | | - :

V1, 49,5 MW wind project In Agaswad), Maharashiea -

Vil 604 MW wind project in Samana, Gujarat

VIl 3 MW solar project in Mulshi, Maharashtra _
R ! { . . R
Uggg\&{:ﬂ:g%nergy 17 MW wind project In Supa, Maharashtra Supa . Wind 17 0.0
Renawable Energy . . - I .
Undertaking 3 21 MW wind projact in Nivads, Maharashira Nivede Wind 21 219.6
ﬁﬁgg‘;‘{;‘ﬁfﬁ“ﬂgy 99 MW wind profect In Pootavad, Taml Nadu Poolawadi | Wind 9 1996
Renawable Energy | 120 MW production - wasle recovery projactn Haldia, Haklia Production | 120 0.0¢
Underlaking 5 | West Bengal : wasle )

* Rs. 10 is expressed in milfon lerms.

(Refer detail workings in Annexure A) '

Respectiully submifted,

For S.R. Batliboi & Co. LLP
Chartéred Accountants
ICAI Firm Registration No.: 301003E

[i2E

Ravi Bansal
Partner

Membership No.: 49365

Place: Mumbai

Date: 06 Novembet 2015
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NAV valuation of 5 Renewable Ehergy Undertakings as at 30 June 2016

Renewable

Renewable | Renewable | Renswable
Renewable Ensrgy Undertaldng 1 Energy Energy Energy Energy
Underlakdng 2 {Underlaking 3| Undsrbiking 4 { Underiaking 5
Currency. & mi Mulshi Other Winds Total "~ Supa Nivedo Poolavad! Halila
{Mulshi and
Othar Winds)
Assets: .
Non Current Assats
Fixed Assets :
Tangible Assels 298.9 76515 79504 333.0 3025 4,351.4 4,138,0
Intangible Assels - 1.5 16 - . B -
Capifal Work-in-Progress 03 1.7 1.9 - 0.3 0.3 168
Total fixed assets {a) 2994 7.654.7 7,953.8 333.0 302.8 4,351.7 - 4,538
Long-tm Leans and Advances {b) . . S . . . 1.4
Guirent assets
Invenbrles - . - . - 67.9
Trade Recélvablas 79.0 790 0.04 . 1715 140.7
Cash and Bank Balanges . - - - . (.00
Short-lerm Loans and Advances . - 0.03 0.2 181
" Oher. Current Assels 30.7 307 - 464, .
Total current assels (c) . 109.7 109.7 04 . 220.2 227.6
Total assets {2+ h +¢) 2891 7,764.4 8,003.5 - 3330 302.8 4,5711.9 4,302.5
‘|Llabilities; -
Non Current llabilitlas ‘ :
Long Term Borrowings 160.0 4,965.7 6,125.7 §50.8 - 2,681.8 36145
Deferred Tax Llabfily 355 2,249.7 2,285.2 101.7 729 12376 428.2
Long-tarm Provislons 0.1 1.8 19 {0.01) 0.01 0.3 10.6
Total non current llabllitles (d) 195.6 7,217.3 7,412,8 6616 729 3,919.8 4,053.3
Currant llahllitles ot
Tradé Payables 2.0 64.4 66.3 . B2 94 89.9 189.3
Cher CurrentLiabiffos 3.9 867.1 896.9 1124 08 2.8 200.8
Shortlerm Provisions - - ) 0.03 - . -
Total current Habilitles (o) 11.8 951.4 963.3 - 120.8 10,3 452,4 3904
Total llablllfies {d + ¢) 207.4 8,168.7 -8,3764 7822 83.2 4,372.3 4,443.3
NAV value as at 30 Juns 2015 RN {404.3) {312.5) {449.4% 219.6 199.6 (50.8)*

*The Net Asset valiue of Renewable Energy Undertaking 1 (Mulshi and Other Winds), Renewable Energy Underfaking 2 (Supa)
and Renewable Energy Undertaking 5 (Haldia) as at 30 June 2016 estimaled as per NAV method is negalive. However, we
understand from the Draft Scheme of Arrangement, in such a case, the nominal consideration for transfer of stich Renewable
Ensrgy Undertakings would be mulually agreed by the Board of Diraclors or commitiee(s} thereof of the Transferor and

Transferee Company. The Management has Informed us that this nominal consideration for Renewable Ene,
and 5 shall be corisidered lo be Rs.100 each. A

undertakings.

rgy Undertaking 1, 2
coordingly, we have.considered Rs.100 as a consideration for each of such




Appendix 1: Chartered Accountant's certificate

| [C?E . RPMEHTA & ASSOCIA‘]“ES

CHARTERED ACCOUNTANTS

B/ 204, SONAL CLASSIO, DHARDA \NADI ROAM, OFF -3 P, ROAD, AMDHERI (WEST), FAUMRAL . 4U 054,

S TR 2 S abrr-uaa . H;LLF‘AA {22 .’(‘?74313 . EMML sprmhmasscc{alcs@yahoa oo,

FREF TTRRL/10/2014015

: cBM'_'T'E_[;_gD AccoUNm NI'S CER ICA .

3! We R. F' Meh!u & Assoclalas. Chodersd Accountonts {Flrm Reglsiral!on-
No: 133048W), hc:ve exam ned {or 1ho PuIpose of lssuing 1hls cerhﬂccﬁe. the BE
i audiled books of account <ind oiher relevant records and documents of the -
“The l’qtc Power Company Umnlted (“ihe. Compony") , ior ihe quarter endedt
Coand o at dc’h June, ?015 whk_h hqva besn oudlled by Mfs De!oiile Hquns &
’ Selrs LL : SRR

-.2 Wu !mve beaer: ;eqUested Y. _19 mcnugement of he. Ccu frcaye. EPIRE
Coprovide G c:erliﬂccnle' n-the: ciiochéd Statement (Annexure 13- conlolning
lextragh ol qccount _bcic:nces pertaintng to renewobie bu;lneés of Flhe
- 'Compony Qs al 30hSune 2015 for submlsslon 1o 5.8 Ballind] & Ca. LLP duty
slomE nillalled verlﬂconon, whlch he bean ‘prepared, by the
sed . orn ihe dudated books of occounl aind otiher: re!evcnl Y
“racords cnd documenis mcinlolned “of 1hé Compcmy oi renawoble dw!slons
or !h' o ﬁruiec ried s o 'i».’)"- Jmm 2015

B lhe muncgemeni of Ihe Compuny is responslbie fo; ensu:lng complicmce_'
w:lh the” requlremenis of The ! oppllcabla Taws, Ihis -Includes edlecting; .
: .'-_col[ullng and vcxltddﬂng dale ond presenlonon Jhereot In fhe sold Annexure” i
- ond the design Implc.rnaniallcn ond malien: 2 of inlamul cq>n|ro| Juucbie.-- .
ko ansudng comp!lomc_ wlih !h_e Dlrac:hons o .

. 4 Our responslbliliy. for ‘the purpose of 1hls cenihcaie, Is l%mlfaci o 'cermﬁ'ng T
2cthe parllculors coniclned AR TARRGRUIe 1. which h:we been corecily
soontracied fromn the. c\udnled bmon ol uccount mcﬁnlc:lm,d by lha Compuny
for ina qumler end and us ql 304 June 2016 L :

A, CJn ‘fhe’ bosis of oy examinoiion of the' oudlled books or accoun! cmd
: olhc;u 1slavand records mc:tnicnned by the Compcxny lor Ihca quorier eucfel.i

: -cnd as.at 30 June, 2015 ond according fo he Infommhon nnd explcnuﬂons .

'provld&d o us, we cerlify that The in1ormc:!lan conlofned In the Annexure. 1,

“slatoment. of exfraci of accound balonces. pertalning to renewobic buslriess
Cooos ol B0k Cdne 2018 rec:d wiih ihe foles 1o the Anncxure have been_' :

-.conectly eximc‘led lrom the dudilad books of cct_ount and olher. relevcnf

ety Of e« umpuny {or dhe: murlm :-:ndm} und s uI FM . juma_?ma




6. This cerfificate Is being ssved of ihe s
L submilited 1o S.R Ballibol & Co. LLP. and should
- purpose withou! our prior wiillen consend,

1.

- ForRP Mehla 8. Assoclates
Chailered Ag:c.jbur]ld_nls__ o

RN 1330980

B e O\
- Parinef {MNo 037540} . "R
“ MUMBAL, 5 Oclober, 2015 -

quesi of the Company {o be
nol be used for any olher




