LETTER OF OFFER

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
This Letter of Offer is being sent to you, being an Eligible Shareholder of NTPC Limited (the “Company”) as on the Record
Date in accordance with the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as
amended. If you require any clarifications about the action to be taken, you may consult your stockbroker or investment
consultant or the Manager to the Buyback Offer i.e. IDBI Capital Markets & Securities Limited or the Registrar to the
Buyback Offer i.e. Alankit Assignments Limited. Please refer to the section on ‘Definitions of Key Terms’ for the definition of

the capitalized terms used herein.
Tl gl
NTPC

NTPC LIMITED
(A Government of India Enterprise)
Registered Office: NTPC Bhawan, SCOPE Complex, 7 Institutional Area, Lodhi Road, New Delhi — 110003
CIN: L40101DL1975G0OI007966
Contact Person: Nandini Sarkar, Company Secretary & Compliance Officer
Tel: 491 11 24360959 | Fax: +91 11 24360241 | Email: csntpc@ntpc.co.in | Website: www.ntpc.co.in

CASH OFFER FOR BUYBACK OF NOT EXCEEDING 19,78,91,146 (NINETEEN CRORE SEVENTY EIGHT LAKH
NINETY ONE THOUSAND ONE HUNDRED FORTY SIX) FULLY PAID-UP EQUITY SHARES OF FACE VALUE
RS. 10 EACH, REPRESENTING 2% OF THE TOTAL NUMBER OF EQUITY SHARES IN THE ISSUED,

SUBSCRIBED AND PAID-UP EQUITY SHARE CAPITAL OF THE COMPANY, FROM ALL THE EXISTING

SHAREHOLDERS/ BENEFICIAL OWNERS OF EQUITY SHARES OF THE COMPANY AS ON THE RECORD

DATE L.E. FRIDAY, NOVEMBER 13, 2020 ON A PROPORTIONATE BASIS, THROUGH THE “TENDER OFFER”

PROCESS AT A PRICE OF RS 115 (RUPEES ONE HUNDRED FIFTEEN ONLY) PER EQUITY SHARE FOR AN

AGGREGATE CONSIDERATION NOT EXCEEDING RS 2275,74,81,790/- (RUPEES TWO THOUSAND TWO

HUNDRED SEVENTY FIVE CRORE SEVENTY FOUR LAKH EIGHTY ONE THOUSAND SEVEN HUNDRED

NINETY ONLY)

1) The Buyback is in accordance with the provisions of Sections 68, 69, 70 and all other applicable provisions of the Companies
Act, 2013, as amended, the Companies (Share Capital and Debentures) Rules, 2014, as amended to the extent applicable and
in accordance with Article 23A of the Articles of Association of the Company and in accordance with Regulation 4(iv)(a) and
other applicable provisions contained in the Buyback Regulations and subject to such other approvals, permissions and
sanctions as may be necessary, from time to time from statutory, regulatory or governmental authorities under applicable laws
including but not limited to SEBI, the Stock Exchanges and Reserve Bank of India etc.

2) The Buyback Offer Size which is not exceeding Rs 2275,74,81,790/- (Rupees Two Thousand Two Hundred Seventy Five
Crore Seventy Four Lakh Eighty One Thousand Seven Hundred Ninety only) represents 2.19% & 2.01% of the aggregate of
the fully paid-up equity share capital and free reserves as per the audited standalone and consolidated financial statements of
the Company, respectively for the financial year ended March 31, 2020 (i.e. the last audited standalone and consolidated
financial statements available as on the date of the Board Meeting approving the Buyback) and is within the statutory limits of
10% of the aggregate of the fully paid-up equity share capital and free reserves as per audited standalone and consolidated
financial statements of the Company under the Board of Directors approval route as per the provisions of the Companies Act,
2013.

3) The Letter of Offer will be sent to the Eligible Shareholders as on the Record Date i.e. Friday, November 13, 2020 in
accordance with Buy back Regulations and such circulars and notifications as may be applicable.

4) The procedure for acceptance is set out in paragraph 20 (Procedure for Tender Offer and Settlement) on page 33, of this
Letter of Offer. The Tender Form is enclosed together with this Letter of Offer.

5) For mode of payment of cash consideration to the Eligible Shareholders, please refer to paragraph 20.30 (Method of
Settlement) on page 39 of this Letter of Offer.

6) A copy of the Public Announcement published on Wednesday, November 4, 2020, and the Letter of Offer (including Tender
Form) is available on the website of the Company - www.ntpc.co.in and is also expected to be made available on the website
of SEBI - http://www.sebi.gov.in. The Letter of Offer (including Tender Form) shall also be made available on the websites
of SEBI i.e. www.sebi.gov.in, the Company i.e. www.ntpc.co.in, the Registrar to the Buyback i.e. www.alankit.com, NSE i.e.
www.nseindia.com, BSE i.e. www.bseindia.com and Manager to the Buyback i.e. www.idbicapital.com

7) Eligible Shareholders are advised to refer to paragraph 17 (Details of Statutory Approvals) on page 28 of this Letter of Offer
and paragraph 21 (Note on Taxation) on page 41 of this Letter of Offer before tendering their Equity Shares in the Buyback.

BUYBACK OPENS ON: MONDAY, DECEMBER 7, 2020
BUYBACK CLOSES ON: FRIDAY, DECEMBER 18, 2020
(LAST DATE/TIME OF RECEIPT OF COMPLETED APPLICATION FORMS AND OTHER SPECIFIED
DOCUMENTS INCLUDING PHYSICAL SHARE CERTIFICATES BY THE REGISTRAR: MONDAY, DECEMBER
21, 2020, BY 5.00 P.M.

MANAGER TO THE BUYBACK OFFER REGISTRAR TO THE BUYBACK OFFER
@ lDB l Capltal Health & Wealth, We Manage Both
IDBI Capital Markets & Securities Limited Alankit Assignments Limited
6th floor, IDBI Tower, WTC Complex, Cuffe Parade, 205-208, Anarkali Complex, Jhandewalan Extension,
Mumbai 400 005 New Delhi — 110055
Tel No.:+91 (22) 2217 1700; Tel No: +91-11-4254 1234 / 2354
Fax No.: +91 (22) 2215 1787, Fax: +91-11-2355 2001
Contact Person: Chandresh Sharma Contact Person: Mr. Mahesh Pandey
Email: ntpc.buyback@idbicapital.com; Email: alankit_ntpc@alankit.com;
Website: www.idbicapital.com Website: www.alankit.com
SEBI Registration Number: INM000010866; SEBI Registration Number : INR0O00002532
Validity Period: Permanent Validity Period: Permanent
CIN: U65990MH1993G0I075578 CIN: U74210DL1991PLC042569
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1. SCHEDULE OF THE ACTIVITIES FOR THE BUYBACK OFFER

Activity Day
Date of Board Meeting approving the proposal of the Buyback November 2, 2020 Monday
Date of Public Announcement for Buyback November 3, 2020 Tuesday
Date of publication of the Public Announcement for the Buyback November 4, 2020 | Wednesday
Record Date for determining the Buyback Entitlement and the names of | November 13, 2020 Friday
Eligible Shareholders

Date of Opening of the Buyback Offer December 7, 2020 Monday
Date of Closing of the Buyback Offer December 18, 2020 Friday
Last date of receipt of the completed Tender Forms and other specified | December 21, 2020 Monday
documents including physical Equity Share certificates by the Registrar

Last date of verification of Tender Forms by the Registrar December 23, 2020 | Wednesday
Last date of intimation regarding acceptance / non- acceptance of tendered | December 29, 2020 Tuesday
Equity Shares by the Registrar

Last date of settlement of bids on the Stock Exchange December 30, 2020 | Wednesday
Last date of dispatch of share certificate(s) by RTA/ payment to | December 30, 2020 | Wednesday
shareholders/ return of unaccepted demat shares by Stock Exchange to

Shareholder Broker/ Eligible Shareholders

Last date of extinguishment of Equity Shares January 6, 2021 Wednesday

Note: Where last dates are mentioned for certain activities, such activities may take place on or before the

respective last dates.

2. DEFINITION OF KEY TERMS

This Letter of Offer uses certain definitions and abbreviations which, unless the context otherwise indicates or
implies or specified otherwise, shall have the meaning as provided below. References to any legislation, act,
regulation, rules, guidelines or policies shall be to such legislation, act, regulation, rules, guidelines or policies
as amended, supplemented, or re-enacted from time to time and any reference to a statutory provision shall
include any subordinate legislation made from time to time under that provision.

The words and expressions used in this Letter of Offer, but not defined herein shall have the meaning ascribed to
such terms under the Buyback Regulations, the Companies Act, 2013, the Depositories Act, and the rules and

regulations made thereunder.

Term

Description

Acceptance

Acceptance of Equity Shares, tendered by Eligible Shareholders in the
Buyback Offer

Acquisition Window

The facility for acquisition of Equity Shares through mechanism provided by
the Designated Stock Exchange in the form of a separate window in
accordance with the SEBI Circulars

Additional Shares /
Additional Equity Shares

Additional Equity Shares tendered by an Eligible Shareholder over and above
the Buyback Entitlement of such Equity Shareholder up to the Eligible Equity
Shares

Articles/ AOA

Avrticles of Association of the Company, as amended.

Board Meeting

Meeting of the Board of Directors held on November 2, 2020, approving the
proposal for the Buyback Offer

Board/ Board of Directors/
Director(s)

Board of directors of the Company (which term shall, unless repugnant to the
context or meaning thereof, be deemed to include a duly authorized
‘Committee’ thereof)

BSE

BSE Limited

Buyback/ Buyback
Offer/Offer/ Buyback Offer
Size

Buyback of not exceeding 19,78,91,146 (Nineteen Crore Seventy Eight Lakh
Ninety One Thousand One Hundred Forty Six) Equity Shares at a price of Rs
115 (Rupees One Hundred Fifteen only) per Equity Share for an aggregate
consideration not exceeding Rs 2275,74,81,790/- (Rupees Two Thousand Two
Hundred Seventy Five Crore Seventy Four Lakh Eighty One Thousand Seven
Hundred Ninety only), on a proportionate basis, from the Eligible
Shareholders, as on Record Date by way of a tender offer through the stock
exchange mechanism in terms of the Buyback Regulations read with SEBI
Circulars

Buyback
Committee/Committee

The Buyback Committee of the Board constituted and authorized for the
purposes of the Buyback by way of a resolution of the Board dated November
2, 2020.




Term

Description

Buyback Entitlement

The number of Equity Shares that an Eligible Shareholder is entitled to tender
in the Buyback Offer, based on the number of Equity Shares held by such
Eligible Shareholder on the Record Date and the ratio/percentage of Buyback
applicable in the category to which such Eligible Shareholder belongs

Buyback Closing Date

December 18, 2020

Buyback Opening Date

December 7, 2020

Buyback Regulations

Securities and Exchange Board of India (Buy-Back of Securities) Regulations,
2018, as amended

CDSL

Central Depository Services (India) Limited

CIN

Corporate Identity Number

Clearing Corporation / ICCL

Indian Clearing Corporation Limited

Company/NTPC/ “we”

NTPC Limited, unless the context states otherwise

Companies Act, 1956

The Companies Act, 1956, as amended (to the extent applicable)

Companies Act, 2013

The Companies Act, 2013, as amended

Company’s Broker

IDBI Capital Markets & Securities Limited

CPSE

Central Public Sector Enterprises

Demat Share(s)

Equity Share(s) of the Company in dematerialised form

Depositories

Collectively, NSDL and CDSL

Designated Stock Exchange/
Stock Exchange

The designated stock exchange for the Buyback, being, BSE Limited

DIN

Director ldentification Number

Draft Letter of Offer/ Offer
Document/ DLoF

The draft letter of offer dated November 9, 2020 filed with SEBI through the
Manager to the Buyback Offer, containing disclosures in relation to the
Buyback as specified in Schedule 111 of the Buyback Regulations

DP

Depository Participant

DTAA

Double Taxation Avoidance Agreement

Eligible Equity Shares

Eligible Equity Shares means the lower of:

(i) Total number of Equity Shares held by an Eligible Shareholder as on the
Record Date; or

(i) Total number of Equity Shares tendered by an Eligible Shareholder.

Equity Shares/ Shares

Fully paid-up equity shares of face value Rs.10 each of the Company

Equity Shareholders/
Shareholders

Holders of the Equity Shares of the Company and includes beneficial owner(s)
thereof

Eligible Shareholder(s)

All shareholders / beneficial owner(s) of Equity Shares of the Company as on
Record Date i.e. Friday, November 13, 2020.

Escrow Account The escrow account titled “NTPC Limited Buyback 2020 — Escrow Account”
opened with the Escrow Agent in terms of the Escrow Agreement

Escrow Agent Yes Bank Limited

Escrow Agreement The escrow agreement dated November 12, 2020 entered into between the
Company, Escrow Agent and the IDBI Capital Markets & Securities Limited

FDI Foreign Direct Investment

FEMA Foreign Exchange Management Act, 1999, as amended

Fll(s) Foreign Institutional Investor(s)

FPI(s) Foreign Portfolio Investor(s)

Form / Tender Form

Form of Acceptance-cum-Acknowledgement to be filled in by the Eligible
Shareholders to participate in the Buyback

Financial Year/Fiscal/FY

Period of 12 months ended March 31 of that particular year

FVCI

Foreign Venture Capital Investors (as defined under the Securities and
Exchange Board of India (Foreign Venture Capital Investors) Regulations,
2000) registered with the SEBI

Gol Government of India

HUF Hindu Undivided Family

Income Tax Act The Income Tax Act, 1961, as amended

Letter of Offer Letter of Offer dated November 26, 2020 filed with SEBI containing
disclosures in relation to the Buyback as specified in the Buyback Regulations,
including comments received from SEBI on the Draft Letter of Offer

LTCG Long-term Capital Gains

Ltd. Limited

Manager / Manager to the
Buyback Offer / IDBI Capital

IDBI Capital Markets & Securities Limited

Non-Resident Shareholders

Includes Non-Resident persons and bodies Non-Resident

Indians (NRI), FII(s), FPI(s) and erstwhile OCBs

corporate,
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Term Description

NRE Non Residents External

NRI Non Resident Indian

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB Overseas Corporate Bodies

Offer Period / Tendering | Period of 10 working days from the date of opening of the Buyback Offer till

Period its closure (both days inclusive)

Offer Price / Buyback Offer | Price at which Equity Shares will be bought back from the Eligible

Price/ Buyback Price Shareholders i.e. Rs 115 (Rupees One Hundred Fifteen Only) per Equity
Share, payable in cash

PAN Permanent Account Number

Physical Shares

Equity Share(s) of the Company in physical form

Promoter/ Promoter Group

The President of India acting through Ministry of Power, Government of India

Public Announcement / PA

The public announcement, made in accordance with the Buyback Regulations,
dated November 3, 2020, published on November 4, 2020, in all editions of the
Business Standard (English and Hindi National daily) (Hindi being the
regional language of Delhi wherein the registered office of the Company is
located)

Ratio of Buyback

The ratio of the Buy-back: (i) in case of Small Shareholders, 91 Equity Shares
for every 654 Equity Shares held by such Small Shareholder on the Record
Date; and (ii) for Eligible Shareholders other than Small Shareholders, 9
Equity Shares for every 518 Equity Shares held by such Eligible Shareholder
on the Record Date

RBI

Reserve Bank of India

Record Date

The date for the purpose of determining the entitlement and the names of the
Equity Shareholders, to whom the Letter of Offer and Tender Form will be
sent and who are eligible to participate in the Buyback Offer in accordance
with Buyback Regulations. This date shall be Friday, November 13, 2020

Registrar to the Buyback | Alankit Assignments Limited
Offer/ Registrar
SEBI Securities and Exchange Board of India

SEBI Circulars

Tendering of Equity Shares by Shareholders and settlement of the same,
through the stock exchange mechanism as specified by SEBI in the circular
bearing number CIR/ CFD/POLICYCELL/1/2015 dated April 13, 2015 and
circular no. CFD/DCR2/CIR/P/2016/131 dated December 09, 2016, including
statutory modification thereof.

SEBI Listing Regulations

The Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended

SEBI Relaxation Circulars

SEBI circular bearing number SEBI/CIR/CFD/DCR1/CIR/P/2020/83 dated
May 14, 2020 and SEBI/HO/CFD/DCR2/CIR/P/2020/139 dated July 27, 2020

SEBI Takeover Regulations

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

Shareholder Broker

A stock broker (who is a member of the BSE and/or NSE) of an Eligible
Shareholder, through whom the Eligible Shareholder wants to participate in the
Buyback

Small Shareholder

An Eligible Shareholder, who holds Equity Shares of market value not more
than two lakh rupees, on the basis of closing price on the recognized
stock exchange registering the highest trading volume, as on Record Date i.e.
Friday, November 13, 2020

STCG

Short-term Capital Gains

Stock Exchanges

BSE and NSE, being the stock exchanges where the Equity Shares of the
Company are listed

Tender Form

Form of Acceptance-cum-Acknowledgement

Tender Offer Method of buyback as defined in Regulation 2(i)(q) of the Buyback
Regulations

TRS Transaction Registration Slip

U.s. United States

Working Day Working day shall have the meaning ascribed to it under the Buyback

Regulations




DISCLAIMER CLAUSE

As required, a copy of this Letter of Offer has been submitted to Securities and Exchange Board of India
(SEBI). It is to be distinctly understood that submission of this Letter of Offer to SEBI should not, in any
way be deemed or construed that the same has been cleared or approved by SEBI. SEBI does not take any
responsibility either for the financial soundness of the Company to meet the Buyback commitments or for
the correctness of the statements made or opinions expressed in this Letter of Offer. The Manager to the
Buyback Offer, IDBI Capital Markets & Securities Limited has certified that the disclosures made in this
Letter of Offer are generally adequate and are in conformity with the provisions of the Companies Act, 2013
and the Buyback Regulations. This requirement is to facilitate Eligible Shareholders to take an informed
decision for tendering their Equity Shares in the Buyback.

It should also be clearly understood that while the Company is primarily responsible for the correctness,
adequacy and disclosure of all relevant information in this Letter of Offer, the Manager to the Buyback
Offer is expected to exercise due diligence to ensure that the Company discharges its duty adequately in this
behalf and towards this purpose. The Manager to the Buyback Offer, IDBI Capital Markets & Securities
Limited has furnished to SEBI a due diligence certificate dated November 9, 2020 in accordance with
Buyback Regulations which reads as follows:

“We have examined various documents and materials contained in the annexure to the Draft Letter of Offer,
as part of the due-diligence carried out by us in connection with the finalization of the Public Announcement
dated November 3, 2020 and the Draft Letter of Offer. On the basis of such examination and the discussions
with the Company, we hereby state that:

e The Public Announcement and the Letter of Offer are in conformity with the documents, materials and
papers relevant to the Buyback offer.

o All the legal requirements connected with the said Buyback offer including Securities and Exchange
Board of India (Buy-Back of Securities) Regulations, 2018, have been duly complied with.

e The disclosures in the Public Announcement and the Draft Letter of Offer are, to the best of our
knowledge, true, fair and adequate in all material respects for the Eligible Shareholders of the
Company to make a well informed decision in respect of the captioned Buyback Offer.

e Funds used for Buyback shall be as per the provisions of the Companies Act, 2013, as amended ”

The filing of the offer document with SEBI, does not, however, absolve the Company from any liabilities
under the provisions of the Companies Act, 2013 or from the requirement of obtaining such statutory or
other clearances as may be required for the purpose of the proposed Buyback.

The Promoter/ Board of Directors declare and confirm that no information/ material likely to have a bearing
on the decision of Eligible Shareholders has been suppressed/ withheld and/ or incorporated in the manner
that would amount to mis-statement/ misrepresentation and in the event of it transpiring at any point of time
that any information/ material has been suppressed/ withheld and/ or amounts to a mis-statement/ mis-
representation, the Promoter/ Board of Directors and the Company shall be liable for penalty in terms of the
provisions of the Companies Act, 2013, Buyback Regulations and other applicable laws and regulations.

The Promoter/ Board of Directors also declare and confirm that funds borrowed from the banks and
financial institutions will not be used for the Buyback.

Disclaimer for U.S. Persons:

The information contained in this Letter of Offer is exclusively intended for persons who are not U.S.
Persons as such term is defined in Regulations of the US Securities Act of 1933, as amended, and who are
not physically present in the United States of America. This Letter of Offer does not in any way constitute
an offer to sell, or an invitation to sell, any securities in the United States of America or in any other
jurisdiction in which such offer or invitation is not authorized or to any person to whom it is unlawful to
make such offer or solicitation. Potential users of the information contained in this Letter of Offer are
requested to inform themselves about and to observe any such restrictions.

Disclaimer for Persons in other foreign countries:

This Letter of Offer has been prepared for the purposes of compliance with the SEBI Buyback Regulations.
Accordingly, the information disclosed herein may not be the same as that which would have been disclosed
if this document had been prepared in accordance with the laws and regulations of any jurisdiction outside
of India. The Company and the Manager to the Buyback are under no obligation to update the information
contained herein at any time after the date of this Letter of Offer.



This Letter of Offer does not in any way constitute an offer to sell, or an invitation to sell, any securities in
any jurisdiction in which such offer or invitation is not authorized or to any person to whom it is unlawful to
make such offer or solicitation would subject the Company or the Manager to the Offer to any new or
additional requirements or registrations. The Letter of Offer shall be sent by e-mail only to all Shareholders
whose names appear on the register of members of the Company, as of the Record Date, as per SEBI
Relaxation Circulars. However, receipt of the Letter of Offer by any Shareholders in a jurisdiction in which
it would be illegal to make this Offer, or where making this Offer would require any action to be taken
(including, but not restricted to, registration of the Letter of Offer under any local securities laws), shall not
be treated by such Shareholders as an offer being made to them. Potential users of the information contained
in this Letter of Offer are requested to inform themselves about and to observe any applicable legal
requirement or restrictions. Any Eligible Shareholder who tenders his, her or its Equity Shares in the
Buyback shall be deemed to have declared, represented, warranted and agreed that he, she or it is authorized
under the provisions of any applicable local laws, rules, regulations and statutes to participate in the
Buyback.

Forward Looking Statement:

This Letter of Offer contains certain forward-looking statements. These forward-looking statements
generally can be identified by words or phrases such as ‘aim’, ‘anticipate’, ‘believe’, ‘expect’, ‘estimate’,
‘intend’, ‘objective’, ‘plan’, ‘project’, ‘will’, ‘will continue’, ‘will pursue’ or other words or phrases of
similar import. Similarly, statements that describe our strategies, objectives, plans or goals are also forward
looking statements. All forward-looking statements are subject to risks, uncertainties and assumptions about
us that could cause actual results to differ materially from those contemplated by the relevant forward-
looking statement.

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

Currency and Unit of Presentation

In this Letter of Offer, references to “Rs.” and “Rupees” are to Indian Rupees i.e. the legal currency of India.
Further, all data related to financials are given in Rs. crore, unless otherwise stated.

TEXT OF THE RESOLUTION PASSED AT THE BOARD MEETING

The Buyback through Tender Offer was considered and approved by the Board of Directors of the Company
at their meeting held on Monday, November 2, 2020. The extracts of the minutes of the Board Meeting are
as follows:

“Resolved that pursuant to the provisions of Section 68, 69, 70 and all other applicable provisions, if any,
of the Companies Act, 2013, the Companies (Share Capital and Debentures) Rules, 2014, and other
relevant rules made thereunder, each as amended from time to time (the “Companies Act”), and in
accordance with Article 23A of the Articles of Association of the Company, Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended ( the
“Listing Regulations™) and in compliance with the Securities and Exchange Board of India (Buy-Back of
Securities) Regulations, 2018 as amended (the “Buyback Regulations”), and any statutory modification(s)
or re-enactment thereof, for the time being in force and, subject to such other approvals, permissions,
sanctions and exemptions of Securities and Exchange Board of India (“SEBI”), Ministry of Corporate
Affairs/ Registrar of Companies, Delhi (the “ROC”) and/ or other authorities, institutions or bodies (the
“Appropriate Authorities”), as may be necessary and subject to such conditions and modifications as may
be prescribed or imposed while granting such approvals, permissions and sanctions which may be agreed to
by the Board of Directors of the Company (the "Board" which expression shall include any committee
constituted by the Board to exercise its powers, including the powers conferred by this resolution), the
Board hereby approves the buyback of not exceeding 19,78,91,146 (Nineteen Crore Seventy Eight Lakh
Ninety One Thousand One Hundred Forty Six) fully paid-up equity shares of face value of Rs. 10 each
(“Equity Share”) (representing 2% of the total number of fully paid-up equity shares in the paid-up share
capital of the Company) at a price of Rs. 115 (Rupees One Hundred Fifteen only) per equity share (the
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“Buy Back Offer Price”) payable in cash for an aggregate consideration not exceeding Rs. 2275,74,81,790
(Rupees Two Thousand Two Hundred Seventy Five Crore Seventy Four Lakh Eighty One Thousand Seven
Hundred Ninety only) (the “Buyback Offer Size”) (excluding transaction costs viz. brokerage, advisors’
fees, intermediaries fees, public announcement publication fees, filing fees, turnover charges, applicable
taxes inter alia including Buyback taxes, securities transaction tax, goods and services tax, stamp duty and
other incidental and related expenses) being 2.19% & 2.01% of the aggregate of the fully paid-up equity
share capital and free reserves as per the audited standalone and consolidated financial statements of the
Company, respectively, for the financial year ended March 31, 2020 (the last audited standalone and
consolidated financial statements available as on the date of Board meeting recommending the proposal of
the Buyback) and is within the statutory limits of 10% (Ten Percent) of the aggregate of the fully paid-up
equity share capital and free reserves under the Board of Directors approval route as per the provisions of
the Companies Act, 2013 from the equity shareholders of the Company, as on the record date, on a
proportionate basis, through the Tender Offer route as prescribed under the Buyback Regulations
(hereinafter referred to as the "Buyback™).

Resolved further that the Buyback Size does not include any expenses incurred or to be incurred for the
Buyback like filing fees payable to the Securities and Exchange Board of India, advisors’ fees, public
announcement publication expenses, printing and dispatch expenses and other incidental and related
expenses.

Resolved further that the Company, to the extent legally permissible, implement the Buyback using the
“Mechanism for acquisition of shares through Stock Exchange” notified by SEBI vide circular
CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with circular CFD/DCR2/CIR/P/2016/131
dated December 9, 2016, or such other circulars or notifications, as may be applicable including subsequent
amendments or statutory modifications thereof and the Company shall approach the Stock Exchange(s), as
may be required, for facilitating the same.

Resolved further that such Buyback shall be made out of the Company’s free reserves and / or such other
sources, and on such terms and conditions as the Board or a duly constituted committee thereof may decide
from time to time, as may be permitted by law through “Tender Offer” route and as required by the
Buyback Regulations and the Companies Act, the Company may buyback equity shares from all the
existing members holding equity shares of the Company on a proportionate basis, provided 15% (fifteen
percent) of the number of equity shares which the Company proposes to Buyback or number of equity
shares entitled as per the shareholding of small shareholders as on the record date, whichever is higher,
shall be reserved for the small shareholders, as prescribed under the Buyback Regulations.

Resolved further that confirmation is hereby made by the Board of Directors that:
a) all equity shares of the Company are fully paid up;

b) the Company shall not issue and allot any shares or oth