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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Letter of Offer uses certain definitions and abbreviations which, unless the context otherwise indicates, requires or implies
or unless otherwise specified, shall have the meaning as provided below. References to any legislation, act, regulation, rule,
guideline, clarification or policy shall be to such legislation, act, regulation, rule, guideline, clarification or policy as amended,
supplemented, re-enacted, or modified 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 SEBI ICDR Regulations, the SEBI LODR Regulations, the Companies Act, the SCRA, the Depositories Act, and the
rules and regulations made thereunder.

The following list of capitalised terms used in this Letter of Offer is intended for the convenience of the reader/prospective
investor only and is not exhaustive.

Provided that terms used in “Summary of Letter of Offer”, “Financial Statements”, “Industry Overview”, ““Statement of
Special Tax Benefits”, “Outstanding Litigations and Defaults”, Management’s Discussion and Analysis of Financial Condition

and Results of Operations and “Terms of the Issue’ beginning on pages 14, 115, 61, 58, 344, 317 and 368 respectively, shall,

unless indicated otherwise, have the meanings ascribed to such terms in the respective sections.

General Terms

Term

Description

99 <

“Company”, “Our Company”, “the
Company”, “the Issuer” or “HCC”

Hindustan Construction Company Limited, a public limited company incorporated under the
Companies Act, 1913 and having its Registered and Corporate Office at Hincon House, Lal
Bahadur Shastri Marg, Vikhroli (West), Mumbai 400 083, Maharashtra, India

“We”, “Our”, “Us”, or “our Group”

Unless the context otherwise requires, indicates or implies or unless otherwise specified, our
Company along with our Subsidiaries, on a consolidated basis

Company Related Terms

Term Description
“Articles of  Association” or | Articles of Association of our Company, as amended from time to time
“Articles”
Associates Evostate AG, Evostate Immobilien AG, Hegias AG, Zurich, Highbar Technocrat Limited and

MCR Managing Corp. Real Estate AG

Audit Committee

Audit committee of our Board

Audited Consolidated Financial
Statements

Collectively, Audited Consolidated Financial Statements for the Financial Year 2023 and Audited
Consolidated Financial Statements for the Financial Year 2022

Audited Consolidated Financial
Statements for the Financial Year
2023

The audited consolidated financial statements of our Company as at and for the year ended March
31, 2023 (along with comparative financial statements for the financial year ended March 31,
2022) which comprises the consolidated balance sheet as at March 31, 2023 along with
comparative balance sheet as at March 31, 2022, prepared in accordance with applicable
accounting standards, the consolidated statement of profit and loss, including other comprehensive
income, the consolidated statement of cash flows and the consolidated statement of changes in
equity for the financial year ended March 31, 2023 and March 31, 2022, and notes to the
consolidated financial statements, including a summary of significant accounting policies and
other explanatory information read along with the report dated May 18, 2023 thereon

Audited Consolidated Financial
Statements for the Financial Year
2022

The audited consolidated financial statements of our Company as at and for the year ended March
31, 2022 (along with comparative financial statements for the financial year ended March 31,
2021) which comprises the consolidated balance sheet as at March 31, 2022 along with
comparative balance sheet as at March 31, 2021, prepared in accordance with applicable
accounting standards, the consolidated statement of profit and loss, including other comprehensive
income, the consolidated statement of cash flows and the consolidated statement of changes in
equity for the financial year ended March 31, 2022 and March 31, 2021, and notes to the
consolidated financial statements, including a summary of significant accounting policies and
other explanatory information read along with the report dated May 12, 2022 thereon

“Auditors” or “Statutory Auditors”

The current statutory auditors of our Company, being, M/s. Walker Chandiok & Co. LLP,
Chartered Accountants

“Board of Directors” or “Board” or
“our Board”

The board of directors of our Company or any duly constituted committee thereof

Chief Financial Officer

Chief financial officer of our Company, being Rahul Rao

Directors

Directors on our Board, as may be appointed from time to time

Equity Shares

Fully paid-up equity shares of face value of %1 each of our Company




Term

Description

ESOP Scheme

HCC Employee Stock Option Scheme, 2008, as amended from time to time

Framework Agreement

Master framework and implementation agreement dated July 20, 2022 entered into amongst our
Company and certain lenders

Independent Chartered Accountant

S Ramanand Aiyar & Co., Chartered Accountants

Independent Director

A non-executive, independent Director on our Board as on the date of this Letter of Offer appointed
as per the Companies Act, 2013 and the SEBI LODR Regulations. For details of the Independent
Directors, see “Our Management” beginning on page 110

Joint Operations

Joint operations of our Group, being:

Alpine — HCC Joint Venture;

Alpine — Samsung — HCC Joint Venture;
HCC - HDC Joint Venture;

HCC — L&T Purulia Joint Venture;

HCC — Samsung Joint Venture CC 34;
HCC - VCCL Joint Venture;

Kumagai — Skanska — HCC — Itochu Group;
Nathpa Jhakri Joint Venture; and
Werkarena Basel AG (in a foreign country)
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Joint Venture

Prolific Resolution Private Limited

“Key Managerial Personnel” or

“KMP”

Key managerial personnel of our Company determined in accordance with Regulation 2(1)(bb) of
the SEBI ICDR Regulations and as disclosed in “Our Management” beginning on page 110

Material Subsidiary

Steiner AG, Switzerland

“Memorandum of Association” or
“Memorandum”

Memorandum of Association of our Company, as amended from time to time

Promoters

The promoters of our Company, being Ajit Gulabchand, Hincon Holdings Limited, Hincon
Finance Limited, Shalaka Gulabchand Dhawan and Shalaka Investment Private Limited. For
further details, please see “Capital Structure™ on page 50

Promoter Group

Unless the context requires otherwise, the promoter group of our Company as determined in
accordance with Regulation 2(1)(pp) of the SEBI ICDR Regulations

“Registered Office” or “Registered
and Corporate Office”

Registered and corporate office of our Company, situated at Hincon House, Lal Bahadur Shastri
Marg, Vikhroli (West), Mumbai 400 083, Maharashtra, India

Rights Issue Committee

The committee of our Board constituted for the purpose of this Issue

“Senior Management Personnel” or
6‘SMP,’

Senior management personnel of our Company, determined in accordance with Regulation
2(1)(bbbb) of the SEBI ICDR Regulations and as disclosed in “Our Management” beginning on
page 110

“Shareholders” or “Equity | Holders of the Equity Shares from time to time
Shareholders”
Subsidiaries Subsidiaries of our Company, being:

Ju—

HCC Contract Solutions Limited,
HCC Infrastructure Company Limited,
HCC Mauritius Enterprises Limited;
HCC Mauritius Investment Limited;
Highbar Technologies Limited;

HREL Real Estate Limited;

HRL Township Developers Limited;
Maan Township Developers Limited;
Panchkutir Developers Limited; and

0. Western Securities Limited.

e A

The step-down Subsidiaries of our Company, being:

1. Badarpur Faridabad Tollway Limited;
HCC Aviation Limited;

HCC Operations & Maintenance Limited,
HCC Realty Limited,;

HRL (Thane) Real Estate Limited;
Manufakt8048 AG;

Narmada Bridge Tollway Limited;
Nashik Township Developers Limited;
Powai Real Estate Developers Limited,
10. Raiganj-Dalkhola Highways Limited;

11. Steiner (Deutscheland) GmbH,;

12. Steiner AG;

13. Steiner India Limited;

14. Steiner Promotions et Participations SA; and
15. VM & ST AG.

00N AL L

Unaudited Consolidated Financial

Collectively, December 2023 Unaudited Consolidated Financial Results and December 2022




Term

Description

Results

Unaudited Consolidated Financial Results

December 2023 Unaudited
Consolidated Financial Results

The unaudited consolidated financial results of our Company for the nine months ended December
31, 2023, which comprises the consolidated statements of profit and loss and other comprehensive
income for the nine months ended December 31, 2023

December 2022 Unaudited
Consolidated Financial Results

The unaudited consolidated financial results of our Company for the nine months ended December
31, 2022, which comprises the consolidated statements of profit and loss and other comprehensive
income for the nine months ended December 31, 2022

Issue Related Terms

Term

Description

“Abridged Letter of Offer” or
“ALOF”

The abridged letter of offer to be sent to the Eligible Equity Shareholders of our Company with
respect to the Issue in accordance with the provisions of the SEBI ICDR Regulations and the
Companies Act

Additional Rights Equity Shares

The Rights Equity Shares applied or allotted under the Issue in addition to the Rights Entitlement

“Allotment” or “Allot” or “Allotted”

Allotment of Rights Equity Shares pursuant to the Issue

Allotment Account

The account opened with the Banker to the Issue, into which the amounts blocked by Application
Supported by Blocked Amount in the ASBA Account, with respect to successful Applicants will
be transferred on the Transfer Date in accordance with Section 40(3) of the Companies Act

Allotment Account Bank Bank which is a clearing member and registered with SEBI as banker to an issue and with whom
the Allotment Account will be opened, in this case being ICICI Bank Limited

Allotment Advice The note or advice or intimation of Allotment sent to each successful Applicant who has been or
is to be Allotted the Rights Equity Shares pursuant to the Issue after approval of the Basis of
Allotment by the Designated Stock Exchange

Allotment Date Date on which the Allotment is made pursuant to the Issue

Allottee(s) Person(s) to whom the Rights Equity Shares are Allotted pursuant to the Issue

“Applicant(s)” or “Investor(s)”

Eligible Equity Shareholder(s) and/or Renouncee(s) who are entitled to make an application for
the Rights Equity Shares pursuant to the Issue in terms of this Letter of Offer, including an ASBA
Investor

Application

Application made through submission of the Application Form or plain paper Application to the
Designated Branch(es) of the SCSBs or online/ electronic application through the website of the
SCSBs (if made available by such SCSBs) under the ASBA process, to subscribe to the Rights
Equity Shares at the Issue Price

Application Form

Unless the context otherwise requires, an application form used by an Applicant to make an
application for the Allotment of Rights Equity Shares in the Issue

Application Money

Aggregate amount payable in respect of the Rights Equity Shares applied for in the Issue at the
Issue Price

“Application Supported by Blocked
Amount” or “ASBA”

Application (whether physical or electronic) used by Applicant(s) to make an application
authorizing the SCSB to block the Application Money in a specified bank account maintained with
the SCSB

ASBA Account An account maintained with SCSBs and as specified in the Application Form or plain paper
Application, as the case may be, by the Applicant for blocking the amount mentioned in the
Application Form or in the plain paper Application

ASBA Circulars Collectively, SEBI circular bearing reference number SEBI/CFD/DIL/ASBA/1/2009/30/12 dated

December 30, 2009, SEBI circular bearing reference number CIR/CFD/DIL/1/2011 dated April
29,2011, SEBI ICDR Master Circular to the extent it pertains to the rights issue process and any
other circular issued by SEBI in this regard and any subsequent circulars or notifications issued
by SEBI in this regard

Banker to the Issue

Collectively, Allotment Account Bank and the Refund Bank

Banker to the Issue Agreement

Agreement dated March 12, 2024 entered into by and among our Company, the Registrar to the
Issue, the Lead Manager and the Banker to the Issue for inter alia collection of the Application
Money from Applicants/Investors, transfer of funds to the Allotment Account and where
applicable, refunds of the amounts collected from Applicants/Investors, on the terms and
conditions thereof

Basis of Allotment

The basis on which the Rights Equity Shares will be Allotted to successful applicants in
consultation with the Designated Stock Exchange in the Issue, as described in “Terms of the Issue”
beginning on page 368

“Controlling Branches of the

SCSBs”

CARE CARE Analytics and Advisory Private Limited

CARE Report Report titled “Industry Research Report on Infrastructure sector in India” dated February 2024,
issued by CARE and which has been paid for and commissioned by our Company

“Controlling Branches” or | Such branches of the SCSBs which co-ordinate with the Lead Manager, the Registrar to the Issue

and the Stock Exchanges, a list of which is available on the website of SEBI updated from time to
time, or at such other website(s) as may be prescribed by the SEBI from time to time
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Term

Description

Demographic Details

Details of Investors including the Investor’s address, PAN, DP ID, Client ID, bank account details
and occupation, where applicable

Designated Branch(es) Such branches of the SCSBs which shall collect the Applications, as the case may be, used by the
Investors and a list of which is available on the website of SEBI and/or such other website(s) as
may be prescribed by the SEBI from time to time

Depository(ies) NSDL and CDSL or any other depository registered with SEBI under the Securities and Exchange

Board of India (Depositories and Participants) Regulations, 2018 as amended from time to time
read with the Depositories Act, 1996

Designated Stock Exchange

BSE Limited

Draft Letter of Offer

The draft letter of offer dated December 14, 2023 filed with SEBI in accordance with the SEBI
ICDR Regulations

Eligible Equity Shareholder(s)

Existing Equity Shareholders as on the Record Date. Please note that the investors eligible to
participate in the Issue excludes certain overseas shareholders, including any shareholder located
in the United States. For further details, see “Notice to Investors” beginning on page 9

“Equity Shareholder(s)” or | Holder(s) of the Equity Shares of our Company
“Shareholders”
FPIs Foreign portfolio investors as defined under the SEBI FPI Regulations

Fraudulent Borrower

Fraudulent Borrower as defined under Regulations 2(1)(11l) of the SEBI ICDR Regulations

Investor(s)

Eligible Equity Shareholder(s) of the Company on the Record Date i.e. March 16, 2024, and the
Renouncee(s)

“Issue” or “Rights Issue”

Issue of up to 166,666,666* Rights Equity Shares for cash at a price of % 21 per Equity Share for
an amount aggregating up to 3350 crore* on a rights basis to the Eligible Equity Shareholders of
our Company in the ratio of 13 Rights Equity Share for every 118 Equity Shares held by the
Eligible Equity Shareholders on the Record Date

*Assuming full subscription. Subject to finalization of the Basis of Allotment.

Issue Agreement

Issue agreement dated December 14, 2023 between our Company and the Lead Manager, pursuant
to which certain arrangements are agreed to in relation to the Issue

Issue Closing Date

April 5,2024

Issue Materials

Letter of Offer, the Abridged Letter of Offer, the Application Form, the Rights Entitlement Letter
and any other material relating to the Issue

Issue Opening Date

March 26, 2024

Issue Period

The period between the Issue Opening Date and the Issue Closing Date, inclusive of both days,
during which Applicants/Investors can submit their Applications, in accordance with the SEBI
ICDR Regulations

Issue Price

% 21 per Equity Share

Issue Proceeds

The gross proceeds raised through the Issue

Issue Size

The issue of up to 166,666,666* Rights Equity Shares aggregating up to 350 crore
*Assuming full subscription. Subject to finalization of the Basis of Allotment.

“Lead Manager” or “LM”

IDBI Capital Markets &Securities Limited

Letter of Offer

This Letter of Offer dated March 12, 2024

Listing Agreement

The uniform listing agreement entered into between our Company and the Stock Exchanges in
terms of the SEBI LODR Regulations

Monitoring Agency

CARE Ratings Limited

Monitoring Agency Agreement

Agreement dated March 12, 2024 entered between our Company and the Monitoring Agency in
relation to monitoring of the Issue Proceeds

Multiple Application Forms

More than one Application form submitted by an Eligible Shareholder/ Renouncee in respect of
the same Rights Entitlements available in their demat account. However, additional applications
in relation to additional Rights Equity Shares with/without using additional Rights Entitlements
will not be treated as multiple application

Net Proceeds

Issue Proceeds less the Issue related expenses. For further details, see “Objects of the Issue”
beginning on page 53

Non-Institutional Investors

An Investor other than a Retail Individual Investor or Qualified Institutional Buyer as defined
under Regulation 2(1)(jj) of the SEBI ICDR Regulations

Off Market Renunciation

The renouncement of Rights Entitlements undertaken by the Investor by transferring them through
off market transfer through a depository participant in accordance with the SEBI ICDR Master
Circular, circulars issued by the Depositories from time to time and other applicable laws

On Market Renunciation

The renouncement of Rights Entitlements undertaken by the Investor by trading them over the
secondary market platform of the Stock Exchanges through a registered stock broker in accordance
with the SEBI ICDR Master Circular, circulars issued by the Stock Exchanges from time to time
and other applicable laws, on or before April 2, 2024
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Term

Description

Order Book

Our order book as of a particular date which comprises the estimated revenues (including
escalations) from the unexecuted portion of all our existing contracts

Qualified Institutional Buyers or
QIBs

Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR Regulations

Record Date Designated date for the purpose of determining the Equity Shareholders eligible to apply for Rights
Equity Shares, to be decided prior to filing of this Letter of Offer, being March 16, 2024

Refund Bank The Banker to the Issue with whom the refund account will be opened, in this case being ICICI
Bank Limited

Registrar Agreement Agreement dated December 13, 2023 between our Company and the Registrar to the Issue in

relation to the responsibilities and obligations of the Registrar pertaining to this Issue

“Registrar to the Issue” or | Link Intime India Private Limited
“Registrar”
Renouncee(s) Any person(s) who has/have acquired Rights Entitlements from the Eligible Equity Shareholders

on renunciation in accordance with the SEBI master circular bearing number SEBI/HO/CFD/PoD-
2/P/CIR/2023/00094 dated June 21, 2023

Renunciation Period

The period during which the Investors can renounce or transfer their Rights Entitlements which
shall commence from the Issue Opening Date. Such period shall close on April 2, 2024 in case of
On Market Renunciation. Eligible Equity Shareholders are requested to ensure that renunciation
through off market transfer is completed in such a manner that the Rights Entitlements are credited
to the demat account of the Renouncee on or prior to the Issue Closing Date

Rights Entitlement(s)

Number of Rights Equity Shares that an Eligible Equity Shareholder is entitled to in proportion to
the number of Equity Shares held by the Eligible Equity Shareholder on the Record Date, in this
case being 13 Rights Equity Shares for every 118 Equity Shares held by an Eligible Equity
Shareholder

Rights Entitlement Letter

Letter including details of Rights Entitlements of the Eligible Equity Shareholders. The Rights
Entitlements are also accessible on the website of our Company

Rights Equity Shares

Equity Shares of our Company to be Allotted pursuant to the Issue

SCSB(s) Self-certified syndicate bank(s) registered with SEBI, which acts as a banker to the Issue and
which offers the facility of ASBA. A list of all SCSBs is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34,  or
such other website as updated from time to time

Stock Exchanges Stock exchanges where the Equity Shares are presently listed, i.e., BSE and NSE

Transfer Date

The date on which the Application Money blocked in the ASBA Account will be transferred to
the Allotment Account in respect of successful Applications, upon finalization of the Basis of
Allotment, in consultation with the Designated Stock Exchange

Wilful Defaulter

Wilful defaulter as defined under Regulation 2(1)(11l) of the SEBI ICDR Regulations

Working Days

In terms of Regulation 2(1)(mmm) of SEBI ICDR Regulations, working day means all days on
which commercial banks in Mumbai are open for business. Further, in respect of Issue Period,
working day means all days, excluding Saturdays, Sundays and public holidays, on which
commercial banks in Mumbai are open for business. Furthermore, the time period between the
Issue Closing Date and the listing of Equity Shares on the Stock Exchanges, working day means
all trading days of the Stock Exchanges, excluding Sundays and bank holidays, as per circulars
issued by SEBI

Conventional and General Terms or Abbreviations

Term/Abbreviation

Description/ Full Form

“T” or “Rs.” or “Rupees” or “INR”

Indian Rupee

AIF(s)

Alternative investment funds, as defined and registered with SEBI under the Securities and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012

AGM

Annual general meeting

Arbitration Act

Arbitration and Conciliation Act, 1996, as amended

AS or Accounting Standards

Accounting standards issued by the ICAI

BSE

BSE Limited

Category I AIF AlFs who are registered as “Category I Alternative Investment Funds” under the SEBI AIF
Regulations

Category I FPIs FPIs who are registered as “Category I foreign portfolio investors” under the SEBI FPI
Regulations

CBDT Central Board of Direct Taxes, Government of India

CDSL Central Depository Services (India) Limited

Central Government

Central Government of India
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Term/Abbreviation

Description/ Full Form

CHF Confoederatio Helvetica franc (Swiss Franc)

CIN Corporate Identity Number

Civil Code Code of Civil Procedure, 1908

CIRP Corporate Insolvency Resolution Process

Client ID The client identification number maintained with one of the Depositories in relation to the demat

account

Companies Act

Companies Act, 1956 or the Companies Act, 2013, as applicable

Companies Act, 1956

The Companies Act, 1956 along with the relevant rules made thereunder

Companies Act, 2013

The Companies Act, 2013 along with the relevant rules made thereunder

Competition Act

The Competition Act, 2002

CSR

Corporate Social Responsibility

“CY” or “Calendar year”

Calendar year ended December 31

Depositories Act

Depositories Act, 1996

Depository A depository registered with SEBI under the Securities and Exchange Board of India (Depositories
and Participants) Regulations, 1996
DIN Director Identification Number

“DP” or “Depository Participant”

Depository participant as defined under the Depositories Act

DP ID

Depository Participant’s Identification number

DPIIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India (formerly Department of Industrial Policy and Promotion)

EBITDA Earning from continuing operations before tax expense, exceptional items, finance costs,
depreciation and amortisation, other income and share of net profit of Associates and Joint
Ventures

ECB External Commercial Borrowings

EGM Extraordinary general meeting

EPS Earnings Per Share

EUR Euro

FDI Foreign direct investment

FEMA Foreign Exchange Management Act, 1999

FEMA Rules Foreign Exchange Management (Non-debt Instruments) Rules, 2019

“Financial Year” or “Fiscal Year” or
“Fiscal” or “FY”

Period of 12 months ending March 31 of that particular year

FDI Policy Consolidated Foreign Direct Investment Policy notified by DPIIT through notification dated
October 28, 2020 issued by DPIIT, effective from October 15, 2020

FIR First information report

FPI Foreign portfolio investors as defined and registered under the SEBI FPI Regulations

FVCI Foreign Venture Capital Investors as defined and registered under the SEBI FVCI Regulations

GAAP Generally Accepted Accounting Principles in India

GDP Gross domestic product

GOI Government of India

Government Central Government and/ or the State Government, as applicable

GST Goods and services tax

“IBC” or “Bankruptcy Code”

The Insolvency and Bankruptcy Code, 2016

ICAI

Institute of Chartered Accountants of India

IFRS

International Financial Reporting Standards issued by the International Accounting Standards
Board

Income Tax Act

Income Tax Act, 1961

Ind AS Indian Accounting Standards as specified under section 133 of the Companies Act 2013 read with
Companies (Indian Accounting Standards) Rules 2015

India Republic of India

ISIN International Securities Identification Number

IST Indian Standard Time

IT Information technology

KYC Know your customer




Term/Abbreviation

Description/ Full Form

MCA Ministry of Corporate Affairs, Government of India

“Mn” or “mn” Million

MoU Memorandum of understanding

“MSME” or “SME” Micro, Small and Medium Enterprise

Mutual Fund Mutual fund registered with SEBI under the Securities and Exchange Board of India (Mutual
Funds) Regulations, 1996

NACH National Automated Clearing House

NAV Net Asset Value per Equity Share at a particular date computed based on total equity divided by
number of Equity Shares

NCD Non-convertible debenture

NCLT National Company Law Tribunal

Net Worth Net worth as defined under Regulation 2(1)(hh) of the SEBI ICDR Regulations, i.c., the aggregate

value of the paid-up share capital and all reserves created out of the profits, securities premium
account and debit or credit balance of profit and loss account, after deducting the aggregate value
of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off as
per the audited balance sheet, but does not include reserves created out of revaluation of assets,
write-back of depreciation and amalgamation

Non-GAAP Financial Measure

A financial measure not presented in accordance with generally accepted accounting principles

NR Non-resident or person(s) resident outside India, as defined under the FEMA

NRE Non- Residential External

NRE Account Non-resident external account

NRI A person resident outside India, who is a citizen of India and shall have the same meaning as
ascribed to such term in the Foreign Exchange Management (Deposit) Regulations, 2016

NRO Non-Resident Ordinary

NRO Account Non-resident ordinary account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

“OCBs” or “Overseas Corporate
Body”

A company, partnership, society or other corporate body owned directly or indirectly to the extent
of at least 60% by NRIs including overseas trusts, in which not less than 60% of beneficial interest
is irrevocably held by NRIs directly or indirectly and which was in existence on October 3, 2003
and immediately before such date had taken benefits under the general permission granted to
OCBs under FEMA

OClI Overseas Citizen of India

ODI Off-shore Derivate Instruments
p-a. Per annum

P/E Ratio Price to Earnings Ratio

PAN Permanent Account Number
PAT Profit After Tax

RBI Reserve Bank of India

Regulation S

Regulation S under the U.S. Securities Act

RoC Registrar of Companies, Maharashtra at Mumbai

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SEBI The Securities and Exchange Board of India

SEBI Act The Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012
SEBI BTI Regulations Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994

SEBI FPI Regulations The Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019
SEBI FVCI Regulations Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations, 2000
SEBI ICDR Regulations The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)

Regulations, 2018

SEBI ICDR Master Circular

SEBI master circular bearing number SEBI/HO/CFD/PoD- 2/P/CIR/2023/00094 dated June 21,
2023

SEBI LODR Regulations

The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)




Term/Abbreviation

Description/ Full Form

Regulations, 2015

SEBI Takeover Regulations

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

SEBI VCF Regulations The Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996, as
repealed and replaced by the SEBI AIF Regulations

STT Securities Transaction Tax

State Government Government of a state of India

TAN Tax deduction account number

TDS Tax deduction at source

UPI Unified Payment Interface

USD United States Dollar

“U.S.” or “USA” or “United States”

United States of America, its territories or possessions, any state of the United States, and the
District of Columbia

VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF Regulations
or the SEBI AIF Regulations, as the case may be
YoY Year on year
Industry Related Terms
Term/Abbreviation Description/ Full Form
BOOT Built operate own and transfer
BOT Built operate transfer
EPC Engineering, Procurement and Construction
GDP Gross Domestic Product
GW Gigawatt
ISO International Organization for Standardization
Km Kilometre
MMT Million Metric Tonnes
NHAI National Highways Authority of India
NHPC Limited National Hydroelectric Power Corporation Limited
OCI Other Comprehensive Income
sq.ft. Square feet
sq.km. Square kilometre
TBM Tunnel Boring Machine
WDV Written Down Value




NOTICE TO INVESTORS

The distribution of this Letter of Offer, the Abridged Letter of Offer, Application Form and Rights Entitlement Letter and the
issue of Rights Entitlement and Rights Equity Shares to persons in certain jurisdictions outside India may be restricted by legal
requirements prevailing in those jurisdictions. Persons into whose possession this Letter of Offer, the Abridged Letter of Offer
or Application Form may come are required to inform themselves about and observe such restrictions.

This Letter of Offer, the Abridged Letter of Offer, the Application Form, the Rights Entitlement Letter and any other material
relating to the Issue (collectively, the “Issue Materials™) will be sent/ dispatched only to the Eligible Equity Shareholders who
have provided an Indian address to our Company. In case such Eligible Equity Shareholders have provided their valid e-mail
address to our Company, the Issue Materials will be sent only to their valid e-mail address and in case such Eligible Equity
Shareholders have not provided their e-mail address, then the Issue Material will be physically dispatched, on a reasonable
effort basis, to the Indian addresses provided by them. Those overseas Shareholders who do not update our records with their
Indian address or the address of their duly authorized representative in India, prior to the date on which we propose to dispatch
the Issue Materials, shall not be sent the Issue Materials.

Investors can also access this Letter of Offer, the Abridged Letter of Offer and the Application Form from the websites of our
Company, the Registrar, the Lead Manager, SEBI, and the Stock Exchanges, as applicable.

Our Company, the Lead Manager, and the Registrar will not be liable for non-dispatch of physical copies of Issue Materials,
including this Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter and the Application Form, in the event
the Issue Materials have been sent to the registered email addresses of such Eligible Equity Shareholders.

No action has been or will be taken to permit the Issue in any jurisdiction where action would be required for that purpose,
except that this Letter of Offer will be filed with SEBI and the Stock Exchanges. Accordingly, the Rights Entitlement and the
Rights Equity Shares may not be offered or sold, directly or indirectly, and this Letter of Offer, and any other Issue Materials
may not be distributed, in whole or in part, in or into any jurisdiction (other than in India), except in accordance with legal
requirements applicable in such jurisdiction. Receipt of this Letter of Offer or any other Issue Materials (including by way of
electronic means) will not constitute an offer, invitation to or solicitation by anyone in any jurisdiction or in any circumstances
in which such an offer, invitation or solicitation is unlawful or not authorized or to any person to whom it is unlawful to make
such an offer, invitation or solicitation. In those circumstances, this Letter of Offer, and any other Issue Materials must be
treated as sent for information only and should not be acted upon for subscription to Rights Equity Shares and should not be
copied or re-distributed. Accordingly, persons receiving a copy of this Letter of Offer, and any other Issue Materials should not
distribute or send this Letter of Offer or any such documents in or into any jurisdiction where to do so, would or might
contravene local securities laws or regulations, or would subject our Company or its affiliates or the Lead Manager or its
affiliates to any filing or registration requirement (other than in India). If this Letter of Offer or any other Issue Material is
received by any person in any such jurisdiction, they must not seek to subscribe to the Rights Equity Shares or the Rights
Entitlements referred to in this Letter of Offer or any of the Issue Materials.

Any person who makes an application to acquire Rights Entitlements and the Rights Equity Shares offered in the Issue will be
deemed to have declared, represented, warranted and agreed that such person is permitted to acquire the Rights Entitlements
and the Rights Equity Shares in compliance with all applicable laws and regulations prevailing in such person’s jurisdiction
and India, without requirement for our Company or the Lead Manager or its affiliates to make any filing or registration (other
than in India).

Any person who acquires Rights Entitlements or Rights Equity Shares will be deemed to have represented, warranted and
agreed, by accepting the delivery of this Letter of Offer, that at the time of subscribing for the Rights Equity Shares or the
Rights Entitlements, it is either in India or is in compliance with laws of its jurisdiction, and in each case is authorized to acquire
the Rights Entitlements and the Rights Equity Shares in compliance with all applicable laws and regulations.

Our Company, in consultation with the Lead Manager, reserves the right to treat as invalid any Application Form that: (i)
appears to our Company or its agents to have been executed in, electronically transmitted from or dispatched from the United
States or any other jurisdictions where the offer and sale of the Rights Equity Shares is not permitted under laws of such
jurisdictions; (ii) does not include the relevant certifications set out in the Application Form, including that such person
submitting and/or renouncing the Application Form is outside the United States and that such person is eligible to subscribe for
the Rights Equity Shares under applicable securities laws and is complying with laws of jurisdictions applicable to such person
in connection with the Issue; (iii) where a registered Indian address is not provided; or (iv) where our Company believes
acceptance of such Application Form may infringe applicable legal or regulatory requirements; and our Company shall not be
bound to issue or allot any Rights Equity Shares in respect of any such Application Form.

Neither the receipt of this Letter of Offer nor any sale of Rights Equity Shares hereunder, shall, under any circumstances, create
any implication that there has been no change in our Company’s affairs from the date hereof or the date of such information or
that the information contained herein is correct as at any time subsequent to the date of this Letter of Offer or the date of such
information. The contents of this Letter of Offer should not be construed as legal, tax, business, financial or investment advice.
Prospective investors may be subject to adverse foreign, state or local tax or legal consequences as a result of the offer of Rights
Equity Shares or Rights Entitlements. As a result, each investor should consult its own counsel, business advisor and tax advisor
as to the legal, business, tax and related matters concerning the offer of the Rights Equity Shares or Rights Entitlements. In
addition, neither our Company nor the Lead Manager or its affiliates are making any representation to any offeree or purchaser
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of the Rights Equity Shares regarding the legality of an investment in the Rights Entitlements or the Rights Equity Shares by
such offeree or purchaser under any applicable laws or regulations.

Investors are advised to make their independent investigations and ensure that the number of Rights Equity Shares applied for
do not exceed the applicable limits under laws or regulations.

The Rights Entitlements and the Rights Equity Shares have not been approved or disapproved by any regulatory authority, nor
has any regulatory authority passed upon or endorsed the merits of the offering of the Rights Entitlements, the Rights Equity
Shares or the accuracy or adequacy of this Letter of Offer. Any representation to the contrary is a criminal offence in certain
jurisdictions.

The Issue Materials are supplied to you solely for your information and may not be reproduced, redistributed or passed on,
directly or indirectly, to any other person or published, in whole or in part, for any purpose.

NO OFFER IN THE UNITED STATES

THE RIGHTS ENTITLEMENTS AND THE RIGHTS EQUITY SHARES HAVE NOT BEEN, AND WILL NOT BE,
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE “U.S SECURITIES
ACT”) AND MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES. ACCORDINGLY, THE RIGHTS
ENTITLEMENTS (INCLUDING THEIR CREDIT) AND THE RIGHTS EQUITY SHARES ARE ONLY BEING OFFERED
AND SOLD OUTSIDE THE UNITED STATES IN “OFFSHORE TRANSACTIONS” AS DEFINED IN AND IN RELIANCE
ON REGULATION S UNDER THE U.S. SECURITIES ACT AND THE APPLICABLE LAWS OF THE JURISDICTION
WHERE THOSE OFFERS AND SALES OCCUR.

Neither our Company, nor any person acting on behalf of our Company, will accept a subscription or renunciation from any
person, or the agent of any person, who appears to be, or who our Company, or any person acting on behalf of our Company,
has reason to believe is, in the United States when the buy order is made. No Application Form should be postmarked in the
United States or otherwise dispatched from the United States or any other jurisdiction where it would be illegal to make an offer
under this Letter of Offer or where any action would be required to be taken to permit the Issue. Our Company is undertaking
this Issue on a rights basis to the Eligible Equity Shareholders and will dispatch this Letter of Offer or the Abridged Letter of
Offer and Application Form only to Eligible Equity Shareholders who have provided an Indian address to our Company. Any
person who acquires Rights Entitlements or Rights Equity Shares will be deemed to have represented, warranted and agreed,
by accepting the delivery of this Letter of Offer, that it is not and that at the time of subscribing for the Rights Equity Shares or
the Rights Entitlements, it will not be, in the United States and is authorized to acquire the Rights Entitlement and the Rights
Equity Shares in compliance with all applicable laws and regulations. The Rights Entitlements and the Rights Equity Shares
have not been approved or disapproved by the U.S. Securities and Exchange Commission, any U.S. federal or state securities
commission or any other regulatory authority, nor have any of the foregoing authorities passed upon or endorsed the merits of
the offering of the Rights Entitlements, the Rights Equity Shares or the accuracy or adequacy of this Letter of Offer. Any
representation to the contrary is a criminal offence in the United States.

In making an investment decision, investors must rely on their own examination of our Company and the terms of the Issue,
including the merits and risks involved.

10



PRESENTATION OF FINANCIAL INFORMATION AND OTHER INFORMATION
Certain Conventions

Unless otherwise specified or the context otherwise requires, all references in this Letter of Offer to (i) the ‘US’ or ‘U.S.” or the
‘United States’ are to the United States of America, its territories and possessions, any state of the United States, and the District
of Columbia; (ii) ‘India’ are to the Republic of India and its territories and possessions; and (iii) the ‘Government’ or ‘Gol” or
the ‘Central Government’ or the ‘State Government’ are to the Government of India, Central or State, as applicable.

Unless otherwise specified, any time mentioned in this Letter of Offer is in Indian Standard Time (“IST”). Unless indicated
otherwise, all references to a year in this Letter of Offer are to a calendar year. Unless stated otherwise, all references to page
numbers in this Letter of Offer are to the page numbers of this Letter of Offer.

Financial Data

Unless stated otherwise or the context otherwise requires, the financial data in this Letter of Offer is derived from the Audited
Consolidated Financial Statements and the Unaudited Consolidated Financial Results. The Company’s Financial Year
commences on April 1 of each calendar year and ends on March 31 of the following calendar year. Unless otherwise stated,
references in this Letter of Offer to a particular ‘Financial Year’ or ‘Fiscal Year’ or ‘Fiscal’ or ‘FY’ are to the financial years
ended March 31. For details of the financial statements, see “Financial Statements” on page 115.

We have prepared our annual Audited Consolidated Financial Statements in accordance with Ind AS and Unaudited
Consolidated Financial Results in accordance with recognition and measurement principles laid down in Ind AS 34 prescribed
under the Section 133 of the Companies Act 2013 and Regulation 33, 52 and 63 of SEBI LODR Regulations. The Company
publishes its financial statements in Indian Rupees. Any reliance by persons not familiar with Indian accounting practices on
the financial disclosures presented in this Letter of Offer should accordingly be limited.

In this Letter of Offer, any discrepancies in any table between the total and the sums of the amounts listed are due to rounding
off, and unless otherwise specified, all financial numbers in parenthesis represent negative figures. All figures in decimals have
been rounded off to the second decimal and all the percentage figures have been rounded off to two decimal places. Further,
any figures sourced from third-party industry sources may be rounded off to other than two decimal points to conform to their
respective sources.

Unless stated otherwise, throughout this Letter of Offer, all figures have been expressed in Rupees, in crore.
Non-GAAP Financial Measures

We have included certain non-GAAP financial measures and certain other statistical information relating to our operations and
financial performance (collectively, “Non-GAAP Financial Measures” and each, a “Non-GAAP Financial Measure”) in this
Letter of Offer, such as EBITDA. These Non-GAAP Financial Measures are not required by or presented in accordance with
Ind AS. We compute and disclose such Non-GAAP Financial Measures relating to our operations and financial performance
as we consider such information to be useful measures of our business and financial performance, and because such measures
are frequently used by securities analysts, investors and others to evaluate the operational performance of other companies in
our industry. However, these Non-GAAP Financial Measures may not be computed on the basis of any standard methodology
that is applicable across the industry and therefore may not be comparable to financial measures and statistical information of
similar nomenclature that may be computed and presented by other companies.

Market and Industry Data

Unless stated otherwise, market, industry and demographic data used in this Letter of Offer have been derived from the report
titled “Industry Research on Infrastructure sector in India” pursuant to the engagement letter dated October 17, 2023. The
CARE Report has been commissioned and paid for by our Company, for an agreed fee only for the purposes of confirming our
understanding of the industry in connection with the Issue. CARE is not in any manner related to our Company, our Directors
or our Promoters.

The CARE Report is subject to the following disclaimer:

“This report is prepared by CARE Analytics and Advisory Private Limited (CareEdge Research). CareEdge Research has taken
utmost care to ensure accuracy and objectivity while developing this report based on information available in CareEdge
Research’s proprietary database, and other sources considered by CareEdge Research as accurate and reliable including the
information in public domain. The views and opinions expressed herein do not constitute the opinion of CareEdge Research to
buy or invest in this industry, sector or companies operating in this sector or industry and is also not a recommendation to
enter into any transaction in this industry or sector in any manner whatsoever.

This report has to be seen in its entirety; the selective review of portions of the report may lead to inaccurate assessments. All
forecasts in this report are based on assumptions considered to be reasonable by CareEdge Research; however, the actual
outcome may be materially affected by changes in the industry and economic circumstances, which could be different from the
projections.
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Nothing contained in this report is capable or intended to create any legally binding obligations on the sender or CareEdge
Research which accepts no responsibility, whatsoever, for loss or damage from the use of the said information. CareEdge
Research is also not responsible for any errors in transmission and specifically states that it, or its Directors, employees, parent
company — CARE Ratings Ltd., or its Directors, employees do not have any financial liabilities whatsoever to the
subscribers/users of this report. The subscriber/user assumes the entire risk of any use made of this report or data herein. This
report is for the information of the authorized recipient in India only and any reproduction of the report or part of it would
require explicit written prior approval of CareEdge Research.

CareEdge Research shall reveal the report to the extent necessary and called for by appropriate regulatory agencies, viz.,
SEBI, RBI, Government authorities, etc., if it is required to do so. By accepting a copy of this Report, the recipient accepts the
terms of this Disclaimer, which forms an integral part of this Report.”

Statements from third parties that involve estimates are subject to change, and actual amounts may differ materially from those
included in this Letter of Offer. Industry sources and publications may also base their information on estimates, projections,
forecasts and assumptions that may prove to be incorrect. Industry sources and publications are also prepared based on
information as of specific dates and may no longer be current or reflect current trends. Accordingly, investment decisions should
not be based solely on such information.

Currency of Presentation

All references to:

e ‘INR’, ‘2, ‘Indian Rupees’ and ‘Rupees’ are to the legal currency of the Republic of India;

e ‘US$’, ‘USD’, ‘$’” and “U.S. dollars’ are to the legal currency of the United States of America;
e ‘Euro’, ‘EUR’, ‘€’ and ‘Euros’ are to the legal currency of the European Union; and

e ‘CHF’, ‘Fr.’, ‘Swiss Franc’ and ‘Confoederatio Helvetica Franc’ are to the legal currency of Switzerland.

Please note:
e  One million is equal to 1,000,000 or 10 lakhs;
e  One crore is equal to 10 million or 100 lakhs; and

e  One lakh is equal to 100,000.
Conversion Rates for Foreign Currency:

This Letter of Offer contains conversion of certain other currency amounts into Indian Rupees that have been presented solely
to comply with the SEBI ICDR Regulations. These conversions should not be construed as a representation that these currency
amounts could have been, or can be converted into Indian Rupees, at any particular rate or at all.

The conversion rate for the following foreign currency is as follows:

Sr. Name of the Exchange rate as on
No. Currency December 31, 2023 December 31, 2022 March 31, 2023 (in %) March 31, 2022 (in )
(in%) (in%)
1. 1 USD 83.12 82.79 82.22 75.81
2. 1 EUR 92.01 88.15 89.61 84.66
3 1 CHF 98.97 89.57 89.93 82.40

Notes:

(Source: http://www.fbil.org.in and https://www.xe.com)

(1) Exchange rates are rounded off to two decimal points
(2) Wherever the exchange rate was not available on account of December 31 or March 31 being a holiday, the exchange rate as of the immediately preceding
working day has been provided.
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FORWARD LOOKING STATEMENTS

Certain statements contained in this Letter of Offer that are not statements of historical fact constitute ‘forward-looking
statements’. Investors can generally identify forward-looking statements by terminology such as ‘aim’, ‘anticipate’, ‘believe’,
‘continue’, ‘can’, ‘could’, ‘estimate’, ‘expect’, ‘expected to’ ‘intend’, ‘is likely’, ‘may’, ‘objective’, ‘plan’, ‘potential’, ‘project’,
‘pursue’, ‘shall’, ‘should’, ‘will’, ‘would’, or other words or phrases of similar import. Similarly, statements that describe the
strategies, objectives, plans or goals of our Company are also forward-looking statements. However, these are not the exclusive
means of identifying forward-looking statements.

All statements regarding our Company’s expected financial conditions, result of operations, business plans and prospects are
forward-looking statements. These forward-looking statements include statements as to our Company’s business strategy,
planned projects, revenue and profitability (including, without limitation, any financial or operating projections or forecasts),
new business and other matters discussed in this Letter of Offer that are not historical facts. These forward-looking statements
contained in this Letter of Offer (whether made by our Company or any third party), are predictions and involve known and
unknown risks, uncertainties, assumptions and other factors that may cause the actual results, performance or achievements of
our Company to be materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements or other projections. All forward-looking statements are subject to risks, uncertainties and
assumptions about our Company that could cause actual results to differ materially from those contemplated by the relevant
forward-looking statement. Important factors that could cause actual results to differ materially from the Company’s
expectations include, among others:

e  Our business is significantly dependent on projects in India undertaken or awarded by government authorities or other
entities funded by the Government of India or State Governments and we derive significant revenues from contracts with
a limited number of Government entities. Any adverse changes in the Central or State Government policies may lead to
our contracts being foreclosed, terminated, restructured or renegotiated, which may have a material effect on our business,
revenue and results of operations;

e Our business is substantially dependent on our ability to accurately carryout the pre-bidding engineering studies for bidding
in such projects. Any deviation during the implementation and operation of the project as compared to our pre-bid
engineering studies could have a material adverse effect on our cash flows, results of operations and financial condition;

e Projects included in our Order Book and our future projects may be delayed, modified or cancelled for reasons beyond our
control which may materially and adversely affect our business, prospects, reputation, profitability, financial condition and
results of operation;

e  Our Company and our Subsidiaries are involved in outstanding legal proceedings. Any adverse outcome in any of these
proceedings may adversely affect our reputation, business, operations, financial condition and results of operations;

e Our financing agreements contain certain restrictive covenants including requiring prior consent of our lenders for
undertaking a number of corporate actions, including the Issue, which may affect our interest. We are also subject to
restrictions on our financial and operational flexibility and certain risks associated with debt financing; and

e  Our new projects require a long gestation period and substantial capital outlay before any benefits or returns on investments
are realized.

Additional factors that could cause actual results, performance or achievements to differ materially include, but are not limited
to, those discussed in the sections entitled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” beginning on pages 18 and 317, respectively.

The forward-looking statements contained in this Letter of Offer are based on the beliefs of our Company’s management, as
well as the assumptions made by, and information currently available to, our Company’s management. Whilst our Company
believes that the expectations reflected in such forward-looking statements are reasonable at this time, it cannot assure investors
that such expectations will prove to be correct. Given these uncertainties, investors are cautioned not to place undue reliance
on such forward-looking statements. In any event, these statements speak only as of the date of this Letter of Offer or the
respective dates indicated in this Letter of Offer, and our Company, the Lead Manager and its respective affiliate undertake no
obligation to update or revise any of them, whether as a result of new information, future events or otherwise. If any of these
risks and uncertainties materialise, or if any of our Company’s underlying assumptions prove to be incorrect, the actual results
of operations or financial condition of our Company could differ materially from that described herein as anticipated, believed,
estimated or expected. All subsequent forward-looking statements attributable to our Company are expressly qualified in their
entirety by reference to these cautionary statements.

In accordance with SEBI and Stock Exchange requirements, our Company and the Lead Manager will ensure that the Eligible
Equity Shareholders are informed of material developments until the time of the grant of listing and trading permissions for the
Rights Equity Shares by the Stock Exchanges.
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SUMMARY OF LETTER OF OFFER

The following is a general summary of certain disclosures and terms of the Issue included in this Letter of Offer and is neither
exhaustive, nor does it purport to contain a summary of all the disclosures in this Letter of Offer or all details relevant to the
prospective investors. This summary should be read in conjunction with, and is qualified in its entirety by, the more detailed
information appearing elsewhere in this Letter of Offer, including, in the sections entitled “Risk Factors”, “Objects of the Issue”,
“Our Business” and “Outstanding Litigation and Defaults” beginning on pages 18, 53, 98 and 344, respectively.

For updates in relation to financial and operational performance as of and for the period ended December 31, 2023, see
“Material Developments” beginning on page 361.

Our Promoters

Ajit Gulabchand, Hincon Holdings Limited, Hincon Finance Limited, Shalaka Gulabchand Dhawan and Shalaka Investment
Private Limited are the promoters of our Company.

Issue Size
The issue of up to 166,666,666* Rights Equity Shares aggregating up to ¥350 crore*.
*Assuming full subscription. Subject to finalization of the Basis of Allotment.

This Issue is being undertaken in accordance and compliance with the Framework Agreement entered into by our Company
with its lenders.

Primary Business of our Company

We are an engineering and construction company and one of the oldest infrastructure development companies in India (Source:
CARE Report). Our business operations include, (i) engineering and construction; (ii) infrastructure development; and (iii) real
estate construction, as a single operating segment of engineering and construction.

Objects of the Issue
Our Company intends to utilize the Net Proceeds from the Issue towards funding of the following objects:

(in Z crore)

Particulars Estimated amount (up to)

Funding long-term working capital requirements of our Company 254.00
Payment of outstanding dues in terms of the Framework Agreement 16.72
General corporate purposes” 63.58
Total Net Proceeds™ 334.30

* Subject to finalisation of the Basis of Allotment and the Allotment of the Equity Shares. The amount utilised for general corporate purposes shall not exceed
20% of the Net Proceeds. The amount proposed to be utilized for general corporate purposes shall not be utilized towards funding the working capital
requirements of our Company.

** Assuming full subscription and Allotment in the Issue.

For further details, see “Objects of the Issue” beginning on page 53.

Summary of Consolidated Financial Information/ Ratios
(in crore, except per share data)

Particulars As at and for the nine | As at and for the nine As at and for the As at and for the
months period ended | months period ended | Financial Year ended | Financial Year ended
December 31, 2023 December 31, 2022 March 31, 2023 March 31, 2022
Equity Share Capital 151.31 151.31 151.31 151.31
Net Worth* (484.19) (1,066.36) (754.08) (698.84)
Revenue from Operations 5,233.58 6,762.50 9,856.59 10,668.26
Earnings before interest, taxes, 788.71 261.80 576.71 1,187.81
depreciation, and amortization
(EBITDA) less other income
Profit / (Loss) from continuing 283.19 (217.24) (26.59) 571.74
operations
Earnings per Share
Basic 1.53 (1.44) (0.19) 3.72
Diluted 1.53 (1.44) (0.19) 3.72
Net Asset Value per Equity (3.20) (7.05) (4.98) (4.62)
Share
Total Borrowings 2,412.51 5,465.34 5,294.52 4,918.27

*Net Worth is calculated by adding Equity Share Capital, other equity (including non-controlling interest) and capital reserve.

**Total Borrowings do not include accrued interest of <1,801.11 crore, ¥1,831.91 crore, ¥1,843.14 crore and <2,546.63 crore as on December 31, 2023,
December 31, 2022, March 31, 2023 and March 31, 2022, respectively. Please see ““Management’s Discussion and Analysis™ on page number 317.
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Compliance with Part B of Schedule VI of the SEBI ICDR Regulations

Our Company is in compliance with the provisions specified in Clause (1) of Part B of Schedule VI of the SEBI ICDR
Regulations as explained below:

I. Our Company has been filing periodic reports, statements and information in compliance with the Listing Agreement or
the SEBI LODR Regulations, as applicable for the last one year immediately preceding the date of filing of this Letter
of Offer with the SEBI and/or Stock Exchanges, as the case may be.

2. The reports, statements and information referred to above are available on the websites of BSE and NSE.

3. Our Company has an investor grievance handling mechanism which includes meeting of the Stakeholders’ Relationship
Committee at frequent intervals, appropriate delegation of power by our Board as regards share transfer and clearly laid
down systems and procedures for timely and satisfactory redressal of investor grievances.

Non-applicability of conditions precedent under Clause (3) of Part B of schedule VI of the SEBI ICDR Regulations

L. Our Company’s management has not undergone any change pursuant to acquisition of control in accordance with the
provisions of Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
1997 or the SEBI Takeover Regulations, as applicable. Our Company is not making a rights issue of specified securities
for the first time subsequent to any such change; and

2. Our Company has not been listed consequent to the relaxation granted by SEBI under sub-rule (7) of Rule 19 of the
SCRR for listing of its specified securities pursuant to a scheme sanctioned by a High Court under Sections 391 to 394
of the Companies Act, 1956 or approved by a tribunal under Sections 230 to 234 of the Companies Act, as applicable.
Our Company is not making a rights issue of specified securities for the first time subsequent to any such listing.

As our Company satisfies the conditions specified in Clause (1) of Part B of Schedule VI of SEBI ICDR Regulations, and given
that the conditions prescribed in Clause (3) of Part B of Schedule VI of SEBI ICDR Regulations, disclosures in this Letter of
Offer are in terms of Clause (4) of Part B of Schedule VI of SEBI ICDR Regulations.

Intention and extent of participation by our Promoters / Promoter Group with respect to (i) their rights entitlement;
and (ii) their intention to subscribe over and above their rights entitlement

Our Promoters and members of the Promoter Group have vide their letters each dated March 12, 2024 confirmed that they (i)
will subscribe to the full extent of their Rights Entitlements in the Issue and that they shall not renounce the Rights Entitlements
(except to the extent of Rights Entitlements renounced by any of them in favour of our Promoters or other member(s) of our
Promoter Group); (ii) may subscribe to additional Rights Entitlements over and above their Rights Entitlements, if any, which
are renounced in their favour by our Promoters or any other member(s) of our Promoter Group; and (iii) may subscribe to
additional Rights Equity Shares, if any, which may remain unsubscribed in the Issue, each as may be applicable, subject to the
aggregate shareholding of our Promoters and members of our Promoter Group being compliant with minimum public
shareholding requirements under the SCRR and the SEBI LODR Regulations. Accordingly, in terms of the proviso to
Regulation 86(1) of the SEBI ICDR Regulations, the requirement of minimum subscription is not applicable to the Issue.

Accordingly, in terms of the proviso to Regulation 86(1) of the SEBI ICDR Regulations, the requirement of minimum
subscription is not applicable to the Issue. In case of (ii) and (iii) above, the subscription to additional Rights Equity Shares
shall be made to the extent that it does not result in any obligation on our Promoters and other members of our Promoter Group
to make an “open offer” in accordance with the SEBI Takeover Regulations and shall be in compliance with the Companies
Act, the SEBI ICDR Regulations and other applicable laws. Our Company is in compliance with Regulation 38 of the SEBI
LODR Regulations and will continue to comply with the minimum public shareholding requirements under applicable law,
pursuant to this Issue.

Summary of outstanding litigation and defaults

A summary of outstanding legal proceedings involving our Company and our Subsidiaries as on the date of this Letter of Offer
is set forth in the table below:

Name of Civil Proceedings Proceedings Tax Matters |Other pending matters, Amount
entity proceedings | involving issues of | before proceedings involving | which if they result in | Involved* (% in
where the | moral turpitude or | regulatory where the economic an adverse outcome, crore unless
amount criminal liability | authorities amount offences would materially and otherwise
involved is involving involved is adversely affect the stated)
equivalent to material |equivalent to or operations or financial
or in excess of violations of| in excess of the position of our
the statutory Materiality Company
Materiality regulations | Threshold
Threshold
Company
By the | 50] Nil] Nil| Nil| Nil| 2] 4,919.25%]
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Name of Civil Proceedings Proceedings Tax Matters |Other pending matters, Amount
entity proceedings | involving issues of before proceedings involving | which if they result in | Involved* (% in
where the |moral turpitude or | regulatory where the economic an adverse outcome, crore unless
amount criminal liability | authorities amount offences would materially and otherwise
involved is involving involved is adversely affect the stated)
equivalent to material |equivalent to or operations or financial
or in excess of violations of| in excess of the position of our
the statutory Materiality Company
Materiality regulations | Threshold
Threshold
Company
Against the 8 4 Nil 3 Nil 1 1,745.15
Company
Subsidiaries
By the 5 Nil Nil Nil Nil Nil 555.31
Subsidiaries
kk
Against the 9 Nil Nil Nil Nil Nil 2,452.53
Subsidiaries

*To the extent ascertainable.

A This does not include an amount aggregating to <2,882.17 crore representing amounts withdrawn by our Company by furnishing bank guarantees in certain
arbitration matters. For details, see “Outstanding Litigation and Defaults — Litigation by our Company — Material Civil Proceedings™ on page 347.

** This does not include amount aggregating to CHF 53.50 million representing claims submitted by Steiner AG against various parties. For details, see
“Outstanding Litigation and Defaults — Litigation by our Subsidiaries — Material Civil Proceedings’ on page 359.

For further details, see “Outstanding Litigation and Defaults” beginning on page 344.
Risk Factors

Investors are advised to read the risk factors carefully before taking an investment decision in the Issue. For details, see “Risk
Factors” beginning on page 18.

Contingent liabilities

For details regarding our contingent liabilities as per Ind AS 37 for the Financial Year 2023 and Financial Year 2022, see
“Financial Statements” beginning on page 115.

Related party transactions

For details regarding our related party transactions as per Ind AS 24 entered into by us for Financial Year 2023 and Financial
Year 2022, see notes 42 and notes 43 respectively, in the notes to the Audited Consolidated Financial Statements in “Financial
Statements” beginning on page 115.

Issue of Equity Shares for consideration other than cash

Our Company has not made any issuances of Equity Shares for consideration other than cash in the last one year immediately
preceding the date of filing this Letter of Offer.

Financing Arrangements

There have been no financing arrangements whereby our Promoters, members of our Promoter Group, Directors or their
relatives have financed the purchase by any other person of securities of our Company, during the period of six months
immediately preceding the date of this Letter of Offer.

Exemption from complying with any provisions of securities laws, if any, granted by SEBI

As on the date of this Letter of Offer, our Company has not applied for or sought any exemption from SEBI from complying
with any provisions of securities laws. However, in the past, the Company had been granted the following exemptions by SEBIL.
@) Pursuant to the debt resolution plan undertaken by our Company, Prolific Resolution Private Limited, an erstwhile
subsidiary of our Company, was required to issue non-convertible debentures of an amount not exceeding 33,500 crore
to our lenders against conversion of the debt novated by our Company for consideration other than cash, on a private
placement basis on BSE. Prolific Resolution Private Limited vide letter dated July 7, 2022 to SEBI sought an exemption
from the applicability of Regulation 12 of the Securities and Exchange Board of India (Issue and Listing of Non-
Convertible Securities) Regulations, 2021 (“SEBI NCS Regulations”) and the SEBI Operational Circular for Issue and
Listing of Non-Convertible Securities, Securitized Debt Instruments, Security Receipts, Municipal Debt Securities and
Commercial Papers of Non-Convertible Debentures dated August 10, 2021 (“Operational Circular”), which stipulate
that the private placement of non-convertible debentures in a single issue of <100 crore or more be mandatorily made
through the electronic book provider platform. Subsequently, SEBI vide its letter dated August 30, 2022 granted the
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(i)

(iii)

exemption sought by Prolific Resolution Private Limited and directed Prolific Resolution Private Limited to inter alia
submit certain documents prior to the listing of the non-convertible debentures, such as details of Prolific Resolution
Private Limited’s management, promoters and material litigations, salient features of the inter-creditor agreement,
approval of the board of directors of Prolific Resolution Private Limited and our Company, audited financials of our
Company for the three immediately preceding years, along with management decision and analysis, as well as a draft
placement memorandum for the issue.

Pursuant to the debt resolution plan undertaken by our Company, our Company was required to issue non-convertible
debentures of an amount not exceeding I841.22 crore to our lenders against conversion of existing facilities for
consideration other than cash, on a private placement basis on BSE. Our Company Vide letter dated July 7, 2022 to SEBI
sought a similar exemption from the applicability of Regulation 12 of the SEBI NCS Regulations and the Operational
Circular, which stipulate that the private placement of non-convertible debentures in a single issue of 100 crore or more
be mandatorily made through the electronic book provider platform. Subsequently, SEBI vide its letter dated September
22, 2022 granted the exemption sought by our Company and directed our Company to inter alia submit certain
documents prior to the listing of the non-convertible debentures, such as details of our Company’s management,
promoters and material litigations, salient features of the inter-creditor agreement, approval of our Board, audited
financials of our Company for the three immediately preceding years, along with management decision and analysis, as
well as a draft placement memorandum for the issue. Additionally, SEBI also advised our Company to ensure
compliance with Regulation 59 of the SEBI LODR Regulations and any applicable regulatory requirements, and clarified
that the exemption had been granted only to enable our Company to implement its resolution plan.

Pursuant to the approval of the resolution plan of our Company in 2016, our Company was required to issue optionally
convertible debentures aggregating to X1,467.16 crore to our lenders, with a conversion option available to lenders to
convert the optionally convertible debentures into Equity Shares within 18 months from the date of issuance. ICICI Bank
Limited (“ICICI”), acting on behalf of our lenders, vide its letter dated April 17, 2018 to SEBI sought an exemption
from the applicability of Regulation 75 of the erstwhile Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009 and sought permission to extend the conversion option and tenure of
optionally convertible debentures to a period of 10 years from the date of issuance. SEBI vide its letter dated May 24,
2018 granted this exemption to ICICI. Subsequently, ICICI vide its letters dated July 7, 2022 and July 21, 2022 sought
an exemption from the applicability of Regulation 162 of the SEBI ICDR Regulations and sought permission to extend
the conversion option and tenure of the optionally convertible debentures by two more years for a total tenure of 12
years from the date of allotment i.e. from January 6, 2017 up to January 5, 2029. SEBI vide its letter dated September
27, 2022 granted this exemption to ICICI subject to the submissions or confirmations made by ICICI and stated that
such exemption would stand withdrawn if there was any change in the circumstances or if any submissions were found
to be false or misrepresented. SEBI also clarified that this exemption was specific to the present case made by ICICI.
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SECTION II: RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider each of the following risk factors
and all other information set forth in this Letter of Offer, including the risks and uncertainties described below, before making
an investment in the Equity Shares.

The material events and information disclosed in the section below, to the extent determined to be ‘material’ by our Company
in accordance with Regulation 30 read with Schedule Il of the SEBI LODR Regulations and our Company’s “Policy for
Determining Materiality of Events’ framed in accordance with the SEBI LODR Regulations, have been disclosed to the Stock
Exchanges. However, the risks and uncertainties described below are not the only risks that we currently face. Additional risks
and uncertainties not presently known to us or that we currently believe to be immaterial may also materially adversely affect
our business, prospects, financial condition and results of operations and cash flows. If any or some combination of the
following risks, or other risks that we do not currently know about or believe to be material, actually occur, our business,
financial condition and results of operations and cash flows could suffer, the trading price of, and the value of your investment
in our equity shares could decline, and you may lose all or part of your investment. In making an investment decision, you must
rely on your own examination of our Company and the terms of this Issue, including the merits and risks involved.

This Letter of Offer also contains forward-looking statements that involve risks and uncertainties. Our results could differ
materially from such forward-looking statements as a result of certain factors, including the considerations described below
and elsewhere in this Letter of Offer.

Internal Risk Factors

1. Our business is significantly dependent on projects in India undertaken or awarded by government authorities or
other entities funded by the Government of India or State Governments and we derive significant revenues from
contracts with a limited number of Government entities. Any adverse changes in the Central or State Government
policies may lead to our contracts being foreclosed, terminated, restructured or renegotiated, which may have a
material effect on our business, revenue and results of operations.

A significant number of our contacts and agreements are entered into with various Central/State Governments and
public sector undertakings (“PSUs”) wherein Central and/or State Governments hold a majority stake. Public sector
undertakings are controlled by the Government and there may be other criteria while awarding projects such as
allocated budget for the sector, planning and oversight, policy and regulatory framework, which may be beyond our
control. The details of revenue from operations (on a standalone and consolidated basis) for the nine months period
ended on December 31, 2023 and the Fiscals 2023 and 2022 are as follows:

Particulars Standalone Consolidated
For the nine Fiscal 2023 Fiscal 2022 For the nine Fiscal 2023 Fiscal 2022
months ended months ended
December 31, December 31,
2023 2023
Revenue from 3,537.87 5,217.34 4,665.44 3,537.87 5,217.34 4,665.44
operations

generated  from
projects awarded
by  central/state
governments/
public sector
undertakings (in %
crore)
Contribution  to 97.88% 99.91 99.98 67.60% 52.93 43.73
total revenue from
operations (%)

A bulk of our business is procured from projects undertaken by us in the infrastructure sector including hydro power,
irrigation and water supply, development of roads, tunnels and urban infrastructure and are subject to unforeseeable
delays and risks. The delays may arise on account of a change in the Central and/or State Governments, changes in
policies impacting the public at large, scaling back of Government policies or initiatives, changes in governmental or
external budgetary allocation, or insufficiency of funds, any of which can materially and adversely affect our business,
financial condition and results of operations. Some of the key risks are as follows:

o  Exposure to governmental clients and PSUs: As on December 31, 2023, contracts and/or orders awarded by the
Central and State Governments and PSUs in India constituted 100% of our Order Book in India. In the past,
Central and State Government policies on environment-related issues have resulted in foreclosure of contracts.
For instance, in one of our hydroelectric power projects, while mobilisation of the project was underway, the
client informed us that the empowered committee, constituted by the Central Government, had decided to
discontinue the project due to environmental concerns after environmental activists and local residents protested
the construction of the hydroelectric power project on the Ganga river. While this was a loss of an earning
opportunity for the Company, the loss was later recovered through an arbitration award.
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e  Risks related to early termination of the contracts: The infrastructure contracts awarded by the Central and/or
State Governments may provide the client with the right to terminate the contract for convenience, without any
reason, at any time after providing us with notice, as per the time prescribed in the contract. For instance, one of
the projects undertaken by our Company was terminated by the concerned authority without attributing any
reason to our Company. We cannot assure you that we will be able to recover the remaining amount or any
amount for any project in the future.

e  Performance guarantee risk: Further, performance guarantees and guarantees for advances are also common
and are typically unconditional and payable on demand and may be invoked by the client without reason unless
injunctions are obtained by the company. Since the majority of our projects are contracts with the Central and
State Governments or public sector undertakings, we are susceptible to such termination or invocation. In the
event that a contract is so terminated or invoked without cause, our financial condition and operations will be
adversely affected.

e  Delay in payments: Further, payments from the Central, State and Local Governmental authorities or the PSUs
in India may be subject to several delays due to regulatory scrutiny and long procedural formalities, including
any audit by the Comptroller and Auditor General of India. If payments under our contracts with the Central,
State and Local Governmental authorities in India are delayed, our working capital requirements would be
adversely affected, resulting in additional finance costs and increase in our realization cycle. For instance, in one
of our projects for the Indian Railways, there were significant delays in payment of monthly bills. Any delay in
payments from the central, state and local governmental authorities in India may adversely affect our financial
condition and results of operations.

Given that we derive a significant portion of our revenue from Central and State Governments as well as government-
controlled entities, we are exposed to additional risks including:

e stricter regulatory requirements which may increase our compliance costs;

e  delays in project implementation and key initiatives where we have invested significant costs;

e  delays in payment due to the time taken to complete internal processes of such entities and agencies;

e the tender process may be cumbersome and subject to multiple levels of scrutiny resulting into significant delays
and/or renegotiation of the terms of the bid or lowering the price for services included in the tender;

e  political and economic factors such as pending elections, changes in leadership among key governmental decision
makers, changes or delays in the implementation of government policies, changes in law, revisions in tax policies
and reduced tax revenues can affect the number and terms of new government contracts signed;

e any disinvestment by the governmental entities of its shareholding in such entities could result in a change in
business operations of such entities, which may impact existing or future business arrangements between our
Company and such entities;

e terms and conditions of contracts, including requests for proposals and tenders tend to be more onerous and are
often more difficult to negotiate than those for other commercial contracts; and

e in the event of any non-payment or delay in payment by customers, we may be unable to make payments to our
third-party contractors who may initiate proceedings against our Company, which may result in an adverse impact
on our business, results of operation and financial conditions.

Our business is substantially dependent on our ability to accurately carry out the pre-bidding engineering studies
for bidding in such projects. Any deviation during the implementation and operation of the project as compared to
our pre-bid engineering studies could have a material adverse effect on our cash flows, results of operations and
financial condition.

In addition to our in-house experience in engineering survey, we also appoint technical consultants to carry out detailed
inspection of the relevant project area and to record and highlight important features and identify any issue that may
be of importance in terms of implementation and operation of such project. We have incurred X1.11 crore, 20.27 crore
and 0.67 crore for the nine months ended December 31, 2023 and Financial Years ended March 31, 2023 and March
31, 2022 respectively, on pre-bidding engineering studies. Further, we didn’t incur any expenditure on pre-bidding
engineering studies for the Financial Year ended March 31, 2021.

While we hire technical consultants for the purpose of carrying our pre-bidding engineering studies, we may not be
able to assure the accuracy of such studies. The accuracy of the pre-bidding studies is dependent on the following key
elements:

e  preparing a project road map based on investigations of the project site which include amongst other, pavement
conditions, major water bodies, indication of any notified forest, right of way details, sensitive receptors on the
project site, local conditions;

e  undertaking engineering surveys and preliminary designs which broadly include carrying out inventory and
detailed condition surveys, carrying our preliminary pavement investigations, availability of construction
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materials and resources, identification of geometrically deficient stretches, investigating intersections and
stretches and implementing design in accordance with environmental and social concern;

e  preparation of operations and maintenance estimates for the entire contract period of the project; and

e  preparation of bills of quantities, in consultation with our Company covering all the items required in the work.

Any deterrence or deviation in the estimation and calculation of the aforementioned key elements, may hamper the
quality of the pre-bid engineering study, on which we rely before submitting any tenders for the relevant project which
may eventually also result in increase in the total project costs and consequently impact our margin from these projects.
Accordingly, any deviation during the implementation and operation of the project as compared to our pre-bid
engineering studies could have a material adverse effect on our cash flows, results of operations and financial
condition.

Projects included in our Order Book and our future projects may be delayed, modified or cancelled for reasons
beyond our control which may materially and adversely affect our business, prospects, reputation, profitability,
financial condition and results of operation.

Our consolidated and standalone Order Book as of December 31, 2023 was X 15,532 crore and % 11,165 crore
respectively, which comprises the balance value of work to be executed in respect of our existing contracts. Our Order
Book sets forth our expected revenues from unexecuted portion of the projects awarded. However, project delays,
modifications in the scope or cancellation of awards may occur from time to time due to either the client’s or our
default, incidents of force majeure or legal impediments which could eventually impact the revenue to be recognized
by us from the projects. For example, in some of the projects which are usually awarded to us, we or our clients are
obliged to take certain actions, such as acquiring land, securing right of way, clearing forests, securing required
licenses, authorizations or permits, making advance payments or opening of letters of credit or moving existing
utilities, which may be delayed due to our client’s non- performance, our own breaches or any force majeure events.
In an EPC project, we may be required to incur significant additional costs due to project delays and our counterparties
may seek liquidated damages due to our failure to complete the required milestones or even terminate the construction
contract totally or refuse to grant us any extension. Set out below are examples of a few projects which were originally
to be completed in Financial Year 2022, Financial Year 2023 or the nine months ended December 31, 2023, but were
not completed by the original date of completion of the project prescribed in the agreement with the client. While the
client has extended the date of completion of the project, we cannot assure that such projects will be completed within
such extended timelines:

Name of  the | Original date of completion | Extension of time approved by | Expected date of completion of
Project of contract client contract

Fast Reactor Fuel September 21, 2021 October 4, 2025 October 4, 2025

Cycle Facility

Parwan Dam* May 28, 2021 December 26, 2023 June 30, 2025

DMRC DC-06 January 13, 2023 June 29, 2024 June 29, 2024

Coastal Road October 15, 2022 October 25, 2024 October 25, 2024

*Extension of Time (EoT) approval under process with client. The expected date of completion of contract is our Company’s estimate based on the
current progress on the project.

Further, the schedule of completion of a project may be reset due to the aforementioned factors and we may not be
able to recognize revenue if the required percentage of completion is not achieved in the specified timeframe.
Accordingly, our Order Book may vary materially if the time taken or amount payable for completion of ongoing
projects of our Company changes. For instance, in one of our hydroelectric power projects, the governmental authority
had decided to discontinue the project due to environmental concerns.

During the Fiscals 2023, 2022 and 2021 and the nine months ended December 31, 2023, we completed 4 projects in
India and 102 projects outside India. The details regarding the cumulative value of work at the tender stage and the
revenue recognised from these completed projects are as follows:

Particulars Fiscals 2023, 2022 and 2021 and the nine months ended December 31, 2023
Cumulative Value of Work at Tender | Cumulative Revenue Recognized (X
Stage R in crore)” in crore)

Contracts closed (Projects in India) 3,219.12 4,823.39

Contracts closed (Projects outside India) 24,714.48 25,730.20

*The value of work at tender stage is subject to change on account of various reasons such as price escalations, additional works undertaken by
the Company and compensation due to variations and delays.

In addition, there may be a risk that the actual revenue from operations may vary substantially from the projected value
of our Order Book due to cancellation of the projects which have been awarded to us, in terms of the contractual
arrangement with our clients. Furthermore, in the event we are not awarded any project for which we have emerged as
the lowest bidder due to any reason whatsoever, our actual revenue for a particular period may not meet our forecast
for the said period. Our contracts may be amended, delayed or cancelled before work commences or during the course
of construction. Due to unexpected changes in a project’s scope and schedule, we cannot predict with certainty when
or if expected revenues as reflected in the Order Book will be achieved. For instance, one of our projects is on hold at
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the instructions of the district administration following land subsidence, which has resulted in unforeseeable delay. In
addition, even where a project proceeds as scheduled, it is possible that contracting parties may default and fail to pay
amounts owed or receivables due to us. If any or all of these risks materialize, our business, prospects, reputation,
profitability, financial condition and results of operation may be materially and adversely affected.

Our Company and our Subsidiaries are involved in outstanding legal proceedings. Any adverse outcome in any of
these proceedings may adversely affect our reputation, business, operations, financial condition and results of
operations.

Our Company and our Subsidiaries are involved in certain outstanding arbitrations, legal proceedings and claims,
which are pending at different levels of adjudication before various courts, tribunals and other authorities. A summary
of the litigation involving our Company and our Subsidiaries is set out below.

Name of Civil Proceedings |Proceedings| Tax Matters Other pending Amount
entity proceedings | involving issues before |proceedings | involving [matters, which if they| Involved* (X
where the of moral regulatory | where the | economic | resultin an adverse [in crore unless
amount turpitude or | authorities| amount offences outcome, would otherwise
involved is |criminal liability | invelving | involved is materially and stated)
equivalent to material |equivalent to adversely affect the
or in excess violations | or in excess operations or
of the of statutory of the financial position of

Materiality regulations | Materiality our Company

Threshold Threshold
Company
By the 50 Nil Nil Nil Nil 2 4,919.25"
Company
Against the 8 4 Nil 3 Nil 1 1,745.15
Company
Subsidiaries
By the 5 Nil Nil Nil Nil Nil 555.31
Subsidiaries**
Against the 9 Nil Nil Nil Nil Nil 2,452.53
Subsidiaries

*To the extent ascertainable.

A This does not include an amount aggregating to ¥2,882.17 crore representing amounts withdrawn by our Company by furnishing bank guarantees
in certain arbitration matters. For details, see “Outstanding Litigation and Defaults — Litigation by our Company — Material Civil Proceedings”
on page 347.

** This does not include amount aggregating to CHF 53.50 million representing claims submitted by Steiner AG against various parties. For details,
see “Outstanding Litigation and Defaults — Litigation by our Subsidiaries — Material Civil Proceedings’ on page 359.

In addition, should any new development arise such as changes in India law or rulings against us by the final
adjudicating authority / appellate authorities / Supreme Court, we may need to make provisions in our financial
statements which could increase our expenses and current liabilities. We cannot assure you that any of the outstanding
legal proceedings will be settled favourably, or that no additional liability will arise out of these proceedings. For
details of outstanding material legal proceedings, see “Outstanding Litigation and Defaults” on page 344. Such
proceedings could divert management time and attention and consume financial resources in their defence or
prosecution. Any unfavourable decision in connection with such proceedings, individually or in the aggregate, could,
to that extent, increase our expenses and our liabilities.

Our financing agreements contain certain restrictive covenants including requiring prior consent of our lenders
for undertaking a number of corporate actions, including the Issue, which may affect our interest. We are also
subject to restrictions on our financial and operational flexibility and certain risks associated with debt financing.

As of December 31, 2023, we had total borrowings (current borrowings and non-current borrowings) for amounts
aggregating to 32,412.51 crore (excluding accrued interest of ¥1,801.11 crore as of December 31, 2023, which are
accounted under other financial liabilities). Some debt financing agreements entered into by our Company or our
Subsidiaries contain restrictive covenants, and/or events of default that limit our ability to undertake certain types of
transactions, which may adversely affect our business and financial condition. Pursuant to Resolution Plan (as defined
in “Our Business — Strategies - Improving the settlement of our claims with our customers/lenders” on page 103), our
Company and our lenders (“Consortium”) entered into the Framework Agreement, pursuant to which borrowings of
our Company were restructured as per terms mentioned therein.

The Framework Agreement contains certain covenants that require us to undertake certain activities or transactions.
The Framework Agreement also requires our Company to undertake an offering of the Equity Shares through rights
issue or a preferential issue for a minimum amount of X250 crore by March 31, 2024, which is required to be utilised
towards operations and growth of our Company. Our Company is also required to ensure that 5% of the Issue proceeds
shall be utilised towards payment of the outstanding amount to the Consortium. For details, see “Objects of the Issue”
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on page 53. Further, the Framework Agreement requires our Company to obtain consents from the Consortium for
undertaking certain activities such as inter alia, declaration of dividends, disposal of assets and payment of
remuneration to the Directors above a prescribed threshold. The Framework Agreement requires our Company to
undertake a rights issue or a preferential issue, of a minimum amount of up to ¥ 250 Crore which is required to be
utilised towards operations and growth of the Company. Accordingly, our Company shall utilise the Net Proceeds
towards funding long-term working capital requirements, payment of outstanding dues in terms of the Framework
Agreement and the general corporate purposes. Non-compliance or delay in compliance of the restrictive covenants
specified under the Framework Agreement may result into the enforcement of the security or invocation of guarantees
provided by our Company. Further, in relation to our debt financing of Lavasa Corporation Limited (“LCL”), the
lenders had invoked put options and corporate guarantees given to them. In such an event, we may be unable to incur
additional borrowings and we may be unable to repay the amounts due. This may have a material and adverse effect
on our financial condition and results of operation and even cause us to become bankrupt or insolvent.

Our new projects require a long gestation period and substantial capital outlay before any benefits or returns on
investments are realized.

Due to the nature of our business, our projects typically require a long gestation period and substantial capital outlay
before completion and may take months or years before positive cash flows can be generated, if at all. The time and
costs required in completing a project may be subject to substantial increases due to many factors, including shortages
of materials, equipment, technical skills and labour, adverse weather conditions, natural disasters, labour disputes,
disputes with contractors, accidents, changes in government priorities and policies, changes in market conditions,
delays in obtaining the requisite licenses, permits and approvals from the relevant authorities and other unforeseeable
problems and circumstances.

For failure to complete a project as scheduled, we may be held liable for penalties in the form of liquidated damages,
which have historically ranged between 5% to 10% of the total project cost but could be higher in the future and, in
some cases, the customer may be entitled to appoint, at our expense, a third party to complete the work. While we
haven’t faced any instances in the past where our clients or customers have exercised the right to appoint a third party
to complete the projects, we cannot assure you that our clients or customers would not exercise such a right in the
future. As part of our growth strategy, we may seek to acquire technologies and products, but we may fail to complete
such acquisitions or realize the anticipated benefits of such acquisitions and may incur costs that could negatively
affect our business. In addition, failure to complete a project according to its original specifications or schedule, if at
all, may give rise to potential liabilities and, as a result, our returns on investments may be lower than originally
expected. Any of these factors may lead to delays in or prevent the completion of our projects and result in costs
substantially exceeding those originally budgeted for.

Our projects are subject to construction, financing and operational risks along with other risks with respect to our
engineering and construction business, including, without limitation, costs increase above estimates, changes in
scope of work and time, cost overruns, imposition of penalties by the client and warranty claims, which may cause
us to experience reduced profits or losses and, in some cases, cancellation or deferrals of contracts.

The construction of new projects involves various risks, including, among others, regulatory risk, construction risk,
financing risk and the risk that these projects may prove to be unprofitable. We may need to undergo certain changes
to our operations as a result of entering into these new projects. Entering into any new project may pose significant
challenges to our management, administrative, financial and operational resources. We cannot provide any assurance
that we will succeed in any new projects we may enter into or that we will recover our investments. If the funding
requirements and project costs for these projects are higher than as estimated, we will need to find sources to fund the
extra costs which may not be readily available. Any failure in the development, construction, financing or operation
of any of our significant new projects will likely materially and adversely affect our business, prospects, financial
condition and results of operations.

We may be adversely affected by investment in the development of our ongoing and other new projects because,
among others:

o the contractors hired by us may not be able to complete the construction of projects on time, within budget or to
the specifications and standards set out in our contracts with them;

e delays in completion and commercial operation could increase the financing costs, including due to increase in
prices of raw materials, associated with the construction and cause our forecasted budget to be exceeded,

e we may not be able to obtain adequate working capital or other financing to complete construction of and to
commence operations of our projects; and

e we may not be able to recover the amounts we may have invested in our projects if the assumptions contained in
the feasibility studies for these projects do not materialize.

We enter into contracts to provide services primarily on the basis of item rated contracts and/or lump sum turnkey
projects per unit of work or a lump sum for the project as a whole. While typically these types of contracts include
suitable escalation clauses for increases in the costs of materials and labour, there are certain contracts wherein such
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provision does not exist or in which the escalation clause is limited, which results in our Company bearing all or a
portion of the increased costs. While we attempt to anticipate and account for any contingencies when determining our
contract price, there is no assurance that we will be able to successfully secure contract prices that build in adequate
amounts to cover any such contingencies. Contract prices are established in part on cost and scheduling estimates,
which are based on a number of assumptions, including future economic conditions, the price and availability of labour,
equipment and materials and other relevant factors. If any of these estimates prove inaccurate or circumstances change,
cost or time overruns may occur and we could experience delay in realisation of the revenues and reduced profits, or
in some cases incur losses. In one of our highway projects, the quantities vis-a-vis the designs prepared by us in the
initial tender stage increased from the tender estimates due to the actual ground conditions.

In addition to the aforesaid, we also bear the risk of any underestimation of the amount of work or the quantity of
material required. Unanticipated costs or delays in performing part of the contract can have compounding adverse
effects on performing other parts of the contract.

Additionally, deviation from pre-bid estimates with respect to costs, scope of work, time overruns etc. can adversely
impact profitability of projects and also result in our projects getting delayed. Our actual expense in executing a project
under construction may vary substantially from the assumptions underlying our bid for various reasons, including,
unanticipated increases in the cost of construction materials, fuel, labour or other inputs, unforeseen construction
conditions, including the inability of the client to obtain requisite environmental and other approvals resulting in delays
and increased costs, delays caused by local weather conditions and suppliers’ failures to perform. For instance, in one
of our highway projects, execution of the project was delayed due to unavailability of encumbrance-free land. These
inherent risks of our business may result in realized gross profits differing from those we originally estimated and
reduced profitability or losses. Our ability to pass on such increases in costs and expenses may be limited in the case
of contracts with limited or no price escalation provisions. Depending on the size of a project, these variations from
estimated contract performance could have a material adverse effect on our operating results for any particular period.

Further, there may be certain construction related faults which could typically result in revision/modification to our
design and engineering thereby resulting in increased expenditure including interest costs, cost of operations on
account of additional work executed towards rehabilitation and further expenditure incurred towards appointment of
external consultants for assistance in revising our design. We may not be able to recover such increased costs from our
customers in part, or at all, and may further be subject to penalties, including liquidated damages on account of such
construction faults arising in our projects. We may further face delays in the estimated project completion schedule in
respect of such projects on account of additional works required to be undertaken towards rectifying such construction
faults and are dependent upon our clients permitting extension of time of completion of such projects.

There can be no assurance that any cost escalation or additional liabilities in connection with the development of such
projects would be fully offset by amounts due to us pursuant to the guarantees and indemnities, if any, provided by our
contractors or insurance policies that we maintain. Delays in completion and commercial operation of our projects
under construction could increase the financing costs associated with the construction and cause costs to exceed our
forecasted budgets. We also cannot assure you that our clients will permit such revised completion schedule to be
implemented to the necessary extent or at all, and we may be held in breach of the terms and conditions of the contracts
in respect of such projects pertaining to completion schedule. Further, such construction faults may result in loss of
goodwill and reputation and may have a material and adverse impact our eligibility in respect of future bids made by
us towards projects, thereby affecting our future operations and revenues.

Each of the contract agreements for our construction projects requires us to execute, and maintain the works till defects
liability period, under certain standards prescribed by clients. Clients may ask us to carry out tests through one or more
engineering firms to assess the quality of works and their maintenance. For example, for toll road projects, if the NHAI
determines that we have failed to carry out our road maintenance obligations to the standards set forth in the relevant
concession agreements, the NHAI may impose penalties and in certain cases even issue notices and provide cure
periods. If we fail to meet the NHAI’s road maintenance requirements during any cure period provided, our concession
agreement for the toll road may be terminated by the NHAI, which could have a material and adverse effect on our
business, financial condition, results of operations and prospects.

Pursuant to certain agreements entered into with various clients, we may also be required to indemnify our clients
against losses and damaged incurred by them, including damages and penalties for delays in execution of a project.
Our liability to pay liquidated damages for a contractor’s default is generally limited and capped. However, in the
event we terminate any contractor, due to any contractual default of their part, it may affect our results of operations
and our financial condition.

Additionally, we are also subject to costs associated with warranty, recall and liability due to defects in our projects or
related after sales services and attendant adverse publicity. In Switzerland, we provide warranties on our work ranging
from two years to five years and sometimes, based on the contract, are required to provide a warranty of up to 10 years.
These warranties require us to cover any defects after the handover of the property to the customer after completion of
a project. We are also required to provide performance bonds which provide that we are responsible for the completion
of a project should a subcontractor fail to do so or become insolvent as well as warranty bonds covering our warranties
obligations after completion of a project. These actions could require us to spend considerable resources in correcting
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the problems and could adversely affect demand for our design and construction operations services. A failure to meet
quality standards could expose us to the risk of liability claims during the project execution period when our obligations
are typically secured by performance guarantees, which typically range from 5% to 10% of the contract price, and
during the defects liability period, which typically runs for 12 months to 24 months, and in some instances up to 5
years, from the date of handover. Any defects in our work could also result in customer claims for damages. Moreover,
defects in our projects that arise from defective components supplied by external suppliers may or may not be covered
under warranties provided by such suppliers. In defending claims for damages from customers, we could incur
substantial costs and adverse publicity also be generated. In the event that the defects are not rectified to the satisfaction
of our customers, the customers may decide not to pay part or all of the fees under the contract, make substitute
performance at our cost and/or invoke the performance or warranty bonds. Any of the above could have a material
adverse impact on our business, results of operations, financial condition and prospects.

Any inability to manage our growth in our operations in India could disrupt our business and reduce our
profitability.

As we continue to grow, we must continue to improve our managerial, technical and operational knowledge and
allocation of resources, and implement an effective management information system. Our revenue from operations in
India from Fiscal 2022 to Fiscal 2023 has increased at a YoY rate of 16.02% from 34,720.72 crore to 35,477.17 crore
whereas revenue from operations outside India from Fiscal 2022 to Fiscal 2023 has decreased at a YoY rate of 26.37%
from % 5,947.54 crore to X 4,379.41 crore, on account of various macroeconomic factors. As a result, our total revenue
from operations on a consolidated basis from Fiscal 2022 to Fiscal 2023 has decreased at YoY rate of 7.61% from
10,668.26 crore to X 9,856.59 crore. A summary of the same has been provided below:

Particulars Fiscal 2023 (R in crore) Fiscal 2022 (R in crore) Increase / (Decrease)
(in %)

Revenue from operations in 5,477.17 4,720.72 16.02
India
Revenue  from  operations 4,379.41 5,947.54 (26.37)
outside India
Total revenue from operations 9,856.59 10,668.26 (7.61)
(on a consolidated basis)

While we are able to execute projects through our internal accruals and external funding from our lenders, we cannot
assure that our Company will have access to the liquidity or such funding in the future. Further, our business is labour-
intensive, which requires us to manage relationships with a greater number of customers, suppliers, contractors, service
providers, lenders and other third parties. Accordingly, there can be no assurance that we will not suffer from capital
constraints, operational difficulties or difficulties in expanding existing business and operations and training an
increasing number of personnel to manage and operate the expanded business, which may result in a material adverse
effect on our business, financial condition, results of operations and future prospects.

In addition, the projects we undertake are increasing in scale and complexity. For instance, one of our projects under
execution, involves reclamation of land, construction of seawall, bridges on the land as well as in the sea including a
single span of 120 m steel arch, pedestrian and vehicular underpasses, underground car parks and promenade area.
Accordingly, we not only maintain but are required to constantly improve project management system and supporting
infrastructure, such as our information technology and human resources systems and training programs, in order to
ensure that we will be able to continue to successfully execute large and complex projects on a timely basis. If we are
not successful in managing our growth, our business may be disrupted and profitability may be reduced. Consequently,
our business, prospects, financial condition and results of operations may be adversely affected.

The reports issued by our Statutory Auditors in the past on Audited Consolidated Financial Statements and
Unaudited Consolidated Financial Results of our Company contain certain qualifications.

S.no. | Audit Report for the Audit Qualifications Impact on our Company
Period of
(Audited/Unaudited)
1. For the nine months|As stated in Note XX to the accompanying | The impact of this qualification is not quantifiable.

ended December 31,
2023 (Unaudited)

Statement, HREL Real Estate Limited (‘HREL”)
provided corporate guarantees and put options to
the lenders of its erstwhile subsidiaries Lavasa
Corporation Limited (‘LCL’) and Warasgaon
Assets  Maintenance Limited (‘“WAML’).
Pursuant to LCL and WAML’s admission under
Corporate insolvency and Resolution Process in
accordance with the Insolvency and Bankruptcy
Code, 2016 (IBC), notices were received for
invoking such corporate guarantees and put
options.

On 21 July 2023, Hon’ble National Company

The liabilities of the lenders as specified hereunder
are restricted to HREL and the lenders do not have
any recourse against our Company.
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Law Tribunal (‘NCLT’) approved the resolution
plan for LCL (‘Resolution Plan’). Management
has filed an application before NCLT for
obtaining the copy of the Resolution Plan, which
is pending as on date. The erstwhile Resolution
Professional has shared an extract of the
approved Resolution Plan during the quarter
indicating that the aforesaid corporate guarantees
are continued. On the basis of factors stated in the
aforesaid note, the management is unable to make
any reliable estimate of the financial liability and
as a result, no adjustments have been made to
these financial results. In the absence of
management’s estimation of the consequential
financial liability, we are unable to comment
upon the adjustments required to be made the
accompanying financial statements.

For the nine months
ended December 31,
2022 (Unaudited)

As stated in Note 3 to the accompanying
Statement, the Company has recognised net
deferred tax assets amounting to X 741.74 crore
as at 31 December 2022, mainly on account of
carried forward unused tax losses, unused tax
credits and other taxable temporary differences
on the basis of expected availability of future
taxable profits for utilization of such deferred tax
assets. However, in view of the Company’s
history of losses, we are unable to obtain
sufficient appropriate audit evidence with respect
to the projections for future taxable profits
prepared by the management and therefore, are
unable to comment on any adjustments that may
be required to the carrying value of aforesaid net
deferred tax assets as at 31 December 2022.

As at and for the
financial year ended
March 31, 2023
(Audited)

Note 10.1 to the accompanying consolidated
financial statements, the Company has
recognised net deferred tax assets amounting to
3741.93 crore as at 31 March 2023, which
includes deferred tax assets on carried forward
unused tax losses, unused tax credits and other
taxable temporary differences on the basis of
expected availability of future taxable profits for
utilization of such deferred tax assets. However,
in view of the history of losses recorded by the
Company, we are unable to obtain sufficient
appropriate audit evidence with respect to the
projections for future taxable profits prepared by
the management and therefore, are unable to
comment on any adjustments that may be
required to the carrying value of aforesaid net
deferred tax assets as at 31 March 2023.

The impact of this qualification is not quantifiable.

As at and for the
financial year ended
March 31, 2022
(Audited)

1. Note 30.1 to the accompanying consolidated
financial statements, the Company has
accounted for managerial remuneration
paid/ payable to Whole Time Directors
(including Chairman and Managing
Director) of the Company aggregating to
%41.07 crore for the financial years ended 31
March 2020, 31 March 2021 and 31 March
2022, in excess of the limits prescribed
under Section 197 of the Act, in respect of
which approvals from the shareholders have
been obtained as prescribed, however prior
approval from the lenders of the Company
in accordance with Section 197 has not been
obtained by the Company.

2. Note 19.3 to the accompanying consolidated
financial statements, the Company’s current
borrowings, other current financial
liabilities and liabilities of disposal group
held for sale as at 31 March 2022 include
balances amounting to 349.67 crore,
%320.55 and %2.85 crore, respectively, in
respect of which confirmations/ statements

[

Our Company has taken required steps
and regularized the matter, therefore, as on date of
this Letter of Offer, this qualification does not have
any impact on our Company.

2. Our Company has taken required steps
and regularized the matter, therefore, as on date of
this Letter of Offer, this qualification does not have
any impact on our Company.

3. The impact of this qualification is not
quantifiable.
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10.

from the respective banks/ lenders have not
been received. Further, confirmations from
banks/ lenders have not been received for
balances with banks (included under cash
and cash equivalents) and earmarked
balances/ fixed deposits with banks
(included under bank balances other than
cash and cash equivalents) as at 31 March
2022 amounting to 2.18 crore and 0.95
crore, respectively. In the absence of such
confirmations from the banks/ lenders or
sufficient and appropriate alternate audit
evidence, we are unable to comment on the
adjustments if any, that may be required to
the carrying value of the aforementioned
balances in the accompanying consolidated
financial statements.

3. Note 10.1 to the accompanying consolidated
financial statements, the Company has
recognised net deferred tax assets
amounting to ¥741.74 crore outstanding as
at 31 March 2022, on account of carried
forward unused tax losses, unused tax
credits and other taxable temporary
differences on the basis of expected
availability of future taxable profits for
utilization of such deferred tax assets.
However, in view of the continued losses
incurred by the Company, uncertainty with
respect to outcome of the resolution plan as
referred to in Note 2.1 (vi), we are unable to
obtain sufficient appropriate audit evidence
with respect to the current projections
prepared by the management and therefore,
are unable to comment on any adjustments
that may be required to the carrying value of
aforesaid deferred tax assets as at 31 March

2022.

Further, for details on the emphasis of matters appearing in our financial statements, please see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations — Statutory Auditors’ Qualifications or
Observations” on page 342. A qualified audit/ review report from our Statutory Auditors may limit our ability to access
certain types of financing or may prevent us from obtaining financing no acceptable terms. There can be no assurance
that our Statutory Auditors will not qualify their conclusion/ opinion in the future. For further details, see “Financial
Statements” on page 115.

Set out below is the deferred tax assets / (deferred tax liabilities) being carried forward in the consolidated financial
statements of our Company:

(In Z crores
S. Name of the Entity As of nine months period As of Financial Year As of Financial Year
No. ended December 31, ended March 31, 2023 ended March 31, 2022
2023
1. | Hindustan Construction 722.71 741.93 741.74
Company Limited
2. | Highbar Technologies 0.87 0.95 0.94
Limited
3. | Western Securities Limited 0.04 0.04 -
4. | Steiner AG 22.76 39.10 (31.45)
Total 746.38 782.02 711.23

We rely on third parties to complete certain projects and any failure arising from the non-performance, late
performance or poor performance by such third parties, or failure by a third-party subcontractor to comply with
applicable laws could affect the completion of our contracts, reputation and financial performance.

We are engaged as the main contractor and we further sub-contract part of our work on most of our projects. Our sub-
contracting cost (on a consolidated basis) for the Fiscals ended March 31, 2023, 2022 and 2021 and nine months ended
December 31, 2023, is as follows:

(In Z crores
Particulars As of nine months As of Financial Year | As of Financial Year | As of Financial Year
period ended ended March 31, ended March 31, ended March 31,
December 31, 2023 2023 2022 2021
Sub-contracting expenses 2,989.19 6,833.08 7,112.79 5,834.87
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11.

12.

As we rely on third-party subcontractors to perform a substantial amount of the work under our contracts, our payments
are dependent on, inter alia, the performance of the sub-contractors. We also rely on third-party equipment
manufacturers or suppliers to provide the equipment and materials used for engineering and construction projects. The
engagement of subcontractors is subject to certain risks, including difficulties in overseeing the performance of such
subcontractors in a direct and effective manner, failure to complete a project where we are unable to hire suitable
subcontractors, or losses as a result of unexpected subcontracting cost overrun. As the subcontractors have no direct
contractual relationship with our clients, we are solely subject to risks associated with non-performance, late
performance or poor performance by our subcontractors. While we haven’t faced any past instances of non-
performance, late performance or poor performance by the third parties arising out of sub-contraction of activities, we
cannot assure you that such instances would not occur in the future. As a result, we may experience deterioration in
the quality of our projects, inordinate delays in completion of our projects, incur additional costs, or be exposed to
liability in relation to the performance of subcontractors under the relevant contracts, which may have an impact on
our profitability and financial performance. For instance, in one of our projects, some of our subcontractors failed to
mobilise adequate resources on time causing temporary delays in the project. The scope of work of the subcontractors
was later reduced and the project was completed, with the impact of the delay being absorbed by the Company.

In addition, any failure of the subcontractor to comply with applicable laws, rules or regulations, to obtain the necessary
approvals, or provide services as agreed in the contract or failure on our part to engage third party consultants and
service providers could affect the completion of our contracts and could negatively impact our business and may result
in fines, penalties or even delay and suspension of work and/or contracts. If we are unable to hire qualified
subcontractors or find competent equipment manufacturers or suppliers, our ability to successfully complete a project
could be impaired. If the amount we are required to pay to the subcontractors or equipment and supplies exceeds what
we have estimated, especially in a fixed-price or lump-sum type contract, we may suffer losses on these contracts. If a
supplier, manufacturer or subcontractor fails to provide supplies, equipment or services as required under a negotiated
contract for any reason or if a subcontractor engaged by us has misrepresented its qualification or eligibility to
undertake a specific project, we may be required to source these supplies, equipment or services or a replacement for
such sub-contractor (as the case may be) on a delayed basis or at a higher cost than anticipated, which could impact
contract profitability. Any such misrepresentation by a subcontractor as to its qualification or eligibility may also affect
our ability to successfully complete a project and thereby harm our reputation.

A delay and/or failure in the supply of materials, services and finished goods from third parties at acceptable prices
and quality or at all may materially and adversely affect our business, results of operations and prospects.

Our Company purchases significant amount of materials, including steel, cement, wires etc. for its operations. Our
major raw materials are commodities including steel, cement, high speed diesel oil, aggregates etc., which are prone
to frequent price fluctuations and the timely availability of such materials is uncertain. The cost of raw materials
purchased by our Company for Fiscals 2021, 2022 and 2023 and nine months period ended December 31, 2023 was
537.01 crores, X 876.91 crores, X 1,042.41 crores and % 613.19 crores, respectively. While our Company maintains
strong relationship with numerous suppliers in order to avoid risks of unavailability of resources, any unforeseeable
unavailability of such resources could materially disrupt our Company’s operations. Delay or failure in the supply of
materials from vendors impacts the progress of our work can thereby adversely impact operations. Procurement of
material in excess of budgeted price also impacts profitability.

A significant portion of our raw materials are procured from a limited number of suppliers. However, there does not
exist a concentration in terms of our suppliers. For instance, the contribution of our top ten suppliers in the cost of raw
material purchased by our Company for Fiscals 2021, 2022 and 2023 and nine months period ended December 31,
2023 was 49.10%, 47.63%, 53.35% and 49.09%, respectively. Further, we are often required to work with the suppliers
who are designated by our clients, which may limit our ability to manage the suppliers. Any such failure could
materially and adversely affect our business, results of operations and prospects. Our business can be adversely affected
by the unavailability or fluctuating costs of the raw materials we need to construct and develop our projects, particularly
steel and cement. The prices and supply of raw materials depend on factors not under our control, including general
economic conditions, competition, production levels, transportation costs and import duties. Fluctuations in the prices
of the underlying raw materials may also indirectly impact the prices of equipment and components procured for our
operations. Any failure to obtain the raw materials we need for our projects at acceptable prices and quality or at all
would materially and adversely affect our business, results of operations and prospects.

Some of our Subsidiaries have defaulted on their outstanding borrowings pursuant to which we may face penalties
or accelerated repayments resulting in adverse impact on our financial condition, reputation and cash flows.

As per the debenture sale purchase agreement dated September 29, 2017 (“DSPA”), Lavasa Corporation Limited, an
erstwhile subsidiary of our Company, had issued non-convertible debentures (“NCDs”) to SSG Investment Holding
India I Limited and India Opportunities II Pte. Limited (“Debenture Holders”). In consideration of the Debenture
Holders having agreed to a restructuring of the terms of the NCDs, the parties to the DSPA agreed to certain payments
in relation to, and transfer of, the debentures, upon Lavasa Corporation Limited (“LCL”) failing to make certain
payments under the debenture trust deeds. Our step-down subsidiary HCC Operations and Maintenance Limited
(“HOML”), also signed the DSPA, pursuant to which it is required to purchase debentures from the Debenture
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13.

Holders, in the event of any default under the DSPA for an aggregate consideration of 3138 crore plus interest of
10.27% per annum. Our Company is a confirming party to the DSPA for redemption of debentures to the Debenture
Holders.

Our Company had provided put options and corporate guarantees aggregating to 31,183 crore as of September 30,
2018 to the lenders of LCL. Due to defaults by LCL, its lenders invoked the abovementioned put options and corporate
guarantees and consequently, pursuant to certain settlement agreements and negotiations with lenders, our Company
had taken over and recognized liabilities aggregating to X745 crore. Through the Resolution Plan, our Company settled
its put options and corporate guarantees by way of issuance of new non-convertible debentures with a structured
repayment till Financial Year 2032 and a yield at a quarterly compounding rate of 9.50%. Pursuant to the initiation of
corporate insolvency resolution proceedings against LCL in 2018, LCL had ceased to be a subsidiary of our Company
with effect from August 30, 2018.

Further, our Subsidiary, HCC Real Estate Limited (“HREL”) had also provided put options and corporate guarantees
to the lenders of LCL and our erstwhile subsidiary, Warasgaon Assets Maintenance Limited (“WAML”) aggregating
t0 X 7,976.33 crore as of December 31, 2023. Pursuant to the initiation of corporate insolvency resolution proceedings
against LCL and WAML, HREL had received notices invoking such put options and corporate guarantees. For details,
please see “Risk Factors — The reports issued by our Statutory Auditors in the past on Audited Consolidated Financial
Statements and Unaudited Consolidated Financial Results of our Company contain certain qualifications” on page
24.

The lenders of LCL and WAML have also initiated recovery proceedings against LCL, WAML our Company and
HREL, which are currently pending. For details, please see “Outstanding Litigation and Defaults — Litigation involving
our Company — Litigation against our Company — Material Civil Proceedings” on page 345.

On August 8, 2019, HOML received a notice for payment due to its default in payment of purchase consideration
amount of T 185.25 crore to the Debenture Holders. As on December 31, 2023, the amount claimed stood at ¥316.56
crore. Further, as at December 31, 2023, our Subsidiary, Highbar Technologies Limited, has also defaulted on
repayment of its term loan aggregating to X11.35 crore, which remains overdue as on the date of this Letter of Offer.
While there has been no further action taken against our Subsidiaries or our Company in this regard till date, we cannot
assure you that no action will be taken in the future.

Our financials contain certain long-term borrowings, in relation to which the Company has issued OCDs to its
lenders and which may be converted into to be equity shares of the Company in the event of any future default.

Our Company had issued optionally convertible debentures (“OCDs”) to our lenders, as part of the Scheme for
Sustainable Structuring of Stressed Assets (“S4A Scheme”) of the Reserve Bank of India, which allows companies to
deal with their stressed assets through financial restructuring. The OCDs were issued with a tenor of 10 years and a
coupon of 0.01% with an interest yield of 11.50% p.a. compounded on a quarterly basis. In terms of the S4A Scheme,
the OCDs were required to be converted into non-convertible debentures in case of non-occurrence of event of default.
Pursuant to Regulation 75 of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, the OCDs were required to be converted into Equity Shares within 18 months,
however, the same was extended to a period of 10 years. Further, the lenders have also sought an exemption from the
SEBI for extension of period of redemption of the OCDs. For details on the exemption received from the SEBI, see
“Summary of Letter of Offer — Exemption from complying with any provisions of securities laws, if any, granted by
SEBI” on page 16.

In case of any default on the repayment by the Company, we may have to convert the OCDs into the Equity Shares to
our lenders, which may have an adverse impact on our financial condition and operations of our business and the
shareholding of the existing or prospective shareholders of our Company may be diluted. Set out below are the details
of the OCDs outstanding as on December 31, 2023:

Number of OCDs (face value of X 1,000 each) | Amount of OCDs outstanding | Number of Equity Shares (assuming
outstanding (in X crores) conversion)

1,01,88,587 1,018.86 There is no fixed price or conversion
ratio stated in the debenture trust deed.
The price for equity shares to be issued
on account of conversion will be
determined at the time of conversion in
accordance with applicable law/extant

regulations in force.

* Does not include accrued interest of ¥ 1,297.41 crore.
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16.

Our Promoters have pledged their Equity Shares as additional/collateral security under agreements with various
lenders in connection with various credit facilities obtained by them or our Company. In the event of any default
under the relevant agreements, the lenders may invoke the aforementioned pledges.

As on December 31, 2023, 23,99,19,286 Equity Shares held by our Promoters, representing 15.86% of the paid up
Equity Share capital of our Company and representing 85.32% of the aggregate holding of Equity Shares by our
Promoter and Promoter Group, has been pledged with various entities including banks and financial institutions for
the loans availed by our Company. In terms of the relevant pledge agreement entered into by our Promoters, our
Promoters are restricted from selling, transferring, or disposing of the pledged Equity Shares and are required to remain
the sole legal beneficial owners of such Equity Shares, until the final settlement of the loan, except in case of a sale or
disposal of the pledged Equity Shares under the terms of the agreement.

In the event of any default under the relevant agreements with the lenders, the lenders may enforce aforementioned
pledges, which could result in reduction in shareholding of our Promoters.

Any adverse revision to our credit rating by rating agencies may adversely affect our ability to raise additional
financing, interest rates and other commercial terms at which such funding is available.

As of December 31, 2023, we had total borrowings (current borrowings and non-current borrowings) of 32,412.51
crore (excluding accrued interest on total borrowings of X 1,801.11 crore as on December 31, 2023, which are
accounted under other financial liabilities). Recently, in September 2023, our Company’s long term bank facilities
received a revised rating of CARE BB with Stable outlook by CARE Ratings Limited for the borrowings. The details
of credit ratings received by the instruments of our Company are set out below:

Facilities | Ratings | Name of rating agencies

December 31, 2023

Bank Guarantees CARE BB CARE Ratings

OCDs CARE BB CARE Ratings

NCDs CARE BB CARE Ratings
ICRA BB ICRA Ratings

March 31, 2023

Non-Fund Based Facilities CARE B+ CARE Ratings

NCDs CARE B+ CARE Ratings
ICRA B ICRA Ratings

March 31, 2022

Non-Fund Based Facilities CARE D CARE Ratings

Fund Based Facilities (Term Loan & Cash | CARE D CARE Ratings

Credit)

NCDs CARE D CARE Ratings

March 31, 2021

Non-Fund Based Facilities CARE D CARE Ratings
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Credit)

NCDs CARE D CARE Ratings

We may experience a downgrade in our credit ratings in future. Any downgrade in our credit ratings by rating agencies,
international or domestic, may increase our costs of accessing funds and adversely affect our ability to raise additional
financing and the interest rates and other commercial terms at which such funding is available. This could have an
adverse effect on our business and future financial performance, our ability to obtain financing for capital expenditures
or other purposes and the trading price of the Equity Shares.

Our shareholdings in some of our subsidiaries such as Steiner AG have been pledged to secure funding for projects
and repayment of certain loans outstanding, respectively and any failure to pay the principal or interest or other
default under the terms of the loan obligation may result in the lender exercising its rights with respect to the pledge,
including the right to foreclose, sell or transfer the shares.

The shares of Steiner AG, which are owned by our wholly-owned subsidiaries HCC Mauritius Enterprises Limited
(“HCCMEL”) and HCC Mauritius Investment Limited (“HCCMIL”), have been pledged by our Company, in favour
of the Export-Import Bank of India (the “Exim Bank”), pursuant to a financing arrangement entered into among
HCCMEL, HCCMIL and Exim Bank. Accordingly, as of December 31, 2023, 100% of the share capital of Steiner AG
has been pledged by our Company in favour of Exim Bank. In terms of the share pledge agreement entered into between
our Company and Exim Bank, 100% of the share capital of Steiner AG is to be pledged and charged to Exim Bank at
all times. Further, our Company has also provided a corporate guarantee in favour of Exim Bank towards its exposure
to HCCMEL and HCCMIL. Any failure to service the indebtedness or default may result in Exim Bank exercising its
rights with respect to the pledge, including but not limited to foreclosing and selling or transferring the shares, which
would have a material adverse effect on our business, financial condition and results of operations.

There has been a breach of covenants relating to the repayment of the aforementioned borrowings, under the financing
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arrangement entered into by HCCMEL and HCCMIL with Exim Bank. As of December 31, 2023, a total debt payment
of USD 8.98 million has fallen overdue. However, Exim Bank vide its letter dated September 21, 2023 has approved
reissuance of arbitration bank guarantee to the extent of I55.83 crore to our Company in order to cure the breach of
the repayment covenant on the part of HCCMEL and HCCMIL. While pursuant to the aforementioned letter Exim
Bank is unlikely to undertake any adverse actions against our Company and the aforementioned Subsidiaries, we
cannot assure you that the breach will be cured or there may be no further breach in the future. Further, we cannot
assure you that Exim Bank will not invoke the abovementioned corporate guarantee against our Company for any
future breach or default or will not invoke the pledge on the entire share capital of Steiner AG. This may have an
adverse impact on the business operations of Steiner AG, as well as on our financial condition and reputation.

In the past there have been instances of discrepancies and delays in relation to certain statutory filings and
corporate records of our Company.

There have been instances in the past three Fiscals where there were delays in filing of certain forms with the RoC.
Details of certain instances of such delays/ discrepancies are set forth below:

Particulars Statutory timeline Date of event Due date Date of filing
Form MGT-14 30 Days from the date of passing of | February 09, 2021 March 10, 2021 March 24, 2021
(Filing of Board | Resolution
Resolution)

Form CHG-4 30 Days from the date of October 01, 2021 October 30, 2021 December 02, 2021
Satisfaction of charge

Form CHG-1 30 Days from the date of creation of | December 20, 2021 January 18, 2022 April 12,2022
charge

Form IEPF-2 90 Days from the date of AGM May 12, 2022 May 27,2022 June 09, 2022

Form  MGT-7 | 60 Days from the date of AGM September 29, 2022 November 28, November 29, 2022

(Annual Return) 2022

Form AOC-4 30 Days from the date of AGM September 29, 2022 October 28, 2022 December 07, 2022

Form MGT-14 30 Days from the date of passing of | December 01, 2022 December 31, February 21, 2023
Resolution 2022

Form MGT-14 30 Days from the date of passing of | February 14, 2023 March 12, 2023 March 21, 2023
Resolution

Form DIR-12 30 Days from the date of change in April 01, 2023 April 30,2023 May 15,2023
designation of Director and KMP

While our Company has paid the fees owing to the delay occurred in filing of the aforementioned forms in accordance
with Rule 12 of the Companies (The Registration Offices and Fees) Rules, 2014, as amended and we strive to comply
with the applicable laws and prescribed timelines for filing of documents with the regulatory authorities, we cannot
assure you that that we will not be subject to any action from or any penalty imposed by the competent regulatory
authority in this respect or that such filings will be made in the future in a timely manner or at all.

The sale of Steiner Construction SA has resulted in divestment of the Company’s entire interest in Steiner
Construction SA and the transaction may have a material adverse impact on our business, financial condition,
results of operations and prospects.

Steiner AG, our Material Subsidiary has, upon receipt of necessary approvals, sold its 100% shareholding held in
Steiner Construction SA, our step-down subsidiary, which has resulted in the divestment of entire interest of our
Company in Steiner Construction SA. Since its incorporation in August 2022, Steiner Construction SA contributed a
revenue of X1,767.83 crore and X1,589.29 crore, representing 33.78% and 16.12% of our total revenue from operations
for the nine months ended December 31, 2023 and the financial year ended March 31, 2023, respectively. Steiner AG
had entered into a share purchase agreement dated December 4, 2023 for the sale of Steiner Construction SA.
Subsequent to this, Steiner Construction SA has ceased to be a subsidiary of Steiner AG as well as a step-down
Subsidiary of our Company. Further, pursuant to the sale, Steiner Leman SAS, a subsidiary of Steiner Construction
SA, has also ceased to be a step-down Subsidiary of our Company. While it is expected that consequent to the sale,
Steiner AG will book a profit and generate substantial cash flow for its business, we cannot assure you that the sale
will not result in an adverse impact on our financial condition and business operations. For details, see “Our Business
— Selective monetisation of existing assets to improve cash flows and reduce leverage” on page 102.
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A significant portion of our revenue is derived from overseas business through our Subsidiaries and any decrease
in revenue or loss of business from the overseas operations may adversely affect our results of operation, financial
condition and profitability.

We operate in countries outside India, such as Switzerland and plan to continue to expand our international operations
in the future. The revenue from operations outside India was 32,347.66 crore (including revenue from discontinued
operations pursuant to the sale of Steiner Construction SA), ¥4,379.41 crore and 35947.54 crore, accounting for
approximately 47.54%, 44.43% and 55.75% respectively of our total revenue from operations for the nine months
period ended December 31, 2023, Fiscal 2023 and Fiscal 2022, respectively. The entirety of our revenue from
operations outside India is derived through our Subsidiaries.

We face a number of risks as a result of international operations, including fluctuations in currency exchange rates,
inflation in markets in which we procure labor and materials locally, increased litigation risk in litigious jurisdictions
that our business has expanded into or will expand into, inability to obtain, maintain or enforce our contractual and
intellectual property rights. In addition, we may face competition in other countries from companies that may have
more experience with operations in such countries or with international operations generally. If we do not effectively
manage our foreign operations, our business and results of operations may be adversely affected.

We are required to complete the equity infusion within the prescribed timelines, as set out in the framework
agreement dated July 20, 2022 (“Framework Agreement”) entered into between our Company and our lenders for
restructuring of our borrowings.

Pursuant to the covenants set out under the Framework Agreement, one of such covenants requires our Company is
required to raise capital by way of issuance of equity shares through a rights issue or a preferential issue for a minimum
amount of ¥ 250 crore by March 31, 2024, which is to be utilised towards operations and growth of the Company. Our
Company is also required to ensure that 5% of the Issue proceeds shall be utilised towards payment of the outstanding
amount to the Consortium. For details, see “Objects of the Issue” on page 53. In the event our Company is not able to
consummate this Issue prior to March 31, 2024, it will be considered as an event of default under the Framework
Agreement, unless the same is cured within 30 days of occurrence of the event of default or such timelines are extended
by the lenders in accordance with the Framework Agreement. In the event such default is not cured or the timelines
are not extended, the lenders may have a right to enforce the security given by the Company to its lenders against its
borrowings and utilize the proceeds realised towards such enforcement against the borrowings. While our Company
had intimated the lenders in relation to the work initiated towards the Issue in the last consortium meeting prior to the
filing of the Draft Letter of Offer, and we does not foresee the lenders taking any unfavourable or adverse actions
against our Company in the event that the Issue is consummated after March 31, 2024, we cannot assure you that our
Company will be able to complete this Issue prior to March 31, 2024 or within the cure period prescribed above or
that such period will be extended by the lenders, which may result in adverse impact on our financial condition,
prospects and operations of our Company.

Our operations and our work force are exposed to various hazards and we are exposed to risks arising from
construction related activities that could result in material liabilities, increased expenses and diminished revenues
and have a material adverse impact on our business, financial condition, results of operations and prospects.

Our business and operation involves inherent industrial risks and occupational hazards and are subject to hazards
inherent in providing architectural and construction services, such as and including risk of equipment failure. Such
inherent industrial risks and occupational hazards may not be eliminated through implementing safety measures. We
are exposed to risks related to such activities, such as systems and equipment failure, industrial accidents, fire,
explosion, impact from falling objects, collision, work accidents, underground water leakages, and geological hazards
such as such as storm, hurricane, lightning, flood, landslide and earthquake and other hazards that may cause injury
and loss of life, severe damage to and destruction of property and equipment, and environmental damage.
Environmental laws and regulations in India are stringent and while our Company strives to comply with all the
applicable regulations, if environmental clearances are not obtained in a timely manner or at all, the project may not
be in compliance with environmental laws and regulations and/or may be delayed and our overall operating expenses
may increase, adversely affecting our business and results of operations.

We are also subject to regulations dealing with occupational health and safety and the failure to comply with such
regulations could subject us to liability. Although there have been no instances of employees getting injured due to
regulatory non-compliance in the past three years, however, if we fail to implement such procedures or if the
procedures we implement are ineffective, our employees and others may get severely injured. Further, while there have
been no instances in the past three years failure to comply with statutory regulations pertaining health and safety may
result in penalties, fines etc. against our Company. There can be no assurance that we will not become involved in
future litigation or other proceedings or be held responsible in any such future litigation or proceedings relating to
safety, health and environmental matters in the future, could divert management time and attention, and consume
financial resources in defence or prosecution of such legal proceedings or cause delays in the construction,
development or commencement of operations of our projects.
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Our success depends in large part upon our senior management, Directors and skilled personnel and our ability to
attract and retain our key personnel and professionals.

Our success depends on the continued services and performance of the members of our senior management team and
other key employees who have been instrumental in building our business and also depends upon our ability to attract
and retain these professionals. As of December 31, 2023, we had 1,137 employees, 4 KMPs and 14 SMPs. For further
details, see “Our Management” on page 110. If one or more members of our senior management were unable or
unwilling to continue in their present positions, or if we are unable to suitably replace them in a timely manner, our
business could be adversely affected. We may not be able to re-deploy and re-train our professionals to keep pace with
continuing changes in technology, evolving standards and changing needs of our clients. The table below sets forth
the attrition rate for the nine months ended December 31, 2023 and Fiscals ended March 31, 2023, March 31, 2022
and March 31, 2021:

Period Attrition Rate (in %)
Nine months ended December, 2023 26.60
Fiscal 2023 33.00
Fiscal 2022 30.34
Fiscal 2021 26.20

As a result of the recent growth in the infrastructure industry in India and its expected future growth, the demand for
highly-skilled professionals and workers has significantly increased in recent years. Additionally, our ability to retain
experienced staff members as well as senior management will depend on us having in place appropriate staff
remuneration and incentive schemes, among other factors. We cannot assure you that the remuneration and incentive
schemes we have in place will be sufficient to retain the services of our senior management and skilled employees. As
such, any loss of members of our senior management could adversely affect our business, results of operations and
financial condition. Further, our ability to successfully complete projects and to attract new clients also depends largely
on our ability to attract, source, train, motivate and retain highly skilled professionals, particularly project managers,
engineers, and skilled workers. If we cannot hire and retain highly skilled personnel, our ability to bid for and execute
new projects and to continue to expand our business will be impaired and, consequently, our revenues could decline.

Further, owing to the nature of our business and skill required to execute the projects, the employees and workers are
usually in demand outside India as well. Accordingly, the levels of compensation outside India may be higher and are
constantly increasing as compared to India., which could result in increased salary costs of engineers, managers and
other professionals and workers. Any such increase could have a material adverse effect on our business, financial
condition and results of operations.

Our insurance coverage may not adequately protect us against all our losses or liabilities.

Our significant insurance policies consist of a comprehensive coverage for risks relating to standard fire and special
perils and group personal accidents. We are generally required to maintain insurance coverage under our contracts in
respect of construction works, plants and equipment. We typically obtain contractor’s all risk insurance policies for
the projects, as per the requirement under the contracts with the clients. In term of projects and assets covered under
insurance, as of December 31, 2023, 94% of our project contract values and entire fixed assets (excluding land and
biological assets) were covered by insurance. We maintain an umbrella insurance policy for our construction plants
and machinery where the insurance cover is limited to ¥50 crore for the policy period per year and I50 crore per
accident.

While we believe that the insurance coverage we maintain would reasonably be adequate to cover all normal risks
associated with the operation of our business, there can be no assurance that any claim under the insurance policies
maintained by us will be honoured fully on time or at all or that we will not suffer losses not covered by our policies.
We are involved in large projects where design, construction or systems failures can result in substantial injury or
damage to third parties. Our projects could suffer physical damage from fire or other causes, resulting in losses,
including loss of rent, which may not be fully compensated by insurance. In addition, we could suffer damage due to
earthquakes, floods, hurricanes, terrorism or acts of war, other natural disasters, which may be uninsurable or are not
insurable at a reasonable premium. The proceeds of any insurance claim may be insufficient to cover rebuilding costs
as a result of inflation, changes in regulations, environmental issues as well as other factors. Any liability in excess of
our insurance payments, reserves or backup guarantees could result in additional costs, which would reduce our profits.

We may not be able to obtain adequate financing or generate sufficient cash flow to meet our significant capital
expenditures and liquidity requirements, which would have a material and adverse effect on our business, results
of operations, financial position and prospects.

Our engineering and construction, infrastructure, development, operation and maintenance and real estate construction
projects are capital intensive as well as labour-intensive, which requires us to have significant amounts of working
capital. We have had, and expect to continue to have, substantial liquidity and capital resource requirements. As of
December 31, 2023, we had total borrowings (current borrowings and non-current borrowings) of X 2,412.51 crore
(excluding accrued interest on total borrowings of X1,801.11 crore as on December 31, 2023, which are accounted
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under other financial liabilities). Further, our cash flow generated vis-a-vis the Order Book of the Company is set out

below:
(in Z crores
Particulars As at and for the As at and for the As at and for the As at and for the
nine months ended | financial year ended | financial year ended | financial year ended
December 31, 2023 March 31, 2023 March 31, 2022 March 31, 2021
Cash flow generated from 4,093.07 8,263.11 10,158.22 8,204.36
projects
Order Book* 15,532.00 23,344.00 24,008.00 28,139.00
Percentage of cash flow 26.35% 35.40% 42.31% 29.16

generated (%)
* One of the primary reasons for the decrease in the Order Book for the financial year ended March 31, 2023 to the nine months ended December
31, 2023 was the sale of Steiner Construction SA, one of our Material Subsidiary, during the relevant period.

Our project financing is a combination of net working capital, advances from customers and bank financing. While we
may approach the Consortium or the other lenders for financial commitments, these commitments are subject to a
number of conditions precedent, such as completion of documentation satisfactory to parties thereto, among others.
We may not be able to fulfil all or any of the conditions or agree on terms as may be required by such lenders.
Accordingly, our inability to obtain financing may impair our business, results of operations, financial condition or
prospects, as the case may be. Depending on the stages or phases of our various projects in our current Order Book,
we may not be able to generate sufficient cash flow to meet our significant capital expenditures and liquidity
requirements, which would have a material and adverse effect on our business, results of operations, financial position
and prospects. In addition, a decline in our order intake or order backlog may lead to impairment of our ability to
obtain financing which may consequently impair our business, results of operations, financial condition or prospects,
as the case may be.

Steiner AG has also obtained a credit facility arrangement with a consortium of banks under which the consortium
provides bonds in relation to Steiner AG’s projects as required under the terms of the projects and Steiner AG is
required to comply with certain covenants therein. While currently there are no outstanding material defaults by Steiner
AG due to non-compliance of any of the covenants under this credit facility arrangement, if, in the future, Steiner AG
is unable to comply with these covenants, it may be in default and the consortium may terminate the credit facility
arrangement and demand cash payments for the existing bonds issued on its behalf or enforce security issued by Steiner
AG in lieu of such bonds. This would have a material adverse impact on our business, results of operations, financial
position and prospects.

We have certain contingent liabilities and our financial condition and profitability could be adversely affected if
any of these contingent liabilities materialize.

As per the audited consolidated financial statements of the Company as at March 31, 2023, the Company has certain
contingent liabilities, details of which are set forth below:

Contingent liabilities As at March 31, 2023
Amount (in X crore)
(i) Claims not acknowledged as debts by the Group* 194.39
(ii) Income tax liability that may arise in respect of which Group is in appeals 118.18
(iii) Sales tax liability / works contract tax liability / service tax / customs liability that may arise 162.66
in respect of matters in appeal
Total 475.23

*Includes claims against our Company, which are not accepted by our Company such as claims under construction expenses, bank guarantee
encashments and labour and land related claims. Our Company does not expect any outflow of economic resources in respect of these claims and
therefore no provision is made in our books of accounts. Consequently, these claims are shown as contingent liabilities in our financial statements.
The details of the claims are set out in the table below:

Name of Entity Financial year ended

March 31, 2023 (in X crore)

Hindustan Construction Company Limited 9.21
Steiner AG, Zurich 182.86
HCC Infrastructure Company Limited 2.31
Total 194.39

Our contingent liabilities may actualise and if a significant portion of these liabilities materialize, it could have an
adverse effect on our business, financial condition and results of operations. Furthermore, there can be no assurance
that we will not incur similar or increased levels of contingent liabilities in the current Financial Year or in the future.
For further details in relation to our contingent liabilities, see “Financial Statements — Audited Consolidated Financial
Statements for the Financial Year 2023 — Note 36” on page 212.
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If we cannot respond adequately to increased competition in the future, we may lose market share and our business,
results of operations, financial condition and prospects may be materially and adversely affected.

We face significant competition from our peers and owing to the nature of our business, majority of our business and
procuring a project depends on bidding process, which entails intense competition. Although we have a business
strategy which seeks to minimize the effects of such competition, there can be no assurance that such competition will
not erode our profit margins. For details on our competitors, see “Our Business — Competition” on page 109.

Projects are awarded following competitive bidding processes and satisfaction of other prescribed pre-qualification
criteria. Once the prospective bidders satisfy the pre-qualification requirements of the tender, the project is usually
awarded based on the price of the contract quoted by the prospective bidder. The nature of this process may cause us
and other prospective bidders to lower prices for award of the contract, so as to maintain market share. This could have
a material negative effect on our financial condition, results of operations and prospects. If we are unable to bid
competitively, we may fail to increase or maintain our Order Book, which would also materially and adversely affect
our business, results of operations and prospects.

In Switzerland, competition already has and may continue to put pressure on our client relationships, pricing and
reliability on our service and raw material supply and margin pressure could arise from, among other things, limited
demand growth and overcapacity in a relevant market, price reductions by competitors, the ability of competitors to
capitalize on their economies of scale, the access of competitors to new technologies that we may not possess. Further,
we face increasing competition from foreign companies entering Switzerland, particularly those from neighbouring
countries. Any intensification of competition or failure of us to compete successfully with our competitors could have
an adverse effect on the demand for, and pricing of, our services and our market share, and as a result, could have a
material adverse effect on our business, results of operation, financial condition and prospects.

We may be subject to interest rate risk.

Our finance costs for the nine months ended December 31, 2023, Fiscals ended March 31, 2023, March 31, 2022 and
March 31, 2021, amounted to X 648.49 crore, X 1,012.31 crore, X 1,036.26 crore and X 1,001.06 crore, respectively.
Interest rates on our OCDs and NCDs are fixed currently, however lenders may propose to increase the rates in future.
Our working capital facilities are on a floating rate when converted into fund based and our external commercial
borrowings are linked to Secured Overnight Financing Rate (“SOFR”). Accordingly, to the extent we incur floating
rate indebtedness, changes in interest rates may increase our cost of borrowing, impacting our profitability and having
an adverse effect on our ability to pay dividends to our shareholders. Interest rates are highly sensitive to many factors,
including governmental, monetary and tax policies, domestic and international economic and political conditions, and
other factors beyond our control. Interest rate increases could result in our interest expense exceeding the income from
our property portfolio, which may result in operating losses for us. Additionally, if the interest rates for our borrowings
in relation to our projects increase significantly, our cost of funds will increase which could adversely impact our
results of operations, planned capital expenditures and cash flows.

We are required to appoint additional directors who are liable to retire by rotation.

In terms of Section 152(6) of the Companies Act, 2013, at least two-third of the total number of directors of a public
company, excluding the independent directors, are liable to retire by rotation, with one-third of such number retiring
at each annual general meeting. We have a total of 10 Directors on our Board, of which four directors are required to
be designated as liable to retire by rotation, however, currently only two of our directors are liable to retire by rotation.
Accordingly, our Board of Directors is currently not in compliance with this provision of the Companies Act, 2013.
While we are in the process of identifying additional directors to meet this requirement, we cannot assure you that our
Company will be able to appoint or identify such additional directors in a timely manner or at all consequent to which
RoC or any other regulatory authority may impose a penalty or a fine or on our Company.
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We have entered into related party transactions in the past, and will continue to do so in the future. These
transactions or any future transactions with our related parties could potentially involve conflict of interest.

Our Company has, in the course of our business, entered into transactions with related parties. For further details, see
the section “Financial Information”, beginning on page 115. All such related party transactions entered into by our
Company have been entered into in compliance with the Companies Act, 2013 and other applicable laws, and on an
arms-length basis. However, such transactions or any future transactions with our related parties could potentially
involve conflicts of interest. There can be no assurance that we could not have achieved more favorable terms if such
transactions had been entered into with unrelated parties or that we will be able to maintain existing terms, in cases
where the terms are more favorable than if the transaction had been conducted on an arms-length basis. There can be
no assurance that such transactions, individually or in the aggregate, will not have an adverse effect on our business,
cash flows, prospects, financial condition and results of operations.

Our funding requirements and the proposed deployment of Net Proceeds are not appraised by any independent
agency, which may affect our business and results of operations.

We intend to use the Net Proceeds for the purposes described in “Objects of the Issue” on page 53. Our funding
requirements are based on management estimates and our current business plans and has not been appraised by any
bank or financial institution. Accordingly, prospective investors in the Issue will need to rely upon our management’s
judgment with respect to the use of proceeds. If we are unable to deploy the proceeds of the Issue in a timely or an
efficient manner, it may affect our business and results of operations.

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

While we typically execute majority of our projects independently, we also form project specific joint ventures, joint
operations and consortiums with other infrastructure and construction companies. Typically, we detail our roles and
responsibilities in our joint bidding documents or joint venture agreements executed with such third parties. As on the
date of this Letter of Offer, our Company has formed eight Joint Operations in India, one Joint Operation in foreign
country and one Joint Venture in India, details in relation to which have been set out below:

Sr. No. Name of the entity Name of the joint | Purpose of the entity Share of our | Status of the
venture partner Company in project
the entity (in
%)
Joint Operations in India
1. Alpine — HCC Joint | Alpine Meyreder Bau Construction and 49.00 Completed
Venture execution of the Delhi
Metro project (airport
expressway)
2. Alpine — Samsung — | Itochu, Alpine Meyreder | Construction and 33.00 Completed
HCC Joint Venture Bau, Samsung | execution of two metro
Corporation stations for the DMRC
3. HCC - HDC Joint | Hyundai Development | Construction and 55.00 Ongoing
Venture Company execution of the Mumbai
Coastal Road project
4. HCC — L&T Purulia | Larsen and Toubro | Construction and 57.00 Completed
Joint Venture Limited execution of Purulia
pump storage project in
West Bengal
5. HCC — Samsung Joint | Samsung C&T | Construction and 50.00 Completed
Venture CC 34 Corporation execution of CC 34
package of Delhi Metro
Phase II
6. HCC - VCCL Joint | Vensar  Constructions | Construction and 50.00 Ongoing
Venture Company Limited execution of DMRC DC
06 project
7. Kumagai — Skanska — | Skanska and Kumagai Construction of  the 19.6 Completed
HCC - Itochu Group underground Delhi
Metro  and  station
building
8. Nathpa Jhakri Joint | Impregilio-Spa, Italy Construction of 40.00 Completed
Venture hydropower project in
Himachal Pradesh
Joint Operation in foreign country
9. Werkarena Basel AG P.A. Real Estate AG Construction and 50.00 Completed
development of business
complex
Joint Venture in India
10. | Profilic Resolution | Jadeja Investment | Management of awards | 49.00 | NA
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Private Limited Management Private | and claims carved out
Limited from our Company,
pursuant to a resolution

plan

The success of these joint ventures and joint operations depends significantly on the satisfactory performance by our
joint venture partners and fulfilment of their obligations. The share of total revenue from our Joint Operations in India
to our total revenue in the Financial Year ended March 31, 2022, Financial Year ended March 31, 2023 and in the nine
months ended December 31, 2023, is set forth below:

Period Share of total revenue from As a percentage of our total
Joint Operations (in ¥ crore) revenue (in%)
For the nine months ended December 31, 2023 298.39 5.60
Financial Year ended March 31, 2023 362.09 3.65
Financial Year ended March 31, 2022 195.14 1.80

If our joint venture partners fail to perform these obligations satisfactorily, the joint venture or joint operation may be
unable to perform adequately or deliver its contracted services. In this case we may be required to make additional
investments and/or provide additional services to ensure the adequate performance and delivery of the contracted
services because we are subject to joint and several liabilities as a member of the joint venture or joint operation in
most of our projects. These additional obligations could result in reduced profits or, in some cases, significant losses
for us. The inability of a joint venture partner to continue with a project due to financial or legal difficulties could mean
that we would bear increased and possibly sole responsibility for the completion of the project and bear a
correspondingly greater share of the financial risk of the project.

Our profitability may be adversely affected if we cannot continue to use, license or enforce the technology and other
intellectual property rights on which our business depends.

Our intellectual property and technology offerings are important to our businesses. We rely upon intellectual property
laws, including trademark, copyright and patent laws, as well as confidentiality procedures and contractual provisions
included in agreements with our employees, clients, suppliers and other parties, to establish and maintain intellectual
property rights in the technology and services we sell, provide or otherwise use in our operations. However, any of our
technology and intellectual property rights or technology and intellectual property licensed to us could be challenged,
invalidated or circumvented, or such technology intellectual property rights may not be sufficient to permit us to take
advantage of current market trends or otherwise to provide competitive advantages. Enforcement of such laws in India
may be weak and resolution of intellectual property disputes may be time consuming and ineffective.

The misappropriation or duplication of our intellectual property could disrupt our ongoing business, distract our
management and employees, reduce our revenue and increase our expenses. We may need to litigate to enforce our
intellectual property rights or to determine the validity and scope of the proprietary rights of others. Any such litigation
could be expensive and divert our attention and resources from operating the Company. Because of the rapid pace of
technological change in our industry, our technology and service offerings rely on key technologies developed by us
or licensed from third parties. We may not be able to develop or continue to avail of licenses and technologies from
these third parties at all or on reasonable terms, or such third parties may demand cross-licenses to our intellectual

property.

We maintain a workforce based upon current and anticipated workloads. If we do not receive future contract awards
or if these awards are delayed, we could incur significant costs.

Our estimates of future performance depend on, among other things, whether and when we will receive certain new
contract awards. Our ability to bid for new projects and to win bids ensures engagement of our work force and covers
associated costs. Failure to successfully bid for contracts may result in additional costs for our Company. While our
estimates are based upon our best judgment, these estimates are dynamic and may therefore be unreliable and may
frequently change based upon newly available information. In the case of large-scale projects where timing is often
uncertain, it is particularly difficult to predict whether or when we will receive a contract award. The uncertainty of
contract awards and timing can present difficulties in matching workforce size with contract needs. If an expected
contract award is delayed or not received, we could incur costs due to maintaining under-utilized staff and facilities
that would have a material adverse effect on our results of operations and financial condition.

We are required to obtain certain approvals for some of our land assets /projects and some of our projects are in
the preliminary stages of planning and consents and approvals in relation to the real estate assets may not be
granted.

We are required to obtain certain statutory and regulatory approvals or permits at various stages in the development of
our projects. For example, if a specific parcel of land has been deemed as agricultural land by certain regulatory bodies,
we cannot develop such land without obtaining prior approval. Also, slum rehabilitation projects depend substantially
upon approvals, such as letters of intent, or occupancy certificates, from certain governmental agencies for the
replacement of permanent housing for former slum dwellers. It is vital to obtain these approvals in order to commence
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and ultimately complete many projects.

We may encounter delays in obtaining these approvals, or may not be able to obtain such approvals at all. Moreover,
there can be no assurance that we will not encounter difficulties in fulfilling any conditions precedent to the approvals
described above or any approvals we require in the future, or that we will be able to adapt to new laws, regulations or
policies that may come into effect from time to time with respect to the property industry in general or the particular
processes with respect to the granting of the approvals. If we fail to obtain, or experience material delays in obtaining,
approvals, the schedule of development could be substantially disrupted, which could have a material adverse effect
on our business, prospects, financial condition and results of operations.

It is possible that some projects will be located in areas that will require significant infrastructure support, including
roads, electrical power, telecommunications, water and waste treatment. We may be dependent on third parties,
including local authorities, to provide such services. Any delay or failure by any third party to provide such additional
services or a failure to obtain any required consents and approvals on acceptable terms or in a timely fashion may
affect our ability to execute or complete existing and/or new development projects.

We may face risks associated with incomplete property developments such as undertaking of construction and
development activities in excess of the budgeted amounts.

Property developments typically require substantial capital outlay during the construction period and we may take an
extended period of time to complete and to occupy before a potential return can be generated. The time and costs
required to complete a property development may be subject to substantial extensions and increases due to many
factors, including shortages of, or price increases with respect to, construction materials (which may prove defective),
equipment, technical skills and labour, adverse weather conditions, third party performance risks, environmental risks,
changes in market conditions, changes in government or regulatory policies, delays in obtaining the requisite
approvals, permits, licenses or certifications from the relevant authorities and other unforeseeable problems and
circumstances. Any of these factors may lead to delays in, or prevent the completion of, a property development project
and result in costs substantially exceeding those originally budgeted for which we may not be adequately compensated
by insurance proceeds (if any) and/or contractual indemnities. This could have a material adverse effect on our
business, financial condition and results of operation.

The land assets of the company/projects is subject to local and municipal laws and compulsory acquisition by the
government.

The right to own property in India is subject to restrictions that may be imposed by the government. In particular, the
government under the provisions of the Fair Compensation and Transparency in Land Acquisition, Rehabilitation and
Resettlement Act, 2013 (“Land Acquisition Act, 2013”) has the right to compulsorily acquire any land if such
acquisition is for a “public purpose”, after making payment of compensation to the owner. The Land Acquisition Act,
2013 inter alia, stipulates (i) restrictions on land acquisition (for example, certain types of agricultural land), and (ii)
compensation, rehabilitation and resettlement of affected people residing on such acquired land. However, the
compensation paid pursuant to such acquisition may not be adequate to compensate the owner for the loss of such
property. The likelihood of such actions may increase as the central and state governments seek to acquire land for the
development of infrastructure projects such as roads, railways and airports. Any such action in respect of any of the
projects may result in unforeseeable delays in commencing the project which has been awarded to us and thus,
adversely affect our investments, business, financial condition or results of operations.

Further, the real estate sector is subject to local and municipal laws and taxes, in addition to central and state level laws
and taxes, which vary from region to region. Further, such laws and taxes are subject to changes or revisions from time
to time. Municipal taxes and statutory expenses for compliance with such laws could lead to a reduction in the return
on our investments. The land held or acquired by us may be materially and adversely affected by such revisions thereby
reducing the value of such investments. and delay in project development.

Our business is subject to cyber risks and risks related to information technology systems and technology failures
or advancements could disrupt our operations.

Our business is dependent upon increasingly complex and interdependent information technology systems, including
internet-based systems, to support business processes as well as internal and external communications. We use various
business applications and software like SAP ERP, document management systems, engineering software, Microsoft
Office 365 on cloud, HR portals, IMS portals etc. The complexity of our computer systems may make them potentially
vulnerable to breakdown, malicious intrusion and computer viruses. Cyber threats are evolving and are becoming
increasingly sophisticated. While we have not experienced any disruptions or failures to our information technology
systems in the last three years, we cannot assure you that we will not encounter disruptions in the future. Any such
disruption may result in the loss of key information or disruption of our business processes, which could adversely
affect our business and results of operations. Control measures include designing, implementing, and continually
improving security controls including adequate security incident response plans which are tested periodically.
Notwithstanding the measures mentioned above, our systems are potentially vulnerable to data security breaches,
whether by employees or others that may expose sensitive data to unauthorized persons.
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We may experience delays and/or defaults in our receivables, or delay in the release of bidding guarantees,
prepayment guarantees or retention monies which could have a material adverse effect on our results of operations
and financial condition.

Most of our engineering and construction contracts require us to commit a certain amount of cash and other resources
to projects prior to receiving any advances, progress or other payments from the clients in amounts sufficient to cover
expenditures on projects as they are incurred as a result of providing bidding guarantees, prepayments guarantees,
performance guarantees and retention monies arrangements under such contracts. Delays in client payments may
require us to make a working capital investment. If a client defaults in making its payments on a project on which we
have devoted significant resources or if a project in which we have invested significant resources is delayed, cancelled
or does not proceed to completion, it could have a material adverse effect on our results of operations and financial
condition. For instance, in one of our projects, there were significant delays in payment of monthly bills. In addition,
there have been instances of delay in releasing receivables on account of work-in-progress and security money withheld
by the client, which had adverse impact on cash flow and non-fund based resources of the Company.

Details of receivables in respect of our current projects are set forth below:

(Zin crore)
Assets Total trade receivables as of March 31, 2023
Non-Current 670.12
Current 2,180.68

We are required to furnish bank guarantees as part of our business. Our inability to arrange such guarantees or
the invocation of such guarantees may adversely affect our cash flows and financial condition.

We are required to furnish bank guarantees as part of our business. Our inability to arrange such guarantees or the
invocation of such guarantees may adversely affect our cash flows and financial condition. However, no bank
guarantee has been invoked during last two years.

These guarantees are typically required to be furnished within a few days of the signing of a contract and remain valid
up to around sixty days after the defect liability period prescribed in that contract. In addition, letters of credit are often
required to satisfy payment obligations to suppliers and sub-contractors. We may not be able to continue obtaining
new financial and performance bank guarantees in sufficient quantities to match our business requirements. If we are
unable to provide sufficient collateral to secure the financial bank guarantees, performance bank guarantees or letters
of credit, our ability to enter into new contracts or obtain adequate supplies could be limited and could have a material
adverse effect on our business, results of operations and financial condition. Further, our inability to arrange bank
guarantees impacts our ability to bid for new projects and the encashment of bank guarantees could impact cash flows
of existing projects.

As of December 31, 2023, we had issued bank guarantees (including letter of credit) amounting to X 2,513.04 crore
towards securing our financial/ performance obligations under our ongoing projects. Set out below are the details of
the guarantees issued by our Company as of December 31, 2023:

Sr. Types of Operation Bank Guarantees Amount (in X crore)
No.

1. Advance bank guarantee 635.76
2. Performance bank guarantee 1,185.19
3. Retention / security deposit 563.96
4, Supplier bank guarantee 36.94
5. Tender / EMD bank guarantee 86.19
6. Letter of credit 5.00
Total 2,513.04

We may be unable to fulfil any or all of our obligations under the contracts entered into by us in relation to our ongoing
projects due to unforeseen circumstances which may result in a default under our contracts resulting in invocation of
the bank guarantees issued by us. If any or all the bank guarantees are invoked, it may result in a material adverse
effect on our business and financial condition.

We engage in engineering and construction of road projects in India and the roads sector in India is prone to
certain regulatory hurdles and may impose financial burden on our Company.

We have undertaken road projects in India undertaken or awarded by governmental authorities and other entities
funded by the Gol or state governments and continue to do so. We have built around 4,036 kilometres of roads and
some of our key completed projects, include the Bandra-Worli sea link in Mumbai, Maharashtra, Pir Panjal tunnel
between Qazigund in the Kashmir valley and Banihal in the Jammu region, more than 100 kilometre four-lane road in
Lucknow Muzaffarpur region and the rail-cum-road bridge at Bogibeel in Assam. For further details, see “Our
Business” on page 98. The companies involved in the EPC business for the roads sector are prone to various risks such
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as delays owing to government entities not being able to acquire lands in accordance with the Land Acquisition Act,
2013 and the financial stress the companies involved in the roads sector may face due to long gestation periods and
long borrowing repayment schedules. For details, see “Industry Overview - Transportation (Roads, Highway and Port)
- Major challenges faced by the roads sector” on page 77.

Further, there can be no assurance that the Government of India or the state governments will continue to place
emphasis on the road infrastructure or related sector. In the event of any adverse change in budgetary allocations for
infrastructure development or a downturn in available work in the road infrastructure sector or resulting from any
change in government policies or priorities, our business prospects and our financial performance, may be adversely
affected. The contracts with government entities may be subject to extensive internal processes, policy changes,
government or external budgetary allocation, insufficiency of funds and political pressure, which may lead to lower
number of contracts available for bidding or increase in the time gap between invitation for bids and award of the
contract or lead to renegotiation of the terms of these contracts which may lead to a delay in our business operations.

External Risk Factors

41.

42.

43.

A slow-down in economic growth in India and other political and economic factors in the future may adversely
affect our business and results of operations.

A substantial number of our projects are located in India and a substantial part of our revenues is derived from the
domestic market. We and the market price and liquidity of the Equity Shares may be affected by foreign exchange
rates and controls, interest rates, changes in central government policy, taxation, social and civil unrest and political,
economic or other developments in or affecting India. A slowdown in the Indian economy could adversely affect our
business, including our ability to implement our strategy.

The Central Government has traditionally exercised and continues to exercise a significant influence over many aspects
of the economy. The Government has in recent years sought to implement economic reforms and policies and
undertaken initiatives that continue the economic liberalization policies pursued by previous Governments. However,
there can be no assurance that these liberalization policies and the political stability will continue in the future. The
rate of economic liberalization could change, and laws and policies affecting project construction providers, foreign
investment, currency exchange and other matters affecting investment in our securities could change as well. Any
significant change in liberalization and deregulation policies could adversely affect business and economic conditions
in India generally and our business in particular. Our business, and the market price and liquidity of the Equity Shares
may be affected by interest rates, changes in central government policy, taxation, social and civil unrest and other
political, economic or other developments in or affecting India. Conditions outside India, such as slowdowns in the
economic growth of other countries or increases in the price of oil, have an impact on the growth of the Indian economy,
and government policy may change in response to such conditions.

Government policy measures like demonetization or events like the COVID-19 pandemic impacted certain sectors of
the Indian economy, including the infrastructure sector, due to cash crunch with both the construction contractors and
the clients. Such slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy,
could adversely impact our business, results of operations and financial condition and the price of the Equity Shares.

Recent trends indicate a decline in lending to companies in the infrastructure and construction space. Moreover, a
number of banks in India are currently under the corrective action initiative of the Central Government resulting in
increased restrictions on the funds available with such banks for lending. Such reduced access to funding may have a
material adverse effect on our business, financial condition and results of operations.

The extent and reliability of Indian infrastructure could adversely affect our results of operations and financial
condition.

India’s physical infrastructure is less developed than that of many developed nations. Any congestion or disruption in
its port, rail and road networks, electricity grid, communication systems or any other public facility could disrupt our
normal business activity. Any deterioration of India’s physical infrastructure would harm the national economy, disrupt
the transportation of goods and supplies, and add costs to doing business in India. For instance, failure to get continuous
supply of electricity to the industrial belt could impact industrial output. Further, such problems could interrupt our
business operations, which could have an adverse effect on our results of operations and financial condition.

We may be affected by competition law in India and any adverse application or interpretation of the Competition
Act may in turn adversely affect our business.

The Competition Act, 2002 (“Competition Act”), was enacted for the purpose of preventing practices that have or are
likely to have an adverse effect on competition in India and has mandated the Competition Commission of India
(“CCI”) to prevent such practices. Under the Competition Act, any arrangement, understanding or action, whether
formal or informal, which causes or is likely to cause an appreciable adverse effect on competition is void and attracts
substantial penalties.
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Further, any agreement among competitors which, directly or indirectly, involves determination of purchase or sale
prices, limits or controls production, or shares the market by way of geographical area or number of subscribers in the
relevant market is presumed to have an appreciable adverse effect in the relevant market in India and shall be void.
The Competition Act also prohibits abuse of a dominant position by any enterprise. On March 4, 2011, the Indian
central government notified and brought into force the combination regulation (merger control) provisions under the
Competition Act with effect from June 1, 2011. These provisions require acquisitions of shares, voting rights, assets
or control or mergers or amalgamations that cross the prescribed asset- and turnover-based thresholds to be mandatorily
notified to, and pre-approved by, the CCI. Additionally, on May 11,2011, the CCI issued the Competition Commission
of India (Procedure for Transaction of Business Relating to Combinations) Regulations, 2011, as amended, which sets
out the mechanism for implementation of the merger control regime in India.

The Competition Act aims to, among other things, prohibit all agreements and transactions which may have an
appreciable adverse effect in India. Further, the CCI has extra-territorial powers and can investigate any agreements,
abusive conduct or combination occurring outside of India if such agreement, conduct or combination has an
appreciable adverse effect in India. However, the impact of the provisions of the Competition Act on the agreements
entered into by us cannot be predicted with certainty at this stage. We are not currently party to any outstanding
proceedings, nor have we received notice in relation to non-compliance with the Competition Act or the agreements
entered into by us. However, if we are affected, directly or indirectly, by the application or interpretation of any
provision of the Competition Act, or any enforcement proceedings initiated by the CCI, or any adverse publicity that
may be generated due to scrutiny or prosecution by the CCI or if any prohibition or substantial penalties are levied
under the Competition Act, it may adversely affect our business, financial condition, cash flows, results of operations
and prospects.

Instability in financial markets could materially and adversely affect our results of operations and financial
condition.

The Indian economy and financial markets are significantly influenced by worldwide economic, financial and market
conditions. Any economic and financial turmoil, especially in the United States of America, Europe or China, may
have a negative impact on the Indian economy. Although economic conditions differ in each country, investors’
reactions to any significant developments in one country can have adverse effects on the financial and market
conditions in other countries. A loss in investor confidence in the financial systems, particularly in other emerging
markets, may cause increased volatility in Indian financial markets.

The global financial crisis starting in late 2008, an outcome of the sub-prime mortgage crisis which originated in the
United States of America, led to a loss of investor confidence in worldwide financial markets and Indian financial
markets have also experienced the contagion effect of the global financial turmoil, evident from the sharp decline in
SENSEX, BSE’s benchmark index.

The rising geopolitical tensions like hostilities between Russia and Ukraine could lead to significant market and other
disruptions, including volatility in commodity prices and instability in financial markets which may have an
inflationary effect in India. Increased inflation can contribute to an increase in interest rates and increased costs to our
business, including increased costs of transportation, wages, raw materials and other expenses relevant to our business.

Any future geopolitical and financial crisis may have an adverse impact on the Indian economy and us and may have
a material and adverse effect on our business, operations, financial condition, profitability and price of our Equity
Shares.

Terrorist attacks, civil disturbances, regional conflicts and other acts of violence in India and abroad may disrupt
or otherwise adversely affect the Indian economy, the health of which our business depends on.

India has from time to time experienced social and civil unrest and terrorist attacks. These events could lead to political
or economic instability in India. Events of this nature in the future could have a material adverse effect on our ability
to develop our business. As a result, our business, results of operations and financial condition may be adversely
affected. India has also experienced social unrest, Naxalite violence and communal disturbances in some parts of the
country. If such tensions occur in places where we operate or in other parts of the country, leading to overall political
and economic instability, it could adversely affect our business, results of operations, financial condition and trading
price of our Equity Shares. Our projects are impacted by the stability of the regions where they are located. For instance,
civil disturbance in Manipur has impacted our Imphal projects and operations adversely.
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Significant differences exist between Ind AS and other accounting policies, such as Indian GAAP, IFRS and U.S
GAAP, which may be material to investors’ assessment of our financial condition.

As stated in the report of our Statutory Auditors included in this Draft Letter of Offer, our financial statements for
Financial Year 2023 have been prepared have been prepared under Ind AS notified under Section 133 of the Companies
Act, 2013 read with the Companies (Indian Accounting Standards) Rules, 2015. No attempt has been made to reconcile
any of the information given in this Draft Letter of Offer to any other principles or to base the information on any other
standards. Ind AS differs from other accounting principles with which prospective investors may be familiar, such as
Indian GAAP, IFRS and U.S. GAAP. Accordingly, the degree to which the financial statements included in this Draft
Letter of Offer will provide meaningful information is entirely dependent on the reader’s level of familiarity with Ind
AS. Persons not familiar with Ind AS should limit their reliance on the financial disclosures presented in this Draft
Letter of Offer.

Any downgrading of India’s debt rating by a domestic or international rating agency could adversely affect our
business.

There could be a downgrade of India’s sovereign debt rating due to various factors, including changes in tax or fiscal
policy, or a decline in India’s foreign exchange reserves, which are outside our control. Any adverse revisions to
India’s credit ratings for domestic and international debt by domestic or international rating agencies may adversely
impact our ability to raise additional financing, and the interest rates and other commercial terms at which such
additional financing is available.

Any downgrading of India’s debt rating by a domestic or international rating agency could impact India’s ability to
borrow funds from international bodies thereby impacting governments spending in infrastructure. Although economic
conditions are different in each country, investors’ reactions to developments in one country can have adverse effects
on the securities of companies in other countries, including India, which may cause fluctuations in the prices of our
Equity Shares. This could have an adverse effect on our business and financial performance, and ability to obtain
financing for expenditures.

A third party could be prevented from acquiring control of us because of the anti-takeover provisions under Indian
law.

There are provisions in Indian law that may delay, deter or prevent a future takeover or change in control of our
Company. Under the SEBI SAST Regulations, an acquirer has been defined as any person who, directly or indirectly,
acquires or agrees to acquire shares or voting rights or control over a company, whether individually or acting in
concert with others. Although these provisions have been formulated to ensure that interests of investors / shareholders
are protected, these provisions may also discourage a third party from attempting to take control of our Company.
Consequently, if a potential takeover of our Company would result in the purchase of the Rights Equity Shares at a
premium to their market price or would otherwise be beneficial to our Shareholders, such a takeover may not be
attempted or consummated because of SEBI SAST Regulations.

Investors may have difficulty enforcing foreign judgments against us or our management.

We are a limited liability company incorporated under the laws of India. All of our directors and key management
personnel are residents of India and a substantial portion of our assets and such persons are located in India. As a result,
it may not be possible for investors to effect service of process upon us or such persons outside India, or to enforce
judgments obtained against such parties outside India.

Furthermore, it is unlikely that an Indian court would enforce foreign judgments if that court were of the view that the
amount of damages awarded was excessive or inconsistent with public policy. A party seeking to enforce a foreign
judgment in India is required to obtain approval from the RBI to execute such a judgment or to repatriate outside India
any amount recovered. It is uncertain as to whether an Indian court would enforce foreign judgments that would
contravene or violate Indian law.

Changing laws, rules and regulations and legal uncertainties, including adverse application of tax laws and
regulations, may adversely affect our business results of operations, cash flows and financial performance.

Changes in the operating environment, including changes in tax law, could impact the determination of our tax
liabilities for any given tax year. Taxes and other levies imposed by the Government of India that affect our industry
include income tax, goods and services tax and other taxes, duties or surcharges introduced from time to time. The tax
scheme in India is extensive and subject to change from time to time. Any adverse changes in any of the taxes levied
by the Government of India may adversely affect our competitive position and profitability. For example, the
Government of India implemented a comprehensive national goods and services tax (“GST”) regime with effect from
July 1, 2017, that combined multiple taxes and levies by the Central and State Governments into a unified tax structure.
Our business and financial performance could be adversely affected by any unexpected or onerous requirements or
regulations resulting from the introduction of GST or any changes in laws or interpretation of existing laws, or the
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promulgation of new laws, rules and regulations relating to GST, as it is implemented. The Government has enacted
the GAAR which have come into effect from April 1, 2017. The tax consequences of the GAAR provisions being
applied to an arrangement could result in denial of tax benefit amongst other consequences. In the absence of any
precedents on the subject, the application of these provisions is uncertain. If the GAAR provisions are made applicable
to our Company, it may have an adverse tax impact on us. In addition, the implementation of Ind AS is recent and new
pronouncements may have a material impact on our profitability going forward and our revenue may fluctuate
significantly period over period.

Further, changes in tax rates are generally covered by subsequent legislation clauses in our contracts with clients.
However, the prevailing tax rate is considered during the bid stage and any claims for reimbursement from client may
result in possible disputes, which could result in arbitrations/litigations for the Company and impact working capital.

We cannot assure you that the Government of India may not implement new regulations and policies which will require
us to obtain approvals and licenses from the Government of India and other regulatory bodies or impose onerous
requirements and conditions on our operations. Any such changes and the related uncertainties with respect to the
applicability, interpretation and implementation of any amendment to, or change to governing laws, regulation or
policy in the countries in which we operate may materially and adversely affect our business, results of operations and
financial condition. In addition, we may have to incur expenditure to comply with the requirements of any new
regulations, which may also materially harm our results of operations. We are also subject to these risks in all our
overseas operations depending on each specific country.

Investors will be subject to market risks until the Equity Shares credited to the investors demat account are listed
and permitted to trade.

Investors can start trading the Equity Shares allotted to them only after they have been credited to an investor’s demat
account, are listed and permitted to trade. Since the Equity Shares are currently traded on the Stock Exchanges,
investors will be subject to market risk from the date they pay for the Equity Shares to the date when trading approval
is granted for the same. Further, there can be no assurance that the Equity Shares allocated to an investor will be
credited to the investor’s demat account or that trading in the Equity Shares will commence in a timely manner.

There may not be an active or liquid market for our Equity Shares, which may cause the price of the Equity Shares
to fall and may limit your ability to sell the Equity Shares.

The price at which the Equity Shares will trade after this Issue will be determined by the marketplace and may be
influenced by many factors, including:

our financial results and the financial results of the companies in the businesses we operate in;

the history of, and the prospects for, our business and the sectors in which we compete;

the valuation of publicly traded companies that are engaged in business activities similar to us; and
significant developments in India’s economic liberalization and deregulation policies.

In addition, the Indian equity share markets have from time to time experienced significant price and volume
fluctuations that have affected the market prices for the securities of Indian companies. As a result, investors in the
Equity Shares may experience a decrease in the value of the Equity Shares regardless of our operating performance or
prospects.

Any future issuance of the Equity Shares may further dilute your shareholding and sales of the Equity Shares by
our Promoters or other major shareholders may adversely affect the trading price of the Equity Shares.

Any future issuance of the Equity Shares, or convertible securities by our Company, including through exercise of
employee stock options or restricted stock units may lead to dilution of your shareholding in our Company, adversely
affect the trading price of the Equity Shares and our ability to raise capital through an issue of our securities. Further,
any future sales of the Equity Shares by the Promoters and members of our Promoter Group, or other major
shareholders of our Company may adversely affect the trading price of the Equity Shares. We cannot assure you that
our Promoter and Promoter Group will not dispose of, pledge or encumber their Equity Shares.

You may be subject to Indian taxes arising out of capital gains on sale of the Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares in an
Indian company are generally taxable in India. The Income Tax Act levies taxes on such long-term capital gains
exceeding X1 lakh arising from sale of equity shares on or after April 1,2018, while continuing to exempt the unrealised
capital gains earned up to January 31, 2018 on such equity shares subject to specific conditions. Accordingly, you may
be subject to payment of long-term capital gains tax in India, in addition to payment of a securities transaction tax
(“STT”), on the sale of any Equity Shares held for more than 12 months at the specified rates depending on certain
factors, such as whether the sale is undertaken on or off the Stock Exchanges, the quantum of gains and any available
treaty relief. STT will be levied on the seller and/or the purchaser of the Equity Shares and collected by a domestic
stock exchange on which the Equity Shares are sold.
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Further, any gain realised on the sale of listed equity shares held for a period of 12 months or less will be subject to
short term capital gains tax in India. Capital gains arising from the sale of the Equity Shares will be exempt from
taxation in India in cases where the exemption from taxation in India is provided under a treaty between India and the
country of which the seller is resident. Generally, Indian tax treaties do not limit India’s ability to impose tax on capital
gains. As a result, residents of other countries may be liable for tax in India as well as in their own jurisdiction on a
gain upon the sale of the Equity Shares. However, subject to the provisions of the applicable tax treaties with various
jurisdictions, residents of the other countries may have tax benefits available, after setting-off taxes payable in India.

The Government of India announced the union budget for Financial Year 2023, following which the Finance Bill,
2023 was introduced in the Lok Sabha on February 1, 2023. Subsequently, the Finance Bill 2023 received the assent
from the President of India on March 31, 2023, and became the Finance Act, 2023 (“Finance Act 2023”). We cannot
predict whether the amendments made and yet to be notified pursuant to the Finance Act 2023 would have an adverse
effect on our business, financial condition, future cash flows and results of operations. Any changes in the Finance Act
2023 or interpretations of existing, or the promulgation of new, laws, rules and regulations including foreign
investment and stamp duty laws that are applicable to our business and operations could result in us being deemed to
be in contravention of such laws and may require us to apply for additional approvals.

Holders of Equity Shares could be restricted in their ability to exercise pre-emptive rights under Indian law and
could thereby suffer future dilution of their ownership position.

Under the Companies Act, 2013 any company incorporated in India must offer its holders of equity shares pre-emptive
rights to subscribe and pay for a proportionate number of shares to maintain their existing ownership percentages prior
to the issuance of any new equity shares, unless the pre-emptive rights have been waived by the adoption of a special
resolution by holders of three-fourths of the shares voted on such resolution, unless our Company has obtained
government approval to issue without such rights. However, if the law of the jurisdiction that you are in does not
permit the exercise of such pre-emptive rights without us filing an offering document or registration statement with
the applicable authority in such jurisdiction, you will be unable to exercise such pre-emptive rights unless we make
such a filing. We may elect not to file a registration statement in relation to pre-emptive rights otherwise available by
Indian law to you. To the extent that you are unable to exercise pre-emptive rights granted in respect of the Equity
Shares, your proportional interests in us would be reduced.

Foreign investors are subject to foreign investment restriction under Indian law that limits our ability to attract
foreign investors, which may adversely impact the market price of the Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares between non-residents and
residents are freely permitted (subject to certain restrictions) if they comply with the pricing guidelines and reporting
requirements specified by the RBI and such transaction is within the sectoral cap prescribed for foreign investment. If
the transfer of shares is not in compliance with such pricing guidelines or reporting requirements or fall under an
exception, then the prior approval of the RBI or the appropriate authorities will be required.

Additionally, shareholders who seek to convert the Rupee proceeds from a sale of Equity Shares in India into foreign
currency and repatriate that foreign currency from India will require a no objection/ tax clearance certificate from the
income tax authority. We cannot assure investors that any required approval from the RBI or any other Government
agency can be obtained on any particular terms or at all. Further, due to possible delays in obtaining requisite approvals,
investors in the Equity Shares may be prevented from realizing gains during periods of price increase or limiting losses
during periods of price decline.

Currency exchange rate fluctuations may have a material adverse effect on the value of Equity Shares, independent
of our operating results.

The exchange rate between the Indian Rupee and the U.S. Dollar has changed substantially in recent years and may
fluctuate substantially in the future. Fluctuations in the exchange rate between the U.S. Dollar and the Indian Rupee
may affect the value of your investment in the Equity Shares. Specifically, if there is a change in relative value of the
Indian Rupee to the U.S. Dollar, each of the following values will also be affected:

e The U.S. Dollar equivalent of the Indian Rupee trading price of our Equity Shares in India;

e The U.S. Dollar equivalent of the proceeds that you would receive upon sale in India of any of our Equity Shares;
and

e The U.S. Dollar equivalent of cash dividends, if any, on our Equity Shares, which will be paid only in Indian
Rupees.

You may be unable to convert Indian Rupee proceeds into U.S. Dollars or any other currency or the rate at which any
such conversion could occur could fluctuate. In addition, our market valuation could be seriously harmed by the
devaluation of the Indian Rupee, if U.S. investors analyse our value based on the U.S. Dollar equivalent of our financial
condition and results of operations.
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58. You may not receive the Equity Shares that you subscribe in the Issue until fifteen days after the date on which this
Issue closes, which will subject you to market risk.

The Equity Shares that you purchase in the Issue may not be credited to your demat account with the depository
participants until approximately fifteen days from the Bid / Issue Closing Date. You can start trading such Equity
Shares only after receipt of the listing and trading approval in respect thereof. There can be no assurance that the
Equity Shares allocated to you will be credited to your demat account, or that trading in the Equity Shares will
commence within the specified time period, subjecting you to market risk for such period.
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SECTION III: INTRODUCTION
THE ISSUE
The Issue has been authorized by way of resolutions passed by our Board on August 3, 2023 and February 8, 2024 pursuant to
Section 62(1)(a) of the Companies Act, 2013 and other applicable provisions. The terms and conditions of the Issue including
the Record Date, Rights Entitlement, Issue Price, timing of the Issue and other related matters have been approved by a

resolution passed by the Rights Issue Committee at its meeting held on March 12, 2024.

The following is a summary of the Issue. This summary should be read in conjunction with, and is qualified in its entirety by,

more detailed information in “Terms of the Issue” beginning on page 368.

Rights Equity Shares being offered by our Company

Up to 166,666,666* Rights Equity Shares

Rights Entitlement for the Rights Equity Shares

13 Rights Equity Share for every 118 Equity Shares held on the Record
Date

Record Date

March 16, 2024

Face Value per Equity Share

% 1 each

Issue Price

T 21 per Rights Equity Share (including a premium of X 20 per Rights
Equity Share)

Dividend Such dividend as may be recommended by our Board and declared by
our Shareholders, in accordance with applicable law
Issue Size Up to X350 crore*

Equity Shares issued, subscribed, paid-up and outstanding
prior to the Issue

1,513,028,244* Equity Shares. For details, see “Capital Structure”
beginning on page 50

Equity Shares outstanding after the Issue (assuming full
subscription for and Allotment of the Rights Entitlement)

1,67,96,94,910* Equity Shares

Security Codes for the Equity Shares

ISIN: INE549A01026
BSE: 500185
NSE: HCC

ISIN for Rights Entitlements

INE549A20018

Terms of the Issue

For further information, see “Terms of the Issue” beginning on page
368

Use of Issue Proceeds

For further information, see “Objects of the Issue” beginning on page
53

*Assuming full subscription. Subject to finalisation of the Basis of Allotment.
# Excludes 13,225 Equity Shares, which were forfeited by our Company.

For details in relation fractional entitlements, see “Terms of the Issue — Basis for the Issue and Terms of the Issue — Fractional

Entitlements” on page 382.

Terms of Payment

Due Date

Amount payable per Rights Equity Shares (including premium)

On the Issue application (i.e. along with the Application Form)

321
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GENERAL INFORMATION

Our Company was incorporated as ‘The Hindustan Construction Company Limited’ on January 27, 1926 under the Companies
Act, 1913. Subsequently, the name of our Company was changed to ‘Hindustan Construction Company Limited’ with effect
from October 11, 1991.

Registered and Corporate Office of our Company

Hincon House, Lal Bahadur Shastri Marg

Vikhroli (West), Mumbai 400 083

Maharashtra, India

Tel: + 91 22 2575 1000

Website: www.hccindia.com

Corporate Identity Number: L45200MH1926PLC001228
E-mail: secretarial@hccindia.com

Changes in the Registered Office

Date of Change Details of change in the address of the Registered Office
January 15, 2017 The registered office of our Company was changed from Hincon House, 11% floor, 247Park, Lal Bahadur Shastri
Marg, Vikhroli (West), Mumbai, Maharashtra to Hincon House, Lal Bahadur Shastri Marg, Vikhroli (West),
Mumbai 400 083, Maharashtra, India

Address of the RoC
Our Company is registered with the RoC, which is situated at the following address:

Registrar of Companies
Everest, 5th Floor

100, Marine Drive
Mumbai 400 002
Maharashtra, India

Company Secretary and Compliance Officer
Nitesh Kumar Jha is the Company Secretary and Compliance Officer of our Company. His details are as follows:

Hincon House, Lal Bahadur Shastri Marg
Vikhroli (West), Mumbai 400 083
Mabharashtra, India

Tel: + 91 22 2575 1000

E-mail: secretarial@hccindia.com

Lead Manager to the Issue

IDBI Capital Markets & Securities Limited

6th Floor, IDBI Tower

WTC Complex

Cuffe Parade, Mumbai — 400 005

Tel: +91 22 4069 1953

E-mail: hce.rights@idbicapital.com

Investor grievance e-mail: redressal@idbicapital.com
Contact person: Ankit Agrawal

Website: www.idbicapital.com

SEBI registration number: INM000010866

Legal Counsel to the Issue

Cyril Amarchand Mangaldas
5th Floor, Peninsula Chambers
Peninsula Corporate Park
Ganpatrao Kadam Marg
Lower Parel, Mumbai 400 013
Maharashtra, India

Tel: +91 22 2496 4455
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Statutory Auditors of our Company

M/s. Walker Chandiok & Co LLP, Chartered Accountants
16th Floor, Tower 3

One International Centre, SB Marg

Prabhadevi (West), Mumbai 400 013

Tel: +91 22 6626 2699

E-mail: Shashi.Tadwalkar@WalkerChandiok.IN

Firm Registration No.: 001076N/ N500013

Peer Review Certificate No.: 14158

Registrar to the Issue

Link Intime India Private Limited

C-101, 1% floor, 247 Park

L.B.S. Marg, Vikhroli (West)

Mumbai 400 083

Maharashtra, India

Tel: +91 810 811 4949

E-mail: hecltd.rights2023@linkintime.co.in
Investor Grievance ID: hccltd.rights2023@linkintime.co.in
Website: www .linkintime.co.in

Contact Person: Shanti Gopalakrishnan
SEBI Registration No.: INR000004058

Investors may contact the Registrar to the Issue or our Company Secretary and Compliance Officer for any pre-Issue or post-
Issue related matters. All grievances relating to the ASBA process may be addressed to the Registrar to the Issue, with a copy
to the SCSB, giving full details such as name, address of the Applicant, contact number(s), e-mail address of the sole/ first
holder, folio number or demat account, number of Rights Equity Shares applied for, amount blocked, ASBA Account number
and the Designated Branch of the SCSB where the Application Forms, or the plain paper application, as the case may be, was
submitted by the Investors along with a photocopy of the acknowledgement slip. For details on the ASBA process, see “Terms
of the Issue” beginning on page 368.

Experts

Our Company has received consent from its Statutory Auditors, M/s. Walker Chandiok & Co LLP, Chartered Accountants
through their letter dated March 12, 2024 to include their name as required under Section 26(1) of the Companies Act, 2013 in
this Letter of Offer and as an “expert” as defined under Section 2(38) of the Companies Act, 2013 in respect of the Audited
Consolidated Financial Statements and the Unaudited Consolidated Financial Results and the audit reports in respect of the
Audited Consolidated Financial Statements and the Unaudited Consolidated Financial Results, and such consents have not been
withdrawn as of the date of this Letter of Offer. However, the term “expert” shall not be construed to mean an “Expert” as
defined under the U.S. Securities Act.

Our Company has received written consent dated March 12, 2024 from the Independent Chartered Accountant, S Ramanand
Aiyar & Co., Chartered Accountants, to include its name in this Letter of Offer, as an “expert” as defined under section 2(38)
of the Companies Act, 2013 in respect of the statement of special tax benefits dated March 12, 2024 and the certificates issued
by them in their capacity as an independent chartered accountant to our Company and such consent has not been withdrawn as
on the date of this Letter of Offer.

Banker(s) to the Issue

ICICI Bank Limited

Capital Markets Division

5% Floor, HT Parekh Marg

Churchgate, Mumbai 400 020
Maharashtra, India

Tel: 022 6805 2182

E-mail: ipocmg@icicibank.com

Website: www.icicibank.com

Contact Person: Varun Badai

SEBI Registration Number: INBIO0000004

Self-Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA process is provided on the website of SEBI
at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 and updated from time to time.
For a list of branches of the SCSBs named by the respective SCSBs to receive the ASBA Forms from the Designated
Intermediaries, please refer to the above-mentioned link.
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Issue Schedule

Last Date for credit of Rights Entitlements Friday, March 22, 2024
Issue Opening Date Tuesday, March 26, 2024
Last date for On Market Renunciation of Rights Entitlements * Tuesday, April 2, 2024
Issue Closing Date* Friday, April 5, 2024
Finalization of Basis of Allotment (on or about) Monday, April 15,2024
Date of Allotment (on or about) Tuesday, April 16, 2024
Date of credit (on or about) Thursday, April 18, 2024
Date of listing (on or about) Friday, April 19, 2024

# Eligible Equity Shareholders are requested to ensure that renunciation through off market transfer is completed in such a manner that the Rights
Entitlements are credited to the demat account of the Renouncees on or prior to the Issue Closing Date.

Our Board or the Rights Issue Committee will have the right to extend the Issue Period as it may determine from time to time but not exceeding 30 (thirty)
days from the Issue Opening Date (inclusive of the Issue Opening Date). Further, no withdrawal of Application shall be permitted by any Applicant after
the Issue Closing Date.

The above schedule is indicative and does not constitute any obligation on our Company or the Lead Manager.

Please note that if Eligible Equity Shareholders holding Equity Shares in physical form as on Record Date, have not provided
the details of their demat accounts to our Company or to the Registrar, they are required to provide their demat account details
to our Company or the Registrar not later than two Working Days prior to the Issue Closing Date, i.e., April 3, 2024 to enable
the credit of the Rights Entitlements by way of transfer from the demat suspense escrow account to their respective demat
accounts, at least one day before the Issue Closing Date, i.e., April 4, 2024,

Investors are advised to ensure that the Application Forms are submitted on or before the Issue Closing Date. Our Company,
the Lead Manager or the Registrar will not be liable for any loss on account of non-submission of Application Forms on or
before the Issue Closing Date. Further, it is also encouraged that the applications are submitted well in advance before Issue
Closing Date. For details on submitting Application Forms, see “Terms of the Issue - Process of making an Application in the
Issue” beginning on page 369.

The details of the Rights Entitlements with respect to each Eligible Equity Shareholder can be accessed by such respective
Eligible Equity Shareholders on the website of the Registrar at www.linkintime.co.in after keying in their respective details
along with other security control measures implemented thereat. For further details, see “Terms of the Issue - Credit of Rights
Entitlements in demat accounts of Eligible Equity Shareholders” beginning on page 379.

Please note that if no Application is made by the Eligible Equity Shareholders of Rights Entitlements on or before the Issue
Closing Date, such Rights Entitlements shall lapse and shall be extinguished after the Issue Closing Date. No Rights Equity
Shares for such lapsed Rights Entitlements will be credited, even if such Rights Entitlements were purchased from the market
and the purchaser will lose the premium paid to acquire the Rights Entitlements. Persons who are credited the Rights
Entitlements are required to make an Application to apply for Rights Equity Shares offered under the Issue for subscribing to
the Rights Equity Shares offered under the Issue.

Inter se allocation of responsibilities

Since only one Lead Manager has been appointed for purposes of the Issue, there is no requirement of an inter-se allocation of
responsibilities.

Credit Rating

As the Issue is of Equity Shares, there is no credit rating required for the Issue.
Debenture Trustee

As the Issue is of Equity Shares, the appointment of a debenture trustee is not required.
Monitoring Agency

Our Company has appointed CARE Ratings Limited to monitor the utilization of the Net Proceeds in accordance with
Regulation 82 of the SEBI ICDR Regulations.

CARE Ratings Limited

4" Floor, Godrej Coliseum

Somaiya Hospital Road, off Eastern Express Highway
Sion (East), Mumbai 400 022

Tel: +91 22 67543456

E-mail: Maheshkumar.narhare@careedge.in
Website: www.careratings.com

Contact Person: Maheskumar Narhare

SEBI Registration number: IN/CRA/004/1999
CIN: L67190MH1993PLC071691
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Minimum Subscription

Our Promoters and members of the Promoter Group have vide their letters each dated March 12, 2024 confirmed that they (i)
will subscribe to the full extent of their Rights Entitlements in the Issue and that they shall not renounce the Rights Entitlements
(except to the extent of Rights Entitlements renounced by any of them in favour of our Promoters or other member(s) of our
Promoter Group); (ii) may subscribe to additional Rights Entitlements over and above their Rights Entitlements, if any, which
are renounced in their favour by our Promoters or any other member(s) of our Promoter Group; and (iii) may subscribe to
additional Rights Equity Shares, if any, which may remain unsubscribed in the Issue, each as may be applicable, subject to the
aggregate shareholding of our Promoters and members of our Promoter Group being compliant with minimum public
shareholding requirements under the SCRR and the SEBI LODR Regulations.

Accordingly, in terms of the proviso to Regulation 86(1) of the SEBI ICDR Regulations, the requirement of minimum
subscription is not applicable to the Issue. In case of (ii) and (iii) above, the subscription to additional Rights Equity Shares
shall be made to the extent that it does not result in any obligation on our Promoters and other members of our Promoter Group
to make an “open offer” in accordance with the SEBI Takeover Regulations and shall be in compliance with the Companies
Act, the SEBI ICDR Regulations and other applicable laws. Our Company is in compliance with Regulation 38 of the SEBI
LODR Regulations and will continue to comply with the minimum public shareholding requirements under applicable law,
pursuant to this Issue.

Underwriting
This Issue is not underwritten.
Filing

This Letter of Offer is being filed with SEBI and the Stock Exchanges, as per the provisions of the SEBI ICDR Regulations.
Further, our Company will simultaneously while filing this Letter of Offer with the Designated Stock Exchange, do an online
filing with SEBI through the SEBI intermediary portal at https://siportal.sebi.gov.in in terms of the SEBI ICDR Master Circular.
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CAPITAL STRUCTURE

The equity share capital of our Company as at the date of this Letter of Offer, and the details of the Equity Shares proposed to
be issued in the Issue, and the issued, subscribed and paid up share capital after the Issue, are set forth below:

(In Z, except share data)

Aggregate Value at Aggregate Value at
Face Value Issue Price

A | AUTHORISED SHARE CAPITAL

2,000,000,000 Equity Shares (of face value of X1 each) 2,000,000,000 NA

10,000,000 redeemable cumulative preference shares (of face value of 210 100,000,000 NA

cach)

Total 2,100,000,000
B | ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE

THE ISSUE

1,513,028,244" Equity Shares (of face value of X1 each) 1,513,028,244 NA
C | PRESENT ISSUE IN TERMS OF THIS LETTER OF OFFER

Up to 166,666,666 Rights Equity Shares! Up to 166,666,666 Up to 3,499,999,986
D | ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER

THE ISSUE®

1,679,694,910 Equity Shares 1,679,694,910 NA
SECURITIES PREMIUM ACCOUNT (In Z crore)
Before the Issue 2,568.76
After the Issue® 2,902.09

# Excludes 13,225 Equity Shares, which were forfeited by our Company.
@ The Issue has been authorised by the Board pursuant to resolutions dated August 3, 2023 and February 8, 2024. The terms of the Issue including the
Record Date and Rights Entitlement Ratio, have been approved by a resolution passed by the Rights Issue Committee at its meeting held on March 12,

2024.

@ Assuming full subscription for and Allotment of Equity Shares. Subject to finalisation of Basis of Allotment, Allotment and deduction of Issue related

expenses.

Notes to the Capital Structure

I. Shareholding Pattern of our Company as per the last filing with the Stock Exchanges in compliance with the
provisions of the SEBI LODR Regulations

a)

b)

The shareholding pattern of our Company as on December 31, 2023, can be accessed on the website of BSE at
https://www.bseindia.com/stock-share-price/hindustan-construction-coltd/hcc/500185/shareholding-pattern/ and
NSE at https://www.nseindia.com/companies-listing/corporate-filings-shareholding-
pattern?symbol=HCCé&tabIndex=equity;

The statement showing holding of Equity Shares of persons belonging to the category ‘“Promoters and Promoter
Group” including the details of lock-in, pledge of and encumbrance thereon, as on December 31, 2023 can be
accessed on the website of BSE at
https://www.bseindia.com/corporates/shpPromoterNGroup.aspx?scripcd=500185&qtrid=120.01 &QtrName=31
-Dec-23  and NSE at  https://www.nseindia.com/companies-listing/corporate-filings-shareholding-
pattern?symbol=HCC&tabIndex=equity; and

The statement showing details of shareholders of our Company belonging to the category “Public” including
Equity Shareholders holding more than 1% of the total number of Equity Shares as on December 31, 2023 as
well as details of shares which remain unclaimed for public can be accessed on the website of BSE at
https://www.bseindia.com/corporates/shpPublicShareholder.aspx?scripcd=500185&qtrid=120.01&QtrName=3
1-Dec-23 and NSE at  https://www.nseindia.com/companies-listing/corporate-filings-shareholding-
pattern?symbol=HCCé&tabIndex=equity.

2. No Equity Shares have been acquired by the Promoters or members of the Promoter Group in the year immediately
preceding the date of filing of this Letter of Offer with SEBI.

3. Except as provided below, there are no outstanding options or convertible securities, including any outstanding
warrants or rights to convert debentures, loans or other instruments convertible into our Equity Shares as of the date
of this Letter of Offer.
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a) Employee Stock Option Plans

HCC Employee Stock Option Scheme 2008 (“ESOP Scheme”) was adopted by our Company on December 10, 2007
and came into effect on April 25, 2008. The ESOP Scheme was subsequently amended on July 12, 2018.

The following table sets forth details in respect of ESOP Scheme 2008 as on December 31, 2023:

Particulars Number of options
Total 8,643,150
Granted 371,748
Vested Nil
Exercised Nil
Cancelled Nil
Total outstanding 8,271,402
b) Optionally Convertible Debentures (“OCDs”)

In 2012, our Company restructured its debt under a corporate debt restructuring mechanism. In 2016, our Company
entered into a resolution plan framed and overseen by the Reserve Bank of India, pursuant to which the existing
facilities of the Company were bifurcated into ‘Part A Debt’ and ‘Part B Debt’. The overall Part A Debt or sustainable
debt comprised of fund based facilities amounting to 32,681 crore and non-fund based facilities amounting to 34,819
crore; and the overall Part B Debt or unsustainable debt comprised of a facility amounting to 32,426 crore, which was
converted into 23,63,04,020 Equity Shares and 1,46,71,590 optionally convertible debentures (“OCDs”) of face value
of 21,000 each of our Company, with the lenders being provided the option to convert the OCDs into Equity Shares
for 18 months from the date of allotment.

The OCDs were issued to the lenders as part of the resolution plan with a tenure of 18 months and a coupon rate of
0.01% with an interest yield of 11.50% per annum in yield equalization, compounded on a quarterly basis. After the
expiry of 18 months from the date of their issuance, the OCDs were to be converted into non-convertible debentures
in case of non-occurrence of event of default as per the guidelines of the resolution plan. Pursuant to the exemptions
provided by SEBI vide its letters dated May 4, 2018 and September 27, 2022, the tenure of the OCDs has been extended
for a further 12 years beyond the statutorily prescribed period of 18 months till March 31, 2029. The lenders have an
option to convert the OCDs into equity shares of the Company, in accordance with the terms thereof, including in case
of any event of default or default in payment during the tenure.

As on the date of this Letter of Offer, 1,01,88,587 OCDs aggregating to X 1,018.86 crore are outstanding.

Intent and extent of participation by the Promoters and the Promoter Group with respect to (i) their rights
entitlement; and (ii) their intention to subscribe over and above their rights entitlement

Our Promoters and members of the Promoter Group have vide their letters each dated March 12, 2024 confirmed that
they (i) will subscribe to the full extent of their Rights Entitlements in the Issue and that they shall not renounce the
Rights Entitlements (except to the extent of Rights Entitlements renounced by any of them in favour of our Promoters
or other member(s) of our Promoter Group); (ii) may subscribe to additional Rights Entitlements over and above their
Rights Entitlements, if any, which are renounced in their favour by our Promoters or any other member(s) of our
Promoter Group; and (iii) may subscribe to additional Rights Equity Shares, if any, which may remain unsubscribed
in the Issue, each as may be applicable, subject to the aggregate shareholding of our Promoters and members of our
Promoter Group being compliant with minimum public shareholding requirements under the SCRR and the SEBI
LODR Regulations.

Accordingly, in terms of the proviso to Regulation 86(1) of the SEBI ICDR Regulations, the requirement of minimum
subscription is not applicable to the Issue. In case of (ii) and (iii) above, the subscription to additional Rights Equity
Shares shall be made to the extent that it does not result in any obligation on our Promoters and other members of our
Promoter Group to make an “open offer” in accordance with the SEBI Takeover Regulations and shall be in compliance
with the Companies Act, the SEBI ICDR Regulations and other applicable laws. Our Company is in compliance with
Regulation 38 of the SEBI LODR Regulations and will continue to comply with the minimum public shareholding
requirements under applicable law, pursuant to this Issue.

The ex rights price of the Equity Shares as per regulation 10(4)(b) of the SEBI Takeover Regulations is X 35.84.

Our Company shall ensure that any transaction in the Equity Shares by the Promoters and the Promoter Group during
the period between the date of filing this Letter of Offer and the date of closure of the Issue shall be reported to the
Stock Exchange within 24 hours of such transaction.

At any given time, there shall be only one denomination of the Equity Shares of our Company.
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All Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of this Letter of Offer.
Further, the Rights Equity Shares allotted pursuant to the Issue, shall be fully paid up.

Details of the Equity Shareholders holding more than 1% of the issued and paid-up Equity Share capital

The table below sets forth details of Equity Shareholders holding more than 1% of the issued and paid-up Equity Share
capital of our Company, as on December 31, 2023:

Sr. Name of the Equity Shareholders Number of Equity Shares Percentage of Equity
No. held Shares held (%)
1. | Hincon Holdings Limited 21,60,23,600 14.28
2. | Hincon Finance Limited 6,22,61,186 4.12
3. | Canara Bank - Mumbai 2,92,97,546 1.94
4. | Export Import Bank of India 2,42,51,091 1.60
5. | HDFC Mutual Fund — HDFC Multi Cap Fund 2,12,36,750 1.40
6. | India Insight Value Fund 2,00,10,000 1.32
7. | Chetan Jayantilal Shah 1,80,00,000 1.19
8. | Vanguard Total International Stock Index Fund 1,68,81,376 1.12
9. | Vanguard Emerging Markets Stock Exchange 1,62,19,880 1.07
Fund, A Series of Vanguard International
Equity Index Funds
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OBJECTS OF THE ISSUE
The Issue

Our Company intends to utilize the Net Proceeds from the Issue towards funding of the following objects:

I. Funding long-term working capital requirements of our Company;
2. Payment of outstanding dues in terms of the Framework Agreement; and
3. General corporate purposes.

The main objects and objects incidental or ancillary to the main objects as stated in the Memorandum of Association enable
our Company to undertake (i) its existing activities; and (ii) the activities proposed to be funded from the Net Proceeds. Further,
our objects as stated in the Memorandum of Association do not restrict us from undertaking the activities for which the funds
are being raised by our Company through the Issue.

The details of the Net Proceeds are summarized in the table below:

(in Z crore)
Particulars Amount
Gross Proceeds from the Issue* 350.00
Less: Estimated Issue related expenses** 15.70
Net Proceeds** 334.30
* Assuming full subscription in the Issue and subject to finalization of the Basis of Allotment and to be adjusted per the Rights Entitlement ratio.
™ See ““- Estimated Issue Related Expenses™ on page 56.
Requirement of funds and utilisation of Net Proceeds
The Net Proceeds are proposed to be used in accordance with the details set forth in the following table:
(in Z crore)
Particulars Estimated amount (up to)
Funding long-term working capital requirements of our Company 254.00
Payment of outstanding dues in terms of the Framework Agreement 16.72
General corporate purposes* 63.58
Total Net Proceeds™ 334.30

* The amount shall not exceed 20% of the Net Proceeds. The amount proposed to be utilized for general corporate purposes shall not be utilized towards
funding the working capital requirements of our Company.
**Assuming full subscription in the Issue and subject to finalisation of Basis of Allotment.

Appraising entity

None of the objects of the Issue for which the Net Proceeds will be utilised has been appraised by any bank, financial institution
or any other external agency.

Means of Finance

The funding requirements mentioned above are based on the internal management estimates of our Company and have not been
appraised by any bank, financial institution or any other external agency. They are based on current circumstances of our
business and our Company may have to revise its estimates from time to time on account of various factors beyond its control,
such as market conditions, competitive environment, and interest or exchange rate fluctuations. Consequently, the funding
requirements of our Company and deployment schedules are subject to revision in the future at the discretion of the
management, subject to applicable law. If additional funds are required for the purposes as mentioned above, such requirement
may be met through internal accruals, additional capital infusion, debt arrangements or any combination of them, subject to
compliance with applicable laws. If additional funds are required for the purposes as mentioned above, such requirement may
be met through internal accruals, additional capital infusion, debt arrangements or any combination of them, subject to
compliance with applicable laws.

Our Company proposes to meet the entire funding requirements for the proposed objects of the Issue from the Net Proceeds
and identified internal accruals. Further, our Company is not proposing to fund any specific project from the Net Proceeds.
Accordingly, the requirement to make firm arrangements of finance through verifiable means towards 75% of the stated means
of finance for such project proposed to be funded from the Net Proceeds is not applicable.

Proposed Schedule of Implementation or Deployment of Net Proceeds

The following table provides the schedule of utilisation of the Net Proceeds:

(in Z crore)
Particulars Amount to be funded from Proposed Schedule for deployment of the Net Proceeds
the Net Proceeds Financial Year 2024 Financial Year 2025

Funding long-term working capital 254.00 Nil 254.00
requirements of our Company

Payment of outstanding dues in terms of 16.72 Nil 16.72
the Framework Agreement

General corporate purposes* 63.58 Nil 63.58
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Particulars Amount to be funded from Proposed Schedule for deployment of the Net Proceeds
the Net Proceeds Financial Year 2024 Financial Year 2025

Net Proceeds™ 334.30 Nil 334.30
* The amount shall not exceed 20% of the Net Proceeds.

**Assuming full subscription in the Issue and subject to finalisation of Basis of Allotment.

In the event that the estimated utilization of the Net Proceeds in a scheduled Financial Year is not completely met (in full or in
part), due to factors stated above and other factors such as (i) economic and business conditions; (ii) the timing of completion
of the Issue; (iii) market conditions outside the control of our Company; and (iv) any other business and commercial
considerations, the remaining Net Proceeds shall be utilized (in full or in part) in subsequent periods as may be determined by
our Company, in accordance with applicable laws.

In the event that the Net Proceeds are not completely utilized for the purposes stated above and as per the estimated schedule
of utilisation specified above, the same would be utilized in subsequent Financial Years for achieving the objects of the Issue.

Details of the activities to be financed from the Net Proceeds
The details in relation to objects of the Issue are set forth below.

1. Funding long-term working capital requirements of our Company

Our business is working capital intensive, and our Company avails a majority of our working capital in the ordinary course of
our business from various lenders. As of December 31, 2023, our Company’s working capital facility consisted of an aggregate
non-fund based limit of ¥ 7,313.28 crore, on a standalone basis. As of December 31, 2023, the aggregate amount outstanding
under the non-fund based secured working capital facilities, on a standalone basis, was X 5,489.12 crore.

Our Company requires working capital for executing its outstanding order book and any future orders that may be received, for
funding future growth requirements of our Company and for other strategic, business and corporate purposes. For instance, as
of December 31, 2023, the unexecuted order book of our Company was X 11,165 crore (excluding real estate construction). For
further details of our order book, see “Our Business” on page 98.

Accordingly, ¥ 254.00 crore of the Net Proceeds will be used to fund working capital requirements of the Company in Financial
Year 2025, which will be in the nature of statutory payments, employee related payments, payment to vendors/sub-contractors,
funding of projects, fees payable to advisors and intermediaries, pending project related liabilities (other than outstanding
borrowings) and other revenue expenses.

Basis of estimation of working capital requirements

The details of our Company’s composition of net current assets or working capital as at December 31, 2023, March 31, 2023
March 30, 2022, and March 31, 2021 on the basis of the unaudited standalone financial results and the audited standalone
financial statements, as certified by the Independent Chartered Accountant, and source of funding of the same are as set out in
the table below:

(in Z crore)

Sr. Particulars As on December 31, | As on March 31, | As on March 31, | As on March 31,
No. 2023 2023 2022 2021
| Current Assets
1. Raw material (inventories) 131.59 170.43 175.83 187.75
2. Unbilled Work-in-progress 2,216.43 1,892.23 2,390.23 2,269.24
3. Trade receivables 1,909.96 2,052.92 1,764.13 4,398.21
4. Cash and bank balances 366.48 263.30 541.86 322.33
5. Other current assets, other current 674.61 650.26 3,459.17 364.93

financial assets and  current

investment

Total Current Assets (A) 5,299.07 5,029.14 8,331.22 7,542.46
11. Current Liabilities
1. Trade payables 1,908.95 1,855.02 1,826.39 1,649.90
2. Other current liabilities, other 2,432.11 2,604.16 6,480.20 5,812.73

current financial liabilities and

provisions

Total Current Liabilities (B) 4,341.06 4,459.18 8,306.59 7,462.63
III. | Total Working Capital Requirements
1. Total Current Assets (A) less Total 958.01 569.96 24.63 79.83

Current Liabilities (B)
IV. | Funding Pattern
1. Working capital funding from banks - - - -
2. Internal accruals/ other sources 958.01 569.96 24.63 79.83
V. Days*
1. Raw material (inventories) 66 63 77 132
2. Unbilled Work-in-progress 156 150 182 335
3. Debtors 150 133 241 630
4. Creditors 164 149 164 273
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*Annualised for December 31, 2023 period.

The details of our Company’s projected working capital requirements for Financial Year 2024 and Financial Year 2025 are set
out below:

(in Z crore)
Sr. Particulars Amount (in X crore)
No. Financial Year 2024 Financial Year 2025

I Current Assets
1. Raw material (inventories) 171.60 199.09
2. Work-in-progress (other current financial assets) 1,986.84 2,086.18
3. Trade receivables 2,158.01 2,266.43
4. Cash and bank balances 438.82 1,542.22
S. Other current assets 499.48 325.69

Total Current Assets (A) 5,254.74 6,419.61
IL. Current Liabilities

Trade payables 1,709.92 1,827.46
2. Other current liabilities and provisions 2,393.73 2,476.95

Total Current Liabilities (B) 4,103.65 4,304.41
111. Total Working Capital Requirements

Total Current Assets (A) less Total Current Liabilities (B) 1,151.09 2,115.20
Iv. Funding pattern
1. Internal accruals/ other sources 1,151.09 1,861.20
2. Net Proceeds from the Issue* Nil 254.00
V. Days
1. Raw material (inventories) 60 60
2. Unbilled Work-in-progress (other current financial assets) 126 119

*The final amount shall be dependent on the Rights Issue pricing and/or subscription and shall be adjusted accordingly. In case of any shortfall in the Rights
Issue proceeds, due to pricing or due to levels of subscription, such shortfall for funding of the working capital gap shall be fulfilled from Internal Accruals
/Short Term Borrowing.

Our Company expects that the funding pattern for working capital requirements for Financial Year 2024 and Financial Year
2025 will comprise of working capital facilities, internal accruals and Net Proceeds.

Key assumptions for working capital projections made by our Company

Holding levels
Sr. | Particulars Number of days
No. For Financial For Financial For Financial | For nine months | For Financial For Financial
Year 2021 Year 2022 Year 2023 ended December Year 2024 Year 2025
(Actual) (Actual) (Actual) 31, 2023 (Actual) (Estimated) (Estimated)
1 Inventories
(a) | Raw material 132 77 63 66 60 60
(b) | Work-in- 335 182 150 156 126 119
progress
2. | Debtors 630 241 133 150 157 130
3. | Creditors 273 164 149 164 138 127
Justification for holding period levels”
Particulars Details

Raw materials

Raw material days are computed from historic standalone financial statements of our Company (consumption of
material). For the Financial Year 2022 and Financial Year 2023, the raw materials holding was 77 and 63 days
respectively. Our Company has assumed the holding level for the raw material as 60 days of the consumption of
material for Financial Year 2024 and Financial Year 2025 as well.

Work-progress

Work in progress days are computed from historic standalone financial statements of our Company (cost of
consumption). For the Financial Year 2022 and 2023 the work-progress holding was 182 and 150 days
respectively. Our Company has assumed the holding level for the work in progress as 126 days of the cost of
consumption for Financial Year 2024 and as 119 days of the cost of consumption for Financial Year 2025.

Debtors

Debtor days are computed from historic standalone financial statements of our Company (revenue from
operation) and analysing the trend. For the Financial Year 2022, debtor holding was 241 days, however this got
reduced to 133 days in Financial Year 2023 due to implementation of debt resolution plan and release of
operational bank guarantees by the lenders in the second quarter of Financial Year 2023 which helped reducing
the debtor holding days. Our Company has assumed the holding level for the work in progress as 157 days of the
revenue from operation for Financial Year 2024 and as 130 days of the revenue from operation for Financial
Year 2025.

Creditors

Trade payable days are computed from historic standalone financial statements of our Company (consumption
of material and material purchase). For the Financial Year 2022 and Financial Year 2023, the creditors holding
was 164 and 149 days respectively. Our Company has assumed the holding level for the work in progress as 138
days of the consumption of material and material purchase for Financial Year 2024 and as 127 days of the
consumption of material and material purchase for Financial Year 2025.
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*The justifications for holding levels for Financial Year 2021 have not been included above since our Company’s debt resolution plan was in process and our
operations were affected due to the COVID-19 pandemic. For details in relation to the debt resolution plan, see “Our Business — Our business strategies —
Improving the settlement of claims with our customers/lenders’ on page 103.

Our Statutory Auditors has provided no assurance on the prospective financial information or projections and have performed
no service with respect to it.

2. Payment of outstanding dues in terms of the Framework Agreement

This Issue is being undertaken in accordance and compliance with the Framework Agreement entered into by our Company
with its lenders. In terms of the Framework Agreement, our Company is required to ensure that 5% of the proceeds shall be
utilised towards payment of the outstanding amount to the consortium of lenders.

In terms of the Framework Agreement, the term ‘outstanding’ has been defined to include all payments payable to the
consortium of lenders towards (A) fund based facilities; (B) non-fund based facilities; and (C) any other bank charges / fees in
relation to the abovementioned facilities. As on December 31, 2023, the outstanding fund based facilities amounted to
1,902.63 crore (excluding accrued interest / yield of % 1,786.34 crore) and outstanding non-fund based facilities amounted to T
5,489.12 crore against a sanctioned limit of X 7,313.28 crore on which there was NIL commission due as on December 31,
2023.

We intend to utilize 5% of the Net Proceeds i.e. T 16.72 crore towards payment of commission on non-fund based facilities
during the Financial Year 2025, as and when the same falls due in terms of the Framework Agreement.

3. General corporate purposes

Our Company intends to deploy the balance Net Proceeds aggregating up to X 63.58 crore towards general corporate purposes,
provided that the amount to be utilized for general corporate purposes shall not exceed 20% of the Net Proceeds, in compliance
with SEBI ICDR Regulations and shall not be utilized towards funding the working capital requirements of our Company. Such
utilisation towards general corporate purposes shall be to drive our business growth, including, amongst other things, (a) brand
building and other marketing expenses; (b) meeting any expenses incurred in the ordinary course of business by our Company
and its Subsidiaries, including salaries and wages, rent, administration expenses, insurance related expenses, and the payment
of taxes and duties; (c) meeting of exigencies which our Company may face in course of any business; and (d) any other purpose
as permitted by applicable laws and as approved by our Board or a duly appointed committee thereof, subject to meeting
regulatory requirements and obtaining necessary approvals / consents, as applicable.

Our management will have flexibility in utilizing the proceeds earmarked for general corporate purposes.
Estimated Issue Related Expenses

The estimated Issue related expenses are as follows:
(In Z crore, except percentages)

S. Particulars Estimated Percentage of total Percentage of
No. amount* estimated Issue Issue Size* (%)
expenditure* (%)

1. Fees payable to the Lead Manager (including, brokerage, selling 9.20 58.60 2.63
commission and upload fees) and advisors to the Issue

2. Fee payable to the legal counsel, other professional service 4.26 27.13 1.22
providers

3. Fee payable to the Registrar to the Issue 0.12 0.76 0.03

4. Adpvertising, marketing and shareholder outreach expenses 0.12 0.76 0.03

5. Fees payable to regulators, including Stock Exchanges, SEBI, 1.44 9.17 0.41
depositories and other statutory fee

6. Printing and stationery, distribution, postage etc. 0.34 2.17 0.10

7. Other expenses (including miscellaneous expenses and stamp 0.22 1.40 0.06
duty)

Total estimated Issue related expenses* 15.70 100.00 4.49

*Includes applicable taxes. Subject to finalization of Basis of Allotment.
Bridge loans

Our Company has not availed any bridge loans from any banks or financial institutions as on the date of this Letter of Offer,
which are proposed to be repaid from the Net Proceeds.

Interim Use of Net Proceeds

Our Company shall deposit the Net Proceeds, pending utilisation of the Net Proceeds for the purposes described above, by
depositing the same with scheduled commercial banks included in second schedule of Reserve Bank of India Act, 1934.
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Monitoring Utilization of Funds from the Issue

Our Company has appointed CARE Ratings Limited as the Monitoring Agency for the Issue. Our Board and Monitoring Agency
shall monitor the utilization of the Issue Proceeds and the Monitoring Agency shall submit a report to our Board as required
under Regulation 82 of the SEBI ICDR Regulations. Our Company will disclose the utilization of the Net Proceeds under a
separate head in our balance sheet along with the relevant details, for all such amounts that have not been utilized. Our Company
will indicate instances, if any, of unutilized Net Proceeds in the balance sheet of our Company for the relevant Financial Years
subsequent to receipt of listing and trading approvals from the Stock Exchanges.

Pursuant to Regulation 32(3) of the SEBI LODR Regulations, our Company shall, on a quarterly basis, disclose to the Audit
Committee the uses and applications of the Net Proceeds, which shall discuss, monitor and approve the use of the Net Proceeds
along with our Board. On an annual basis, our Company shall prepare a statement of funds utilized for purposes other than
those stated in this Letter of Offer and place it before the Audit Committee and make other disclosures as may be required until
such time as the Net Proceeds remain unutilized. Such disclosure shall be made only until such time that all the Net Proceeds
have been utilized in full. The statement prepared on an annual basis for utilization of the Net Proceeds shall be certified by the
Statutory Auditors of our Company which shall be submitted by the Company with the Monitoring Agency.

Furthermore, in accordance with Regulation 32(1) of the SEBI LODR Regulations, our Company shall furnish to the Stock
Exchanges on a quarterly basis, a statement indicating (i) deviations, if any, in the actual utilization of the proceeds of the Issue
from the Objects; and (ii) details of category wise variations in the actual utilization of the proceeds of the Issue from the
Objects. This information will also be published on our website and explanation for such variation (if any) will be included in
our Director’s report, after placing it before the Audit Committee.

Strategic or Financial Partners
There are no strategic or financial partners to the objects of the Issue.
Other confirmations

No part of the Net Proceeds of the Issue will be paid by our Company to our Promoters, our Promoter Group, our Directors,
Key Managerial Personnel or Senior Management Personnel, except in the normal course of business.

Our Promoters, our Promoter Group and our Directors do not have any interest in the objects of the Issue, and there are no

material existing or anticipated transactions in relation to utilization of Net Proceeds with our Promoters, our Promoter Group,
our Directors, our Key Managerial Personnel or Senior Management Personnel.
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STATEMENT OF SPECIAL TAX BENEFITS

Date: March 11, 2024

The Board of Directors

Hindustan Construction Company Limited
Hincon House, LBS Marg

Vikhroli (West)

Mumbai - 400 083

Re: Proposed rights issue of equity shares (the “Equity Shares”) by Hindustan Construction Company Limited (the
“Company”, and such rights issue, the “Issue”)

We, S Ramanand Aiyar & Co, the Independent Chartered Accountants of the Company, hereby confirm that the enclosed
Annexure A, prepared by the Company, showing the current position of possible special tax benefits available to the Company
and its material subsidiary i.e., Steiner AG, and the shareholders of the Company, as per the provisions of the Indian direct and
indirect tax laws including the Income Tax Act, 1961 (the “Act”), the Central Goods and Services Tax Act, 2017 / the Integrated
Goods and Services Tax Act, 2017, the Union Territory Goods and Services Tax Act, 2017, respective State Goods and Services
Tax Act, 2017, each as amended (collectively, the “Tax Laws”) including the rules, regulations, circulars and notifications
issued in connection with the Tax Laws as presently in force and applicable to the assessment year 2023-2024 relevant to the
financial year 2022-2023.

Several of these benefits are dependent on the Company, its material subsidiary and its shareholders, as the case maybe,
fulfilling the conditions prescribed under the relevant provisions of the Tax Laws. Hence, the ability of the Company and/ or
its shareholders to derive the special tax benefits is dependent upon their fulfilling such conditions.

The contents stated in the Annexure A are based on the information and explanations obtained from the Company and
confirmation received from the advisors of the respective overseas material subsidiary of the Company with respect to the
special tax benefits in their respective overseas jurisdictions. This statement is only intended to provide general information to
the investors and is neither designed nor intended to be a substitute for professional tax advice. In view of the individual nature
of the tax consequences and the changing tax laws, each investor is advised to consult their own tax consultant with respect to
the specific tax implications arising out of their participation in the Issue particularly in view of the fact that certain recently
enacted legislation may not have a direct legal precedent or may have a different interpretation on the benefits, which an investor
can avail. We are neither suggesting nor are we advising the investors to invest or not to invest based on this statement.

We conducted our examination of the statement in accordance with the Guidance Note on Reports or Certificates for Special
Purposes (Revised 2016) issued by the Institute of Chartered Accountants of India (the “Guidance Note”). The Guidance Note
requires that we comply with the ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants of
India.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality Control for
Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and Related Services
Engagements.

We do not express any opinion or provide any assurance whether:

e The Company and its shareholders will continue to obtain these benefits in future; and
e The conditions prescribed for availing the benefits have been/would be met.

This certificate is intended solely for inclusion in the letter of offer to be filed with the Securities and Exchange Board of India
(“SEBI"”), BSE Limited and National Stock Exchange of India Limited (the “Stock Exchanges”), as applicable, and in any
other documents which the Company intends to issue in respect of the Issue and also in all related advertisements and other
material related to the Issue as required under applicable law (the “Issue Documents™) and is not to be used, referred to or
distributed for any other purpose without our consent.

We hereby consent to (a) include this certificate and the enclosed Annexure or extracts thereof in the Issue Documents of the
Company or any other material in connection with the Issue; and/ or (b) submission of this certificate as may be necessary, to
the Stock Exchanges, SEBI or to any regulatory authority and for the purpose of, but not limited to, any defence the Lead
Manager may wish to advance in any claim or proceedings in connection with the Issue or contents of the Issue related
documents; and/or (c) the use of this certificate for the records maintained by the Lead Manager in connection with the Issue
and in accordance with applicable law.

We confirm that the information above is true, fair, correct, accurate, not misleading and without omission of any matter that
is likely to mislead, and adequate to enable investors to make a well informed decision.
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Terms capitalized and not defined herein shall have the same meaning as ascribed to them in the Issue Documents, as the case
maybe.

For S Ramanand Aiyar & Co

Chartered Accountants
ICAI Firm Registration Number: 000990N

Partner: Binod C Maharana
Membership No. 056373
UDIN: 24056373BJZZAR1775

Encl: As Above
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Annexure A
Statement of Special Tax Benefits available to the Company, its Shareholders and its material subsidiaries

There are no special tax benefits available to the Company, its Shareholders and its material subsidiaries under Tax Laws.
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SECTION 1IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

All information in this section is derived from the report titled “Industry Research on Infrastructure sector in India™ pursuant
to the engagement letter dated October 17, 2023. The CARE Report has been commissioned and paid for by our Company, for
an agreed fee only for the purposes of confirming our understanding of the industry in connection with the Issue. The section
below is only an abstract of the CARE Report and the data included from the CARE Report may have been re-ordered by us
for the purposes of presentation. A copy of the CARE Report shall be made available for inspection at the Registered and
Corporate Office of our Company between 10 a.m. and 5 p.m. on all working days and will also be available at the website of
our Company from the date of this Letter of Offer until the Issue Closing Date. No material information or details included in
the CARE Report have been excluded from the section below.

1. ECONOMIC OUTLOOK
1.1.  Global Economy

As per the International Monetary Fund (IMF)’s World Economic Outlook growth projections released in January
2024, the global economic growth for CY23' stood at3.1% on a year-on-year (y-0-y) basis, down from 3.5% in CY22
due to disruptions resulting from the Russia-Ukraine conflict and higher-than-expected inflation worldwide. On the
other hand, the global economic growth for CY24 is projected to remain stable at 3.1%, attributed to growth resilience
in major economies due to high government and private spending, rapidly subsiding inflation rates, and advanced
economies easing their fiscal policies. Cost of borrowing remained high as central banks fights inflation. For the next
4 years, the IMF projects world economic growth in the range of 3.1%-3.2% on a y-o-y basis.

Global Growth Outlook Projections (Real GDP, Y-0-Y change in %)
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GDP growth (Y-o0-Y %)
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Notes: P-Projection;;
Source: IMF — World Economic Outlook, October 2023

Growth Trend Comparison - India v/s Other Economies (Real GDP, Y-0-Y change in %)

Real GDP (Y-0-Y change in %
CY19 CY20 CY21 CY22 | CY23P | CY24P | CY25P | CY26P | CY27P | CY28P
India 3.9 -5.8 9.1 7.2 6.3 6.3 6.3 6.3 6.3 6.3
China 6.0 2.2 8.5 3.0 5.0 4.2 4.1 4.1 3.7 34
Indonesia 5.0 -2.1 3.7 53 5.0 5.0 5.0 5.0 5.0 5.0
Saudi Arabia 0.8 -4.3 3.9 8.7 0.8 4.0 4.2 33 33 3.1
Brazil 1.2 -3.3 5.0 2.9 3.1 1.5 1.9 1.9 2.0 2.0
Euro Area 1.6 -6.1 5.6 33 0.7 1.2 1.8 1.7 1.5 1.3
United States 2.3 -2.8 5.9 2.1 2.1 1.5 1.8 2.1 2.1 2.1

P- Projections; Source: IMF- World Economic Outlook Database (January 2024)
Advanced Economies Group

For the major advanced economies GDP is projected to decline to 1.5% in CY24 from 1.6% in CY23. Going forward
it is projected to rise thereafter to 1.8% in CY25. The 2024 growth projection is adjusted upwards by 0.1%, driven by
stronger-than-anticipated growth in the US but tempered by slower growth in the euro area.

¢y - calendar Year
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Emerging Market and Developing Economies Group

For the emerging market and developing economies group, GDP growth stood at 4.1% in CY23, like 4.1% in CY22.
This growth is further projected to remain constant at 4.1% in CY24 and 4.2% in CY25. All the emerging economies
are projected to make positive growth. While the remaining economies, including the low-income countries, are
expected to progress slower.

Despite the turmoil in the last 2-3 years, India bears good tidings to become a USD 5 trillion economy by CY27.
According to the IMF dataset on Gross Domestic Product (GDP) at current prices, the nominal GDP has been estimated
to be at USD 3.4 trillion for CY22 and is projected to reach USD 5.2 trillion by CY27. India’s expected GDP growth
rate for coming years is almost double compared to the world economy. Indian Economy Outlook

GDP Growth and Outlook
Resilience to External Shocks remains Critical for Near-Term Outlook

India’s real GDP grew by 9.1% in FY22 and stood at ~Rs. 149 trillion despite the pandemic and geopolitical Russia-
Ukraine spillovers. In Q1FY23, India recorded 13.1% y-o-y growth in real GDP, largely attributed to improved
performance by the agriculture and services sectors. Following this double-digit growth, Q2FY23 witnessed 6.2% y-
o-y growth, while Q3FY23 registered 4.5% y-o-y growth. The slowdown during Q2FY23 and Q3FY23 compared to
QI1FY23 can be attributed to the normalization of the base and a contraction in the manufacturing sector’s output.

Subsequently, Q4FY23 registered broad-based improvement across sectors compared to Q3FY23 with a growth of
6.1% y-o-y. The investments, as announced in the Union Budget 2022-23 on boosting public infrastructure through
enhanced capital expenditure, have augmented growth and encouraged private investment through large multiplier
effects in FY23. Supported by fixed investment and higher net exports, real GDP for full-year FY23 was valued at Rs.
~160. trillion registering an increase of 7.2% y-o-y.

Furthermore, in Q1FY24, the economic growth accelerated to 7.8%. The manufacturing sector maintained an encouraging
pace of growth, given the favorable demand conditions and lower input prices. The growth was supplemented by a
supportive base alongside robust services and construction activities. This momentum was maintained in the Q2FY24 with
GDP growth at 7.6%, mainly supported by acceleration in investments. However, private consumption growth was muted
due to weak rural demand and some moderation in urban demand amid elevated inflationary pressures in Q2FY24. On the
supply side, a significant improvement in manufacturing and construction activities supported growth. Overall, the economy
expanded by 7.7% in H1FY24 compared to 5.3% in H2FY23. As per recent Ministry of Statistics and Programme
Implementation (MoSPI)’s advanced estimate release, the real GDP growth for FY24 is pegged at 7.3% and will attain a
level of ~ Rs. 171.79 trillion.

RBI’s GDP Growth Outlook (Y-0-Y %)

FYZSI;&;‘;;“I’"’“ Q4FY24P QIFY25P Q2FY25P Q3FY25P | Q4FY25P
7.0% 6.5% 7.2% 6.8% 7.0% 6.9%

Source: Reserve Bank of India
Investment Trend in Infrastructure

Gross Fixed Capital Formation (GFCF), which is a measure of the net increase in physical assets, witnessed an
improvement in FY22. As a proportion of GDP, it is estimated to be at 32.7%, which is the second-highest level in 7
years (since FY17). In FY23, the ratio of investment (GFCF) to GDP climbed up to its highest in the last decade at
34%. Continuing in its growth trend, this ratio is expected to reach 34.9% in FY24.
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Gross Fixed Capital Formation (GFCF) as % of GDP (At constant prices):

34.90%

FY17 FY18 FY19 FY20 [3RE] FY21 FY22[IRE] FY23[PE]  FY24 [FAE]
[2RE]

Note: 3RE — Third Revised Estimate, 2RE — Second Revised Estimates, 1RE — First Revised Estimates, PE — Provisional Estimate, FAE-First
Advance Estimate; Source: MOSPI

Overall, the support of public investment in infrastructure is likely to gain traction due to initiatives such as
Atmanirbhar Bharat, Make in India, and Production-linked Incentive (PLI) scheme announced across various sectors.

2. INFRASTRUCTURE INDUSTRY IN INDIA

Infrastructure sector is a key driver for the Indian economy. The sector is highly responsible for propelling India’s
overall development and enjoys intense focus from the Government for initiating policies that would ensure time-
bound creation of world class infrastructure in the country. Infrastructure sector includes power, bridges, dams, roads,
and urban infrastructure. In other words, infrastructure sector acts as a catalyst for India’s economic growth as it drives
the growth of the allied sectors like townships, housing, built-up infrastructure and construction development projects.

In order to become a US $5 trillion economy by 2025, infrastructure development is the need of the hour. The
Government has launched the National Infrastructure Pipeline (NIP) combined with other initiatives such as ‘Make in
India’ and the production-linked incentives (PLI) scheme to augment the growth of infrastructure sector. Historically,
more than 80% of the country's infrastructure spending has gone towards funding for transportation, electricity and
water & irrigation. Centre’s share in NIP is 39% whereas, State and Private sector’s share is 39% and 22% respectively.

Under NIP, investment in Energy sector will be 325,000 Billion, 320,000 Billion in Roads, 316,000 Billion in
Irrigation, rural, agriculture and food processing, ¥16,000 Billion in Mobility, 14,000 Billion in Railways, %3,200
Billion in Digital Infrastructure and 32,500 Billion in Ports & Airports.

While these sectors still remain the key focus, the Government has also started to focus on other sectors as India's
environment and demographics are evolving. There is a need for enhanced and improved delivery across the whole
infrastructure range, from housing to water and sanitation services to digital and transportation demands, which will
assure economic growth, increase quality of life and boost sectoral competitiveness.

Ministries under Infrastructure Industry

Infrastructure

[ ]
1 T T
Railways Power Irrigation ‘.Urbzu‘l
= Infrastructure
l Ministry of Ministry of
Railways

Department of
Telecommun-
ication

Ministry of
Road
Transport and
Highways

Ministry of o .
Water Ministry of

Resources Urban
Development

Ministry of
Civil Aviation

Ministry of
Ports, Shipping
and Waterways|

and Renewable
Energy

63



Source: CareEdge Research

Investments & Government initiatives in the Infrastructure sector in India

e  Shri Gadkari has stated that green initiatives in construction will be taken to make country carbon neutral by
2070.

e The Ministry has undertaken development of 2,078 km of Port connectivity roads in the country, including
372 km in the State of Maharashtra to increase logistics efficiency.

e A total 27 Greenfield corridors having overall length 9,860 km planned in the country. The objective behind
construction of roads under Greenfield projects is to optimize the overall cost to the economy, while catering
to the traffic needs of the Origin-Destination in the most efficient way, providing most efficient connectivity
between key economic centres, avoiding rehabilitation and resettlement on large scale, achieving higher speed
and safer roads with dedicated entry/exit points.

e  Shri Gadkari announced that there is a plan to implement Bahu Bali Cattle fence along the highways in the
country to prevent accidents that cause loss to human life.

e Foundation stone for 11 NH projects worth Rs 5,600 crore have been laid in Pratapgarh, Rajasthan.

e The Asian Development Bank (ADB) approved a loan in November 2021 for US $250 Million to support the
National Industrial Corridor Development Program (NICDP). This is a portion of the US $500 Million loan
for constructing 11 industrial corridors connecting 17 states.

e  With the launch of the “Infrastructure for the Resilient Island States” initiative in November 2021, India will
have a significant opportunity to improve the lives of other vulnerable nations around the globe.

e Dubai and the Indian Government signed a contract in October 2021 to build infrastructure in Jammu and
Kashmir, including industrial parks, IT towers, multipurpose towers, logistics centres, medical colleges, and
specialized hospitals.

e For reform-based and result-linked fresh electricity distribution, the Government declared % 3,059.84 Billion
scheme over the next five years.

e The Mega Investment Textiles Parks (MITRA) scheme was introduced to create seven textile parks over three
years and world-class infrastructure for the textile industry.

e The Ministry of Railways intends to monetize a number of assets, including the Eastern and Western
Dedicated Freight Corridors once they have been put into service, the introduction of 150 modern rakes via
public private partnership (PPP), station renovation via PPP, railway land parcels, multifunctional complexes
(MFC), railway colonies, hill railways, and stadiums.

Opportunities in National Infrastructure Policy

Before the onset of the pandemic the Gol had unveiled the National Infrastructure Policy (NIP) covering various
sectors and regions indicating that it is relying on an ‘infrastructure creation’ led revival of the country’s economy.
The NIP which covered rural and urban infrastructure entailed investments to the tune of X111 Trillion to be undertaken
by the Central Government, State Governments and the private sector during FY20-25. This in turn is expected to
offer significant opportunities to construction players in India.

In order to achieve the GDP of USD 5 trillion by FY25, India needs to spend about USD 1.4 trillion over these years
on infrastructure. During FY's 2008-17, India invested about USD 1.1 trillion on infrastructure. However, the challenge
is to step up infrastructure investment substantially. Keeping this objective in view, National Infrastructure Pipeline
(NIP) was launched with projected infrastructure investment of around X111 Trillion (USD 1.5 trillion) during FY
2020-2025 to provide world-class infrastructure across the country, and improve the quality of life for all citizens. It
also envisages to improve project preparation and attract investment, both domestic and foreign in infrastructure. NIP
was launched with 6,835 projects, which has expanded to over 9,000 projects covering 34 infrastructure sub-sectors.
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Sector-wise break-up of capital expenditure of ¥111 Trillion during fiscal 2020-25
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Source: NIP

During the fiscals 2020 to 2025, sectors such as energy (24%), roads (18%), urban (17%), and railways (12%) amount
to around 70% of the projected capital expenditure in infrastructure in India. NIP has involved all the stakeholders for
a coordinated approach to infrastructure creation in India to boost short-term as well as the potential GDP growth.

Further, the number of projects and the total cost as per NIP for different sectors as on 15" February 2024 are
as follows::

Sector No. of projects Value of projects (USD Billion)
Roads & bridges 3,816 401.67
Waste and Water 2,413 93.21
Real Estate 1,732 262.84
Power (Generation, Transmission & Distribution) 1,426 428.63
Railways 821 24991
Urban public transport (Metro, bus terminal, road/traffic 229 99.26
infra etc)
Source: NIP

3. SWOT ANALYSIS FOR INFRASTRUCTURE
Strengths:
e Availability of a large workforce that can be employed for infrastructure projects.

e The adoption of technology in infrastructure projects is gradually increasing, helping in cost reduction and
enhancing efficiency.

e Huge investments by the government - There has been a 11.1% % increase in CapEx toward infrastructure to
Rs. 11.11 lakh crore (3.4% of the GDP) in the 2024-25 Union budget as compared to the 2023-24 Union
Budget. As per the Union Budget 2024-25, a capital outlay of Rs. 2.52 lakh crore has been provided for the
railways, which is the highest ever outlay and about more than 9 times the outlay made in 2013-14.

e Boosting tourism development in India, for instance, the Mumbai-Goa National Highway completed by
December 2023, is a highway connecting major tourist destinations in Konkan. Also, industrial development
will get a boost as there is a road connecting major industrial areas.

e The capital expenditure in the roads sector has increased by a CAGR of 32% from Rs. 89,195 crore in 2020-
21 to Rs. 2,72,241 crore in 2024-25 as per Union Budget estimates.

e As per Pradhan Mantri Gram Sadak Yojana, focus on new and green technology as per 1,38,060 Km road

length sanctioned and 85,583 km constructed as of July 2023 from 12,686 Km sanctioned and 2,133 km
completed as of March 2014, has been increasingly done with regard to road construction.
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e Three major economic railway corridor programmes were identified under the PM Gati Shakti in Union
Budget 2024-25 to be implemented to improve logistics efficiency as well as reduce cost. Moreover, 40,000
normal rail bogies to be converted to Vande Bharat standards.

Weakness:

e Duecto limited financial flexibility and to bridge the infrastructure investment gap, there is a need to encourage
private investment as most infrastructure financing comes from the government.

e Due to substantial upfront expenditure and long gestation periods involved, private players may hesitate to
participate in infrastructure projects.

e There is an overdependence in India on older technologies for waste water treatment resulting in more repair
work and less efficiencies of these plants. These limitations lead to poor performance of the plants and
adulteration of sewage and water bodies. The conventional centralized wastewater treatment plants are
designed to remove only Nitrogen, Biological Oxygen, and Phosphorous but with rapid urbanization and
changing types of contaminants, technologically advanced plants are needed to be set up to deal with them.

e Social acceptance of treated wastewater is a big challenge due to fear and disgust when it comes to reuse.
Moreover, recycled water is unlikely to be used as drinking water when compared to its use in irrigation, etc.

e Revenue from large infrastructure projects is spread over 20-30 years whereas the loan for the same project
is for the period of 10-15 years. This results in cash flow mismatch in the initial years of operations till the
project stabilizes and also overall tenure mismatch between project cashflows and debt repayment, thereby
resulting in private players' fund cashflow mismatches from their own sources.

e Land acquisition gives rise to major resettlement and rehabilitation issues, especially in the metro cities and
these issues can go on for years, leading to project delays. Since cities are densely populated and for a new
railway or metro line, a large chunk of land is to be acquired. This land may belong to slums, construction
companies, or even business owners. Additionally, the rehabilitation cost may also add up to the project cost
for the railway/metro project.

Opportunities:
e Rapid urbanization provides an opportunity for the development of urban infrastructure including smart cities.

e Increase in capacity additions in industrial activities to aid the growth in infrastructure and manufacturing
plants.

e The Public Private Partnership (PPP) model along with financial instruments like Viability Gap Funding
(VGF) and Special Purpose Vehicles (SPVs) and the introduction of Infrastructure Investment Trusts (InvITs)
provides avenues for private sector participation.

e Improvement in transportation networks boosts connectivity and trade, thereby paving the way for economic
growth. Development of infrastructure has a multiplier effect on demand and efficiency of transport along
with increasing commercial and entrepreneurship opportunities.

e Significant capacity additions in power generation expected over the next 7-8 years including renewable
resources.

e The National Monetization Plan (NMP) announced by the Government has identified the road sector as
having the maximum potential at 1,602 Billion which constitutes a 27% share in the overall NMP. Around
26,700 km of road assets are to be monetized under NMP which makes up around 20% of the total asset
length.

e Government plans to add more national highways to the InvIT portfolio as long-term revenue-generating
assets which will further give retail businesses a regular investment opportunity. With InvIT coming into the
picture, the burden on the budget will be lowered as financing will be borne by InvIT. This will result in
reducing the debt of NHAI and enable access to additional funds for the new projects.

Threats:
e Delay in implementation of government schemes.

e Economic uncertainties can impact funding for infrastructure projects and delay their execution along with
discouraging private participation.

e  Geopolitical risks may impact foreign investments and disrupt infrastructure development.
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e Complex regulatory procedures/ government regulations cause delays in project implementation and cost
overruns.

e The volatility in commodity prices impacts the margins of construction players. The rising cost of steel and
cement, two major raw materials that are consumed in railways and the metro industry, saw a sharp rise post-
COVID-19. Therefore, any variation in the prices of raw materials during the construction period of the
project has a direct impact on the total cost of the project.

e With lower-than-anticipated revenues, the private players’ debt servicing capacity has been impacted. To
mitigate the risk of failure of the company, restructuring of loans has been opted by the private players.
Restructuring of loans for the first time does not impact asset classification but subsequent restructuring leads
to NPA recognition in the books of financial institutions.

e Rising interest rates reflect higher inflation, causing higher costs of borrowings as most of industry depends
on external borrowings. Therefore, higher interest rates impact different infrastructure assets differently.

4. POWER (HYDRO, NUCLEAR, THERMAL)

4.1. Review and outlook of the power demand — supply in India

Power demand, supply and deficit in India

In India, power demand has been on the rise in the past decade, except during FY21 due to COVID-19. COVID-19-
induced-lockdown and restrictions have led to lower demand and generation of electricity since the pandemic curtailed
commercial and business activities. As a result, the first half of FY21 witnessed a decline in power demand. However,
with the gradual reopening of the economy despite localized lockdowns, the power demand has continued to gradually
rise over the past 2 years.

Chart 6 - Power supply position in India
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The electricity requirement has grown from 1,002 BU in FY'14 to 1,512 BU in FY23. There has been a continuous
deficit between electricity requirement and availability of around 0.5%-4.2% between FY 14 and FY23. During April-
November 2023, the electricity demand stood at 1,103 BU, an increase of 9% y-o-y, while the deficit was 0.3%.

However, the peak demand not met was around 6 GW in FY 14 and the average energy not supplied was around 42,428
MU. The peak demand not met and energy not supplied has been on a downward trend since and substantially
decreased to 2.475 GW and 5,787 MU, respectively, in FY22. However, in FY23, due to high power demands, the
peak demand not met was 8.6 GW and energy not supplied increased to 5,057 MU. Whereas during April-November
2023, the peak demand not met was 3.340 GW and the energy not supplied was 2,980 MU.

Further, peak energy demand grew at a CAGR of 4.7% from 136 GW in FY 14 to 216 GW in FY23, while peak supply
grew at a CAGR of 5.3% over the same time period. There was a 10% y-o-y increase in the power requirement by the
country in FY23. The peak power demand was the highest ever at 243 GW in April-November 2023, due to higher
temperatures during the summer season compared to last year.
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All India peak demand

300 i
! 243
250 . " 190 203 216 : 216
200 36 148 153 160 164 i
150 i
100
50 |
0 i
FY14 FY15 FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23 | YTD YTD
| FY23  FY24
Source: Power Ministry, CEA, CareEdge Research
Note: YTD is year to date consisting of data from April to November for the respective period
Growth of Electricity Sector in India - Installed Capacity and Per Capita Consumption*
450 1,400
L1499 1208 1255
1,181
400 1122 DOk 00
§ 350 =
1,000 .S
S 300 4 TR
£ ;
g 250 672 800 2
< 9
5 200 > 600 £
3 465 =
= 150 )}
g 329 348 400 &
= 100 229 A
172 172
50 24 98 126 200
16 18 31 46
A PN S oA L I I L AU NP PSP I S
VY & & & < & Ariary
OF o T
Installed Capacity Per Capita Consumption (kWh)
Source: CEA, CareEdge Research
(*) Per Capita Consumption= Gross Electricity availability/ Mid-year Population
Physical Progress cumulative up to January’24 (GW):
Sector :
Cltl(l)n .;:?l::;f‘ o Under Tendered* Hotchiia
y Construction* (GW)
2024
Hydro Power 46.9 10.9 0 148
Wind Power 44.9 17.23 1.2 695
Solar Power 74.3 36.27 20.3 750
Small Hydro Power 4.9 0.3 0 21
Bioenergy- Biomass (Bagasse) Cogeneration 94 0 0
Bioenergy- Biomass (Non-Bagasse) 08 0 0 22
(Cogeneration/ Captive Power) )
Waste to Power 0.2 0 0 3
Waste to Energy (Off-grid) 0.5 0 0
Hybrid/ Round the clock/ Thermal + RE
) - - 11.0 0
bundling
Total 181.8 64.7 33 1,639

Source: MNRE, Energy Statistics India 2023, CareEdge Research
*Denotes figure as on March’23
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5.

Growth Drivers for power demand and constraints

Source: CareEdge Research

WATER SUPPLY AND WASTE WATER MANAGEMENT

The average water available per capita annually depends on the region’s hydro-meteorological and geological factors.
The per capita water availability in the country is reducing due to increasing population. The annual per-capita water
availability is less than 1,700 cubic meters and is expected to fall to 1,367 cubic meters by 2031 according to
“Reassessment of Water Availability in India using Space Inputs (2019).” As per a report by Dynamic Ground Water
Resource Assessment 2022, out of 7,089 assessment units which includes blocks, talukas, mandals, watersheds, firkas
in the country, 1,006 units have been categorized as ‘Over-exploited’.

It is expected that by 2050, about 1,450 km3 of water will be required out of which approx. 75% will be used in
agriculture, ~7% for drinking water, ~4% in industries, ~9% for energy generation. However, because of growing
urbanization, the need for drinking water will take precedence from the rural water requirements. Many of the cities
are situated by the bank of rivers from where the fresh water is consumed by the population and the waste water is
disposed back into the river, thus causing contamination of the water source and irrigation water. This has raised
serious challenges for urban wastewater management, planning and treatment.

According to the Central Pollution Control Board (CPCB), the estimated wastewater generation was almost 39,600
Million liters per day (MLD) in rural regions, while in urban regions it was estimated to be 72,368 MLD for the year
2020-21. The estimated volume in the urban cities is almost double than that of the rural regions because of the
availability of more water for sanitation which has improved the standard of living.

Market size for water requirement for different uses (in Billion Cubic Meters) in coming years:

Sr No. Uses Scenario (2025) Scenario (2050)
1 Irrigation 611 807
2 Domestic 62 111
3 Industries 67 81
4 Power 33 70
5 Others 70 111
Total 843 1,180

Key performance indicators for water supply management in India:

The Gol in partnership with States is implementing Jal Jeevan Mission (JJM). At the time of the announcement of the
JIM, only 17% of the households were reported to have tap connections. However, as on February 13, 2024, post
implementation of the JJM, 74% of the households are reported to have tap water supply in their homes.
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Key performance indicator for the water sewage sector:

Sewage generation and treatment capacities (MLD)
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TRANSPORTATION (ROADS, HIGHWAY AND PORT)

Overview

Transportation of freight as well as passengers by road is one of the most cost-effective mode. With a total 6.33 Million
kilometers (kms) of road network, India ranks second in the world after USA. This road network supports movement
of 60% of freight traffic in the country and 87% of the total India’s passenger traffic. The Indian road network
comprises of National Highways, Expressways, State Highways, Major District Roads, Other District Roads and
Village Roads. To get the country in fast forward mode, development of National Highways has been key focus area,
however state highways, district and rural roads continue to be large part of overall road network.

Table 6 - Breakup of Road Network as stated in March 2023:

Million kms %
National Highways 0.14 2%
State Highways 0.17 3%
Other Roads 6.02 95%
Total 6.33 100%
Source: MORTH & CareEdge Research

With improvement in road connectivity over the years between cities, towns and villages, transportation by way of
road has gradually increased over the years. Development and maintenance of roads in India is undertaken by various
agencies of both Central and State Governments. The primary agency responsible for the development and
maintenance of National highways is the Ministry of Road Transport & Highways (MoRTH) and it executes the same
through the agency of National Highways Authority of India Ltd (NHAI), National Highway Infrastructure
Development Corporation Ltd (NHIDCL) and State PWDs & Border Roads Organizations etc.

India’s road infrastructure has seen consistent improvement in the last few years. Connectivity has improved and road
transportation has become a focus of rapid development. Roads are providing better access to services, ease of
transportation and movement to people. Recognizing the significance of a reliable and swift road network in the
country and the role it plays in influencing its economic development, the MoRTH has taken up the responsibility of
building quality roads and highways across the country. As per MoRTH, road transport emerged as the dominant
segment in India’s transportation sector with a share of 4.5% in India’s GDP in FY06.

Road construction trends in recent years also gives optimism of achieving high targets during next few years in spite
the sector badly hit by the COVID - 19 pandemic and partial lockdown at various states across India. Sector has clearly
shown focus on Bharatmala Pariyojana with added emphasis on multimodal integration, road safety, increasing use of
Information Technology applications, augmentation of existing funding sources and emphasis on green initiatives.

Institutional framework for Roads at Central level

MoRTH, an apex organization under the Central Government, is entrusted with the task of formulating and
administering, in consultation with other Central Ministries/Departments, State Governments/UT Administrations,
organizations and individuals, policies for road transport, national highways and transport research with a view to
increasing the mobility and efficiency of the road transport system in the country. The Ministry has two wings:
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. Roads wing responsible for development and maintenance of National Highways in the country
. Transport wing responsible for matter relating Road Transport.

Main Responsibilities of Road wing are:

. Planning, development and maintenance of National Highways in the country

. Extend technical and financial support to State Governments for the development of state roads and the
roads of inter-state connectivity and economic importance

. Evolve standard specifications for roads and bridges in the country
3 Serve as a repository of technical knowledge on roads and bridges
Main Responsibilities of Transport Wings are:

e  Motor Vehicle legislation

e  Administration of the Motor Vehicles Act, 1988

e  Taxation of motor vehicles

e  Compulsory insurance of motor vehicles

e  Administration of the Road Transport Corporations Act, 1950

e  Promotion of Transport co-operatives in the field of motor transport

e Evolves road safety standards in the form of a National Policy on Road Safety and by preparing and
implementing the Annual Road Safety Plan

e Collects, compiles and analyses road accident statistics and takes steps for developing a Road Safety
Culture in the country by involving the members of public and organizing various awareness campaigns

e Provides grants-in-aid to Non-Governmental Organizations in accordance with the laid down guidelines

Various institutes with responsibilities make the functioning of MoRTH smooth. An autonomous body National
Highways Authority of India (NHAI) is responsible for development and maintenance of National Highways.
National Academy of Highway Engineers (formerly National Institute of Training for Highway Engineers) is for
sharing of knowledge and pooling of experience on the entire range of subjects dealing with the construction and
maintenance of roads; bridges; tunnels and road transportation including technology, equipment, research, planning,
finance, taxation, organization and all connected policy issues. A fully owned company of MoRTH, National
Highways and Infrastructure Development Corporation (NHIDCL) is responsible for promoting, surveying,
establishing, designing, building, operating, maintenance and upgradation of National Highways and Strategic Roads
including interconnecting roads in parts of the country which share international boundaries with neighboring
countries.

6.3. National Highways Development Project (NHDP)

NHDP was launched in 1999-2000 to achieve a turn-around in the road sector in phased manner. Under First and
second phase, four laning of 6,359 km and 6,359 km was approved on January 12, 2000 and December 18, 2003 at the
cost of 3303 Billion and ¥343.39 Billion respectively. These two phases comprise of Golden Quadrilateral (GQ),
North-South and East-West Corridors (NS-EW), Port Connectivity and other projects. The GQ (5,846 km) connects
the four major cities of Delhi, Mumbai, Chennai and Kolkata. The NS-EW Corridors (7,300 km) connect Srinagar in
the North to Kanyakumari in the South, including a spur from Salem to Kochi and Silchar in the East to Porbandar in
the West. Under third phase, upgradation of 12,109 km was approved on April 12, 2007 at the estimated cost of
%806.26 Billion. Under fourth phase, upgradation/strengthening of 20,000 km of national highways to 2 lanes with
paved shoulders on EPC/ BOT (Toll/Annuity) basis was approved on June 18, 2008. Under fifth phase, six laning of
6,500 km of national highways comprising 5,700 km of Golden Quadrilateral and balance 800 km of other sections
were approved on October 5, 2006 at the cost of ¥412.1 Billion. Under sixth phase, construction of 1000 km of
expressways with full access control on new alignments at a cost of ¥166.8 Billion was approved in November 2006.
Under seventh phase, construction of ring roads, bypasses, grade separators, flyovers, elevated roads and tunnels at a
cost of ¥166.8 Billion were approved in December 2007. Below table explains the status of completion of various
phases of NHDP, which have been subsumed under the umbrella programme of Bharatmala Pariyojana, Phase-I:
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6.4.

6.5.

Completion status of NHDP Phases December 2020

NHDP Phases Length completed up
to 31.12.2020 in km
HIIHIHIV: GQ, Port connection & Up-gradation with 2/4/6-laning / North-South & East West 38,685
Corridor
V: 6-laning of GQ and High-density corridor 4,088
VI: Expressways 219
VII: Ring Roads, Bypasses and flyovers and other structures 181

Source: MoRTH
NHALI - Authority in Charge for National Highways

National Highway Authority of India (NHAI) is the authority responsible for the development of National Highways
in India. It came into existence by passing of the National Highway Authority of India Act 1988. It was formed with
the vision to meet the need of provision and maintenance of National Highway networks to global standards. Its
mission is to develop, maintain and manage National Highways vested in it by the Government, to collect fees on
National Highways, regulate and control the plying of vehicles on National Highways for its proper management, to
develop and provide consultancy and construction services in India and abroad and carry on research activities in
relation to the development, maintenance and management of highways or any other facilities there at, to advise the
Central Government on matters relating to highways, to assist on such terms and conditions as may be mutually agreed
upon, any State Government in the formulation and implementation of schemes for highway development. It has tried
to achieve its mission by bringing innovative ways of construction so as to increase private participation.

National Highway
Recovery Mode on — Highway construction pace returned to pre COVID - 19 level

The highway construction in India grew at a CAGR of 12% between FY 15-FY23. Despite the challenges amid COVID
- 19, the Government’s relentless focus on infrastructure spending, boosted a sharp growth in highway construction in
FY21. After a slow growth in the first half of FY21, the pace of highway construction picked up in the second half of
FY21, in which the February and March 2021 registered a record high construction at a pace of over 70 kms a day.

In FY22, the pace of project award picked up by 16.1% but the construction pace slowed down by 21.54% after record
highway construction in FY21. The project awarding pace did not pick up in FY23 as well, where the projects awarded
declined by 2.8% and construction pace pick up by 5.1% as compared to FY22. In FY23, 10,993 Kms of highways
were constructed and 12,375 kms were awarded. The slowdown in construction can be attributed to the slowdown in
awarding activity. In 9M FY24 (April 2023 — December 2023), the awarding activity has slowed down due to the
general elections scheduled in the current year.

The construction of the highway in 9M FY24, i.e., till December 2023 stood at 6,216 kms and the pace of construction
has been maintained at 25 km/day. However, construction activity is expected to be robust backed by various
Government initiatives such as Gati Shakti, Bharatmala Pariyojana, National Infrastructure Pipeline and change in the
Model Concession Agreement (MCA) of the Hybrid Annual Model (HAM) of road project implementation.

Key performance indicator for national highways:

Length of Highway constructed in India
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Rate of Highway construction per day
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6.6. Key growth drivers of the sector
Firing the fuel that lead to achieve pre COVID - 19 levels

The national highway projects have witnessed a decline in awarding activity due to lower participation from private
players. However, with an increased focus on Engineering, Procurement and Construction (EPC) and Hybrid Annual
Model (HAM) models, the pace of awards of NH projects till FY23 grew at a strong pace of 11.41% CAGR over the
past 4 years (Refer to the chart below).

Strong execution of projects was witnessed in FY22, albeit lower than in FY21 as it was impacted by the reinforcement
of lockdowns and extended monsoons. In FY23, construction activity picked up but was still lower than in FY21 on
account of lower awarding activity than in FY22. However, project execution is expected to continue its momentum
in FY24 on the back of various government initiatives such as Gati Shakti, Bharatmala Pariyojana, National
Infrastructure Pipeline and change in the Model Concession Agreement (MCA) of the Hybrid Annual Model (HAM)
of road project implementation.
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Source: MORTH & CareEdge Research
Note: * refers to period April 2023 to December 2023

Government's Infrastructural Development Plans to Support Medium-Term

Road construction is amongst the critical sub-segments for infrastructure development, economic growth, and
employment creation. Besides, the government is primarily focusing on infrastructure. For instance, in the Union
budget 2024-25, the government budgeted to incur higher expenditure toward road construction. Wherein, the central
government made the highest ever outlay of Rs 2,780 billion (compared to the estimated expenditure of Rs 2,763
billion for 2023-24).

Overall, the Union Budget for 2024-25 emphasized infrastructure development. The budget plan aims for multi-modal
logistics facilities and connectivity systems under the PM Gati Shakti. For infra push, financial assistance of Rs 1,300
billion in interest-free loans for 50 years has been allocated to states from the Centre. This augurs well for the roads
sector alongside the government’s plans to generate employment opportunities.
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Moreover, Rs 111 trillion of investments have been projected in infrastructure projects for FY20-FY25 by the Task
Force on National Infrastructure Pipeline (NIP), with ~18% of the targeted investment expected to be made in the road
sector in India. Also, under the recently announced Asset Monetization Pipeline, around Rs 1,600 billion are to be
raised through the monetisation of roads.

Budget Allocation for the Ministry of Road Transport and Highways
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Source: Demand for Grants 2024-25, Ministry of Road Transport and Highways of India
RE — Revised Estimates
BE — Budgeted Estimates

6.7. Key budget announcements for road sector

The 2024-25 budget by the Government highlights the impetus for growth by focusing on big public investments for
modern infrastructure, which shall be guided by PM Gati Shakti and benefited from the synergy of a multi-modal
approach.

. The Ministry of Road and Highways gross budgetary outlay has doubled from Rs. 1.28 trillion in fiscal 2019
to 2.64 trillion in fiscal 2024. In fiscal 2025, the capex witnessed a modest 3% y-o-y growth with an allocation
of Rs. 2.72 trillion which is expected to normalise the order book of road EPC companies for the coming

fiscal.

. The assets monetization target has increased to Rs. 150 billion in fiscal 2025 from Rs. 100 billion in fiscal
2024.

. The budgetary outlay of Rs 1.68 trillion towards the NHALI for fiscal 2025 has remained flattish as compared
to fiscal 2024.

3 The NHALI aims to increase project awards by modifying the build-operate-transfer (BOT) model with fast-

tracked clearance, as its share has decreased in recent years.
6.8. Government Initiatives for Development of Road Infrastructure
Gol has introduced a number of policy initiatives to ensure an enabling environment for various stakeholders involved.
The initiatives are broadly categorized as follows:
Development Initiatives by Government of India
e Bharatmala Pariyojana

MOoRTH has envisaged an ambitious highway development program Bharatmala Pariyojana which includes
the development of 65,000 km of national highways. The key objective of the programme is to optimize the
efficiency of freight and passenger movement — this would be achieved by bridging critical infrastructure
gaps through the development of Greenfield expressways, economic corridors, inter-corridors and feeder
routes. Under Phase-1 of Bharatmala Pariyojana, the MoRTH has approved implementation of 34,800 km of
National highways in 5 years with outlay of ¥5,350 Billion. NHAI has been mandated the development of
about 27,500 km of National Highways under Bharatmala Pariyojana Phase-1.
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Connectivity in LWE Area

The Government has approved a scheme for development of about 1,177 km of NHs and 4,276 km of State
Roads in Left Wing Extremism (LWE) affected areas as a Special Project with an estimated cost of about 373
Billion. The detailed estimates for 5,422 km length have been sanctioned at an estimated cost of 386.74
Billion. Development in 4,792 km length has been completed up to March, 2019 and cumulative expenditure
incurred so far is ¥73.15 Billion.

Char Dham Pariyojana

MoRTH has taken up separate programme for connectivity Improvement for Char-Dham (Kedarnath,
Badrinath, Yamunothri & Gangothri) in Uttarakhand. Out of total 53 civil works covering the entire length
of 889 km under Chardham project, 40 civil works of total project cost amounting to ¥94.74 Billion (including
cost of pre-construction works amounting to ¥4.91 Billion) in a length of 673 km has been sanctioned.

Special Accelerated Road Development Programme (SARDP) including Arunachal Pradesh Package

The Scheme has been envisaged to be taken up under three phases. First phase - improvement of about 4,099
km length of roads (3,014 km of NH and 1,085 km of State roads). Out of these, 3,213 km roads have been
approved for execution and balance 886 km has been approved ‘In-Principle’. 3,333 km of length has been
awarded and 2,101 km of roads have been completed till March, 2019. The SARDP-North East first phase is
expected to be completed by 2023-24. Second phase of SARDP-NE - improvement of 3,723 km of roads
(2,210 km NHs and 1,513 km of State roads) and shall be taken up after completion of first phase.

The Arunachal Pradesh Package for Road & Highways involving development of about 2,319 km length of
road (2,205 km of NHs & 114 km of State / General Staff / Strategic Roads) has also been approved by the
Government. Projects on 776 km are to be taken up on BOT (Annuity) mode and the remaining are to be
developed on EPC mode / Item Rate Contract as per MoRTH’s extant policy. Projects of 2,047 km length
have been awarded and 928 km of road has been completed till March 2019. The entire Arunachal Pradesh
package is targeted for completion by 2023-24. An amount of about ¥303.15 Million has been spent in
SARDP including Arunachal Pradesh Package.

State Public Works Department (PWD) and Border Road Organization (BRO)

An amount of about 3249.29 Billion was earmarked during the year 2021-22, for the development of NH
entrusted to State PWDs. States have spent ¥ 191.57 Billion till December 31, 2021. An amount of about
%4.33 Billion was earmarked during the year 2021-22, for the development of NH entrusted to BRO. BRO
has spent Z1.79 Billion till December 31, 2021. An amount of about ¥9.11 Billion was earmarked during the
year 2021-22, for the maintenance of NH entrusted to State PWDs. States have spent 32.10 Billion till
December 31, 2021. An amount of about 1.70 Billion has been earmarked during the year 2021-22, for the
maintenance of NH entrusted to BRO. BRO has spent 20.69 Billion till December 31, 2021.

6.9. Various Operational Initiatives to smoothen construction

Process streamlining is being increasingly taken up by MoRTH to ensure smooth appraisal and approval of road sector
projects. Some of the major steps for process streamlining are:

Mode of Delivery: MoRTH is empowered by a Cabinet Committee on Economic Affairs (CCEA) decision
on mode of delivery of projects.

Increased threshold for project appraisal and approval: MoRTH was authorized through a CCEA
decision to appraise and approve projects up to X100 Billion.

In addition to this many technological initiatives have been adopted by MoRTH to aid the execution and operation of
a road projects. Some of technological initiatives are:

o  Use of Bhoomirashi: MoRTH has corroborated with the National Informatics Centre, to create Bhoomirashi, a web
portal which digitizes the cumbersome land acquisition process and also helps in processing notifications relating to
land acquisition process and also helps in processing notifications relating to land acquisition online. Processing time,
which was earlier two or three months, has come down to one to two weeks now

e E-procurement System: NHAI is using the e-procurement portal for tendering of all kinds of goods and services.
This has led to greater transparency. The system currently in use by NHAI is the Central Public Procurement Portal
by National Informatics Centre (NIC)
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e Bidder Information Management System (BIMS): BIMS aims to simplify the qualification process of bidders for
road construction contracts. This helps in faster evaluation of technical information provided by the bidders

e Interlinked between various platforms: The two IT initiatives Bhoomirashi and BIMS, have now been integrated
with the Public Financial Management System (PFMS). PFMS allows for the compensation amount to be paid to the
concerned person directly rather than being deposited with CALA (Competent Authority for Land Acquisition)

e mVahan: mVahan has been envisaged as a convenient mobile solution for managing various VAHAN services by
Department Officers at the RTOs and other stakeholders like dealers. The current version, facilitates a number of
processes including automation of Vehicle Inspection and Fitness, facilitation of documents uploads by Dealer/RTO
during vehicle registration and other services like processing requests for change of address etc. The Government is
further working to expand to cover the full range of RTO operations

6.10. Revival of languishing projects:

Projects which were languishing for a number of years have been attempted to be revived with the help of number of
policy measures taken by the Government. Some of the policy measures have been discussed below:

e 100% equity divestment two years post Commercial Operation Date (COD) — The policy enables private
developers to take out their entire equity and exit all operational BOT projects two years from commercial
operation date

¢ Premium deferment in stressed projects — The policy permits rescheduling of premium committed by
concessionaires during bid stage for awarded projects

e Rationalized compensation to concessionaires for languishing NH projects in BOT mode for delays not
attributable to concessionaires — The policy enables extension of concession period for languishing BOT
projects to the extent of delay provided. The original operation period remains unchanged

e One-time fund infusion — The policy enables revival and physical completion of languishing BOT projects
that have achieved at least 50% physical progress, through one-time fund infusion by NHAI, subject to
adequate due diligence on a case to case basis

6.11. Amicable dispute resolution:

To enable time-bound resolution in an affordable manner, efforts have been made by NHAI for dispute resolution
through the established mechanism of alternate dispute resolution through the three-tier stage of.

e 3-CGM committee
e Independent Settlement Advisory Committee (ISAC) and
e  Executive Committee/Board of NHALI for Settlement of disputes

In 2017, NHAI established Conciliation through Committee of Independent Experts (CCIE). Further, Society of
Affordable Redressal of Disputes (SAROD) was formed in 2013 by NHAI to reduce cost and time overruns due to the
arbitration process and for fast dispute redressal. The main objectives of SAROD were to reduce cost due to the
arbitration process and pendency of disputes, efficient disposal of disputes and to develop experts for the arbitration
process 347 arbitrators have already been empaneled.

6.12. Key trends in Roads sector

Robust demand of automobiles: The overall domestic sales in IMFY23 grew by 12% compared to OMFY22. The
growth has been primarily driven by the commercial vehicle and passenger vehicle segment, especially the utility
vehicles sub-segment under passenger vehicles. This growth of automobiles is a major push for road development in
the country.

Huge investments by Government: In the Union budget 2023-24, the Government budgeted to incur higher
expenditure towards road construction (approximately 2,700 Billion). The Central Government made an outlay of
21,990 Billion in 2022-23 (compared to the estimated expenditure of 31,310 Billion for 2021-22).

Development of economic corridors: Corridors like Bharatmala Pariyojana help in integrating the economic corridors
which facilitate larger connectedness between economically important production and consumption centers.
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6.13. PPP models
To boost Private participation, Government has come up with various models.
Overview

Connectivity has been priority of the Government and making last mile connectivity, road is the best and cheapest way
of increasing connectivity. Construction of roads in every corner of the country by only Government agency is difficult
as it will increase time and cost both. To achieve complete connectivity by way of roads, Government partnered with
the private players and it came to be known as Public Private Partnership (PPP). Initially, PPP road projects broadly
fell in one of the two categories of toll or annuity. However private sector participation gradually subdued post 2012
due to various issues including aggressive bidding and over-leveraged balance sheet of developers, shortcomings in
project preparation activities and land acquisition issues. To attract PPP participation in the road sector, Government
introduced the Hybrid Annuity Model (HAM). It focused on proper allocation of risk among partners. Further,
operational asset monetization model has gained prominence recently with the advent of the Toll-Operate-Transfer
(TOT). Other asset monetization options like use of Infrastructure Investment Trusts (InvIT) and Securitization of toll
revenue are also in various stages of implementation.

6.14. Major challenges faced by the roads sector

Despite Governments continues support by way of Finance and tweaking PPP models many challenges still persist for
the sector

. Land Acquisitions: Post Right to Fair Compensation and Transparency in Land Acquisition, Rehabilitation
and Resettlement Act, 2003, many land owners demand for higher compensation and refuse to hand over
possession of their land. With the Act coming into effect, cost of land has increased and in some case land
cost is higher than the project cost.

o Mismatch between project cashflows and debt repayment tenure: Revenue from large infrastructure
projects is spread over 20-30 years whereas the loan for the same project is for the period of 10-15 years. This
results into cashflow mismatches in the initial years of operations till the project stabilizes and also overall
tenure mismatch between project cashflows and debt repayment, thereby resulting in private players to fund
cashflow mismatches from their own sources.

o Projects Delays Impact on Financial Institutions: As debt is on a rise due to push for road projects, many
projects get stuck or get delayed, turning the loans into NPAs which leads to contraction in the lending
capacity of the banks.

. Financial Stress: Due to failed BOT projects on account of lower than estimated traffic or delays in project

completion due to approvals/ land acquisition, private players have come under financial stress due to
significantly leveraged balance sheets in anticipation of high levels of project revenue growth. Due to
slowdown in economic activity on account of COVID - 19, revenue realization has also been much lower
than anticipated.

. Highly stressed Loan portfolios: With lower than anticipated revenues, the private players’ debt servicing
capacity has been impacted. To mitigate the risk of failure of company, restructuring of loan has been opted
by the private players. Restructuring of loans for the first time does not impact asset classification but
subsequent restructuring leads to NPA recognition in the books of financial institutions.

6.15. Outlook

Connectivity has always been the backbone of any economy as it not only reduces the overall cost of logistics but also
reduces the overall cost of production. To achieve last mile connectivity, roads and highways pave the way as they are
cost effective way of connectivity. Over the years budgetary allocation has been increased from Rs.522 Billion in
FY17 to Rs. 2,780 Billion in FY25 proving the Government’s high focus on infrastructure sector. India has second
largest road network in world with 6.37 Million kilometers of roads and highways of which 5% falls under Highways.
For better connectivity and faster movement of goods, Government is expanding 2 lane highways to 4 lanes and 4
lanes to 6 lanes. Government has also identified border areas for better connectivity and have launched various
projects. This sector has higher opportunities as the connectivity of ports and other key locations such as consumption
centres, metros, Tier-2 cities and strategic importance is still under developed.

To achieve the complete connectivity, private player participation is must and to attract the investment of private
players, Government has brought in several Public-Private Partnership (PPP) models which has attracted significant
investment over the past decade. Of all the PPP models, HAM has proven to be successful. It has given favorable
condition for the participation of private players. Government is looking forward to bring in more projects under HAM
followed by EPC. Lower participation for private players has at some point hampered the overall development of roads
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and highway sector. Issues of delay in project completion, due to land unavailability has been dealt by NHAI’s decision
to allot project, post completion of 90% of land acquisition. Also, to ease the burden of debt and avoid NPAs in books
of private players & banks, Government has allowed 100% FDI in the sector and also allowed asset monetisation for
private players post construction is complete.

Further to set a clear view of development, Government has set up National Infrastructure Pipeline. Under the National
Infrastructure Pipeline (NIP), 18% of the 111 Trillion investment targeted over FY20-FY25 is expected to be made
in the roads sector. Majority of it is targeted towards improving road length and safety features. A total of 1,815
national highway projects spanning 87,612 kms and 5 expressway projects spanning 2,142 kms have been identified
under the pipeline with a capital expenditure of 313,800 Billion over the fiscals 2020 to 2025. Delhi-Mumbai
expressway and Chennai-Bengaluru Expressway have been identified as the marquee projects.

To finance the NIP, several innovative financial avenues would have to be looked at such as asset monetization,
increased implementation of de-risked models such as Hybrid Annuity Model (HAM) and introduction of investment
platforms such as Infrastructure Investment Trusts (InvITs) apart from monetization planned through the National
Monetization Plan (NMP).

6.16. National Monetization Plan

The National Monetization Plan (NMP) announced by the Government has identified the road sector having the
maximum potential at 1,602 Billion which constitutes 27% share in the overall NMP. Around 26,700 km of road assets
are to be monetized under NMP which makes around 20% of the total asset length. The chart below shows the phasing

planned under NMP.
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NHALI announced InvIT as a mode to monetize road projects under NMP. The InvIT will initially have a portfolio of
five operating toll roads with an aggregate length of 390 kilometers. These roads are located across the states of
Gujarat, Karnataka, Rajasthan, Maharashtra, Andhra Pradesh, Madhya Pradesh and Telangana. NHAI’s first InvIT
raised more than X50 Billion in November 2021 and second InvIT raised %15 Billion in October 2022. TOT projects
covered under InvITs are Kota, Kothakota - Kurnool Project Highway, Chittorgarh Kota Project Highway,
Mabharashtra Belgaum Project Highway, Abu Road Swaroopganj Project Highway and Palanpur Abu Road Project
Highway. InvITs are instruments like mutual funds, designed to pool money from investors and invest the amount in
assets that will provide cash flow over a period of time. The Government plans to add more national highways to the
InvIT portfolio as the long-term revenue generating assets such as toll roads provide stable and long-term yields under
the InvIT structure. With InvIT coming into picture, burden on budget will be lowered as financing will be take care
by InvIT. This will not only result in reducing debt of NHAI but also have access to additional funds for the new
projects.
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6.17. Railways

The Indian Railways is the largest rail network in the World and is a regulated body under Gol and is the backbone of
the Indian economy. It is also the fourth largest national railway system in the world. It consists of a total track length
of over 0.12 Million km with over 0.07 Million km route consisting of more than 7,000 stations. Indian railways run
about 9,000 freight trains and 13,500 passenger trains carrying a total passenger count of over 24 Million passengers
and more than 203 Million tonnes of freight. It is also the largest employer in India and contributes to about 1.5% of
the GDP as it supports about 45% share of the modal freight of India. It is the driver of India’s economic growth and
is considered safe, viable and environment friendly mode of transport in India. The Railways operations can be divided
into passenger and Freight segments. The Government has estimated an allocation of Rs.2.65 Trillion to Railways in
Budget FY25.

Owning to customer centric approach and business development units backed by strong policies, the Railways
achieved 1,400 Million Tonne (Mn Tonnes) Freight loading mark for the first time in FY22.

Indian Railway Route Length
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Further, as on April 2022, across Indian Railways, 452 Railway projects (183 New Line, 42 Gauge Conversion and
227 Doubling) of total length 49,323 Km, costing approx. X7.33 lakh crore are in different stages of
planning/sanction/execution, out of which 11,518 Km length have been commissioned and an expenditure of approx
%2.35 lakh crore has been incurred upto March, 2022.

Capacity Expansion Plans and Investments in Railway sector

Being the third largest network in the world under single management and over 68,000 route kms, Indian Railways is
known to provide safe, efficient, competitive transport system. On an average 1,835 new track km per year has been
added via new-line and multi-tracking projects during the period of 2014 to 2021. Indian Railways is adopting new
technology such as KAVACH, Vande Bharat trains and redevelopment of stations to have safe and better journey
experience for the passengers.

CAPEX has been increased substantially from an average of ¥459.80 Billion during 2009-2014 to %2,150.58 Billion
during FY22. Indian Railways is also targeting for 100% electrification of its network by December 2023. In addition
to the above, projects connecting difficult terrain such as Rishikesh - Karnaprayag line is also laid down to connect all
capitals of north east states. Further, a number of infrastructure development initiatives are taken under the National
Rail Plan (NRP) prepared by Indian Railways.

The National Rail Plan is the road map for capacity expansion of the railway network by 2030 to cater to growth up
to 2050. It has been incorporated to take care of the demand and expectation of passengers and also increase the modal
share of railways in freight to 40-45% from the present level of 26-27%. The target of 40-45% modal share for railways
is necessary from the perspective of sustainability and also from the national commitments made globally for reducing
emission levels.

Budgetary support

Railways is one of the key enablers for economic growth and an investment of USD 750 billion was proposed by the
government in the Union Budget 2019-20 to improve the railway infrastructure over 2018 - 2030. The budgetary
allocation to Indian Railways has been on a rise.
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Budgetary Outlay towards Indian Railway
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In the Union Budget 2024-25, the government has allocated Rs 2.65 lakh crore towards railways which is the highest
ever allocation. The allocation towards rolling stock has more than doubled Y-o-Y to Rs 41,086 crore in the union
budget 2024-25 from Rs 19,035 crore (revised budget) in 2022-23.

Budgetary Outlay toward Railway Projects

Railway Projects FY18(A) | FY19 (A) | FY20(A) | FY21(A) | FY22(A) | FY23 (A) F(‘l?)“ FY25 (B)
Doubling 1,290 610 678 379 3,000 25,620| 35,046 30,000
New Lines (Construction) 8,952 5,648 9,871 1,058 16,246 24377 34,410| 36,091
Track Renewals 8,884 9,690 9,387 0 10,695 16,326 | 16,826] 17,150
Gauge Conversion 2,555 2,590 3313 117 1,803 2,582] 4279 4,534
Rolling Stock 1,514 4,572 3,963 839 6,815 19,035 40,396 | 41,086
Passenger Amenities 1,287 1,586 1,903 1,788 2,800 2,159 9,618 16,352
Road Safety Works 4,167 4,733 4,874 17 6,400 6,397| 8,849| 12,294
Signalling and Telecom 1257 1,538 1,623 6 2,448 2.456| 3,581 4,492
Leased assets - Payment of 7,980 9,112 10,462 11,048 19,459 17,456 | 21,300| 24,270
Capital Component
Manufacturing Misc. 29,403 34,281 39,854 31,103 40,097 41,718 52,923 59,299

Source: Budget Documents. Note: B — Budgeted, A — Actual, R — Revised and Includes Internal and Extra Budgetary Resources (IEBR)
Regulatory Framework for Railways

The Ministry of Railways is the apex organization for Railways. Apart from its functions as the top Railway executive
body for the administration, technical supervision and direction of the Railways, the Railway Board function, also, as
a Ministry of the Gol exercises all the powers of Central Government in relation to the Railways.

PPP in Railways

For the faster & safe movement of passenger and increase stake in freight transport from 17% to 45%, Indian Railways
has planned huge investment by 2030 which is estimated to be around 350,000 Billion will be capital investment
required for network expansion and capacity augmentation, rolling stock induction and other modernization works to
enable better delivery of passenger and freight services and to improve its modal share in transport. To bridge the gap
in capital funding and to induct modern technologies and improve efficiencies, Indian Railways has planned to use
Public Private Partnership (PPP) model for few initiatives.

PPP model was allowed in areas such as Suburban Corridors, Mass Rapid Transport System, High-Speed Trains,
Dedicated Freight Lines, Rolling Stock, Train Sets, Locomotives, etc., Railway Electrification, Signalling Systems,
Freight and Passengers Terminals, Industrial Parks.

The policy provides following five PPP models for implementation of various types of rail-connectivity and capacity
augmentation projects:

. Non-Government Private Line Model

. Joint Venture (JV) model

. Build, Operate and Transfer (BOT) model

. Capacity augmentation with funding provided by customers
. Capacity augmentation through annuity model
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As per the guidelines, three of these models (private line, JV and customer funded) involve participation of strategic
investors/customers and two others (BOT and Annuity models) are pure PPP models.

Through the above five models, Railways aims to mobilise substantial investments through various Projects/Schemes
like Port Connectivity Projects, Private Freight Terminals (PFT), Private Container Operations, Liberalised Wagon
Investment Scheme (LWIS), Wagon Leasing Scheme (WLS), Automobile Freight Train Operator Scheme (AFTO),
Special Freight Train Operator Scheme (SFTO), Redevelopment of Stations and Locomotive Manufacturing Unit.

Ministry of Railways (MoR) had invited applications for investment and induction of modern rakes over select routes
through Public Private Partnership (PPP) to provide world class services to the passengers. Accordingly, MoR had
issued 12 Requests for Qualification (RFQs) on July 1, 2020 for operation of passenger trains over approximately 109
origin-destination pairs (divided into 12 clusters) through PPP on Design, Build, Finance and Operate (“DBFO”) basis.

In addition, the Government also announced a PPP model for station redevelopment. Under this move, 400 stations
have been identified for redevelopment which envisages an investment opportunity of nearly 21,000 Billion. These
development plans would improve participation of private players in the railway sector over the longer term.

Key growth drivers
Railways:

Rising passenger travel: The vast network of Railways is used by Millions of Indians to travel, whether local or
leisure. Railways are well connected to travel for pilgrimage, business or vacations. In reserved passenger segment,
the total approximate numbers of passengers booked during the period April 1, 2022 to December 31, 2022 is 0.6
Billion as compared to 0.6 Billion during the same period in 2021, showing an increase of 6%. The rising population
is only leading towards increased passenger travel in future.

Push to Freight business: Indian railways play a major role in freight movement in the country. The railways are well
connected and offer competitive pricing. According to a report by Ministry of Railways, following the Mantra,
“Hungry For Cargo”, Indian Railways has made continuous efforts to improve the ease of doing business as well as
improve the service delivery at competitive prices which has resulted in new traffic coming to railways from both
conventional and non-conventional commodity streams. The Indian Railways on a cumulative basis from April -
December 22, achieved the freight loading of 1,109.38 MT as against 1,029.96 MT for the same period in 2021, an
improvement of 8% over last year loading.

Use of digital technology: Automatic trains are being introduced with modern technology to make the travelling
experience better and distance shorter. As per Ministry of Railways, in order to increase line capacity to run more
trains on existing High-Density Routes of Indian Railways, Automatic Block Signalling (ABS) is a cost-effective
solution. Indian Railways has been rolling out Automatic Block signalling on a mission mode. With implementation
of Automatic Signalling, increase in capacity will accrue resulting in more train services becoming possible.

Electronic Interlocking are being adopted on a large scale to derive benefits of digital technologies in train operation
and to enhance safety.

Initiatives to promote tourism: With introduction of new routes and special trains, the Government is also providing
EMI options to the passengers. For the Ayodhya to Janakpur train — ‘Bharat Gaurav Deluxe AC Tourist Train’, the
Railways is providing with an attractive as well as affordable package, IRCTC has tied up with Paytm and Razorpay
payment gateways for providing EMI payment option for breaking the total payment in small amount EMIs. Users can
avail the EMI payment option for making payment in 3, 6, 9, 12, 18 or 24-month EMIs. These EMI payment options
can be made through Debit/Credit Cards.

6.18. Ports
Overview

The Indian shipping industry has benefitted due to a combination of growth in international trade and removal of trade
barriers and restrictions. As per the Ministry of Shipping (Government of India), the Indian ports handle around 90%
of EXIM cargo by volume and 70% by value.

Port traffic at 12 major ports remained flat in FY23. Movement of coal, cement and other goods (including salt) cargo
saw a y-0-y growth in 14%, 10% and 17%, respectively. However, movement of ores and iron & steel cargo saw a y-
o-y degrowth of 21% and 20%, respectively.

Movement in commodity-wise traffic at major ports (‘000 tonnes)

Year POL Iron Ore Iron & Fertilizers Containers Coal Cement Other
Steel Good (Incl.

Salt)
FY18 2,26,675 41,052 10,909 7,377 1,33,633 1,20,768 2,888 80,645
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Year POL Iron Ore Iron & Fertilizers Containers Coal Cement Other

Steel Good (Incl.
Salt)

FY19 2,32,350 34,068 10,340 8,171 1,45,451 1,25,578 2,889 86,553
FY20 2,37,164 48,453 9,644 8,948 1,46,912 1,14,905 3,142 78,766
FY21 2,06,764 64,282 11,483 10,105 1,43,773 97,394 2,797 72,082
FY22 2,22,089 51,289 11,520 6,897 1,66,946 1,23,573 2,695 76,037
FY23 2,15,128 40,561 9,242 6,963 1,54,739 1,40,625 2,970 88,665
IMFY24 1,81,377 43,468 8,286 6,190 1,35,696 1,13,982 2,197 73,380

Source: CMIE

POL — Petroleum, oil & lubricants (POL) account for a third of the total cargo handled at Indian ports and POL is the
largest commodity transported through ports since most of India’s requirements for crude oil are met through imports
and India is a major exporter of petroleum products. POL traffic grew in the range of 2-8% from FY17 to FY20. It
contracted by 13% during FY21, on account of a fall in India’s imports of crude oil and exports of petroleum products
because of the lower demand during the pandemic. FY22 witnessed recovery of POL traffic which grew by 7% over
previous year owing to recovery of economic activities. However, POL traffic saw a growth of 3.6% y-o-y in FY24,
the growth pace was lower on account of disturbance in trade due to the war between Russia and Ukraine. India is the
third largest importer of crude oil after China and US and the imports are expected to remain significant in near term
due to expected economic growth.

Containers — Containers are the second largest contributors to freight traffic after POL and account for close to a fourth
of overall cargo traffic. This is on account of the efficiency and agility achieved through transport using containers.
The container freight traffic grew steadily until FY21 with increase in trade but saw a dip in the pandemic. The cargo
traffic was up by 14% in FY22 as compared to FY21, while in FY23, container cargo traffic declined by 7% y-o-y due
to disruption in global trade activities. In FY24 the cargo traffic saw a y-o-y growth of 7.9%.

Coal — Coal is an important commodity transported through Indian ports. It is the third largest contributor to overall
freight traffic. India is partly dependent on imports to meet its domestic requirements of coal and imports constitute
for roughly a fourth of domestic coal consumption. The cargo traffic for coal grew by 27% y-o-y in FY22 & 14% in
FY23 driven mainly by the import of thermal coal backed by higher demand from the power sector, while there was a
degrowth of 1.9% y-o-y for IMFY24.

Iron ore — Iron ore cargo traffic grew robustly for two consecutive years from FY20 to FY21. The stellar growth in
iron ore exports came on the back of higher demand for steel amid global supply disruptions, especially in Brazil and
Australia, which resulted in a rise in international prices. This led to domestic production finding traction in Chinese
markets. China alone accounted for more than 85% of iron ore exported by India during FY20 and FY21. India’s iron
ore exports to China grew by a robust 98% to USD 4 billion during FY21. In FY22, the export demand from China
decreased substantially due to the slowdown in China, policy measures to reduce pollution by restricting steel
production and slowing construction activities. As a result, the iron ore traffic reduced by 20% y-o-y in FY22. In May
2022, the Government raised the export duty on iron ore which impacted iron ore exports and led to 21% y-o-y decline
iron ore traffic through ports in FY23. However, for IMFY24, the iron ore traffic increased y-o-y by 45%.

Fertilizers — India is heavily dependent on imports for raw materials that are used in production of fertilizer. It also
imports fertilizers and feedstock. Fertilizers volumes though ports grew by 13% in FY21, because of its linkage with
agriculture which was termed as ‘essential activity’ during pandemic. The cargo traffic saw a decline of about 10% y-
o-y in FY22, due to significant increase in prices of raw materials and chemicals used in the manufacturing of
fertilizers. During FY23, there was a marginal increase of 1% in fertilizer traffic as compared to FY22, while there
was a 7.3% y-o-y increase in IMFY24.

6.19. Government policies

In Union Budget 2023-24, the government announced 100 transport infrastructure projects for end-to-end connectivity
for ports, coal, steel and fertilizer sectors. Budgetary allocation of Rs 6,228 crores was announced to ministry of ports,
shipping and waterways for FY25 as compared to Rs 5,420 crores in the previous budget, implying a growth of 15%
y-0-y basis.
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Budgetary Support to Ministry of Ports, Shipping and Waterways
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Further government has introduced multiple initiatives to drive growth in sector:

. The Draft Indian Ports Bill 2021, announced in July 2021, sought to centralise the administration of minor
ports that are controlled by state governments.

. The Inland Vessels Bill 2021 was approved by the Lok Sabha in July 2021 which will help domestic cargo
movement with the potentially lower rates. This bill seeks to create a single law for the country, rather than
different laws crated by the states. Registration certificates issued for the vessels under the new law will be
valid nationwide and will not require state government approval. The bill also envisages creation of a database
to host information about ships and crews on a website.

. In July 2021, the Marine Aids to Navigation Bill 2021 was passed by the Parliament, incorporating global
best practices, technological developments and India's international obligations in this field.

. The Finance Minister proposed to double the ship recycling capacity of approx. 4.5 million light displacement
tonnes (LDT) by 2024 and it is expected to generate an additional ~1.5 lakh employment opportunities in
India.

In February 2021, the Major Port Authorities Bill, 2020 was passed by the Parliament of India. The bill focuses on
strengthening decision-making and effective management of major ports.

Sagarmala Programme: The maritime sector in India has been the backbone for the trade and has grown manifold over
the years. With Sagarmala programme the Government aims to promote port led development in the country. The
project will utilize the 7,517 km long coastline, 14,500 of potentially navigable waterways and key location on major
international trade routes. The concept of the Sagarmala programme was approved by the Union Cabinet in the year
2015.

In Sagarmala programme, there are 802 projects worth %5.40 lakh crore for implementation by 2035. Of the total 802
projects, 220 projects worth %1.12 lakh crore have been completed and 231 projects worth %2.07 lakh crore are under
implementation. Further, there are 351 projects worth 22.07 lakh crore that are various stages of development. The
projects will be implemented by the relevant central ministries, state governments, major ports and other agencies
through either private or the PPP mode.

All these projects that will be implemented by various agencies will be monitored through an MIS tool. The projects
are bifurcated into 5 pillars: port modernization, port connectivity, port led industrialization, coastal community
development and coastal shipping & inland water transport.
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Under the overall development of the coastal districts, a total of 567 projects that cost approximately 358,000 crore
have been identified.

Pillar Completed Under Under development Grand total
implementation
# TPC # TPC # TPC # TPC
R Cr) R Cr) RCr) R®Cr)
Port Modernization 89 31214 63 64063 89 154383 241 249660
Port Connectivity 69 32005 67 76295 73 33926 209 142226
Port Led Industrilization 9 45865 21 72706 3 1275 33 119846
Coastal Community Development 20 1482 19 2577 43 7315 82 11375
Coastal Shipping and IWT 33 1705 61 5255 143 10275 237 17235
Grand total 220 112271 231 220896 351 207174 802 540342

Source — Ministry of Ports, Shipping & Waterways, CareEdge Research

Over the years, the Government has taken a number of mechanization, modernization and digital transformation
measures to reduce cost and time in international trade and to improve the ease of doing business. The Government is
focusing on expanding the port capacity and improving the efficiency of the ports, digitization of process to reduce
human interfere and to address the environment related concerns.

Growth drivers

1. Sagarmala Project: The Sagarmala project is a government initiative aimed at developing port infrastructure
and optimizing logistics to reduce costs and improve efficiency in maritime trade. This project focuses on
creating new ports, enhancing connectivity between ports and industrial corridors, and improving the overall
logistics ecosystem.

2. Dedicated Freight Corridors (DFCs): India is building dedicated freight corridors, such as the Eastern
Dedicated Freight Corridor and Western Dedicated Freight Corridor, to improve the transportation of goods
and reduce transit time. These corridors will help in seamless movement of freight, decongest existing rail
networks, and bring down logistics costs.

3. E-marketplaces and Single Window Clearance: The government has introduced e-marketplaces like GeM
(Government e-Marketplace) and initiatives like Single Window Clearance to streamline procurement
processes, reduce bureaucratic hurdles, and facilitate ease of doing business. These platforms help businesses
connect with buyers, streamline supply chains, and improve competitiveness.

4, Export Promotion Initiatives: Various export promotion schemes and initiatives have been implemented,
such as the Merchandise Exports from India Scheme (MEIS) and Services Exports from India Scheme (SEIS),
to provide incentives and support to exporters. These schemes aim to boost exports, enhance competitiveness,
and diversify India's export basket.

By implementing these initiatives, India seeks to enhance its manufacturing capabilities, promote exports, and reduce
logistical costs. These efforts are intended to make Indian products more competitive globally and attract foreign
investments while fostering domestic production and economic growth.

According to Sagarmala Programme, it is expected that the cargo traffic of Indian ports will be about 2500 MMTPA
by 2025 as compared to the current 1500 MMTPA. Factors like better rural connectivity, port advancements, growth
in logistics industry in the country and lower turnaround time due to improved technology are expected to enhance the
port traffic. Apart from this, demand for crude oil and containerization which will boost the port traffic, hence
improving their revenues. There has also been increase in overall trade which is forecasted to grow only higher as the
risk of pandemic has subdued and economies are recovering.

Government initiatives like 100% FDI under automatic route for ports and harbour construction and maintenance, Gati
Sakti, Maritime India Vision 2030, Sagarmala Pariyojana etc. are also factors which will boost the port traffic and
revenues. Under PM Gati Shakti, government had identified 101 projects worth 360,872 Crore in ports and shipping
out of which 13 projects worth 34,423 Crore have been completed. There are 19 projects in the state of Gujarat worth
320,400 Crore and 13 projects each in Maharashtra and Andhra Pradesh worth 210,000 Crore and 5,900 Crore
respectively.

7. INDUSTRIAL AND BUILDINGS

Government and Private Investments

The private sector holds the majority of investments as compared to investments made by Government in the past 10
years. The total number of investments made across all industries by Government and private sector stood at 1,049
and 1,506 respectively, in FY23. During 9M FY24 (April 2023 — December 2023) the private sector investments
decreased by 480 as compared to the corresponding period in 9M FY23 (April 2022 — December 2022). The private
sector remained the largest holding among the overall investments, despite the decline in investments.
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8.

8.1.

8.2.

In Rs. Lakh crore

RESIDENTIAL REAL ESTATE INDUSTRY IN INDIA

Overview

The real estate industry is one of the most crucial and recognized sectors globally. The industry can be divided into
four sub-segments, housing, commercial, retail, and hospitality. Of these, the residential segment contributes around
80% of the overall sector. The real estate industry's growth depends on advancements in the corporate environment
and the subsequent demand for office space and urban & semi-urban accommodations. The construction industry is,
therefore, one of the major sectors in terms of its direct, indirect, and induced impact on all sectors of the economy.

In India, the real estate industry is the second-largest employment generator after agriculture. Around three houses are
built per 1,000 people per year as against the required construction rate of five houses per 1,000 individuals per year,
according to industry estimates. This indicates that there is significant untapped potential for growth in the sector.

While the current shortage in housing in urban areas is estimated at around 100 lakh units, the shortage in affordable
housing space is expected to be much higher considering the population belonging to that strata. Additionally,
increased economic growth and the uptick in India’s service sector have created additional demand for office space,
which, in turn, is likely to result in greater demand for housing units in nearby vicinity.

India is in the top 10 price-appreciating housing markets worldwide. Therefore, it is also expected that this sector will
incur more non-resident Indian (NRI) investment, both in the short term and the long term. The growing flow of funds
through the FDI route in Indian real estate is encouraging increased transparency. Accordingly, developers, in order
to attract funding, have revamped their accounting and management systems to meet due diligence standards.

Key Trends in Residential Real Estate
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Investments in Residential Real Estate

The residential real estate segment was performing exceptionally well during the first half of the previous decade due
to the thriving economy and the progressing services sector, facilitating migration to metros and propelling the demand
for housing units in these areas. However, problems associated with elevated property prices, delayed launches by
developers, and stalled projects resulted in apprehensions toward the sector. Besides, from the point of view of
financing, the IL&FS crisis created problems in the NBFC sector, which is a pivotal source of funding for real estate.
To add to this, the COVID-19 outbreak in early 2020 and the concomitant lockdowns across the country caused acute
stress to the residential real estate segment during H1CY?20.

Moreover, after the reopening of the economy, there has been a notable increase in demand for residential properties,
primarily driven by end-users in the affordable housing segment. Foreign investments continued to flow into the sector,
aided by the easing pandemic situation, resumption of travel, favourable policies such as tax benefits, and
advantageous currency exchange rates, further contributing to increased investments from Non-Resident Indians
(NRIs), particularly in the residential sector.

Trend in outstanding investments

Outstanding investments in residential real estate
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The chart above shows that outstanding investments across India rose for five consecutive years ending FY18. In the
following year, the total outstanding investments dipped slightly and remained flat in FY20 and FY21. Investments
fell slightly during FY22 as the economy and the real estate industry were recovering from the effects of COVID-19.
However, the lockdown restrictions were eased in FY22. The investments have further declined in FY23 but are
expected to grow in the coming years.
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Trend in sales of residential real estate
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Furthermore, in the pre-pandemic period, the demand for residential real estate was on an upswing. This was indicated
by sales of residential real estate units that remained elevated at over 100,000 units in each of the six-month periods
prior to the pandemic. However, the demand for residential real estate dipped in the first half of CY20 on account of
COVID-19. However, a resumption of normalcy and improved vaccinations enabled unit sales to increase gradually
from H2 CY20 to H2 CY21. During H1 CY22, the sales in residential real estate increased significantly by 60% on a
y-0-y and continued to remain in the range till HI CY23. During H2 CY23, the sales grew by 10% on a g-o-q and 12%

on a y-o-y.

Unsold inventory in residential real estate

Unsold units across top 8 Indian cities in residential real estate
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As new launches outpaced sales, the unsold inventory at various stages of construction in the markets across most of

the cities has increased in CY23 except in Bengaluru and Pune where the sales have exceeded the launches. Mumbai,
Delhi NCR, and Bengaluru together account for nearly 68% of unsold inventory.
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8.3.  The unsold inventory count stood at around 4,73,510 housing units during CY?23 as compared to 4,53,478 housing units
in CY22. Mumbai remained the market with the maximum quantum as well as value of unsold inventory followed by
NCR and Bengaluru.

8.4. Industry Outlook for Residential Real Estate

During FY23, the residential real estate market witnessed consistent growth, characterized by increased sales
momentum and a healthy supply of properties, largely attributed to the absorption of past inventory levels. The overall
housing market has been bolstered by the rise in commercial activities, the demand for upgraded infrastructure and
living spaces, and an improved economic scenario. Additionally, the growing trend of urbanization and the subsequent
rise in per capita income have contributed to increased demand for mid-segment housing projects.

Further, the government initiatives including the Pradhan Mantri Awas Yojna PMAY, the Urban Development Plan,
and the digitization of land records, have played a pivotal role in stimulating growth within the sector. These measures
have provided a conducive environment for the residential real estate market to thrive, catering to the evolving needs
and aspirations of homebuyers across various segments.

Budgetary Allocation Under PMAY (Urban and Gramin)

70,000

59,963

60,000

50,000

54,500

40,000

28,653
44,962
26,171

30,000

Rs in Crore
20,991
30,057
22,103
32,000

20,000

6,135

19,308
19,269

10,000

B oosss
18

2018-19 (A)  2019-20 (A)  2020-21 (A)  2021-22 (A) 202223 (A)  2023-24 (R)  2024-25 (B)

#PMAY (Urban) PMAY (Gramin)

Source: Budgetary Documents

Moreover, the increasing interest rates over the past year resulting from a series of hikes in the repo rate may potentially
moderate the demand for housing in the near term. The cumulative increase of 250 basis points in the repo rate has led
to a corresponding rise in home loan interest rates.

At the same time, the increase in interest rates could influence the affordability of housing loans and impact the
purchasing power of prospective buyers, consequently dampening the demand for housing projects in the near term.
However, given the persistent demand for housing and the upward trajectory of income levels, the long-term prospects
for this segment remain promising.

9. COMMERCIAL REAL ESTATE INDUSTRY IN INDIA

9.1. Overview

The Indian real estate industry witnessed a slowdown in the years prior to COVID-19 due to the general slowdown in
the economy. However, this had little impact on the demand for office space. The demand for office space grew by
leaps and bounds for the better part of the past decade with the unavailability of good quality supply being the only
impediment to higher growth. We estimate the demand for office space, particularly in metros, to have outpaced supply
prior to 2020.

The office segment growth was aided by investors with a keen interest in the commercial space. Alongside, NRIs also
started investing in this segment, given the lucrative returns. A comparison of investments in commercial with
residential sectors shows that returns from commercial are higher than those from residential. For instance, an
increasing number of private equity funds showed interest in the commercial office space in 2018 which was followed
by the same in 2019.

With residential real estate becoming end-user-driven, commercial real estate emerged as a more attractive investment

proposition for individual investors and institutional funds. Due to the investment potential of commercial spaces,
developers are also responding to the demand. A better performance of the office segment will eventually trickle to
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9.2.

9.3.

greater demand for the residential segment. As a result, the commercial space is crucial in terms of both, its impact
and its linkages.

In India, commercial property gives the average rental yield of 8%-11%, while the rental yield from residential
property is 1.5%-3%.

This segment, which includes industrial, retail, and warehousing, is thus projected to do well on account of a rapid
growth of the warehousing segment and a gradual pick up in the office segment.

Investments in commercial Real Estate

Trend in Investments in Commercial real estate
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The chart above shows that total outstanding investments across India dipped in FY19 after growing for three
consecutive years. The value of announced projects increased for three straight years from FY 18 to FY20. The value
of new announcements peaked in FY20 following which it fell in FY21 due to COVID-19-related disruptions and
uncertainty.

During FY22, the value of projects under implementation rose to a three-year high, while the value of stalled projects
remained low. Whereas during FY23 and 9M FY24, the value of announced projects dipped, but the ticket size of
projects under implementation was marginally lower than FY22 as demand stabilized.

Demand Drivers in Commercial Real Estate

° INCREASING POPULATION TO RESULT IN INCREASED WORKFORCE

India is the second-largest populated country in the world and its rising population will result in more
individuals joining the workforce. For instance, China’s (most populated country in the world) population
grew at a rate of 12% from 125 crore in 1999 to 140 crore in 2019 whereas India’s population increased by
32% from 104 crore to 137 crore during the same period. A higher number of employees will create more
demand for office space, and will therefore, be a key demand driver in the future.

o Thriving E-Commerce: Key Driver for Warehousing

The e-commerce industry is likely to be the demand driver for the warehousing industry. Unlike most sectors,
the e-commerce industry benefited from COVID-19. While the nationwide lockdown during the June 2020
quarter halted operations of online marketplaces selling non-essential products, the pandemic accelerated the
shift to the online medium for shopping. Even consumers averse to using e-commerce websites to shop were
forced to do so as retail stores remained shut and malls were not allowed to operate.

The reliance on online marketplaces selling groceries and medicines also increased. In times of distress,
discounts and offers offered by these companies made them more attractive to consumers. The shifting buying
habits of consumers are unlikely to change after the pandemic, which will create the demand for more storage
facilities for online marketplaces.

o Demand from Tier-2 and Tier-3 Cities is Surging

E-commerce companies were already growing by leaps and bounds prior to the pandemic mainly due to
increased penetration and demand from metros. As a result, most warehousing space occupied by these
companies was near or in metros and tier 2 cities such as Mumbai, Delhi NCR, Bengaluru, Chennai,
Ahmedabad, Kolkata, Hyderabad, and Pune.

88



However, with the growing absorption of online retail in India, the demand from smaller towns and cities will
be on an upswing. E-commerce companies will consider investing in warehousing space in these cities to
ensure seamless last-mile deliveries.

° Government Initiatives and a Manufacturing Shift from China to aid growth

In the industrial space, warehousing is expected to grow following the government’s focus on the
manufacturing sectors being self-reliant. The introduction of schemes such as the PLI will support the growth
of the domestic manufacturing sector, which will consequently translate into higher storage space. Whereas
demand for cold storage will also come in from the pharmaceutical industry, which will need warehousing
space to store coronavirus vaccines.

In the coming years, demand will also come with the manufacturing shifting out of China. With many
countries contemplating moving their manufacturing facilities from China to other countries, India could
make an attractive destination due to the availability of labour and lower pricing. While advancement in
warehousing will have to be developed, the shift of global giants out of China could work in the favour of the
Indian warehousing industry.

° Congestion at Ports and Food Grain Storage Capacities to support Demand

Besides food grains, warehousing plays an important role in the EXIM trade of any country. Container Freight
Stations (CFS), where cargo belonging to exporters and importers are stored before being exported or
imported, and Internal Container Depots (ICDs) have assumed greater relevance in the pandemic times. CFS
and ICDs essentially help in de-congestion at ports. This is relevant because, with different countries re-
opening at different times, the problem with container shortage and delayed turnaround at ports is getting
accentuated. Additional warehousing facilities close to ports will ease constraints and help streamline
transportation. CareEdge Research expects this segment to see an improved demand in the post-pandemic
era.

° Favourable Demographics - An Important Avenue for the Hospitality Sector

The estimated median age in India is 28.7 years in 2020. This is the lowest compared to the estimated median
age in other leading economies in the world. For instance, it is 38.5 and 38.4 years in the USA and China
respectively. The increasing size of the young population in the country has led to a fall in the dependency
ratio (ratio of dependent people to working-age people, 15 to 64 years of age) and the ratio came down from
64% in FY2000 to 50% in FY19. This could lead to higher allocation for discretionary expenditure and
promote growth in expenses on leisure and entertainment.

Further, the share of people in the age group of 15-64 years, which is the high-consuming class, is estimated
to be nearly 50%. These factors are expected to enable the growth in hospitality and food services, which will
support the growth of warehousing. Moreover, the age group below 25 years is one of the highest spending
age groups. So the current age dynamics are expected to boost the sales of the hospitality industry.

° Demand for Cold Chain Logistics to increase due to pharma, packaged foods industries

Cold chain logistics is another key demand driver for the supply chain industry. The cold chain logistics
system allows for the safe transport of temperature-sensitive goods and products along the supply chain. This
branch of logistics depends on science and technology to maintain the balance between temperature and
perishability.

In the post-pandemic world where the safe transportation of vaccines and booster doses will remain crucial,
cold chain logistics will propel the demand for efficient integrated supply chain management. Along with the
pharma industry, another user of cold chain logistics is the grocery and meat products industries. With the
advent of e-commerce and speciality companies offering varieties of meat and meat products in a time-
sensitive manner, the reliance on cold chains, and consequently, on integrated supply chains will increase.

9.4. Industry Outlook for Commercial Real Estate

The real estate industry is expected to progress during 2023-24. Diversified buyer pools and increasing FDI investors
are revamping the real estate sector back to pre-COVID levels. The vaccination drives, removal of restrictions, office
resumptions, and increase in footfalls in retail spaces have led to the recovery of the commercial real estate sector.

Office Spaces -

Co-working spaces are where people from different unrelated backgrounds assemble in a space to work independently
on different projects, or even in a group to work on the same project. It is the better option because the scalability
options are easily accessible, which allows the expansion of the workspace without any significant effort. In addition,
by renting these office spaces, businesses can access the shared space's basic utilities and other services for a monthly
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fee. These factors are leading to rising demand for co-working space. Further, the demand for office spaces will also
be driven by the increase in hiring across various sectors like IT, E-commerce, etc., increased connectivity due to the
augmentation of infrastructure, and overall economic growth in India. The government of India has taken multiple
steps to improve the infrastructure and amenities in India like the National Industrial Corridor Development
Programme. Moreover, initiatives like the establishment of the Real Estate Regulation Authority, clarification that FDI
can be invested in under-construction projects, etc., are aimed at increasing transparency and domestic/foreign
investments in the sector going forward.

Generally, leasing office space is a long-term contract and with major IT companies switching back to office mode,
the demand for office spaces is expected to rise. Also, the hybrid mode has been adopted by many offices which require
staff to attend the office a few days in month. This new mode has also created a separate demand for office spaces.

Real estate companies are also focusing on tier-II and tier-III cities since they are quickly urbanizing due to lower
rental costs. The sophistication of commercial real estate is also rising as a result of the incorporation of new-age
technologies including sensor-activated disinfectants, retina scanners for admission, digitized ventilation systems, and
more.

Retail -

As the pandemic has subsided, people have gone back to daily routines which means a resumption of retail activities
including mall and theatre visits, shopping, dining out, travelling, and outdoor activities. Many malls are coming up
in tier-11 and tier-1II cities. Further, there has been an increase in discretionary spending which has led to retail sales
growth beyond the pre-pandemic levels. Major spending is seen across supermarkets, hypermarkets, footwear, and
departmental stores. Higher youth population and increased disposable income especially in urban cities have also led
to an increase the footfall in malls.

The entertainment category, which includes theatres and experience centres, is also one of the key reasons for the
increase in footfalls in malls. Factors like increasing disposable income, availability of a wide range of brands and
food options, multiple entertainment avenues, high brand consciousness, convenience, social media marketing,
availability of international brands, etc., are expected to drive the retail sector growth in future, which, in turn, will
lead to increased absorption of retail space in India.

Warehousing -

The growth in the warehousing industry is expected to be healthy, driven by the thriving key end-user sectors such as
e-commerce, manufacturing, FMCG, and pharmaceuticals. The increasing penetration of online retail across product
categories and their expansion to tier-II and tier-II cities will also provide a fillip to warehousing demand in India.

Furthermore, the government has been supporting the warehouse and logistics industry development in a bid to bring
down the logistics cost to the global average. For faster and more efficient movement of goods, the government has
identified 35 locations for the development of Multi Modal Logistics Parks (MMLPs) on Public Private Partnership
(PPP) model at an estimated investment of 50,000 Crore.

Following MMLPs have been awarded to date:

Awarded MMLPs
Sr. No Location Awarded to Area (acre) Investment (X Crore)
1 Chennai Reliance Industries Limited 184.27 1,424
2 Indore G R Infraprojects Limited 255.17 1,111

The Indian warehousing and logistics industry is a dynamic and fast-growing sector and is expected to play an
increasingly important role in the Indian economy. The sector faces certain challenges like the cost and time taken for
land acquisition and significant escalation in construction material cost in the past two years. However, despite the
challenges, the sector is well-positioned for long-term growth. With the increasing adoption of technology and the
push of governments toward the digital economy, there is a great potential for logistics companies to leverage data
analytics, artificial intelligence, and machine learning to improve operational efficiency and customer experience.

10. MANUFACTURING PLANTS

10.1. Overview
India is one of the world’s fastest-growing economies in the world. As of the quarter ended June 2023, the
manufacturing sector in India accounts for nearly 18% of the total GVA of the industry. Some of the key industries

with significant manufacturing plants in India include pharmaceuticals, automobiles, textiles, chemicals &
petrochemicals, electronics, consumer goods, and capital goods.
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Yearly Estimates of GVA at Basic Prices (2011- 12) (X Crore)

Particulars FY21 FY22 FY23 FY22 vs FY21 FY23 vs FY22
Y-0-Y (%) Y-0-Y (%)
Manufacturing 23,25,438 25,82,473 26,17,059 11.1% 1.3%

Source: MoSPI
The manufacturing sector increased by 1.3% in FY23 as compared to its previous year FY22.

Half Yearly Estimates of GVA at Basic Prices (2011- 12) (Rs. Crore)

Particulars FY23 vs FY22 FY24vs FY23
H1 FY22 H1 FY23 H1 FY24 Y-0-Y (%) Y-0-Y (%)
Manufacturing 12,54,131 12,65,618 13,83,235 0.9% 9.3%

Source: MoSPI

The manufacturing and construction sectors contributed significantly towards the industrial growth. The industrial
growth is estimated at 7.9% on y-o-y basis in FY24. Sub-industries under manufacturing such as pharma, rubber,
plastic, non-metallic mineral products, metals, etc., recorded higher growth in production during H1FY?24. This, in
turn, supported the momentum in the manufacturing sector. The manufacturing sector increased by around 1% and
9.3% y-o-y during H1 FY23 and H1 FY24 respectively.

10.2. Investments in Manufacturing Sector

The total outstanding investments made in the projects undertaken in manufacturing sector grew with a CAGR of around 6%
to Rs. 61.6 lakh crore in FY23 from Rs. 36.7 lakh crore in FY 14.

During FY23, the value of total investments that have been announced totaled to 330 lakh crore, while those under
implementation amounted to ¥23.8 lakh crore.

The value of outstanding investments during 9M FY24 accounted to Rs. 63.8 lakh crore, an increase of 5.2% on a y-
0-y.

Trend in Investments made in Manufacturing Sector over the past 10 years and during H1 FY24
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10.3. Demand Drivers
Growing Population

The Indian economy has experienced steady growth in the past decade and is expected to be one of the fastest-growing
economies in the post-pandemic era. India's urban population is expected to reach over half a billion by 2025 from an
estimated 461 million in 2018.

91



The increase in population leads to an increase in demand for various products, such as consumer goods, apparel,
electronics, automobiles, etc. To meet the demand and supply requirements of consumers, the companies will expand
their production capacities. As a result, there will be a rise in the number of manufacturing plants.

Increasing Purchasing Power

The need for manufacturing facilities to manufacture a variety of goods in order to meet the growing demand is fueled
by the increasing disposable income. The rising disposable income, which has grown at a CAGR of 9.4% between the
period FY'12 to FY23, is expected to lead to an increase in demand for manufacturing plants in India. The purchasing
power of the consumer increases when there is a rise in per capita income. As a result, it will lead to higher demand
for goods and services.

Per Capita Gross National Disposable Income

Source: MOSPI
Note: 3RE — Third Revised Estimate, 2RE — Second Revised Estimates, 1RE — First Revised Estimates, 2AE — Second Advanced Estimate;

Increase in Urbanization

The demand for manufacturing is increasing, given the rapid urbanization in India. The shift of individuals from rural
to urban is leading to higher demand for better infrastructure, housing, transportation, and consumer goods. This, in
turn, is accelerating the need for manufacturing plants to meet these demands.

Development of Infrastructure

The continuous spending on infrastructure including roads, railways, ports, building construction, and smart cities by
the government will aid the growth in infrastructure development. These projects involve the use of construction
materials, machinery, equipment, and other supplies. As a result, the development in infrastructure will contribute
towards the expansion of manufacturing sector.

Competitiveness among Global Players

India is growing as a global manufacturing hub due to its abundance of resources, raw material availability, cheap
labour costs, and skilled workforce. This will attract global companies to set up their manufacturing plants in India.
Consequently, it will raise the overall demand for manufacturing activities and lead to economic growth in the country.

Opportunities in Export Market

India is known for its export of textiles, automobiles, pharmaceuticals, electronics, oil meals, petroleum products,
engineering equipment, etc. The overall exports (Merchandise and Services) from India totalled US $770.2 billion in
FY23, an increase of 13.8% as compared to FY22. Out of which, merchandise exports amounted to US $447.5 billion,
registering a growth rate of around 6% on a year-on-year. The opportunities in the export market will continue to aid
the growth of manufacturing activities.

Policy Support from the Government

The government of India has taken various initiatives to promote domestic manufacturing and reduce the reliance on
imports. This, in turn, will lead to the establishment of new manufacturing plants and help in expansion of the sector.
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10.4. Recent Government Initiatives
Various initiatives have been taking by the Indian government to boost the manufacturing activities.

The Department for Promotion of Industry and Internal Trade (DPIIT) has undertaken various steps to promote
manufacturing sector to boost domestic and foreign investments in India. Some of them include- introduction of Goods
and Services Tax, reduction in Corporate tax, improving ease of doing business, FDI policy reforms, measures for
reduction in compliance burden, policy measures to boost domestic manufacturing through public procurement orders
and Phased Manufacturing Programme (PMP) and Quality Control Orders (QCOs)

Atmanirbhar packages, introduction of Production Linked Incentive (PLI) Scheme in various Ministries, investment
opportunities under National Infrastructure Pipeline (NIP) and National Monetisation Pipeline (NMP), India Industrial
Land Bank (IILB), Industrial Park Rating System (IPRS), soft launch of the National Single Window System (NSWS),
etc. have been implemented by the Gol to improve the economic situation and convert the disruption caused by COVID
19 into an opportunity for growth. An institutional mechanism to fast-track investments has been put in place, in the
form of Project Development Cells (PDCs) in all concerned Ministries/ Departments of Government of India.

Make in India Initiative: On September, 25, 2014, an initiative named ‘Make in India’ was launched to facilitate
investment, foster innovation, build best in class infrastructure and make India a hub for manufacturing, design and
innovation. Due to this Initiative, FDI equity inflow in the manufacturing sector between 2014-2022 has increased by
57% over the previous 8 years i.e. 2006- 2014.

Industrial Corridor Development Programme: The Gol has adopted the strategy of developing Industrial Corridors
in partnership with State Governments to accelerate growth in manufacturing. The objective of this programme is to
develop Greenfield Industrial regions/areas/nodes with sustainable infrastructure & make available Plug and Play
Infrastructure at the plot level. As part of National Industrial Corridor Program, 11 Industrial Corridors are being
developed in 4 phases.

Ease of Doing Business: The objective is to improve Ease of Doing Business and Ease of Living by simplifying,
rationalizing, digitizing and decriminalizing Government to business and citizen Interfaces across
Ministries/States/UTs. The key focus areas of the initiative are simplification of procedures, rationalization of legal
provisions, digitization of government processes, and decriminalization of minor, technical or procedural defaults.

National Single Window System: The setting up of NSWS was announced in the Budget 2020-21 with the objective
to provide “end to end” facilitation and support to investors, including pre-investment advisory, provide information
related to land banks and facilitate clearances at Centre and State level. Envisioned as a one-stop shop for investor
related approvals and services in the country, the National Single Window System (NSWS) was soft-launched on
September 22,2021 by Hon’ble Commerce & Industry Minister. Large number of States/UTs Single Window Systems
have been linked with the NSWS Portal thereby providing access to approvals of these States/UTs to be applied
through NSWS.

PM Gati Shakti National Master Plan (NMP): NMP, a GIS based platform with portals of various
Ministries/Departments of Government, was launched in October, 2021. It is a transformative approach to facilitate
data-based decisions related to integrated planning of multimodal infrastructure, thereby reducing logistics cost.
Empowered Group of Secretaries (EGoS) and Network Planning Group (NPG) have been created as institutional
arrangement.

National Logistics Policy (NLP): NLP was launched on September, 17 2022 and aims to lower the cost of logistics
and lead it to par with other developed countries. It is a comprehensive effort to address cost inefficiency by laying
down an overarching interdisciplinary, cross-sectoral, and multi-jurisdictional framework for developing entire
logistics ecosystem. This is expected to boost economic growth, provide employment opportunities, and make Indian
products more competitive in the global market.

Production Linked Incentive Scheme: Keeping in view India’s vision of becoming ‘Atmanirbhar’, Production
Linked Incentive (PLI) Schemes for 14 key sectors have been announced with an outlay of ¥1.97 lakh crore to enhance
India’s Manufacturing capabilities and Exports. These schemes have potential for creation of high production,
economic growth, exports and significant employment in the coming years. As of August 9, 2023, 733 applications
have been approved across the country in 14 sectors including Tamil Nadu.

Indian Footwear and Leather Development Programme (IFLDP): The Central Government has approved the
Central Sector Scheme IFLDP in January, 2022 with an allocation of 1700 crore till March 31, 2026 or till further
review, whichever is earlier.

North East Industrial and Investment Promotion Policy (NEIIPP), 2007: NEIIPP, 2007 was notified for a period
of 10 years from April 1, 2007 to March 31, 2017 with the purpose to boost industrialization of the region. The
registered eligible units continue to receive benefits under grand-parenting of scheme.
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One District One Product (ODOP): The Government has launched another initiative in 2018 which aims at fostering
balanced regional development across all districts of the country. The initiative aims to select, brand, and promote at
least One Product from each District (One District - One Product) of the country for enabling holistic socioeconomic

growth across all regions. The ODOP Initiative has identified a total of 1102 products from 761 districts across the
country.

The policy support by the Government will contribute towards more investments in manufacturing plants and drives
the demand in the sector.

10.5. Outlook

The manufacturing plants in India are spread across different states. They cater to the requirements of domestic demand
and export market. Despite global headwinds and slowdowns, the manufacturing sector is witnessing significant
growth and is contributing to the expansion of the industry.

Production in various manufacturing industries has increased on account of easing raw material costs and robust
demand for the products. Whereas increased production and a fall in input costs (global commodity prices) are
expected to improve the margins of the companies.

Capacity Utilization in Manufacturing Sector
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Moreover, the rebound in domestic consumption led by improved demand has also led to a rise in domestic capacity
utilization. During Q2 FY24, the capacity utilization in the manufacturing sector stood at 46.6% and is expected to
grow by around 39% to 65% by Q1 FY25, indicating a potential growth in the sector.

Furthermore, this expansion during FY24 and FY25 is expected to bring new investments to create additional
capacities in the industries. Besides, the Indian government is making several efforts to improve the ease of doing
business and promote the manufacturing sector, which will further facilitate more investments as a manufacturing hub

and aid the sector's growth.

11. COMPETITOR ANALYSIS OF KEY LISTED PLAYERS
NCC Ltd

NCC is a Hyderabad-based leading construction company with an expanded presence across varied verticals of
infrastructure space. It is engaged in the construction of roads, buildings, irrigation, water and environment, electrical,

metals, mining, and railways. The company has a presence in the Middle East through its subsidiaries in Muscat and
Dubai.

The consolidated order book is robust at Rs. 57,440 crores as on December 31%, 2023. Key segments like Buildings,
Transportation, Water & Railways, and Electrical form around 93% of the order book.
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Order Book composition as on December 31% 2023:

= Buildings

= Transportation

= Water & Railways
Electrical

= [rrigation

= Mining

Source: Company Disclosures

ITD Cementation India Ltd

ITD Cementation is one of India’s leading engineering procurement and construction (EPC) players in heavy civil and
urban infrastructure and the maritime sector with a strong international parentage. The company has diversified its
order book to minimize the risks of slowdowns in any business area.

The consolidated order book stands at Rs. 20,825 crores as on December 31%, 2023. It comprises Urban Infrastructure,
MRTS and Airports, Highways, Bridges and Flyovers, Maritime Structures and Industrial structures, and Buildings
forming ~85% % of the order book as of December 315, 2023.

Order Book composition as on December 31% 2023:

0, 0,
2% 1\ 3% = Maritime Structures

32% = Urban Infrastructure, MRTS and
Airports
= Highway, Bridges and Flyovers
Industrial Structures and Buildings

= Hydro, Dams, Tunnels and Irrigation

= Water and Waste water

= Foundation and Specialist Engineering

Source: Company Disclosures
PNC Infratech Limited

PNC Infratech Limited is an integrated infrastructure solutions provider with capabilities extending from investment
to development, design, construction, operation & maintenance, and management of infrastructure projects with
proven experience and expertise of three decades in airports, highways, expressways, bridges, flyovers, dedicated rail
freight corridors, drinking water supply and related sectors, etc. The company has successfully executed more than 90
major infrastructure projects in various Indian states.

The company’s order book as on December 31%, 2023, including the new projects (five HAM projects worth Rs. 5,580
crores), was at Rs. 17,380 crores.
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Order Book composition as on December 31% 2023:

= Roads

= Water and Canal Projects

Source: Company Disclosures
Hindustan Construction Company Ltd.

The company is one of the oldest infrastructure development companies in India. The company’s business operations
primarily include three verticals, namely, (i) engineering and construction; (ii) infrastructure development operations
and maintenance; and (iii) real estate. They have completed various projects related to Power (Hydro, Nuclear,
Thermal), Transportation (Roads, Bridges, Metros, Ports), Water (Irrigation and Water Supply), and other Industrial
projects. The company has a balanced portfolio having geographical spread across the country. The company was
involved in various construction projects on nuclear power generation which accounted for about 60% of total nuclear
power generation capacity in India.

The order backlog position of the company as of December 31%, 2023 is around Rs. 15,532 crores (includes Rs. 4,367
crore order book of Steiner AG) and it is spread largely across the transport sector, followed by real estate, Hydro,
Water and Nuclear & Special projects.

Order Book composition as on December 31% 2023:

= Transporation

= Real Estate

= Hydropower projects
Water supply and irrigation

= Nuclear power and special projects

Source: Company Disclosures
Patel Engineering Ltd.

Patel Engineering Limited is one of the most integrated infrastructure and construction services conglomerates in India.
It is a prominent player in the civil engineering construction segment and is engaged in the construction of damns,
bridges, tunnels, roads, piling works, industrial structures, and other kinds of heavy civil engineering works. The
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company holds a robust presence in various high-margin technology-intensive areas like hydro, tunnelling, irrigation,
water supply, urban infrastructure, and transport.

The company's order book stands at about Rs. 19,135 crores as of December 31, 2023 with Hydroelectric (60.67%),
Irrigation (21.05%) and Tunnel (11.02%) comprising a major chunk.

Order Book composition as on December 31% 2023:

= Hydroelectric
= [rrigation
= Tunnel
Road
= Others

Source: Company Disclosure.
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OUR BUSINESS

Some of the information contained in the following section, including information with respect to our plans and strategies,
contain certain forward-looking statements that involve risks and uncertainties. You should also read “Risk Factors” and
“Forward Looking Statements™ beginning on pages 18 and 13, respectively, which discuss a number of factors and
contingencies that could affect our business, financial condition and results of operations.

We have included certain operational and financial performance indicators in this Letter of Offer, many of which may not have
been derived from our Audited Consolidated Financial Statements or otherwise be subject to an examination, audit or review
by our auditors or any other expert. The manner in which such operational and financial performance indicators are calculated
and presented, and the assumptions and estimates used in such calculations, may vary from that used by other companies in
India and other jurisdictions. Investors are accordingly cautioned against placing undue reliance on such information in
making an investment decision and should consult their own advisors and evaluate such information in the context of the
Audited Consolidated Financial Statements and other information relating to our business and operations included in this
Letter of Offer.

Unless otherwise indicated, industry and market data used in this section has been derived from the CARE Report.
Overview

We are an engineering and construction company in India, engaged in construction activities which include roads, bridges,
ports, railway tunnels, metro projects, power stations, water supply and irrigation projects, and one of the oldest infrastructure
development companies in India (Source: CARE Report). Over the last nine decades, we have transformed from a construction
company into a global and diversified infrastructure group. We conduct our business operations primarily through three
verticals, namely, (i) engineering and construction; (ii) infrastructure development; and (iii) real estate construction, as a single
operating segment of engineering and construction. While the engineering and construction business is undertaken directly by
our Company, the remaining business verticals are undertaken by our Subsidiaries.

Over the years we have built various projects ranging from high quality roads and railway tunnels in Jammu and Kashmir to
nuclear power plants in Rajasthan in addition to various metro stations, hydropower projects, water solutions, buildings, dams
and bridges.

The following is the geographical representation of some of our landmark projects and ongoing projects across India, as on the
date of this Letter of Offer.
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We adhere to various quality standards such as ISO 9001:2015,1SO 14001:2015 and ISO 45001:2018 for quality, environmental
and occupational health and safety management systems, which provides an assurance to our clients on the quality of the
projects executed by us. We have adopted an integrated management system (“IMS”) with the above ISO certifications which
facilitates our operational efficiency by integrating our organisation’s systems into one complete framework.

We have a robust clientele comprising various Central Government and State Government agencies such as the National
Highway Authority of India (“NHAI”), National Hydroelectric Project Corporation (“NHPC”’), IRCON International Limited
(“IRCON”), Ministry of Road Transport and Highways (“MoRTH”), Tehri Hydro Development Corporation India Limited
(“THDCIL”), Nuclear Power Corporation of India Limited (“NPCIL”), Government of Andhra Pradesh (Public Works
Department) (“GoAP-PWD”) and Delhi Metro Rail Corporation Limited (“DMRC”). As of December 31, 2023, majority of
our Order Book comprised projects undertaken with the Central Government, State Government or other government
undertakings.

Details of our projects

As of December 31, 2023, we have a total order book of X 11,165 crore on a standalone basis and an order book of % 15,532
crore on a consolidated basis. As of December 31, 2023, the breakdown of our Order Book for engineering and construction
vertical and the real estate construction vertical, is provided below:

Vertical Amount of Order Percentage of
Book (in crore) Order Book
Hydropower projects 3,082 19.84%
Transportation 5,372 34.59%
Water supply and irrigation 2,019 13.00%
Nuclear power and special projects 692 4.46%
Real estate construction 4,367 28.12%
TOTAL 15,532 100%

In the last five financial years and till the nine months ended December 31, 2023, we have completed 14 projects across the
engineering and construction and infrastructure development verticals with a cumulative executed value of 26,360.99 crore.

We along with NHPC commissioned the Kishanganga hydroelectric project which was inaugurated in 2018 by our Hon’ble
Prime Minister, Mr. Narendra Modi in Jammu and Kashmir and the Bogibeel rail-cum-road bridge project commissioned
between us and the Northeast Frontier Railway in the state of Assam. In the year 2019, the new Aircraft Carrier Dry Dock at
the Naval Dockyard, Mumbai, which was constructed by our Company was inaugurated and was the largest dry dock of the
Indian Navy measuring a mammoth 281 meters in length, 45 meters in breadth and 17 meters in depth.

Engineering and Construction

Our Company primarily handles the engineering and construction vertical of our business (“E&C”). The E&C business
provides services based on item-rated contracts and/or lump sum turnkey projects. Our focus is to enter into large-scale and
complex construction projects across diverse sectors such as transportation, nuclear power and special projects, hydropower
and water supply and irrigation. Working across diverse sectors has enabled and will enable us to undertake construction and
development of varied projects including dams, tunnel, bridges, hydro, nuclear and thermal power plants, expressways and
roads, marine works, water supply and irrigation systems and industrial buildings across India. For example, our strategic
bidding of over 5,700 crore across various sectors in the Financial Year 2023, helped us secure a contract worth 3,681 crore
during the Financial Year 2023 (along with one of our joint venture partners) for the construction of the Bandra-Kurla Complex
station of the 508.17 km long Mumbai-Ahmedabad High-Speed Rail.

We boast a large and sophisticated fleet of complex and advanced construction equipment, which provides us with the industrial
bandwidth to meet majority of the requirements of our ongoing projects. As of December 31, 2023, we maintained a fleet of
1,552 major construction equipment (such as 44 hydraulic drilling rigs, hot mix plants, 8 tunnel loading machines amongst
others) worth X 183.26 crore, that enabled us to undertake multiple projects simultaneously without having to compromise on
the quality in any of the ongoing projects such as Vishnugad Pipalkoti hydropower project and Tehri pumped storage in
Uttarakhand, Mumbai metro — Line 3 — UGCO02, Nikachhu hydroelectric power plant in Bhutan, Bhabha Atomic Research
Centre nuclear project in Tarapur, Maharashtra, Imphal road project in Manipur and FRFCF nuclear project in Tamil Nadu.

We have four primary verticals within the E&C business:

Transport — We have built around 4,036 kilometres of roads and over 395 bridges across the country and are also involved in
construction of railway and metro rail projects. As of December 31, 2023, our Order Book of the transportation vertical was I
5,372 crore. Some of our key completed projects, include the Bandra-Worli sea link in Mumbai, Maharashtra, Pir Panjal tunnel
between Qazigund in the Kashmir valley and Banihal in the Jammu region, more than 100 kilometre four-lane road in Lucknow
Muzaffarpur region and the rail-cum-road bridge at Bogibeel in Assam. Additionally, some of our key ongoing projects, include
inter alia the Anji Khad cable stay railway bridge in Jammu and Kashmir, Mumbai metro — Line 3 — UGC02 in Maharashtra
and T49 and T13 tunnels in Jammu and Kashmir and the coastal road project in Mumbai, Maharashtra.
99



Hydropower — Our Company is one of the leading companies in construction and execution of hydro power projects in India.
Over the years, our Company has executed various challenging projects across India resulting into significant pre-qualification
capabilities, which has enabled our Company to offer a wide gamut of services in the hydro power vertical. As of December
31, 2023, our Order Book in the hydropower vertical stood at % 3,082 crore. Some of our key completed projects, include the
Chutak and Nimoo Bazgo hydroelectric projects and the recently completed, Kishanganga hydropower project in Jammu and
Kashmir, which has been one of the most challenging projects of our Company. Additionally, some of our key ongoing projects,
include inter alia, the Punatsangchhu hydroelectric project in Bhutan, Vishnugad Pipalkoti hydropower project, Tehri pumped
storage and Tapovan Vishnugad hydropower project projects in Uttarakhand.

Nuclear Power and special projects — Our Company is one of the leading companies in construction of nuclear power generation
projects in India and has contributed to around 60% of India’s nuclear power generation capacity (Source: CARE Report). Our
Company specializes in pre-stressed containment structures for reactor buildings, breakwater structure and intake works for
cooling systems and is also gearing up to provide integrated solutions in the nuclear power sector as well. As of December 31,
2023, our Order Book in the nuclear and special projects vertical was % 692 crore. Some of our key completed projects, include
the Kudankulam nuclear power plant in Tamil Nadu, Rajasthan atomic power plant — Unit 1 to 6 and the Kakrapara atomic
power plant in Gujarat. Additionally, some of our key ongoing projects, include inter alia construction of nuclear reactors in
the Rajasthan atomic power plant — Unit 7 and 8, construction of buildings and allied facilities in Tamil Nadu and integrated
nuclear recycle plant of Bhabha Atomic Research Centre (“BARC”) at Tarapur, Maharashtra.

Water supply and irrigation — We believe that we have the potential to efficiently execute water treatment plants, sewage
treatment plants, pipelines, large lift irrigation projects and tunnelling contracts in the irrigation sector. As of December 31,
2023, the Order Book in the water supply and irrigation vertical was X 2019 crore. Some of our key completed projects, include
inter alia the Farakka bridge in West Bengal, Saurashtra branch canal in Gujarat and Godavari lift irrigation scheme in
Telangana. Additionally, some of our key ongoing projects, include the Bistan lift irrigation project in the Khargone region in
Madhya Pradesh, Pranahita Chevella project in Telangana and Parwan gravity dam project in Rajasthan.

Infrastructure Development

HCC Infrastructure Company Limited (“HICL”), a wholly owned subsidiary of our Company, handles the investment and
development of infrastructure projects. With its expertise in concept innovation, risk analytics, construction and operations,
HICL undertakes various road projects through public private partnerships (“PPP”) under the Build, Operate and Transfer
Model (“BOT”).

The following are some of the projects executed by HICL under the BOT Model:

Project Name of Client/ special purpose vehicle Location
Baharampore Farakka Highway (NH34 — 101 km) | Baharampore Raiganj Highways Ltd. West Bengal
Farakka- Raiganj Highway (NH34 — 102 km) Farraka Raiganj Highways Ltd. West Bengal
Badarpur Faridabad Elevated Expressway (NH2 — NHAI Delhi

4.4 km)

Dhule Palesnar Tollway (NH3 — 89 km) Dhule Palesnar Tollway Ltd. Mabharashtra
Nirmal Annuity (NH7 — 30 km) Nirmal BOT Ltd. Andhra Pradesh

Few of our key completed projects include the Nirmal Annuity BOT Project (part of National Highway 7) in Andhra Pradesh,
the Badarpur Faridabad Elevated Expressway (part of National Highway 2) in the Delhi NCR region and the Dhule Palesnar
Tollway (part of National Highway 3) connecting Agra and Mumbai.

Real Estate construction

Steiner AG, which operates out of Switzerland, is engaged in the development, execution and utilization of real estate and
construction projects, the management, leasing and placement of real estate, the planning and execution of new and rebuilding,
in particular, as total or general services contractor on account of third parties, in the field of project management as well as the
consulting and assistance in development, environmental and financial matters.

Our Company strategized the acquisition of Steiner AG with an aim to leverage Steiner AG’s experience and technological
competency in the construction sector in Switzerland.

Our Competitive Strengths
We believe we have the following competitive strengths:

Strong execution and implementation capabilities with an established track record

We have demonstrated strong project execution capabilities consistently over a period of time and have an established track
record in the construction industry spanning over nine decades. Historically, our focus has been on large-scale, complex and
high value projects. Owing to our vast experience and having completed high value, technologically advanced and technically
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complex projects, we believe that we are in a position to meet the pre-qualification requirements necessary to enter the
competitive bidding process for potential heavy infrastructure sectors and the associated projects. For instance, we are nearing
completion of the Anji Khad bridge in Jammu and Kashmir which is India’s first railway cable stay bridge. The bridge is a part
of the Udhampur-Srinagar-Baramulla Railway line project in Jammu and Kashmir and connects Katra to Reasi. The bridge is
an engineering marvel which crosses the deep gorges of Anji Khad, a tributary of river Chenab and faces very high-speed winds.
The central pylon of the bridge is 193 meters tall and the total length of the bridge is 725 meters which includes a 473 meters
long asymmetric cable stay bridge.

We also hold the record for the first successful TBM operation in the Himalayan region. In achieving such feats, we were able
to successfully overcome several geological and engineering challenges. We believe we have significantly contributed to India’s
infrastructure and development by executing a large number of projects across diverse sectors such as transportation, nuclear
power and special projects, hydropower and water supply and irrigation, where we have constructed roads and expressways,
executed complex tunnelling projects in addition to constructing hundreds of bridges, dams and barrages.

Robust Order Book

An Order Book is considered as an indicator of future performance as it represents a portion of anticipated future revenue and
comprises the balance value of work to be executed in respect of our existing contracts. We maintain our Order Book for our
E&C business and for our real estate construction business.

As of December 31, 2023, we have a total order book of * 11,165 crore on a standalone basis and an order book of ¥ 15,532
crore on a consolidated basis. Furthermore, as of December 31, 2023, majority of our Order Book comprised projects undertaken
with the Central Government, State Government or other government undertakings and separately, 20% of our Order Book was
attributable to our hydro power projects, 35% to our transportation projects, 13% to our water projects, 4% to our nuclear power
and special projects and 28% to real estate construction.

Vertical Amount of Order Percentage of
Book (in crore) Order Book
Hydropower projects 3,082 19.84%
Transportation 5,372 34.59%
Water supply and irrigation 2,019 13.00%
Nuclear power and special projects 692 4.46%
Real estate construction 4,367 28.12%
TOTAL 15,532 100%

Large fleet of equipment and robust systems and processes

We boast a large and sophisticated fleet of complex and advanced construction equipment. Given the peculiar nature of certain
works we undertake in the nuclear and hydropower sector, we also own critical equipment required to execute such projects.
Having access to a wide range of equipment facilitates us to meet the varied requirements of our clients and of our ongoing
projects. It has also enabled us to develop strong refurbishment capabilities and in-house fabrication facilities. We believe that
such access provides a critical competitive advantage and edge in our industry, particularly, for the execution of large-scale
projects. As of December 31, 2023, we maintained a fleet of 1,552 major construction equipment (such as 44 hydraulic drilling
rigs, hot mix plants, 8 tunnel loading machines amongst others) worth ¥ 183.26 crore, that enabled us to undertake multiple
projects simultaneously without having to compromise on the quality in any of the projects.

We have also put in place robust systems and processes and have an elaborate process for identification of prospective projects
at an early stage through regular engagement with employers. We have implemented enterprise-resource planning modules for,
finance and accounts, project monitoring and controls that enables us to be data driven in our decision making. We have built
capable teams for bid management, costs estimation, technical diligence, project management and execution.

Well-known brand name and long-standing client relationships

We believe our brand and reputation are amongst our most important assets. The “HCC” brand is recognisable in India due to
our long-established presence in the Indian market and the fine repute we enjoy in the construction industry. By maintaining
high standards of quality in all works and projects with our clients over time, we believe that we have built a good reputation
for consistency and reliability in the market.

By virtue of our established track record and strong execution capabilities, we enjoy long standing relationships with our clients.
Over the years, we have been able to build a robust clientele with private and government clients such as NHAI, NHPC, IRCON,
MoRTH, THDCIL, NPCIL, GoAP-PWD and DMRC amongst other clients.

We continue to build new relationships with different undertakings of the Central Government and attempt at leveraging our
credentials to ensure participation in strategic opportunities in India and abroad. In addition to taking up projects in the
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transportation, nuclear power and special projects, hydropower and water supply and irrigation sectors which form the golden
quadrilateral of our expertise, we are also exploring to tap into emerging sectors such as offshore wind energy and new
renewable energy.

Highly experienced management team

We have a highly qualified, experienced, and dedicated management team led by our Promoters and a skilled workforce to
support the management. Ajit Gulabchand, one of our Promoters and the Chairman and Non-Executive Director of our
Company, has been the Chairman and Managing director of our Company for the last four decades till 2023. He has also served
as the Chief Executive Officer of Indian Hume Pipe Co. and has acted as the Managing Director of Ravalgaon Sugar Farm. He
has been playing a crucial role in transforming our Company from a construction major into a global and diversified
infrastructure group.

Arjun Dhawan is the Executive Vice Chairman of our Company. He serves on the board of directors of our Company and our
Subsidiaries, namely HICL and Steiner AG. He manages the operations of these companies, which have a knowledge asset of
more than 1,700 officers, including 1,100 engineers in addition to 13,000 workers across project sites. He has previously served
as the CEO of our Group and the President and CEO of HICL.

As of December 31, 2023, we had around 1,137 employees on our payroll. Our senior management team is highly capable of
managing the execution of various EPC projects that we undertake and also help in building long standing relationships with
clients. Additionally, we enter into contracts with sub-contractors to engage workmen on a contract labour basis from time to
time. Basis the demands of our workstreams, we deploy skilled and unskilled workmen from piece-rate workers and sub-
contractors. On an average, we deploy around 9,500 workers on a monthly basis, ranging from fitters and carpenters to bar
benders, foremen and plumbers. We ensure that our pool of workers comprise engineering and technical skills which are
essential for the efficient and effective execution of our projects.

Improving track record of financial performance

Our Company has achieved profitability in its operations in India. Further, our revenue from operations in India from Fiscal
2022 to Fiscal 2023 has grown at a YoY rate of 16.02% from %4,720.72 crore to X¥5,477.17 crore. Such improving track record
in our financial performance reflects significant growth of the business of our Company.

We believe that we have been able to maintain our growth, due to our efficient project execution and our prudent bidding
strategy. We strive to maintain a robust financial position with emphasis on having a strong balance sheet, robust internal
systems and efficient execution capabilities. Our financial strength enables us to access bank guarantees and letters of credit at
reasonable terms.

Strategic partnerships

The ability to partner with major international companies offers a significant advantage in winning and executing large
construction projects in India, and in some instances also aids us or is an explicit pre-qualification requirement to qualify for
the competitive bidding process. Additionally, partnerships with international companies provides access to specific technical
expertise, which may be unique to their jurisdiction and helps reduce the risks associated with large projects. We have
selectively formed joint ventures with renowned international EPC companies to bid for projects sharing domain expertise and
qualification criteria. Few of our key completed projects with such joint venture partners include inter alia DMRC Contract CC
34 and Bogibeel rail-cum-road bridge. Few of our key ongoing projects with such joint venture partners include inter alia
coastal road project in Mumbai, Maharashtra and Tehri pumped storage in Uttarakhand.

Our business strategies

Focus on high value and complex projects

We aim to continue to bid selectively for EPC projects and other large value technically complex projects, including projects
in transportation, nuclear power and special projects, hydropower and water supply and irrigation sectors such as mass transit
systems and bridges and roads with higher threshold limits. We intend to continue to pursue such projects due to the better
margins involved and their relatively steady and long-term nature, which provides us with greater stability and visibility of
work requirements and revenues. In addition, such large and complex projects are often high profile and provide us with the
needed exposure to potential clients, thereby allowing us to distinguish ourselves from other EPC companies. Our strategy is
to place the focus on consolidation of the Order Book in exiting geographical locations and emphasise high value jobs in less
competitive spaces of urban infrastructure and hydropower.

Selective monetisation of existing assets to improve cash flows and reduce leverage

In addition to our traditional EPC projects which we undertake for our clients, and which we handover to the clients once they
are complete, we have also increasingly undertaken and look to increasingly undertake projects which we operate even upon
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completion, such as BOT contracts and real estate construction projects. Such projects are advantageous to us because they
provide us with regular stream of revenue even after the completion of construction. In the recent past, we have also extracted
value through the monetization process in which we have divested our stake in BOT contracts and monetized some of the
awards and claims. The proceeds from such monetization have been utilized towards our operations by way of reinvestments
and reduced our indebtedness helping us maintain a healthy debt-equity ratio.

We are also exploring monetization of receivables under other existing claims and awards under the Central Government’s
scheme of ‘Vivad se Vishwas II” which is a voluntary settlement scheme to resolve long-standing contractual disputes involving
government agencies, specifically for disputes where the arbitral award is under challenge in a court of law.

Additionally, we have also divested the general construction business in order to consolidate and strengthen the real estate
construction business of Steiner AG. Steiner AG entered into a share purchase agreement dated December 4, 2023 with
Demathieu Bard, a Company headquartered in France (“Share Purchase Agreement”) for divestment of its 100% shareholding
in Steiner Construction SA, an erstwhile step-down subsidiary of our Company for a consideration/ valuation of CHF 98 million
(i.e. ¥ 928 crore) including a liability transfer of around CHF 60 million (i.e. ¥ 568 crore), resulting in the divestment of the
entire interest of our Company in Steiner Construction SA. With effect from January 18, 2024, Steiner Construction SA has
ceased to be a subsidiary of Steiner AG.

Improving the settlement of claims with our customers/lenders

We have increased our efforts to settle claims with our customers by setting up a senior management team to recover outstanding
claims. In the Financial Year 2021, we had initiated conciliation talks with NHAI to generate liquidity in the face of prolonged
arbitrations between our Company and NHAI and the costs associated with such arbitrations. We successfully completed
conciliation with respect to 5 claims between NHAI and HCC Concessions Limited, an erstwhile subsidiary of our Company,
and one conciliation between NHAI and our Company, and recovering a sum aggregating to 31,849 crore. The Company has
also initiated similar processes in the Financial Year 2023 and Financial Year 2022, with its clients in the power sector, including
NTPC and THDCIL. These claims involving two claims with THDCIL and one claim with NTPC are being settled through an
Independent Engineer appointed under Dispute Avoidance Mechanism provision.

In the last decade, with the intent to improve the settlement of claims with lenders, our Company undertook the following
resolution plan and restructuring schemes:

FY 2022 Resolution Plan

Our Company came up with a resolution plan dated June 18, 2021 (“Resolution Plan”) in accordance with the RBI (Prudential
Framework for Resolution of Stressed Assets) Directions, 2019 dated June 7, 2019, to revise the terms of its existing facilities
and address the asset-liability timing mismatch on account of delayed realization of its arbitration awards and claims. The
Resolution Plan, duly supported by 23 banks and financial institutions, pursuant to which our Company entered into the
Framework Agreement, reduced a significant portion of our Company’s debt along with commensurate assets from its balance
sheet while also providing a resolution to the guarantee obligations of our Company with respect to the debt availed by Lavasa
Corporation Limited (“LCL”), an erstwhile subsidiary of our Company.

The Resolution Plan gave us the freedom to focus on building our business with renewed confidence, by addressing a
fundamental issue concerning delayed arbitration payments. Through the Resolution Plan, our Company was able to transfer
lenders’ liability aggregating to 32,854.40 crore along with beneficial economic interest in arbitration awards and claims
aggregating to 36,508.44 crore with a carrying value of 32,894.11 crore as consideration to Prolific Resolution Private Limited,
an erstwhile subsidiary and now Joint Venture of our Company. Our Company has also issued a corporate guarantee for the
total debt carved out to Prolific Resolution Private Limited. Such debt carved out included devolved non-fund based facilities,
interest overdues and unpaid bank guarantee commissions till the date of implementation of the Resolution Plan. The transferred
debt carries a yield of 12.00% compounded annually and is to be repaid from the proceeds realized from the arbitration awards
and claims so transferred. Further, this debt has been restructured as non-convertible debentures to be repaid over eight years,
with payments due from the fourth year onwards and an equity upside sharing arrangement between the incoming investor and
the lenders of our Company. Pursuant to such transfer, the debt in the books of our Company stood reduced to 33,575 crore,
along with a significant reduction in the then outstanding interest to around 3400 crore from around 3950 crore. Additionally,
our Company was also able to use the returned bank guarantees for new projects to generate additional operating cashflows.

Our Company had provided put options and corporate guarantees aggregating to X1,183 crore as of September 30, 2018 to the
lenders of LCL. Due to defaults by LCL, its lenders invoked the abovementioned put options and corporate guarantees and
consequently, pursuant to certain settlement agreements and negotiations with lenders, our Company had taken over and
recognized liabilities aggregating to X745 crore. Through the Resolution Plan, our Company settled its put options and corporate
guarantees by way of issuance of new non-convertible debentures with a structured repayment till Financial Year 2032 and a
yield at a quarterly compounding rate of 9.50%. Pursuant to the initiation of corporate insolvency resolution process against
LCL, it ceased to be a subsidiary of our Company with effect from August 30, 2018. For details, see “Risk Factors — Internal
Risk Factors - Some of our Subsidiaries have defaulted on their outstanding borrowings pursuant to which we may face
penalties or accelerated repayments resulting in adverse impact on our financial condition, reputation and cash flows” on page
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27.

Further, as part of the Resolution Plan, our Company was allowed to sell certain land parcels and conciliate a few arbitration
awards to raise funds amounting to 1,549 crore.

Pursuant to the Resolution Plan, the OCDs, non-convertible debentures issued to Life Insurance Corporation of India and the
external commercial borrowing facilities availed by our Company remain as the residual fund-based debt in our Company, in
addition to the non-convertible debentures issued by our Company to settle the put options and corporate guarantees granted
by our Company in relation to LCL. Further, the total non-fund based limits for operations and court or arbitration purposes
sanctioned to our Company were 33,697.38 crore and %3,615.90 crore respectively, which remain the same as on the date of
this Letter of Offer.

FY 2017 Restructuring Plan

On account on defaults in the Financial Year 2016, our Company had entered into a scheme for sustainable structuring of
stressed assets dated November 4, 2016 (“S4A Scheme”) to restructure its existing facilities. Under the S4A Scheme, the
existing debt of our Company as on October 1, 2016 amounting to X 5,107 crore was bifurcated into sustainable fund-based
debt amounting to X 2681 crore (Part A Debt) and fund-based exposure amounting to % 2,426 crore (Part B Debt), which was
proposed for conversion into fully paid-up Equity Shares and optionally convertible debentures (“OCDs”) to all lenders of our
Company. The OCDs were made repayable over a period of 10 years at a coupon rate of 0.01% per annum payable annually
and IRR of 11.50% p.a. compounded quarterly.

Subsequently, at the extra ordinary general meeting of our Company held on January 5, 2017, the Shareholders of the Company
approved the following allotment in accordance with the S4A scheme:

- 23,15,44,729 Equity Shares of face value of X 1 at an issue price of X 34.92 (including a premium of X 33.92 per share)
for % 808.55 crores; and

- 1,44,14,874 OCDs of face value of X 1,000 each at an aggregate value of X 1,441.49 crores optionally convertible into
Equity Shares of our Company within a period of 18 months from the date of allotment.

Post the implementation of S4A, the lenders of our Company took approval from SEBI for extension of the option of conversion
of the OCDs till the redemption of the same, which was granted by SEBI vide its letter dated May 24, 2018. SEBI vide its letter
dated September 27, 2022 further extended the period of conversion up to March 2029.

FY 2013 Restructuring Plan

On account of defaults in the Financial Year 2012, our Company had also entered into a Master Restructuring Agreement with
its lenders dated June 29, 2012 (“MRA”) pursuant to the corporate debt restructuring mechanism of the Reserve Bank of India,
to restructure its existing facilities. The restructuring package was approved by the Corporate Debt Restructuring Empowered
Group vide their Letter of Approval (“CDR LOA”) dated June 29, 2012 and the MRA was entered into to give effect to the
terms of the CDR LOA. Through the restructuring package, the existing debt of our Company amounting to X 7,653.19 crore
was restructured and made repayable in 31 quarterly instalments commencing from April 15, 2014 and ending on October 15,
2021, at an interest of 11.5% per annum. Further, the working capital exposure of our Company was enhanced by I 500 crore
from X 1,000 crore to ¥ 1,500 crore and the non-fund based exposure of our Company was enhanced by X 1,000 crore from
4,300 crore to X 5,300 crore. Furthermore, a funded term interest loan of ¥ 176 crore for servicing the term loans of our Company
was also sanctioned which was made repayable in 8 equal quarterly instalments commencing from October 15, 2013 and ending
July 15, 2015, at an interest 11% per annum.

Minimising Credit Risk

One of the key criteria for selection of projects basis the bids received, is the availability of sanctioned funds with the bidder.
This is to ensure that the projects are either funded by multilateral funding agencies or by Central Government or State
Government. The projects funded by multilateral funding agencies generally have equitable contract conditions and efficient
payment terms which ensure that there is stable cash flow throughout the duration of the project. Additionally, these projects
are well monitored as well to ensure timely completion.

We are engaged in various projects funded by multilateral funding agencies such as that Bandra-Kurla Complex station of the
508.17 km long Mumbai-Ahmedabad High-Speed Rail and Mumbai metro — Line 3 — UGCO02, which are projects funded by
Japan International Cooperation Agency and the Imphal road project in Manipur which is funded by Asian Development Bank.
Further, to ensure we are at minimum risk of default, we consider various factors such as inter alia the terms of payment,
reputation of the client and availability of guaranteed funding, before bidding for new projects.
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Using our advanced technological prowess to improve efficiency

We continuously strive to use advanced technology which is environment friendly and increases our speed of construction. One
such technology is the monopile foundation which is being used in our coastal road projects and for the first time in India.
Monopile foundation utilizes a single, generally large diameter, foundation structural element to support the loads used in the
bridges. As compared to group pile foundation, which requires driving of multiple piles in the strata, monopiles save substantial
time in construction of foundations and are environment friendly.

We also have experience in mechanised tunnelling through TBM, which we have used in our infrastructure projects as well as
hydropower projects. As compared to the conventional method of tunnelling which requires blasting to dig tunnels, using TBMs
produces faster tunnelling rates and are suitable for use in urban areas as it does not require blasting.

Further, we also resort to using advanced technology in construction and erection of pre-fabricated structures. Using this
technology, we fabricate and assemble structural elements away from the site of construction and then transport the same to the
site of construction and erect it there with pinpoint accuracy. This method is environment friendly and ensures superior quality
control, increases our speed of construction and reduces the potential hazards to health and safety of our workers.

Consolidating and strengthening our position in the EPC industry

We aim to leverage our experience across our nine decades of operations to improve our market share. We believe we have
gained strong credentials in certain focus sectors such as hydropower, transportation, water supply and nuclear power. We plan
to continue bidding for projects in these focus sectors and use our credentials to strengthen and consolidate our position in the
EPC industry.
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Our Group Structure

The following chart sets forth the structure of our Group:
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Our Projects

We have executed numerous complex infrastructure projects in challenging geographical locations and environments, across
India. We believe that we have the requisite pre-qualification skills and execution capabilities required in the infrastructure
development of the country having completed various projects ranging from high quality roads in Jammu and Kashmir to
nuclear power plants in Rajasthan in addition to various metro stations, hydropower projects, water solutions, buildings, dams
and bridges.

Some of our key completed projects based on our executed value of project in the last five years are set out below.

Project Name of Client Location Type of Date of Letter of | Our executed | Completion
project Award value (in % Year
crore)
Four laning of Farakka- Farraka Raiganj West Bengal | Infrastructure February 8, 2010 1,384.31 2021
Raiganj Highway (part of | Highways Ltd. Development
National Highway 34),
West Bengal
Dry Dock & associated Director General Mabharashtra | Engineering March 31, 2010 993.73 2022
North and South Wharves | Naval Project and
at Naval Dockyard, Construction
Mumbai
Northeast Frontier Assam Engineering November 23, 2011 875.91 2021

Bogibeel rail-cum-road

. Railway and
bridge, Assam Construction
Elevated road corridor, Kolkata Metropolitan | West Bengal | Engineering December 15, 2009 480.72 2019
Kolkata Development and

Authority Construction

Four lane high level RCC Bihar Rajya Pul Bihar Engineering February 7, 2014 466.11 2023
bridge over river Sone Nirman Nigam and
between Daudnagar and Limited Construction
Nasriganj

Some of our key ongoing projects based on present estimated work contract size are set out below.

Project Name of Client Location Type of project Present estimated | Balance work estimate
work contract size | as on January 1, 2024
(in X crore) (in X crore)

Vishnugad Pipalkoti THDCIL Uttarakhand | Engineering and 3,386.19 2,272.88
hydropower project Construction

Tehri pumped THDCIL Uttarakhand | Engineering and 2,039.17 350.60
storage Construction

Mumbai metro — Mumbai Metro Rail Maharashtra | Engineering and 3,333.47 479.38
Line 3 - UGC02 Corporation Limited Construction

T13 tunnel IRCON Jammu & Engineering and 2,915.74 266.13
Kashmir Construction

Bhadbut Barrage Narmada Water Resources, Gujarat Engineering and 2,293.78 1,595.64
Water Supply and Kalpsar Construction

Department
Other Activities

Turnkey development and construction contract services

Our Material Subsidiary, Steiner AG is engaged in developing, realising and using real estate and construction projects and
may open branch offices and subsidiaries in Switzerland and abroad. It may also acquire participations in other companies in
Switzerland and abroad. Steiner AG may acquire, hold, use and sell real estate and intellectual property rights. Steiner AG may
also engage in any commercial, financial or other activities which are apt to favor the purpose of the Steiner AG or which are
related to its purpose. For more details, see “Our Business — Overview — Real Estate construction” on page 100.

Clients

Most of our clients comprise various Central Government and State Government agencies and enterprises, in addition to
ministries and local municipal bodies. We also undertake projects for private clients, in which case the project may be on either
a competitive bidding basis or a negotiated deal basis. Some of our regular clients are NHAI, NHPC, IRCON, MoRTH,
THDCIL, NPCIL, GoAP-PWD and DMRC amongst others. Our top five customers (based on total revenue) for Financial Year
2023 and Financial Year 2022 accounted for 29% and 22% of our total revenue for each year, respectively.

The “revenue from the continuing operations” of the Company from end-customers was < 5,233.58 crore, X 9,856.59 crore, X
10,668.26 crore and 8,248.42 crore for the nine months period ended December 31, 2023, Fiscal 2023, Fiscal 2022 and Fiscal
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2021, respectively. The “revenue from the continuing operations” of the Company from contractors for the nine months period
ended December 31, 2023, Fiscal 2023, Fiscal 2022 and Fiscal 2021 was Nil.

Awards and Recognition

We have received the following awards over the last few years:

Year Awards and Recognitions

2023 e Ranked 7" among top 100 infrastructure companies by Construction Week in November 2023.

e ‘Construction Times Award 2023’ to Bogibeel Rail-cum-road Bridge for the ‘Best Bridge Project of the Year’.

e ‘Quality Innovation Award 2023° to DMRC DC-06 Project by the Institution of Engineers (India) for its ‘Outstanding
performance in Quality Innovation’.

e ‘National Safety Award’ to Integrated Nuclear Recycle Plant (INRP) - Phase 1 BARC by the National Safety Council.

e ‘Certificate of Appreciation’ to Vishnughad Pipalkoti Hydro Power Project by the National Safety Council.

2022 e The ‘Lifetime Achievement Award’ to Ajit Gulabchand, Chairman and Managing Director, HCC, bestowed by Construction
Week.

e 9th ‘EPC World Awards 2022’ to Bogibeel Rail-cum Road Project for ‘Outstanding Contribution in Railway Project’.

e ‘Safety Innovation Award 2022’ to DMRC - DCO06 Project by Indian Institute of Engineers (IIE) for theme ‘Safety for
Sustainable Development: Role of Artificial Intelligence’.

e ‘National Safety Award’ to Integrated Nuclear Recycle Plant (INRP) - Phase 1 BARC by the National Safety Council.

e ‘Certificate of Appreciation’ to DMRC - DCO06 Project by the National Safety Council.

e ‘Certificate of Appreciation’ to Vishnughad Pipalkoti Hydro Power Project by the National Safety Council.

o ‘Certificate of Appreciation’ to Rajasthan Atomic Power Project - Units 7 and 8 by the National Safety Council.

2021 e ‘CIDC Vishwakarma Award 2021’ to Bogibeel Rail-cum-Road Bridge under Bridge category ‘Best Construction Project’.

e ‘ACCE(]) Sarvamangala Award 2020’ to Kishanganga Hydro Power Project for ‘Excellence in Construction’.

e ‘Safety Innovation Award 2021° to DMRC - DC06 Project by Indian Institute of Engineers (IIE).

2020 e ‘Ministry of Road Transport and Highways (MoRTH) - Gold Award’ to Baharampore Farakka Highways Ltd (Chandermore
Toll Plaza) for ‘Excellence in Toll Plaza Management’.

e ‘Ministry of Road Transport and Highways (MoRTH) - Champions Award’ to Farakka Raiganj Highways Ltd (Laxmipor Toll
Plaza) for ‘Excellence in Toll Plaza Management’.

Landmark Projects
Our Company has executed various key projects in its last two decades of operations, as highlighted below:

Key Projects

Project Location Completion year

Bogibeel rail-cum-road bridge, India’s longest rail-cum-cum bridge Assam 2021

Pir Panjal railway tunnel India’s longest railway tunnel Pir Panjal, Jammu and Kashmir 2013
Bandra-Worli Sea link, India’s first cable stayed bridge constructed in Mumbai, Maharashtra 2010

the open sea.

India’s largest (2 GW) nuclear power plant of 2 GW capacity and first Kudankulam, Tamil Nadu 2010

light water reactor, including sea water intake

Asia’s longest break waters Ennore Port, Tamil Nadu 2001

Employees

As of December 31, 2023, we had around 1,137 employees on our payroll. Additionally, we enter into contracts with sub-
contractors to engage workmen on a contract labour basis from time to time. Basis the demands of our workstreams, we deploy
skilled and unskilled workmen from piece-rate workers and sub-contractors. On an average, we deploy around 9,500 workers
on a monthly basis, ranging from fitters and carpenters to bar benders, foremen and plumbers.

Quality Management, Environment, Health and Safety

We adhere to strong quality standards being the first construction Company in India to be certified for ISO 9001:2015, ISO
14001:2015 and ISO 45001:2018 for quality, environmental and occupational health and safety management systems. We have
also adopted an IMS with the above ISO certifications which facilitates operational efficiency by integrating our organisation’s
systems into one complete framework. We strongly believe in delivering quality products to our customers. To deliver quality
products to our customers, we have established an QMS (Quality Management System) module at all sites to monitor quality.
We ensure effective implementation of the IMS through management review meetings of our Company along with IMS internal
and external audits across all the functions at our projects and head office. In Financial Year 2023, we successfully completed
our ISO recertification process. HCC was recertified for all three management systems, i.e., ISO 9001:2015, ISO 14001:2015
and ISO 45001:2018.
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Risk Management Policies

Our contracts expose us to significant construction and cash flow risks. To mitigate these risks, we have developed a risk
management system that includes screening the project during the bidding stage. This involves an analysis of the quality of the
client, the contract value and nature of competition and efficient project management. We are always committed to high
standards of business conduct and our robust risk management framework aims at:

. Identification and timely action on risks and opportunities;

. Protection of our Company’s assets and business interests;

. Achievement of sustainable business growth and safeguarding shareholder’s investment; and
. ensuring compliance with applicable legal and regulatory requirements.

Competition

The large-scale, complex and high value projects which are awarded by the various Central Government and State Government
agencies, typically involve a competitive bidding process between the potential participating companies. Further, there are
certain pre-qualification requirements necessary to enter the competitive bidding process for potential heavy infrastructure
sectors such that only those companies with the technical ability to execute the associated projects are awarded the tender.

The primary competition between the companies which qualify for a particular project, is based on price viz. the ability of the
company to execute the project at lowest cost relatively to the other companies. As a result, the bidding processes for power
and infrastructure-related contracts awarded by the Central and State Governments continue to be very competitive. Despite
our history of successfully implementing large-scale engineering and construction projects, some of our competitors may be
more experienced in the development and operation of EPC contracts and BOT projects, which are some of our target project
types. Across our verticals, these companies include Patel Engineering Limited, Nagarjuna Construction Company Limited,
ITD Cementation India Limited and PNC Infratech Limited.

Insurance

We maintain a range of insurance policies to cover different risks related to our projects in accordance with the terms of our
agreements and best practices in the industry. These insurance policies are intended at providing us coverage against all foreseen
and unforeseen hazards which may cause injury and loss of life, in addition to causing damage and destruction to our equipment
and other properties. Our insurance policies cover our assets and operations, including property insurance, various liability and
indemnity insurances, personal accident insurance and health insurance for our employees. A majority of our insurance policies
are provided by public sector insurance companies. We also maintain comprehensive directors’ and officers’ liability insurance.
In term of projects and assets covered under insurance, as of December 31, 2023, 94% of our project contract values and entire
fixed assets (excluding land and biological assets) were covered by insurance. We believe that the amount of insurance coverage
that we maintain is consistent with general practices in our industry and represents the appropriate level of coverage required
to insure our business. For details in relation to the risks associated with any inadequate insurance coverage, see “Risk Factors
— Internal risk factors — Our insurance coverage may not adequately protect us against all our losses and liabilities” on page
32.

Properties

Our Registered and Corporate Office is located at Hincon House, LBS Marg, Vikhroli (West), Mumbai 400 083. We also have
an office presence in New Delhi at Flat 706-707, 7th floor, Surya Kiran Building, 19, Kasturba Gandhi Marg, New Delhi 110
001.

Intellectual Property

We own two copyrights in ‘Highbar Technologies’ as artistic work pursuant to copyright certificates dated May 13, 2013 issued
by the Registrar of Copyrights in accordance with the Copyrights Act, 1957. Further, we also have 17 registered trademarks
under the name of our Company.
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OUR MANAGEMENT

Board of Directors

The composition of the Board is governed by the provisions of the Companies Act, 2013, the rules prescribed thereunder, the
SEBI LODR Regulations and the Articles of Association. In accordance with the Articles of Association, unless otherwise
determined by our Company in a general meeting, our Company shall not have less than three Directors and not more than 15
Directors. As on the date of this Letter of Offer, our Company has ten directors, comprising two executive Directors, three Non-
Executive Non-Independent Directors and five Independent Directors, inclusive of one woman Independent Director. The
Chairman is a Non-Executive Non-Independent Director.

The following table provides details regarding the Board of Directors of our Company as of the date of filing this Letter of

Offer:
Name, Address, Designation, Occupation, Term, Age Other Directorships
Period of Directorship, DIN and Date of Birth (in years)
Ajit Gulabchand 75 e Champali Garden Private Limited
e Gulabchand Foundation
Address: 94, NCPA Apartments, 1, Sir Dorab Tata Road, e  Hincon Finance Limited
Nariman Point, Mumbai 400 021, Maharashtra, India e Hincon Holdings Limited
. . ) . e  Shalaka Investment Private Limited
Designation: Chairman and Non-Executive Non- e Western Securities Limited
Independent Director e  HCC Mauritius Enterprises Limited
Occupation: Business . HQC Mauritius Investment Limited
e  Steiner AG
Term: Three years with effect from April 1, 2023
Period of Directorship: Director since March 3, 1983
DIN: 00010827
Date of Birth: June 28, 1948
Jaspreet Singh Bhullar 53 e  Brand 13 Promotions Private Limited
e  HCC Infrastructure Company Limited
Address: House no. 73, Sector-2, Chandigarh 160 001, e  Steiner India Limited
India e  Triskaideka Advisors Private Limited
. . . . ) . e  Prolific Resolution Private Limited
Designation: Managing Director and Chief Executive
Officer
Occupation: Service
Term: Five years with effect from April 1, 2023
Period of Directorship: Director since April 1, 2023
DIN: 03644691
Date of Birth: April 13, 1970
Arjun Dhawan 47 e Arya Capital Management Private Limited
e AVG Hotels Private Limited
Address: 5B Rizvi Park, 5A Altamount Road, Mumbai 400 e Dhawan Management Private Limited
026, Maharashtra, India e  HCC Infrastructure Company Limited
. _— . . . e  Hegias AG
Designation: Executive Vice Chairman e Maharani Holdings Private Limited
Occupation: Service *  Secberg Private Limited
e  Steiner India Limited
e  Steiner AG

Term: Five years with effect from April 1, 2022
Period of Directorship: Director since April 1, 2017
DIN: 01778379

Date of Birth: July 19, 1976
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Name, Address, Designation, Occupation, Term, Age Other Directorships
Period of Directorship, DIN and Date of Birth (in years)

Aditya Jain 61 Nil
Address: 2205, Sea Flama, Dosti Flamingoes, T.J. Road,
Near Sewri Naka, Sewri, Mumbai — 400 015, Maharashtra,
India

Designation: Non-Executive Non-Independent Director
Occupation: Service

Term: Liable to retire by rotation

Period of Directorship: Director since June 7, 2023

DIN: 08115375

Date of Birth: June 22, 1962

N. R. Acharyulu 79 Nil
Address: Tower 2A, Flat No. 301, 302, Siddachal Phase VI,
Pokharan Road No. 2, Thane (West), Mumbai 400 610,
Mabharashtra, India

Designation: Independent Director

Occupation: Engineer

Term: Three years with effect from June 23, 2021 up to the
conclusion of the annual general meeting in 2024

Period of Directorship: Director since May 2, 2016
DIN: 02010249

Date of Birth: May 22, 1944

Santosh Janakiram 45 e Ador Fontech Limited

Social Lending Technologies and Holdings Private
Address: 43, Floor-9, Hanuman Sharan, Bomanji Petit Limited
Road, Parsi Hospital, August Kranti Marg, Mumbai 400 e  Steiner AG

036, Maharashtra, India
Designation: Independent Director
Occupation: Lawyer

Term: Five years with effect from September 29, 2022 up
to the conclusion of the annual general meeting in 2027

Period of Directorship: Director since June 17, 2019
DIN: 06801226

Date of Birth: August 22, 1978

Talwandi Sabo Power Limited
Lloyds Metals and Energy Limited

Mahendra Singh Mehta 68

Address: 1701, Raheja Excelsior, Pandit Madan Mohan
Malviya Marg, Near Sobo Mall, Tardeo, Tulsiwadi,
Mumbai 400 034, Maharashtra, India

Designation: Independent Director

Occupation: Retired

Term: Five years with effect from September 29, 2022, up
to the conclusion of the annual general meeting in 2027

Period of Directorship: Director since June 17, 2019

111




Name, Address, Designation, Occupation, Term, Age Other Directorships
Period of Directorship, DIN and Date of Birth (in years)

DIN: 00019566

Date of Birth: December 9, 1955

Mukul Sarkar* 56 e  GPCL Consulting Services Limited
e  Jain Irrigation Systems Limited

Address: Flat no. 1604, Wallace Apartments-1, Sleater
Road, Grant Road West, Mumbai 400 007, Maharashtra,
India

Designation: Non-Executive Nominee Director
Occupation: Service

Term: Appointed with effect from February 06, 20207
Period of Directorship: Director since November 18, 2019

DIN: 00893700

Date of Birth: June 1, 1967

Mita Dixit 59 Anuh Pharma Limited
Equations Advisors Private Limited
Prolific Resolution Private Limited

Shetron Limited

Address: B 1303, Laxmi Chhaya CHS LTD, Babhai Naka,
Opp. UCO Bank, Jn of L.T. Road & Borivali (West),
Mumbai 400 092, Maharashtra, India

Designation: Independent Director
Occupation: Business

Term: Five years with effect from August 30, 2023 up to
the conclusion of the annual general meeting in 2028

Period of Directorship: Director since February 06, 2020
DIN: 08198165

Date of Birth: February 16, 1965

Arun Karambelkar 68 e  Capacit’e Infraprojects Limited

e Prolific Resolution Private Limited
Address: C-903 & 904, Royal Court CHS, S N Road, Opp.

HDIL, Andheri (East), Mumbai 400 069, Maharashtra,
India

Designation: Independent Director

Occupation: Service

Term: Five years with effect from June 7, 2023

Period of Directorship: Director since June 23, 2021

DIN: 02151606

Date of Birth: September 25, 1955

* Nominee of the Export Import Bank of India.
# Pursuant to Section 32(2) of the Export Import Bank Act, 1981, a Nominee Director of the Export Import Bank shall hold office during the pleasure of the
Export Import Bank of India.

Confirmations
None of our Directors is or was a director of any listed company during the five years preceding the date of filing of this Letter

of Offer, whose equity shares have been or were suspended from being traded on any stock exchange, during the term of their
directorship in such company.
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None of our Directors is or was a director of any listed company which has been or was delisted from any stock exchange,
during the term of their directorship in such company, in the last ten years immediately preceding the date of filing of this Letter

of Offer.

Details of Key Managerial Personnel and Senior Management Personnel

Other than Jaspreet Singh Bhullar and Arjun Dhawan, details of which are specified above, the following are the Key

Managerial Personnel and other members of our senior management.

Sr. No. Name of KMP/SMP Designation
1. Rahul Rao Chief Financial Officer
2. Nitesh Kumar Jha Company Secretary and Compliance Officer
3. Santosh Kumar Rai Operations Director and Chief Business Officer
4. Aniruddha Singh Chief Human Resources Officer
S. Gurudas Digambar Naik Executive Vice President — Contracts and Claims
6. Sanjay Dave Senior Vice President — Hydro Electric Projects
7. Vivek Ganesh Shenoy Vice President — Project Monitoring and Controls
8. Suresh Karki Vice President — Operations
9. Mohammad Azharuddin Head — Procurement and Sub-Contracts
10. | Praveen Hari Shettigar Chief Technology Officer and Head - Tendering
11. | Dayanand Samuel Vice President — Nuclear Thermal and Special Projects
12. | Arup Dutta Vice President — Equipment
13. | Manmeet Singh Basson Project Director — Bhutan Project
14. | Sajith Kumar Project Manager — Vishnugad Pipalkoti Hydropower Project
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SECTION V: FINANCIAL INFORMATION

FINANCIAL STATEMENTS
S. No. Particulars Page numbers
1. December 2023 Unaudited Consolidated Financial Results 116
2. December 2022 Unaudited Consolidated Financial Results 132
3. Audited Consolidated Financial Statements for the Financial Year 2023 148
4. Audited Consolidated Financial Statements for the Financial Year 2022 234
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Walker Chandiok & Co LLP

Walker Chandiok & Co LLP

16" Floor, Tower I,

One International Centre,
SB Marg, Prabhadevi (W)
Mumbai — 400 013

T +91 22 6626 2699

F +91 22 6626 2601

Independent Auditor’s Review Report on Standalone Unaudited Quarterly Financial Results and
Year to Date Results of the Company pursuant to the Regulation 33 and Regulation 52 read with
Regulation 63 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(as amended)

To the Board of Directors of Hindustan Construction Company Limited

1.

We have reviewed the accompanying statement of standalone unaudited financial results (‘the
Statement’) of Hindustan Construction Company Limited and its joint operations (together referred
to as ‘the Company’) (Refer Annexure 1 for the list of joint operations included in the Statement)
for the quarter ended 31 December 2023 and the year to date results for the period 1 April 2023 to
31 December 2023, being submitted by the Company pursuant to the requirements of Regulation
33 and Regulation 52 read with Regulation 63 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (as amended) (‘'Listing Regulations’). Attention is drawn to the
fact that the Note 3 to the Statement regarding ‘total balance value of work on hand’ as at 31
December 2023, as included in the Statement has been approved by the Company’s Board of
Directors, but has not been subjected to audit or review.

The Statement, which is the responsibility of the Company’s management and approved by the
Company’s Board of Directors, has been prepared in accordance with the recognition and
measurement principles laid down in Indian Accounting Standard 34, Interim Financial Reporting
(‘Ind AS 34’), prescribed under section 133 of the Companies Act, 2013 (‘the Act’), and other
accounting principles generally accepted in India and is in compliance with the presentation and
disclosure requirements of Regulation 33 and Regulation 52 read with Regulation 63 of the Listing
Regulations. Our responsibility is to express a conclusion on the Statement based on our review.

We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410, Review of Interim Financial Information Performed by the Independent
Auditor of the Entity, issued by the Institute of Chartered Accountants of India (‘ICAI’). A review of
interim financial information consists of making inquiries, primarily of persons responsible for
financial and accounting matters, and applying analytical and other review procedures. A review is
substantially less in scope than an audit conducted in accordance with the Standards on Auditing
specified under section 143(10) of the Act, and consequently, does not enable us to obtain
assurance that we would become aware of all significant matters that might be identified in an audit.
Accordingly, we do not express an audit opinion.
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Hindustan Construction Company Limited

Independent Auditor’s Review Report on Standalone Unaudited Quarterly Financial Results and Year
to Date Results of the Company pursuant to the Regulation 33 and Regulation 52 read with Regulation
63 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended)

4. As stated in:

(i) Note 7 to the accompanying Statement, the Company’s investments in subsidiaries as at 31
December 2023 includes non-current investment and current investment in HCC Infrastructure
Company Limited (‘HICL), its wholly owned subsidiary, amounting to ¥ 1,214.65 crore and ¥
202.50 crore, respectively, stated at cost. The subsidiary’s consolidated net-worth as at 31
December 2023 is substantially eroded but, the said investment is considered fully recoverable
by the management on the basis of factors stated in the aforesaid note including a valuation
report obtained from an independent valuer.

However, in the absence of sufficient appropriate audit evidence to support the significant
judgements and estimates relating to underlying assumptions applied by the management in
the aforementioned valuation report, we are unable to comment upon the adjustments, if any,
that are required to the carrying value of the aforesaid investment and consequential impact, if
any, on the accompanying Statement.

(ii) Note 8 to the accompanying Statement, the Company has recognised net deferred tax assets
amounting to ¥ 722.71 crore as at 31 December 2023, which mainly includes deferred tax assets
on carried forward unused tax losses, unused tax credits and other taxable temporary
differences on the basis of expected availability of future taxable profits for utilization of such
deferred tax assets. However, we are unable to obtain sufficient appropriate audit evidence with
respect to the projections for future taxable profits prepared by the management and therefore,
are unable to comment on any adjustments that may be required to the carrying value of
aforesaid net deferred tax assets as at 31 December 2023.

Our audit report dated 18 May 2023 on the standalone audited financial results of the Company
for the year ended 31 March 2023 and our review reports dated 9 November 2023 and 2
February 2023 on the standalone unaudited financial results for the quarter and six month period
ended 30 September 2023 and for the quarter and nine month period ended 31 December 2022,
respectively, were also qualified in respect of the above matters.

Based on our review conducted as above and the consideration of the review report of the other
auditor referred to in paragraph 7 below, except for the possible effects of the matters described in
previous section, nothing has come to our attention that causes us to believe that the accompanying
Statement, prepared in accordance with the recognition and measurement principles laid down in
Ind AS 34, prescribed under section 133 of the Act, and other accounting principles generally
accepted in India, has not disclosed the information required to be disclosed in accordance with
the Listing Regulation, including the manner in which it is to be disclosed, or that it contains any
material misstatement.

We draw attention to Note 4 to the accompanying Statement regarding uncertainties relating to
recoverability of unbilled work-in-progress (contract assets), current trade receivables and non-
current trade receivables amounting to ¥ 603.88 crore, ¥ 257.66 crore and % 57.52 crore,
respectively, as at 31 December 2023, which represent receivables in respect of closed/
substantially closed/ suspended projects. The Company is at various stages of negotiation/
discussion with the clients or under arbitration/ litigation in respect of the aforementioned
receivables. Considering the contractual tenability, progress of negotiations/ discussions/
arbitration/ litigations and as legally advised in certain contentious matters, the management is
confident of recovery of these receivables. Our conclusion is not modified in respect of the above
matter.
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Hindustan Construction Company Limited

Independent Auditor’s Review Report on Standalone Unaudited Quarterly Financial Results and Year
to Date Results of the Company pursuant to the Regulation 33 and Regulation 52 read with Regulation
63 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended)

7. We did not review the interim financial information of one (1) joint operation included in the
Statement, where such interim financial information reflects Company’s share of total revenues of
Z 152.72 crore and T 297.30 crore, total net profit after tax of ¥ 2.88 crore and % 5.59 crore, and
total comprehensive income of ¥ 2.88 crore and % 5.59 crore for the quarter and nine-month period
ended on 31 December 2023, respectively, as considered in the Statement. Such interim financial
information has been reviewed by another auditor, whose reports have been furnished to us by the
management, and our conclusion, in so far as it relates to the amounts and disclosures included in
respect of this joint operation, is based solely on the review report of such other auditor.

Further, the aforementioned interim financial information has been prepared in accordance with
accounting principles generally accepted in India, including ‘Accounting Standards’ issued by the
ICAIL. The Company’s management has converted such interim financial information of the joint
operation in accordance with Ind AS. We have reviewed these conversion adjustments made by
the Company’s management. Our conclusion, in so far as it relates to the amounts and disclosures
included in respect of this joint operation is based on the review report of the other auditor and the
conversion adjustments prepared by the management of the Company and reviewed by us.

Our conclusion is not modified in respect of the above matter with respect to our reliance on the
work done by and the report of the other auditor.

8. The Statement includes the interim financial information of six (6) joint operations, which have not
been reviewed/ audited by their auditors, and whose interim financial information reflects
Company'’s share of total revenues of ¥ 0.12 crore and ¥ 1.09 crore, total net loss after tax of
0.71 crore and ¥ 0.37 crore and total comprehensive loss of ¥ 0.71 crore and ¥ 0.37 crore for the
quarter and nine month period ended 31 December 2023, respectively, as considered in the
Statement. Such interim financial information has been furnished to us by the Company’s
management and our conclusion on the Statement, in so far as it relates to the amounts and
disclosures included in respect of these joint operations, is based solely on such unreviewed/
unaudited interim financial information. According to the information and explanations given to us
by the management, the interim financial information of aforesaid joint operations is not material to
the Company.

Our conclusion is not modified in respect of this matter with respect to our reliance on the aforesaid
interim financial information certified by the Board of Directors.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No: 001076N/N500013

SHASHI e T ALIAR
TA DWA LKA R Date: 2024.02.08

16:09:59 +05'30'
Shashi Tadwalkar
Partner
Membership No.: 101797
UDIN: 24101797BKCOZH4891

Place: Mumbai
Date: 8 February 2024
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Hindustan Construction Company Limited
Independent Auditor’s Review Report on Standalone Unaudited Quarterly Financial Results and Year
to Date Results of the Company pursuant to the Regulation 33 and Regulation 52 read with Regulation
63 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended)

Appendix 1

List of joint operations included in the Statement

Sr. No.

Name of the entity

Kumagai — Skanska - HCC - ltochu Group

HCC - L&T Purulia Joint Venture

Alpine - Samsung - HCC Joint Venture

Alpine - HCC Joint Venture

HCC - Samsung Joint Venture CC 34

Nathpa Jhakri Joint Venture

HCC - HDC Joint Venture

®f Nl o o A W N =

HCC - VCCL Joint Venture

Page 4 of 4

Chartered Accountants

Offices in Bengaluru, Chandi

h, Chennai, G Hyderabad, Kochi, Kolkata, Mumbai, New Delhi, Noida and Pune

119

Walker Chandiok & Co LLP is registered
with limited liability with identification
number AAC-2085 and has its registered
office at L-41, Connaught Circus, Outer
Circle, New Delhi, 110001, India



DTT GG (1 Iy ITI0 LU 1% b da e e s s I
results

LBS Marg, Vikhroli (West),
Mumbai - 400 083, India

120



121



Current Ratio
(Current assets/ Current liabilities,

)

1.22
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Walker Chandiok & Co LLP

16" Floor, Tower I,

One International Centre,
SB Marg, Prabhadevi (W)
Mumbai — 400 013

T +91 22 6626 2699

F +91 22 6626 2601

Independent Auditor’s Review Report on Consolidated Unaudited Quarterly Financial Results
and Year to Date Results of the Company pursuant to the Regulation 33 and Regulation 52 read
with Regulation 63 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (as amended)

To the Board of Directors of Hindustan Construction Company Limited

1.

We have reviewed the accompanying statement of unaudited consolidated financial results (‘the
Statement’) of Hindustan Construction Company Limited and its joint operations (‘the Holding
Company’) and its subsidiaries (the Holding Company and its subsidiaries together referred to as
‘the Group’), its associates and joint ventures (refer Annexure 1 for the list of subsidiaries,
associates, joint ventures and joint operations included in the Statement) for the quarter ended 31
December 2023 and the consolidated year to date results for the period 1 April 2023 to 31 December
2023, being submitted by the Holding Company pursuant to the requirements of Regulation 33 and
Regulation 52 read with Regulation 63 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (as amended) (‘Listing Regulations’).

This Statement, which is the responsibility of the Holding Company’s management and approved
by the Holding Company's Board of Directors, has been prepared in accordance with the recognition
and measurement principles laid down in Indian Accounting Standard 34, Interim Financial
Reporting (‘Ind AS 34’), prescribed under section 133 of the Companies Act, 2013 (‘the Act’), and
other accounting principles generally accepted in India and is in compliance with the presentation
and disclosure requirements of the Listing Regulations. Our responsibility is to express a conclusion
on the Statement based on our review.

We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410, Review of Interim Financial Information Performed by the Independent
Auditor of the Entity, issued by the Institute of Chartered Accountants of India (‘ICAI’). A review of
interim financial information consists of making inquiries, primarily of persons responsible for
financial and accounting matters, and applying analytical and other review procedures. A review is
substantially less in scope than an audit conducted in accordance with the Standards on Auditing
specified under section 143(10) of the Act, and consequently, does not enable us to obtain
assurance that we would become aware of all significant matters that might be identified in an audit.
Accordingly, we do not express an audit opinion.

We also performed procedures in accordance with the SEBI Circular CIR/CFD/CMD1/44/2019

dated 29 March 2019 issued by the SEBI under Regulation 33 (8) of the Listing Regulation, to the
extent applicable.
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Hindustan Construction Company Limited

Independent Auditor’s Review Report on Consolidated Unaudited Quarterly Financial Results and
Year to Date Results of the Company pursuant to the Regulation 33 and Regulation 52 read with
Regulation 63 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as
amended)

4.

As stated in Note 3 to the accompanying Statement, the Holding Company has recognised net
deferred tax assets amounting to ¥ 722.71 crore as at 31 December 2023, which mainly includes
deferred tax assets on carried forward unused tax losses, unused tax credits and other taxable
temporary differences on the basis of expected availability of future taxable profits for utilization of
such deferred tax assets. However, in view of the history of losses recorded by the Holding
Company, we are unable to obtain sufficient appropriate audit evidence with respect to the
projections for future taxable profits prepared by the Holding Company's management and
therefore, are unable to comment on any adjustments that may be required to the carrying value of
aforesaid net deferred tax assets as at 31 December 2023.

Our audit report dated 18 May 2023 on the consolidated financial results of the Group for the quarter
and year ended 31 March 2023 and review reports dated 9 November 2023 and 2 February 2023
on the consolidated unaudited financial results of the Group for the quarter and six month period
ended 30 September 2023 and for the quarter and nine-month period ended 31 December 2022,
respectively, were also qualified in respect of this matter.

As given in Note 7 to the Statement, the following qualification is given by another firm of Chartered
Accountants vide their report dated 7 February 2024 on the financial statements of HREL Real
Estate Limited, a subsidiary of the Holding Company which is reproduced by us as under:

“As stated in Note XX to the accompanying Statement, HREL Real Estate Limited ('HREL') provided
corporate guarantees and put options to the lenders of its erstwhile subsidiaries Lavasa Corporation
Limited ('LCL") and Warasgaon Assets Maintenance Limited ('WWAML'"). Pursuant to LCL and
WANML'’s admission under the Corporate Insolvency and Resolution Process in accordance with the
Insolvency and Bankruptcy Code, 2016 (IBC), notices were received for invoking such corporate
guarantees and put options.

On 21 July 2023, Hon’ble National Company Law Tribunal (‘NCLT’) approved the resolution plan
for LCL ('Resolution Plan'). Management has filed an application before NCLT for obtaining the copy
of the Resolution Plan, which is pending as on date. The erstwhile Resolution Professional has
shared an extract of the approved Resolution Plan during the quarter indicating that the aforesaid
corporate guarantees are continued. On the basis of factors stated in the aforesaid note, the
management is unable to make any reliable estimate of the financial liability and as a result, no
adjustments have been made to these financial results. In the absence of management's estimation
of the consequential financial liability, we are unable to comment upon the adjustments required to
be made the accompanying financial statements.”

Based on our review conducted and procedures performed as stated in paragraph 3 above and
upon consideration of the review reports of the other auditors referred to in paragraph 7 and 8 below,
except for the possible effects of the matter described in previous section, nothing has come to our
attention that causes us to believe that the accompanying Statement, prepared in accordance with
the recognition and measurement principles laid down in Ind AS 34, prescribed under section 133
of the Act, and other accounting principles generally accepted in India, has not disclosed the
information required to be disclosed in accordance with the requirements of the Listing Regulations,
including the manner in which it is to be disclosed, or that it contains any material misstatement.

We draw attention to:

(i) Note 4 to the accompanying Statement, regarding uncertainties relating to recoverability of
unbilled work-in-progress (contract assets), current trade receivables and non-current trade
receivables amounting to ¥ 603.88 crore, ¥ 257.66 and ¥ 57.52 crore, respectively, as at 31
December 2023, which represent various receivables in respect of closed/ substantially closed/
suspended projects. The Holding Company is at various stages of negotiation/ discussion with
the clients or under arbitration/ litigation in respect of the aforementioned receivables.
Considering the contractual tenability, progress of negotiations/ discussions/ arbitration/
litigations and as legally advised in certain contentious matters, the management of Holding
Company is confident of recovery of these receivables. Our conclusion is not modified in respect
of the above matter.
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Hindustan Construction Company Limited

Independent Auditor’s Review Report on Consolidated Unaudited Quarterly Financial Results and
Year to Date Results of the Company pursuant to the Regulation 33 and Regulation 52 read with
Regulation 63 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as
amended)

9.

(ii) the matter described in Note 6 to the Statement and the following Emphasis of Matter paragraph
included in the review report on the interim condensed consolidated financial statements of
Steiner AG, a step-down subsidiary of the Holding Company, reviewed by an independent firm
of Chartered Accountants, vide their review report dated 24 January 2024 which is reproduced
by us as under:

“We draw attention to the explanatory comment of the interim condensed consolidated
financial information describing the experienced liquidity difficulties the company faced during
the three-month period and the nine-month period then ended 31 December 2023. These
circumstances indicate the existence of a material uncertainty that may cast significant doubt
about the company's ability to continue as a going concern. The company’s ability to continue
as a going concern depends on whether it can achieve the proposed liquidity measures.”

Our conclusion is not modified in respect of the above matters.

We did not review the interim financial information of seventeen (17) subsidiaries, and one (1) joint
operation included in the Statement, whose financial information reflects total revenues of ¥ 217.81
crore and ¥ 1,666.87 crore, net profit after tax of ¥ 22.39 crore and net loss after tax of ¥ 4.06 crore,
total comprehensive income of ¥ 11.87 crore and total comprehensive loss of ¥ 18.48 crore, for the
quarter and nine-month period ended 31 December 2023, respectively, as considered in the
Statement. The Statement also includes the Group’s share of net profit after tax of ¥ 19.79 crore
and ¥ 23.55 crore and total comprehensive income of ¥ 19.79 crore and ¥ 23.55 crore, for the quarter
and nine-month period ended on 31 December 2023, respectively, as considered in the Statement,
in respect of four (4) associates and one (1) joint venture, whose interim financial information have
not been reviewed by us.

The aforementioned interim financial information have been reviewed by other auditors, whose
review reports have been furnished to us by the management, and our conclusion in so far as it
relates to the amounts and disclosures included in respect of these subsidiaries, joint operation,
associates and joint ventures is based solely on the review reports of such other auditors and the
procedures performed by us as stated in paragraph 3 above.

Our conclusion is not modified in respect of this matter with respect to our reliance on the work done
by and the reports of the other auditors.

We did not review the interim financial information of one (1) joint operation included in the Statement,
where such interim financial information reflects group’s share of total revenues of ¥ 152.72 crore
and T 297.30 crore, net profit after tax of ¥ 2.88 crore and ¥ 5.59 crore, and total comprehensive
income of ¥ 2.88 crore and ¥ 5.59 crore, for the quarter and nine-month period ended on 31
December 2023, respectively, as considered in the Statement. Such interim financial information has
been reviewed by another auditor, whose reports have been furnished to us by the management,
and our conclusion, in so far as it relates to the amounts and disclosures included in respect of this
joint operation, is based solely on the review report of such other auditor and procedure performed
by us as stated in paragraph 3 above.

Further, the aforementioned interim financial information of the above joint operation has been
prepared in accordance with accounting principles generally accepted in India, including ‘Accounting
Standards’ issued by the ICAI. The Holding Company’s management has converted such interim
financial information of the joint operation in accordance with Ind AS. We have reviewed these
conversion adjustments made by the Company’s management. Our conclusion, in so far as it relates
to the amounts and disclosures included in respect of this joint operation is based on the review
report of the other auditor and the conversion adjustments prepared by the management of the
Holding Company and reviewed by us.

Our conclusion is not modified in respect of the above matter with respect to our reliance on the work
done by and the reports of the other auditor.
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Hindustan Construction Company Limited

Independent Auditor’s Review Report on Consolidated Unaudited Quarterly Financial Results and
Year to Date Results of the Company pursuant to the Regulation 33 and Regulation 52 read with
Regulation 63 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as
amended)

10. The Statement includes the interim financial information of ten (10) subsidiaries, which have not been
reviewed/ audited by their auditors, whose interim financial information reflect total revenues of 2
0.77 crore and ¥ 1.81 crore, net loss after tax of ¥ 1.35 crore and ¥ 2.13 crore, total comprehensive
loss of ¥ 1.35 crore and ¥ 2.13 crore for the quarter and nine-month period ended on 31 December
2023 respectively, as considered in the Statement. The Statement above includes the Group’s share
of net profit after tax of Nil and ¥ 0.10 crore and total comprehensive income of Nil and ¥ 0.10 crore,
for the quarter and nine-month period ended 31 December 2023, in respect of one (1) associate,
based on their interim financial information, which have not been received/ audited by their auditors,
and have been furnished to us by Holding Company’s management.

Our conclusion on the Statement, in so far as it relates to the amounts and disclosures included in
respect of these subsidiaries and associates, are based solely on such unaudited/ unreviewed
interim financial information. According to the information and explanations given to us by the
management, such interim financial information is not material to the Group. Our conclusion is not
modified in respect of this matter with respect to our reliance on the interim financial information
certified by the Board of Directors.

11. The Statement includes the interim financial information of six (6) joint operations, which have not
been reviewed/ audited by their auditors, whose interim financial information reflects group’s share
of total revenues of 2 0.09 crore and Z 1.06 crore, net loss after tax of 2 0.71 crore and % 0.37 crore,
total comprehensive loss of ¥ 0.71 crore and ¥ 0.37 crore for the quarter and nine-month period
ended 31 December 2023 respectively, as considered in the Statement. Such interim financial
information has been furnished to us by the Holding Company’s management and our conclusion
on the Statement, in so far as it relates to the amounts and disclosures included in respect of these
joint operations, is based solely on such unreviewed/ unaudited interim financial information.
According to the information and explanations given to us by the Holding Company’s management,
such interim financial information is not material to the Group.

Our conclusion is not modified in respect of this matter with respect to our reliance on the aforesaid
financial information certified by the Board of Directors.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No: 001076N/N500013

Digitally signed by SHASHI
S HAS HI TADWALKAR

Date: 2024.02.08 16:09:08
TADWALKAR P22

Shashi Tadwalkar

Partner

Membership No. 101797

UDIN: 24101797BKCOZI7500

Place: Mumbai
Date: 8 February 2024
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Hindustan Construction Company Limited

Independent Auditor’s Review Report on Consolidated Unaudited Quarterly Financial Results and
Year to Date Results of the Company pursuant to the Regulation 33 and Regulation 52 read with
Regulation 63 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as
amended)

Annexure 1

List of entities included in the Statement

Subsidiary Companies

HCC Contract Solutions Limited HCC Aviation Limited

Western Securities Limited Steiner AG

HREL Real Estate Limited HCC Realty Limited

Panchkutir Developers Limited HCC Operation and Maintenance Limited

HCC Mauritius Enterprises Limited Steiner Promotions et Participations SA

Highbar Technologies Limited Steiner (Deutschland) GmbH

HCC Infrastructure Company Limited VM + ST AG

HCC Mauritius Investments Limited Steiner Leman SAS

HRL Township Developers Limited Steiner India Limited

HRL (Thane) Real Estate Limited Powai Real Estate Developer Limited

Nashik Township Developers Limited Baharampore — Farakka Highways Limited
(upto 28 March 2023)

Maan Township Developers Limited Raiganj - Dalkhola Highways Limited

Manufakt8048 AG Steiner Construction SA
(incorporated w.e.f. 12 July 2022)

Narmada Bridge Tollways Limited Prolific Resolution Private Limited (upto 30
September 2023)

Badarpur Faridabad Tollways Limited

Associates

Highbar Technocrat Limited Evostate Immobillen AG

Evostate AG MCR Managing Corp. Real Estate

Hegias AG, Zurich
(incorporated w.e.f. 18 August 2022)

Joint Operations

Kumagai - Skanska - HCC - ltochu Group Alpine - HCC Joint Venture

HCC - L&T Purulia Joint Venture HCC - Samsung Joint Venture CC 34
Alpine - Samsung - HCC Joint Venture Werkarena Basel AG

Nathpa Jhakri Joint Venture HCC — VCCL Joint Venture

HCC - HDC Joint Venture

Joint Venture |
Prolific Resolution Private Limited (w.e.f. 30 September 2023)
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Walker Chandiok & Co LLP

3rd floor, Unit No. 309 to 312,
West Wing, Nyati Unitree
Nagar Road, Yerwada,

Pune - 411006

Maharashtra, India

T +91 20 6744 8888
F +91 20 6744 8899

Independent Auditor’s Review Report on Standalone Unaudited Quarterly Financial Results and Year
to Date Results of the Company pursuant to the Regulation 33 and Regulation 52 read with
Regulation 63 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(as amended)

To the Board of Directors of Hindustan Construction Company Limited

1.

We have reviewed the accompanying statement of standalone unaudited financial results
(‘the Statement’) of Hindustan Construction Company Limited and its joint operations (together
referred to as ‘the Company’) (Refer Annexure 1 for the list of joint operations included in the Statement)
for the quarter ended 31 December 2022, and the year to date results for the period 1 April 2022 to
31 December 2022 being submitted by the Company pursuant to the requirements of Regulation 33 and
Regulation 52 read with Regulation 63 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (as amended) (‘Listing Regulations’). Attention is drawn to the fact that the Note 3 to
the Statement regarding ‘total balance value of work on hand’ as at 31 December 2022, as included in
the Statement has been approved by the Company’s Board of Directors, but has not been subjected to
audit or review.

The Statement, which is the responsibility of the Company’s management and approved by the
Company’s Board of Directors, has been prepared in accordance with the recognition and measurement
principles laid down in Indian Accounting Standard 34, Interim Financial Reporting (‘Ind AS 34’),
prescribed under section 133 of the Companies Act, 2013 (‘the Act’), and other accounting principles
generally accepted in India and is in compliance with the presentation and disclosure requirements of
Regulation 33 and Regulation 52 read with Regulation 63 of the Listing Regulations. Our responsibility
is to express a conclusion on the Statement based on our review.

We conducted our review of the Statement in accordance with the Standard on Review Engagements
(SRE) 2410, Review of Interim Financial Information Performed by the Independent Auditor of the Entity,
issued by the Institute of Chartered Accountants of India. A review of interim financial information
consists of making inquiries, primarily of persons responsible for financial and accounting matters, and
applying analytical and other review procedures. A review is substantially less in scope than an audit
conducted in accordance with the Standards on Auditing specified under section 143(10) of the Act, and
consequently, does not enable us to obtain assurance that we would become aware of all significant
matters that might be identified in an audit. Accordingly, we do not express an audit opinion.
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Hindustan Construction Company Limited

Independent Auditor’s Review Report on Standalone Unaudited Quarterly Financial Results and Year to
Date Results of the Company pursuant to the Regulation 33 and Regulation 52 read with Regulation 63 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended)

4. As stated in:

(i) Note 6 to the accompanying Statement, the Company’s investments in subsidiaries as at
31 December 2022 includes non-current investment and current investments in HCC Infrastructure
Company Limited (‘HICL’), its wholly owned subsidiary, amounting to ¥ 1,214.65 crore and
% 350 crore, respectively, stated at cost and considered fully recoverable by the management on the
basis of factors stated in the aforesaid note including a valuation performed by an independent valuer.
The subsidiary’s consolidated net worth as at 31 December 2022 is substantially eroded and there
has been significant decline in the actual results of certain key underlying assumptions considered for
valuation purposes. The management believes that such decline is temporary in nature which does
not have any material adverse impact on the valuation of such investment determined as above as at
31 December 2022. However, in the absence of sufficient appropriate evidence to support
management’s estimates of such future assumptions, we are unable to comment upon the
adjustments, if any, that are required to the carrying value of the aforesaid investment and
consequential impact, if any, on the accompanying Statement.

Our audit report dated 12 May 2022 on the standalone audited financial result for the year ended
31 March 2022 and review reports dated 10 November 2022 and 3 February 2022 on the standalone
unaudited financial results for the quarter and six month ended 30 September 2022 and for the quarter
and nine month ended 31 December 2021, respectively, were also qualified in respect of this matter.

(i) Note 7 to the accompanying Statement, the Company has recognised net deferred tax assets
amounting to ¥ 741.74 crore as at 31 December 2022, mainly on account of carried forward unused
tax losses, unused tax credits and other taxable temporary differences on the basis of expected
availability of future taxable profits for utilization of such deferred tax assets. However, in view of the
history of losses, we are unable to obtain sufficient appropriate audit evidence with respect to the
projections for future taxable profits prepared by the management and therefore, are unable to
comment on any adjustments that may be required to the carrying value of aforesaid net deferred tax
assets as at 31 December 2022.

Our audit report dated 12 May 2022 on the standalone audited financial result for the year ended
31 March 2022 and review reports dated 10 November 2022 and 3 February 2022 on the standalone
unaudited financial results for the quarter and six month ended 30 September 2022 and for the quarter
and nine month ended 31 December 2021, respectively, were also qualified in respect of this matter.

5. Based on our review conducted as above and the consideration of the review report of the other auditor
referred to in paragraph 7 below, except for the possible effects of the matters described in previous
section, nothing has come to our attention that causes us to believe that the accompanying Statement,
prepared in accordance with the recognition and measurement principles laid down in Ind AS 34,
prescribed under section 133 of the Act, and other accounting principles generally accepted in India,
has not disclosed the information required to be disclosed in accordance with the requirements of
Regulation 33 and Regulation 52 read with Regulation 63 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (as amended), including the manner in which it is to be disclosed, or
that it contains any material misstatement.

6. We draw attention to Note 4 to the accompanying Statement, regarding uncertainties relating to
recoverability of unbilled work-in-progress (contract assets), current trade receivables and non-current
trade receivables amounting to ¥ 740.17 crore, ¥ 218.83 crore and ¥ 57.52 crore, respectively, as at
31 December 2022, which represent various receivables in respect of closed/ substantially closed/
suspended/ terminated projects. These aforementioned receivables are mainly in respect of cost
over-run arising due to client caused delays, suspension of projects, deviation in design and change in
scope of work; for which Company is at various stages of negotiation/ discussion with the clients or
under arbitration/ litigation. Considering the contractual tenability, progress of negotiations/ discussions/
arbitration/ litigations and as legally advised in certain contentious matters, the management is confident
of recovery of these receivables. Our conclusion is not modified in respect of the above matter.
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Hindustan Construction Company Limited

Independent Auditor’s Review Report on Standalone Unaudited Quarterly Financial Results and Year to
Date Results of the Company pursuant to the Regulation 33 and Regulation 52 read with Regulation 63 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended)

7. We did not review the interim financial information of one (1) joint operation included in the Statement,
where such interim financial information reflects Company’s share of total revenues of ¥ 49.37 crore and
¥ 144.47 crore, total net profit after tax of ¥ 0.94 crore and % 2.71 crore, and total comprehensive income
of ¥ 0.94 crore and % 2.71 crore, for the quarter and nine-month period ended on 31 December 2022,
respectively, as considered in the Statement. Such interim financial information has been reviewed by
another auditor, whose report has been furnished to us by the management, and our conclusion, in so
far as it relates to the amounts and disclosures included in respect of this joint operation, is based solely
on the review report of such other auditor.

Further, the aforementioned interim financial information of the above joint operation has been prepared
in accordance with accounting principles generally accepted in India, including accounting standards
issued by the ICAI. The Company’s management has converted such interim financial information of the
joint operation in accordance with Ind AS. We have reviewed these conversion adjustments made by
the Company’s management. Our conclusion, in so far as it relates to the amounts and disclosures
included in respect of this joint operation is based on the review report of other auditor and the conversion
adjustments prepared by the management of the Company and reviewed by us.

Our conclusion is not modified in respect of the above matters with respect to our reliance on the work
done by and the report of the other auditor.

8. The Statement includes the interim financial information of six (6) joint operations, which have not been
reviewed/ audited by their auditors, whose interim financial information reflects Company’s share of total
revenues of ¥ (0.12) crore and % 0.35 crore, net loss after tax of ¥ 0.47 crore and % 0.88 crore, and total
comprehensive loss of ¥ 0.47 crore and % 0.88 crore for the quarter and nine-month ended on
31 December 2022, respectively, as considered in the Statement. These interim financial information
have been furnished to us by the Company’s management. Our conclusion on the Statement, in so far
as it relates to the amounts and disclosures included in respect of these joint operations, are based
solely on such unreviewed/ unaudited interim financial information. According to the information and
explanations given to us by the management, these interim financial information are not material
to the Company.

Our conclusion is not modified in respect of this matter with respect to our reliance on the aforesaid
financial information certified by the Board of Directors.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No:001076N/N500013

Digitally signed by
SHASHI SHASHI TADWALKAR

TA DWALKAR Date: 2023.02.02

14:50:15 +05'30'
Shashi Tadwalkar
Partner
Membership No:101797
UDIN:23101797BGXEYN9591

Place: Mumbai
Date: 02 February 2023
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Hindustan Construction Company Limited

Independent Auditor’s Review Report on Standalone Unaudited Quarterly Financial Results and Year to
Date Results of the Company pursuant to the Regulation 33 and Regulation 52 read with Regulation 63 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended)

Annexure 1
List of joint operations included in the Statement

Sr.No. Name of the entity

1. Kumagai — Skanska — HCC - Itochu Group
2. HCC - L&T Purulia Joint Venture

3. Alpine - Samsung - HCC Joint Venture

4. Alpine - HCC Joint Venture

5. HCC - Samsung Joint Venture CC 34

6. Nathpa Jhakri Joint Venture

7. HCC - HDC Joint Venture

8. HCC - VCCL Joint Venture

This space has been intentionally left blank,
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STATEMENT OF STANDALONF UNAUDITED FINANCIAL RESULTS FOR THE QUARTER AND NINE MONTH ENDED 31 DECEMBER 2022

2 in crare except earnings per share

- Quarter gnded Nine month ended Year ended
No. Particulars 31-De¢-22 1-Sep-22 31-Dec-21 31-Dec-22 31-Dec-21 31-Mar-22
Unnudited Urnaudited U ditad U dited U diled Audited
1 |lncome
(a) R2vanue ffuin operalions 1.155 45 1.249.07 1.155.23 3.377.25 3,004 88 4,666 28
(b) Other ircome 11.68 18.79 ~4 49 41 83 77632 80.24
Total income (a+h) 1.167.13 1.267.86 116963 341913 347251 4,746.52 ‘
2 |Expenses
(a} Cos!ol matenals consumed 266 68 250 22 241,10 756.93 G13 2% 9E5.07
(b} Subcontmciing expeases 536 17 57984 447,08 1.568.21 143229 2,263.26 I
{c) Conslructicn expenses 65.62 84 40 71.19 224 87 22026 26151
{d} Eir ployee benelils cxpense 8155 7708 83.20 240.43 25282 34592
{c] Financa coste 138 43 138 89 247,13 5845 704.95 34a 80
() Dopreciatian and amorisabion expense 1891 20.08 22.69 59.17 6959 9369
(g) Othar exgensas 3C.CO 28 40 2872 83.52 7599 11160
Total expenses {(a+bécid+e+f+g) 1.141.36 1.177.81 1,141.18 3.453.59 3,369.15 4,919.90
3 |Profit/ (Loss) befora exceplional items and tax {(1-2) 25.77 30.05 28.45 (14.46) {196.64) {173.28)
4 |Excaptonzl ilem - gain (Refer note §) 22330 223.30
5 |Profit! (L nss) hefore tax (3+4) 25.77 31335 28.45 188.84 {196.64) {173 28)
6 |Tax exponse
{a) Current tax 0.c8 r 57 070 166 153 596
(M Neteced tax (Refer note 7} - - - (23 46) (26 19)
Total tan expense 0.58 .57 070 1.66 {21.90) {2018}
7 |Profit/ {Loss) Tor ihe pericd? year {5-6) 26.19 312.78 2775 187.18 (174.74) (153.10)
£ |Other comprehensive income! (loss)
{3) Items not to be reclass fied subsenquanty 1o profit of (0ss (net of tax)
- Gawv (loss) on far- vale of detmed benett plans as pet actuarial valuation 040 0.59 «.an 1.30 (1.10) 073
- Gai/ {luss) oo §3i- value of =quity instruments {1 88 .77 €24 (3.et) 832 FAR]
{b) ltors to ba rac agsified subsaquertly in arafit or loas - - - -
Other comprehensive income! {loss) for the period/ year, net of tax (a+b) {1.45) 2.36 5983 {2.61} 122 7.86
g |Total comprehensive income! {loss) for the penodf year. net of tax (7+8) 2).74 315,14 33.68 184.67 167 82) {145.24)
10 |Paid ua ecuy snhare capital (Face value cf ¥ | each) 160 3 157,04 151 31 151 51 t51.31 151 31
*1 | Otner equity (exclud ng revaluaton reserves) 31702
12 |Earnings/ :L0ss) par share (Faus valus of ¥ 1 eadh) ) .
{a) Basic EPS {nol annualised) 1io 2) 0.17 207 0.'2 :i: :: 1? ::g:;
{5* Diluted EPS (oot annualizcd) (in %1 017 207 0 . .15} .
See accompanying notes to the sianrainae 1112udiled financial results

Hindustan Construction Co Ltd

Hincon House,

LBS Maig Vikhroli {yvest;,

Mumbai - 400 083, India

Tel: +91 22 2575 1000 Fax : +91 22 2577 756B
CIN : L4520CMH1926PLCO01228
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Notes:

1 The standalone unaudited financial results of Hindustan Construction Company Limited (the 'Company' or ‘HCC') far the quarter
and nine month ended 31 December 2022 have been prepared to comply in all material respects with the Indian Accounting
Standards ('Ind AS') as prescribed under Section 133 of the Companies Act, 2013 {'the Act'). These results have been reviewed
and recommended to the Board of Directors by the Audit Committee and subsequently approved by the Board of Directors of the
Cornpany at their respective meetings held on 02 February 2023.

2 The Company is engaged in a single business segment viz "Engineering and Construction”, which is substantially seasonal in
character Further, the Company's margins in the guarterly resuits vary given the nature of its business and consequent to
receipt of awards/ claims or events which may lead to revision in cost to completion. Accordingly, the quarterly results may vary
and may not be indicative of annual results.

3 The total balance value of work on hand as at 31 December 2022 is 2 1 2.675 crore (31 March 2022: ¥ 15,967 crore).

4 Unbilled work-in-progress (contract assets), current trade receivables and non-current trade receivable includes Z 740.17 crore,
2 218.83 crore and ¥ 57.52 crore, respectively, outstanding as at 31 December 2022 representing receivables from customers
based on the terms and condtions implicit in the contracts and other receivables in respect of closed/ substantially closed/
suspended! terminated projects. These aforementioned receivables are mainly in respect of cost aver-run arising due to client
caused delays, deviation in design and change in scope of work; for which Company is at various stages of negotiation/
discussion with the clients or under arbitration/ litigation. Considering the contractual tenability, progress of negotiations/
discussions/ arbitratian/ litigations and as legally advised in certain contentious matters, the management is confident of recovery
of thess receivables.

§ During the guarter ended 30 September 2022, the Company novated specified debt of ienders aggregating % 2,855.69 crore to
Prolific Resolution Private Limited (PRPL’), a wholly owned subsidiary of the Company. with the consideration being the
assignment of beneficial interest in the specified arbitration awards and claims with a carrying value of ¥ 2,894.11 crore \n favor
of PRPL, Further, the revision in terms of facilities by lenders resulted in a gain of 2 223.30 crore which has been presented as
an exceptional item for the quarter ended 30 September 2022,

Based on the above and cansidering the future business plans, including time-bound monetization of assets, the management is
confident of meeting the obligations as they fall due. Accordingly, the management considers it appropriate to prepare thase
financial resuits on a going cancern basis.

6 As at 31 December 2022, the Company has investments i its wholly owned subsidiary HCC Infrastructure Company Lim ted

{'HICL") aggregaling ¥ 1,564.65 crore classified as non-current investment ¥ 1,.214.65 crore (30 September 2022: 2 1,214.65
crore, 31 March 2022: 2 1,214.65 crore and 31 December 2021. ¥ 1,564.65 crore) and current investment of ¥ 350 crore (30
September 2022: ¥ 350 crore, 31 Mareh 2022: ¥ 350 crore and 31 December 2021: Nil). The consolidated net worth of HICL as
at 31 December 2022 has been substantially eroded. The management has cbtained valuation report of HICL from an
ingependent valuation expert which includes the vaiuation of the underlying investments and assets represerited by cash flows
from propoased sale of subsidiary (including earn-out considerations and share of future revenues) and favourable arbitration
awards.
There has been a decline in the actual results of certain key underlying assumptions used for the purpose of valuation in earlier
periods. The management belisves such decline is temporary in nature and does not expect any material adverse impact on the
recoverable amount of underying investments/ assets. Accordingly, based on future business plans and valualion report from an
independent valuer, the management belleves that the recoverable amount of investrment in HICL is higher than its carrying
vaiue. Statutory auditors review repert is modified in respect of this matter.

7 As st 31 December 2022, the Company has recognised net ceferred tax assets amounting to ¥ 741.74 crore (30 September
2022: ¥ 741.74 crore, 31 March 2022: ¥ 741.74 crore and 31 Dacember 2021: 739,28 crore) mainly on account of carried
forward unused tax losses. unused tax credits and other taxable temporary differences. While the Company is cenfident of taxable
profits being available against which unused tax losses can be utilized, the Company on prudent basis is nol recognizing
additional deferred tax asset on the tax [osses.

Based on the expected profits from the unexecuted orders on hand/ fulu-e projects and expected realisation of claims/ arbitration
awards, the Company's management is cenfident that sufficient future :axable income will be available against which such net
deferred tax assets recognised as at 31 December 2022 will be realized. Statutory auditors review report is modified in respect of

this matter.
8 Figures for the previous period/ year have been regrouped/ reclassified to conform tg the current period presentation, wherever
considersd necessary.
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< Addiliotal distlos,res as per Clause 52(4) of Secuntes and Exciange Board of ndia (Listing Obligations and Disc osu*e Reqiirements) Regulations 2015:

Quarter eaded Nine month ended Year ended
Particulars 31-Dec-22 30-3e9-22 31-Deg-21 J1-Dac-22 M-Dec-21 31 March 2022
Unaudited Unauditad Unaudited Unaudited Unasudited Audited

Outstanding redeemable preference shares ‘¥ ir crore) .

Debenture Gedemplion reservs 1€ in crore) 54 99 54 €9 54,99 54 99 54 99 5499
Nel Wonh | ¥ ia crore) }

{Equity Shara Capital + othe* equily less capial roserves) €36.34 612 €1 429,48 636.94 429 48 45314
Net Profitf (Loss) aftec tax {7 in crore) 235.19 31278 27.7% 187 .18 (174 74) (153.13}
3ssic asrmings/{inss per share (Nol annualised) .17 2.67 0.18 124 (1.15 {(1a1}
Ji uted earnings{loss) per share (Not annuaiszd) Q.17 207 0.13 1.24 (115) 1011
Debt Equity ratic {hmes) R

iTotal Debt / Equity Share Capital « ofher equity) 3.95 2.45 882 3.35 6.82 837
Deb! Service Cuven g alio (limes) -

{Earnings bafare interest*, depreciatian and amertisation, axcaphicnal items and ‘ax) / 2

tinterest’s on dabt for tha per od/year « Principal repeyment of lorg-term debt a1d lsase 103 151 055 0.51 D.28 0.3
kabiihes within ane year: - Annualised

Intaresi Sarvica Covaraga rotio (times) -

[{Eanings before interest®, deprecialion and amerisation. excepticnal ilens and 1ax) 1.46 216 133 1.06 072 0.87
Interas) axnrEnape?|

Curpil Ratio (mies) .

{Curret asaets / Curreni ligkililies) e o8 097 e oE7 oo
Long-term debl 1o working capital (limés) ; .
(thon-current Borrowiings + Current maiurities of long-term debt) / Net working zapital] 278 858 730 278 (7.37) 2013
Bad Jebis ta accoums recejvable ratio (%) R .

{Bad dabts / Averaze trade receivabiss)

Currant ! abilily ratia {fimas) 0.55 055 0.76 0.55 0.76 077
(Current lIablities ! Total liabilittes)

Tolzl debts to fotal assets rafio {timas) : 0.25 025 0.35 0.26 035 0.34

Non-cu‘rent Borrowings + Current Borrowings)/Toial Assets]

|D""t‘“‘g Turnover (times} : 1.82 151 119 1.36 0.99 108
(fReveniLe from operationa / A ge trade receivable)) - Annualised

Inventory Tumaver {hmes) |

{[Cost of Goods Scid / Average invantery)] - Arnualisad 18.86 1983 16,50 19.92 15.86 188"
Cost of Goves sold - Cost of materlals consumed « Subcontractine expenses +

Congtraction axpenses

Opeialing Margin {in %) -

[:grnhggs bef:re i(nter\e).w finance costs. depreciation and amortisation, excephianal 14.34% 18.27% 24.57% 14 84% 16.17% 16.91%
items and lax - Cther | )/ Ravenue trom ogarations|

Net Profil /{Loss) Ma-@ n (%) : 2.18% 25 4% 2 40% 553% -5 65% -3.28%
2mFi7 71 neei aftor taw ¢ Revenue fram pperaticns] —L

The Conpany continie to maintain 190% sese: caver for the NCO ssuad by t

A Evrhnioe inlerast @xnenges on interest or advance from custamers

for Hindustan Canstruction Company Limitad

» -
/ / § / Hincon Hou‘.-‘;e\,\f?
I i

—_— ————————

Ajit Gulabchand

Murrbai, Dated : 02 Februaly 2023 NE N Chaj & Managing Directar

www liccindia.com
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3rd floor, Unit No. 309 to 312,
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Nagar Road, Yerwada,

Pune - 411006

Maharashtra, India

T +91 20 6744 8888
F +91 20 6744 8899

Independent Auditor’s Review Report on Consolidated Unaudited Quarterly Financial Results and
Year to Date Results of the Company pursuant to the Regulation 33 and Regulation 52 read with
Regulation 63 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(as amended)

To the Board of Directors of Hindustan Construction Company Limited

1.

We have reviewed the accompanying statement of unaudited consolidated financial results
(‘the Statement’) of Hindustan Construction Company Limited and its joint operations (‘the Holding
Company’) and its subsidiaries (the Holding Company and its subsidiaries together referred to as ‘the
Group’), its associates and joint ventures (refer Annexure 1 for the list of subsidiaries, associates, joint
ventures and joint operations included in the Statement) for the quarter ended 31 December 2022 and
the consolidated year to date results for the period 1 April 2022 to 31 December 2022, being submitted
by the Holding Company pursuant to the requirements of Regulation 33 and Regulation 52 read with
Regulation 63 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(as amended) (‘Listing Regulations’).

This Statement, which is the responsibility of the Holding Company’s management and approved by the
Holding Company's Board of Directors, has been prepared in accordance with the recognition and
measurement principles laid down in Indian Accounting Standard 34, Interim Financial Reporting
(‘Ind AS 34’), prescribed under section 133 of the Companies Act, 2013 (‘the Act’), and other accounting
principles generally accepted in India and is in compliance with the presentation and disclosure
requirements of Regulation 33 and Regulation 52 read with Regulation 63 of the Listing Regulations.
Our responsibility is to express a conclusion on the Statement based on our review.

We conducted our review of the Statement in accordance with the Standard on Review Engagements
(SRE) 2410, Review of Interim Financial Information Performed by the Independent Auditor of the Entity,
issued by the Institute of Chartered Accountants of India. A review of interim financial information
consists of making inquiries, primarily of persons responsible for financial and accounting matters, and
applying analytical and other review procedures. A review is substantially less in scope than an audit
conducted in accordance with the Standards on Auditing specified under section 143(10) of the Act, and
consequently, does not enable us to obtain assurance that we would become aware of all significant
matters that might be identified in an audit. Accordingly, we do not express an audit opinion.

We also performed procedures in accordance with the SEBI Circular CIR/CFD/CMD1/44/2019 dated

29 March 2019 issued by the SEBI under Regulation 33 (8) of the Listing Regulation, to the
extent applicable.
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Hindustan Construction Company Limited

Independent Auditor’s Review Report on Consolidated Unaudited Quarterly Financial Results and Year to Date
Results of the Company pursuant to the Regulation 33 and Regulation 52 read with Regulation 63 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended)

4. As stated in Note 3 to the accompanying Statement, the Holding Company has recognised net deferred
tax assets amounting to ¥ 741.74 crore as at 31 December 2022, mainly on account of carried forward
unused tax losses, unused tax credits and other taxable temporary differences on the basis of expected
availability of future taxable profits for utilization of such deferred tax assets. However, in view of the
Holding Company’s history of losses, we are unable to obtain sufficient appropriate audit evidence with
respect to the projections for future taxable profits prepared by the management and therefore, are
unable to comment on any adjustments that may be required to the carrying value of aforesaid net
deferred tax assets as at 31 December 2022.

Our audit report dated 12 May 2022 on the consolidated audited financial result for the year ended
31 March 2022 and review reports dated 10 November 2022 and 3 February 2022 on the consolidated
unaudited financial results for the quarter and six month ended 30 September 2022 and for the quarter
and nine month ended 31 December 2021 was also qualified in respect of this matter.

5. Based on our review conducted and procedures performed as stated in paragraph 3 above and upon
consideration of the review reports of the other auditors referred to in paragraphs 7 and 8 below, except
for the possible effects of the matter described in previous section, nothing has come to our attention
that causes us to believe that the accompanying Statement, prepared in accordance with the recognition
and measurement principles laid down in Ind AS 34, prescribed under section 133 of the Act, and other
accounting principles generally accepted in India, has not disclosed the information required to be
disclosed in accordance with the requirements of Regulation 33 and Regulation 52 read with Regulation
63 of the Listing Regulations, including the manner in which it is to be disclosed, or that it contains any
material misstatement.

6. We draw attention to:

(i) Note 4 to the accompanying Statement, regarding uncertainties relating to recoverability of unbilled
work-in-progress (contract assets), current trade receivables and non-current trade receivables
amounting to ¥ 740.17 crore, ¥ 218.83 and % 57.52 crore, respectively, as at 31 December 2022,
which represent various receivables in respect of closed/ suspended/ substantially closed/
terminated projects. These aforementioned receivables are mainly in respect of cost over-run arising
due to client caused delays, suspension of projects, deviation in design and change in scope of
work, for which Holding Company is at various stages of negotiation/ discussion with the clients or
under arbitration/ litigation. Considering the contractual tenability, progress of negotiations/
discussions/ arbitration/ litigations and as legally advised in certain contentious matters, the
management is confident of recovery of these receivables. Our conclusion is not modified in respect
of the above matter.

(i) Note 5 to the accompanying Statement, pertaining to matter on which following emphasis of matter
has been included in the review report dated 20 January 2023 on the interim condensed
consolidated financial statements of Steiner AG, a step-down subsidiary of the Holding Company,
issued by an independent firm of Chartered Accountants, which is reproduced by us as under:

“We draw attention to the explanatory comment of the interim condensed consolidated financial
statements describing the unsatisfactory performance in the reporting period and the experienced
liquidity difficulties the Company faced during the three-month period ended 31 December 2022.
Furthermore, the company did not comply with some credit conditions (financial covenants) in the
reporting period. These circumstances indicate the existence of a material uncertainty that may
cast significant doubt about the company's ability to continue as a going concern. The company’s
ability to continue as a going concern depends on whether it can achieve the proposed
liquidity measures.”
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(iii) Note 9 to the accompanying Statement, pertaining to matter on which following emphasis of matter
has been included in the review report dated 30 January 2023 on the financial results of HREL Real
Estate Limited, a subsidiary of the Holding Company, issued by an independent firm of Chartered
Accountants, which is reproduced by us as under:

“‘Note XX to the accompanying financial statements, the Company had provided corporate
guarantees and put options aggregating ¥ 6,812.24 crore (previous year: ¥ 6,069.65 crore) to the
lenders of its erstwhile subsidiaries, Lavasa Corporation Limited (LCL) and Warasgaon Assets
Maintenance Limited (WAML) in respect of amounts borrowed by these entities. LCL and WAML
were admitted under the Corporate Insolvency and Resolution Process (CIRP) in accordance with
the Insolvency and Bankruptcy Code, 2016 (IBC) dated 30 August 2018 and 20 December 2018,
respectively and Resolution Professionals (RP) were been appointed by the Committee of
Creditors (CoC) of the lenders of respective companies. The lenders, to whom these corporate
guarantees and put options were furnished, have filed their claims with Resolution Professional
and have also invoked the corporate guarantee/ put options issued by the Company. The National
Company Law Tribunal, Mumbai Bench vide its order dated 26 February 2020, have approved the
request of lenders of LCL and WAML to consolidate LCL, WAML and Dasve Convention Centre
Limited (a subsidiary of LCL) and thereby get better valuation on liquidation. The Resolution
Professional is in the process of formulating a resolution plan including identifying potential
resolution applicant. The liability of the Company shall be determined once the debts due to these
lenders are settled by Resolution Professional upon completion of the IBC process. Pending the
outcome of the resolution process, no provision has been made in the financial statements by the
management stating that the impact, if any is currently unascertainable.”

(iv) Note 8 to the accompanying Statement, pertaining to matter on which following emphasis of matter
included in the review report dated 31 January 2023 on the financial results of Raiganj - Dalkhola
Highways Limited, a step-down subsidiary of the Holding Company, issued by an independent firm
of Chartered Accountants, on matters which is reproduced by us as under:

“Note XX and XX of notes to accounts, the Company had taken term loans from consortium of
banks and financial institution. The Company borrowings have been classified as non-performing
assets by the lenders due to defaults in payment of related dues. Balances of outstanding
borrowings from the lenders including interest thereon, as recorded in books of accounts of
Company are unconfirmed.”

Our conclusion is not modified in respect of the above matters.

7. We did not review the interim financial statements/ interim financial information of twenty (20)
subsidiaries included in the Statement, whose financial statements/ financial information reflect total
revenues of ¥ 729.48 crore and % 3,368.78 crore, net loss after tax of ¥ 296.87 crore and ¥ 401.31 crore
and total comprehensive loss of ¥ 313.73 crore and ¥ 417.29 crore, for the quarter and nine month period
ended 31 December 2022, respectively, as considered in the Statement. The Statement also includes
the Group’s share of net profit after tax of ¥ 1.92 crore and ¥ 4.67 crore and total comprehensive income
of ¥ 1.92 crore and ¥ 4.67 crore, for the quarter and nine-month period ended 31 December 2022,
respectively, as considered in the Statement, in respect of three (3) associates and two (2) joint ventures,
whose interim financial information have not been reviewed by us.

These interim financial statements/ interim financial information have been reviewed by other auditors,
whose review reports have been furnished to us by the management, and our conclusion in so far as it
relates to the amounts and disclosures included in respect of these subsidiaries, associates and joint
ventures is based solely on the review reports of such other auditors and the procedures performed by
us as stated in paragraph 3 above.

Our conclusion is not modified in respect of this matter with respect to our reliance on the work done by
and the reports of the other auditors.
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8.

We did not review the interim financial information of one (1) joint operation included in the Statement,
where such interim financial information reflects group’s share of total revenues of ¥ 49.37 crore and
T 144.47 crore, total net profit after tax of ¥ 0.94 crore and  2.71 crore, and total comprehensive income
of ¥.0.94 crore and % 2.71 crore, for the quarter and nine-month period ended on 31 December 2022,
respectively, as considered in the Statement. Such interim financial information has been reviewed by
another auditor, whose report has been furnished to us by the management, and our conclusion in so far as
it relates to the amounts and disclosures included in respect of this joint operation, is based solely on the
review report of such other auditor and procedure performed by us as stated in paragraph 3 above.

Further, the aforementioned interim financial information of the above joint operation has been prepared
in accordance with accounting principles generally accepted in India, including accounting standards
issued by the ICAIl. The Holding Company’s management has converted such interim financial
information of the joint operation in accordance with Ind AS. We have reviewed these conversion
adjustments made by the Holding Company’s management. Our conclusion, in so far as it relates to the
amounts and disclosures included in respect of this joint operation is based on the review report of other
auditor and the conversion adjustments prepared by the management of the Holding Company and
reviewed by us.

Our conclusion is not modified in respect of the above matters with respect to our reliance on the work
done by and the reports of the other auditor.

The Statement includes the interim financial statements/ interim financial information of nine (9)
subsidiaries, which have not been reviewed/ audited by their auditors, whose interim financial
statements/ interim financial information reflect total revenues of Nil and % 0.07 crore, net profit after tax
of 2 0.03 crore and % 0.12 crore and total comprehensive income of ¥ 0.03 crore and ¥ 0.12 crore for
the quarter and nine month ended on 31 December 2022, respectively, as considered in the Statement,
and have been furnished to us by the Holding Company’s management.

Our conclusion on the Statement, in so far as it relates to the amounts and disclosures included in
respect of these subsidiaries, are based solely on such unaudited/ unreviewed interim financial
statements interim financial information. According to the information and explanations given to us by
the management, these interim financial statements/ interim financial information are not material to the
Group Our conclusion is not modified in respect of this matter with respect to our reliance on the interim
financial statements/ interim financial information certified by the Board of Directors.

10. The Statement includes the interim financial information of six (6) joint operations, which have not been

reviewed/ audited by their auditors, whose interim financial information reflects group’s share of total
revenues of ¥ (0.12) crore and % 0.35 crore, net loss after tax of ¥ 0.47 crore and % 0.88 crore, and total
comprehensive loss of ¥ 0.47 crore and ¥ 0.88 crore for the quarter and nine month ended on
31 December 2022, respectively, as considered in the Statement. These interim financial information
have been furnished to us by the Company’s management. Our conclusion on the Statement, in so far as it
relates to the amounts and disclosures included in respect of these joint operations, are based solely on such
unreviewed/ unaudited interim financial information. According to the information and explanations given to
us by the management, these interim financial information are not material to the Group.

Our conclusion is not modified in respect of this matter with respect to our reliance on the aforesaid
financial information certified by the Board of Directors.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No:001076N/N500013

Digitally signed by SHASHI
SHASHI TADWALKAR
TA DWALKAR Eg’t;;glOZS.OZ.OZ 14:50:57

Shashi Tadwalkar
Partner
Membership No:101797

UDIN:23101797BGXEY08020
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Annexure 1

List of entities included in the Statement

Subsidiary Companies

HCC Contract Solutions Limited

HCC Aviation Limited

Western Securities Limited

Steiner AG

HREL Real Estate Limited

Dhule Palesner Operations & Maintenance Limited

Panchkutir Developers Limited

HCC Power Limited

HCC Mauritius Enterprises Limited

HCC Realty Limited

Highbar Technologies Limited

HCC Operation and Maintenance Limited

HCC Infrastructure Company Limited

HCC Energy Limited

HCC Mauritius Investments Limited

Steiner Promotions et Participations SA

HRL Township Developers Limited

Steiner (Deutschland) GmbH

HRL (Thane) Real Estate Limited

VM + ST AG

Nashik Township Developers Limited

Steiner Leman SAS

Maan Township Developers Limited

Steiner India Limited

Manufakt8048 AG

Powai Real Estate Developer Limited

HCC Concessions Limited *

Prolific Resolution Private Limited

Narmada Bridge Tollways Limited *

Baharampore - Farakka Highways Limited *

Badarpur Faridabad Tollways Limited *

Raiganj - Dalkhola Highways Limited *

Associates
Highbar Technocrat Limited Evostate Immobillen AG
Evostate AG MCR Managing Corp. Real Estate

Joint Venture / Joint Operations

Kumagai-Skanska-HCC-ltochu Group

Alpine - HCC Joint Venture

HCC-L&T Purulia Joint Venture

HCC Samsung Joint Venture CC 34

Alpine - Samsung - HCC Joint Venture

ARGE Prime Tower, Ziirich

Nathpa Jhakri Joint Venture

Werkarena Basel AG

HCC- HDC Joint Venture

HCC — VCCL Joint Venture

* The aforementioned entities were Joint Venture of the Group and effective 20 August 2021 have become

subsidiaries of the Holding Company.
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Notes:

@

The consolizated unaudited financial results of Hindustan Construction Gomaany Limited arnd its oint operations ithe 'Holdirg Company' ar "HCC?) and its
subsidierics (the Holcing Company and its subsidienes together referred to a8 'the Group') for tae quarter ard nine month ended 31 Decemuer 2022 have been
prepared 1o comp y in all material respects wilh the Indian Accounting Stardards (Ind AS") as prescribed uncer Sectian 133 af the Crrrpanias Act, 2013 (ihe Act?).
These results have b2en reviewed and recommenced Lo the Boaid of Directors by the Audit Committee and subsequentiy approved by the Board of Directors of
the Holding Campany at their respective meetings held on 02 February 2023,

Quring the querter ended 20 Szpterrber 2022, the Holding Company novated specified debl of lenders aggregating  2,855.69 crore o Proific Resolution Privaie
Lirted {FRPL"), a wholly ownzc subsidiary of the Holding Company with the consideration oeing the assignment of beneficial intsrest in the soec fiad artitratian
avards and claims with a carryirg value of ¥ 2,834.11 crore in favor of PRPL. Further, the ravision in terms of facilites by lenders reaultec in a gain of ¥ 223,30
crore which nas been presented as &n exceptional item for tha quarter ended 30 Septerter 2022,

8ased on the above and considering the future business plans, including time-bound monstization of sssets. the Group's management is confident of meeling the
obigatons as trey fall due. Accordingly, the Group's managemsnt Considers it appropriate 1o prepare these financia results on a going concern basis.

As at 31 December 2022, the Holding Compary has recagnised nel deferred tax assets amouatng o ¥ 741,74 crore {30 September 2022 ¥ 741.74 =rors, 51
March 2022: # 741.74 crore and 31 Decambar 2021 % 739 28 crore) mainly on account of carried forward unused tax losses, unused tax credils and other :3xable
tersporary differences. While the Holdirg Company is confident of taxab e profits being availeble against which unused tax losses can be utlized, the Heiding
Company on prudent bas:s is not recogniz ng additional deferred tax asset on the tax losses.

Based on the expacted pofits from the urexecuted osders on hand future projects and expecied realisation of claims/ arhitration awards, the Held ng Company's
managemet is confident that sufficient fulure taxable income will he available against whicn such net defermed tax aseets renagmsad as a* 31 December 2022 will
be reaized Stalulory auditors review report ia modified in respect of this matter.

Unbilled werk-in-pregress (contract assets), current irade receivables and non-curren: trade recaivable includes ? 740.17 crore, ¥ 218 83 crors and ¥ 5§7.52 ¢rore
respactively, cutsianding es at 31 December 2022 resmsant ng receivables from customers based on the terms and conditiona implicit in the cantracts and other
recevables in respect of closed/ substantially closed! suspenced! terminated prejects. These aforemertiorad “ezeivables are mainly in respect of cost gver-run
arising due 1o client caused delays, deviaticn in design and zhange in scope of werk: for which Halding Comrpary is at varioLs stages of negotiation/ discussian
with the cients or under arbitration/ iigation Considering the contractual temakiry, progress of nagoriations! discussions/ arbitration! litigations and as legally
adyised in carta:n contentious matters, the management is cenfident of recovery of these receivables.

During the quarié” anc ning month penod eced 31 December 2022, the performance of Steine- AG {"SAG'), a wholly owned step-down subsidiary. has suffered
dus to the ongo ng impact of the COVID pardemic on the supp ¥ chain and high inflalion on cons:rugtion cost furthar increased frem the Ukraine war. This rasulled
in raising inlerest rates due 1o global lightening of meneiary pelicy by all certral banks and temporary reluclance of investors n the Swiss Real Estate market.
Also a5 at 31 December 2022, SAG is nol in ccmphance with certain financial cavenanls in respect cf the facility agreement with 3 Bank syndicate ta provide
guarantees for i's construction projects.

The management has initiated liquicily erhancing measures incuding one-time seitiemen! with customers. The manajement also cxpects the overall ecoronme
situation in Swiss market to turn dack to a stable situation in the course of 2023.

Based cn the propussd icuidily measwes, the managemsnt is oplimistic of successlully seeing through the current stualion in next quariers and aocardingly
eonsiders it appropriate to pregare the interim condensed corsolidaled financial statements of SAG cn a going cancar Jasis.

HCC Concessions Limeed (HCON), on 1 Febiuary 2022, has ensered into a kirding tern shast for 100% s:e<e sale of its subsidiary i.e Baharampore Farakka
Highways Limited ("2FHL?, for an gquily consideration of € 60C crore subject ta chsirg adjustments and requisite apgrovals. Additionally, HCOMN would be entitted
10 certain earn-outs which is expecled to be material.

Pursuant o tre abcve, BFHL has heen aresented zs discontinuied ooerations in eccordance witt Ind AS 105 - Nan-curment Assets Held for Sale and Discotinued
Operalons. The requisite disclosures in accardanze with Ind AS 105 are given balow:

(¥ crore)

Quarter ended Nine month ended Year anded

Partculars 31.Dec-22 30-Sep-22 31-Dec-21 31-Dec-22 31-Dec-21 31-Mar-22
Revenue from gperatons 105 80 90 84 90 58 267.55 116 84 178 07
Other inzome 5 9R 213 324 10.43 662 10.55
‘Total income 111.75 92.97 9}.80 277.98 123.46 188.57
Telal expenses 11102 958D 100.22 201827 128 59 165593
Profit; (Loss} before tax 0.73 (2,83} (6.42) (0.29) (5.13) (7 02)
Tax expenss on profil on sale of d scontinued operation 014 | B . .14 - 13.07
Profit’ (Less) from sale of discontinued aperations, net 0.59 ] (2.83) (6.42) (0,43) {5 13)- {20.08

= In accardance with Ind AS 105, disclosures for prior period are also required ta ba presented In raspect of ¢scanlinuing Ioperations. Howevor, as BFHL has
become subs diary of the Group w.e.f. 20 August 2021, the requisite dsclosares under ind AS 105 have heen presented effeclive 20 Augusl 2021 cnwards
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?

The: Boara of Dreciors of HCC Infrastructure Campany Limited 'HICL'), a wholly owned subsidiary of the Holding Company at its meelirg hald on 18 November
2021 approved & Scheme of Merger by absorption ('the Scheme'} of HCC Concessions Limited, HCC Power Limited, HCU Energy Limited and Dhule Palesner
Operations and Mainlenance Limited {together referred to as Ihe 'transferor comganias) with HICL. The appointed date proposed is 1 April 2021, The

sharahulders of the iransferar companies have also approved the Scheme at their separate meetings. The order approving the scheme by Murnbai Banch ot the
National Company Law Tribunal is awaitad to be rece ved by the transferor compenies

Short-term borrowings and other current financial labllities cf Ralganj Dalkhola Highways Limited (RDHL). & whaolly owned step-down subsidiary, as at 31
Decembor 2022 includes ¥ 43.12 crare and ¥ 50.83 crore, respectively, for which confirmations from lande~s have nol besn received. In the absence of such
confrmation. RDHL has pravided for interest and cther penal charges hased on the 1atest communication available from the lenders! barkers ai the terms
spodfiad in ihe agreements. RHDL's management belioves that amount payable on settlement will not exceed the liabilty providsd in books in respect of these
norrowings. Furhar, the classification of thase borrowings into currenl and nan-current 13 based on the original maturity terms 29 stated in |he agreements with the
londers

HREL Real Estate Limited (HREL'"). a wholly cwned subsidiary, has omvided corporate guarantees and put cptions I the lenders of its erstwhile subsidiaries,
Lavasa Corparation Limited ('LCL") and Waresgaon Assels Maintenance Limted (WAML'} in respect of amounts borrewed by these subsidiaries, the aggregate
ligbilty in respect of which as at 31 December 2022 stands at ¥ 6.812.24 crore.

LCL and WAML have been admitied under the Carporate Irsolvency and Resolution Process ('CIRP) in accordance with the Insolvercy and Bank-uptcy Code,
2016 (IBC) dated 30 August 2018 and 20 Decernber 2018, respsclively, and Resolution Professionals { RP) have been appointe by the Committee ¢f Creditors
{CoC) of the lerders of respective companies. Tre lenders. 0 whom these corporate guarantees and pul cplions were furnished, have filed their claims with RP
whicn s presenily under the IBC process and have also invoked the corporate guarantee! put optians issued by Ihe HREI  The Natinnal Campany | aw Tribimal,
Mumbai Berch vide its order dated 28 Februaty 2020, Fave spproved the request of lenders of LCL and WAML o consolidate LCL WAML and Dasve Convention
Centre Limiled (a subsidiary of LCL) and thereby get hetter valuaton on kquidalion RP is in he process af formulating a resciution plan including identfying
poential rasolution applicant. The liabiity of HREL shal be determined once the debt due to these lenders are seitizd by RP upon completion cf he 1BC process,
Pending the outcome of the resolution process, no provision has heen presenfly cansidered necessary in the consolidated financial results as 8t and for the
quarter and nine months ended 31 December 2022, a5 impact, if any, I3 curcerdly unascedainakble. Further, the sfarementioned liabililies of lenders are restricted
to HREL and da nat have any recourse ta the Halding Company.

(€ crare}
E ional it Quarter ended Nine month ended Year ended
xceptional ftems 31.Dec.22 | 30Sep22 | 31-Dec21 | 31-Dec22 | 34-Dec-21 | 31-Mar22
a) Gain on implementafion of debt resolution plan of Haiding A . ) 203 30 )
Company (Refe- note 2) _ 223.30
by Gain on cne-lime settiement of debt of subsidiaries 31.04 - 31.04 106 10 106.10
Tolal gain 31.04 223.30 - 254.34 106.10 10610

The Group's operations used to predominantly relate o ‘Engineming and Consiruclion', Infrastructure’ and ‘Real Eslaie’. However, subsequent to a proposed
monaligation of toll raad assets by Irfrastructire arm of the group, al the segments other than 'Engineering and Construction’ contribute less than 10% of the total
revenue and Chief Operating Decision Maksr (CODIS) e lorger reviews the operating resuks of these segmente separately. Prasently, the CODM revisws ﬂ_ﬂe
oparating results of the entire Group as one segment of ‘Enginesting and Construction’ 1hus, as defined in Ind AS 108 “Coerating Segments , the Group s enlite
business fal's unger tis one operational segment

12 Figures for the previous period year have been regronpad! reclassified 1o conform to ihe current pencd presentation, whesever considered recessay
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12 Addilicnal disclosures as per Clause 52(4) of Secunties and Exchange Boa d of India iLislig Obligat ops and Drsclusure Requiremens) Regulasions, 2015

_ Quarter ended Nine month ended Year ended
Particulars 31-Dec-22 30-Spn-22 3{.Dee-21 31-Dec-22 41.Dec-21 31-Mar-22
Unaudited Unaudited U ditad Unaudited Unauditeo i

Outstanding redezmabls prefarence shares (2 in crore) - .
Debenture Redemption reserve (% in crore) 54 99 54.99 54 99 54 93 54.99 54 99
Net ‘Warh (2 in crore) K
[Equily Share Capial  other equily less capital raserves} {1.058.15} {770.21) (931.43) (1.058.1%) (831.43) {816.14)
Nel Irofif [Loss) atler lax (? in crare) {258 44: 321.88 7085 :1217.24) 388.77 410 65
Bseic earningeRloss) per share (Not annudlisad) [N 213 0.47 (1.44) 2.57 277
Dilulec eamingsi(toss) per share (Not annualised) N 2.13 nas {1.44) 2.57 277
Debt Equity ratia {timesi: - .
‘Tolal Dabl # Equity Sharo Capital + other cqutly) {6.78) {798) 5.27) (5.78) (5.27) (603)
Debl Service Coverage ratic (imes) :
‘Earings odore interesi®, dapreciation and amortisation. excephonal dems
and tax) 7 (interest* cn dabi for (he periodiysar + Principal repaymant o long t0.s7) L2 079 o2z a8z o078
:orm deh and lease liabilities wilhin one year) - Annualisec
Inleresl Service Coverage ratlo {(Imes) -
[(Fammings befare interest*, deprecidtine and amordisation. exceptianal items n7z 153 14¢ n2a 158 156
and tax) ! Interest expenses’] - Annualised
Cumend Ratio (times) : )
Currenl assais / Currart liabilties) a7 103 102 1.07 1.02 102
Long-larm debl 1o working capital (times) : |
[tNan-current Borrowings + Curremt maturilies of long-term debt) / Net working 9.43 14.44 128k Y48 13.84 750
capilal |
Dad debis to accounts raceivabla ratio (%) : - N
iBad debis 7 A trade receivabkes)
Currant iiabiliy ravic {imes)
Cur-ent liabiilies ¢ Tolal 1abifiliea) 052 2% L 052 0.74 o.79
Total depts lo tota assels ralio (imes) :

. ) 0.4% 044 0.34 a45 0.34 0235
(Non-curcent Bor-owings + Current Borrowingsi / Tofal Asselsl
Dehlors Tumowar (aimas) it 2.76 246 251 R 2734

|¢Fewenue lium vpaalions £ Average lrade receivadle)] - Aonualised
Inventory Tumevar ‘limas) *

{{Cost of Gocds Soki { Averags invenicry)] - Amualised 15.8 1554 1510 1557 16.27 17,4
Cos1 0 Gooas sold = Cost ¢f malerlals conswined + Subconhalling expenses :
+ Censinucion expenses

Opecaling Margin (io %)

|{Eamings beto-e inleresl/ finance cosis® deprecialion and amortisation, -5.61% 14 26% 4,28% 3.97% 13.55% 13.20%
exceplonal ilemms and Lax - Other Income) / Revenus from operalions)

Net Profi; ALoss) Margin {5 12.70% 1258% 2.76% 3.21% 4.99% 3.a3%
[Proflf (LosS: Afler 12x / Revenue fron vpeislivis)

Nole:

2) 1 he Holoing Company continue to mamntain 100% asset caver (or Ihe NCD isswad by il
bl Excludes disscnl nuad operalions

* Exddes interest expenses on financial liabilies ot an ersiwtile subsldiary taken over by the Company and interes! o)l 8Uvanue [FoMm Custoners.

iumba), Da:ed | U2 February 2023
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20.

21.

Hindustan Construction Company Limited
Report on the Audit of the Consolidated Financial Statements

management and our opinion on the consolidated financial statements, in so far as it refates to the amounts and
disclosures included in respect of these subsidiaries, associates and joint venturas, and our report in terms of sub-section
{3) of section 143 of the Act in so far as it relates o the aforesaid subsidiaries, associates and joint ventures, are based
solely on the reports of the other auditors,

QOur opinion above on the consolidated financiat statements, and our report on other legal and regulatory requirements
below, are not madified in respect of the above matters with respect to our reliance on the work done by and the reports
of the other auditors.

We did not audit the financial statements of eight (8) joint operations, whose financial statements reflects total assets of
% 265.14 crore and net assets of ¥ 66.65 as at 31 March 2023, total revenues of 7 362.09 crore and net cash ouiflows
amounting to ¥ 8.08 crore for the year ended on that date, as considered in the financial statements. These financial
statements have been audited by other auditors whose reports have been furnished to us by the management and our
opinion on the consolidated financial statements, in so far as it relates to the amounts and disclosures included in respect
of these joint operations, and our report in terms of sub-section {3} of section 143 of the Act in so far as if relates to the
aforesaid joint operations are based solely on the reports of the other auditors,

Furiher, of these joint operations, the financial statements of five (5) joint operations have heen prepared in accordance
with accounting principles generally accepted in India, including accounting standards issued by the ICAIL. The Holding
Company’s management has converted the financiat statements of such joint operations in accerdance with Ind AS and
other accounting principies generally accepted in India, We have audited these conversion adjustments made by the
Holding Company’s management. Qur opinion, in so far as it relafes to the amounts and disclosures included in respect
of these jaint operations is based on the audit report of other auditors and the conversion adjustments prepared by the
management of the Holding Company and audited by us.

Our apinion above on the consalidated financial statements, and our report on other legal and regulatory requirements
below, are not modified in respect of the above matters with respect to our reliance on the work done by and the reports
of the other auditors.

We did not audit the financial statements of one (1) subsidiary, whose financial statements reflect total assets of ¥ 38.61
crore and net asset of ¥ 5.45 crore as at 31 March 2023, total revenues of ¥ 2.48 crore and net cash inflow amounting to
¥ 0.17 crore for the year then ended, as considered in the consolidated financial statements. The consolidated financial
statements also includes the Group's share of net profit (inctuding other comprehensive income) of ¥ 4.51 crore for the
year ended 31 March 2023, as considered in the consolidated financial statements in respect of one (1) asscciate, whose
financial statements have not been audited by us. These financial statements are unaudited and have been furnished to
us by the management and our opinion on the consolidatad financial statements, is so far as it relates to the amounts
and disclosures included in respect of aforesaid subsidiary and associate, is based solely on such unaudited financial
statements. In our opinion, and according to the information and explanafions given to us by the management, these
financial statements are not material to the Group.

Our opinion above on the consolidated financial statements, and our report on other legal and regulatory requirements
below, are not modified in respect of the above matter with respect to our reliance on the financial statements certified
by the management,

Report an Other Legal and Regulatory Requirements

22,

23.

As required by section 197(18) of the Act based on our audit and on the consideration of the reports of the cother auditors,
referred to in paragraph 19, on separate financisl statements of the subsidiaries, associates and joint ventures, we report
that the Holding Company incorporated in India, whose financial statements have been audited under the Act have paid
remuneration to their respective directors during the year in accordance with the provisions of and limits laid down under
section 197 read with Schedule V o the Act.

Further, we report that seventeen (17) subsidiary companies incorporated in india whose financial statements have been
audited under the Act have not paid or provided for any managerial remuneration during the year. Accordingly, reporting
undar saction 187(18) of the Act is not applicable in respect of such subsidiary companies.

As required by clause (xxi} of paragraph 3 of Companies (Auditor's Report) Order, 2020 (‘the Order’) issued by the
Central Government of India in terms of section 143(11) of the Act based on the consideration of the Order reports issued
till date by us and by the respective other auditors as mentioned in paragraph 12 above, of companies included in the
consolidated financial statements and covered under the Act, refer Annexure |l for details of qualifications and/ or adverse
remarks given by respective auditors in the Order repords of such companies. The annexure also separately contains
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indapandent Auditor's Report

To the Mombars of Hindustan Construction Compary Lirnited
Repodt on the Audit of the Consolidated Financial Statemants
Ousalified Opinicn

1 W hawve audited the sccomparying conscidsied fnancial statemaents of Hindustan Confstrection
Company Limied ("tha Helding Company’) s s subsidkanes [fhe Holding Company and €3 Subsidaries
tegather referad 1o-a3 ‘the Group’), its associabes, joir vantured and joint oparations, & Bsted n Anngxune
I, which compras the Constidaied Bafance Shoat ot at 31 March 2022, the Consoldated Statement af
Profit and Loss (ncluding Oiner Comgprabanshve Incoma), fu: Corsabdated Cash Fiw Slatemant and the
Corsobdated Statemant of Charges in Eguity for tha year then ended, and & summary of the sigaificand
accounding policies and olfer expfanatory

7. in o cpinion And o fhe beslof our Inkormation &nd Bcconding 1o e axpianatans ghaen io us and besed on
thve conaiderstion of the repots of the ofher swdters on saparate financial statomonts and on the Ciher
financial infornabion of e subsidianes, associotes, pint venhaes and foint cperations. axcent for the
passibie afacks of (he matiars described in the Basis for Dualified Dpinicen sacticn of cur taport, the afospsaid
consolidated firancal stabaments giva the IDrmasian reguimed by the Companies Act 2013 tha A<} in e
mannes §6 feguded and give & s and I1Bir view in conformity with tha Indian Accountrg Stangands
{'ing &S’ speciied under section 133 of ha Act nesd with tha Companies (Indian Accounling Stardards)
Rudes, 2015 and other accounting prnciples gererally accepiad inindia of the consoldaied state of affais
af tre Group, s associates, joint vertures and jainl operadions, &5 8l 31 March 2023, and heir consolidated
prafit (ecludng cther comprehenstve income), cordobdabed cash fows and tha consolidated changes in
Bauiy Tor $he year anded oo that dale:

Basis for Qualified Opinlon
3. Asstated in:

Iy Mete 301 o the ascompanying Stajement, tha hokling Compary has actoutted for manspens
ramunesation pakdl pavable to Whole Time Dveciors (inclfing Chaimman and Managing Dingcior) of the
Hakding Comparty aggragating ¥ 41,07 crone for the fnancial years ended 31 March 2020, 31 March 2021
ard 31 March 2022, in extess of tha bmits prescnbed wnder Section 197 of the Ack in réspect of which
approvais from the sharsnoidars have bean cbisined 95 prescrioed, howsver [ior approval fom the
landers of the Holdng Campary in accordancs with Section 157 nas not boen abbained by the Hoding
Compay

i Bwdd repor dalad 23 Jung 2029 on tha consclidatad financiad siplermants fof the year anded
1. March 2021 wis a0 gualified in respact of ths matiet,

—
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Hirdustan Construction Company Limited
Independent Auditor's Report on the Audit of the Consolidated Financial Statemonis

B Note 183 io the accompanying Sletement. the Holding Cotnpany's cument bormowings, othar cument
Fnancial iabins ang labiites of disposal group held for sate a5 a4 3% March 2022 inciitge balances
amourding o & 4567 crore, T 32055 wore and T 285 oors, respectivily, In resoect of which
confirmahons fom the respestive banks lendars have ol been received. Further, confirnatians fem
banks hawe not bean ceceived for balances with Banks (inghided under cash and cash eguivalents) and
earmarkes] belances! fmad depesits (included under bank balances aller than cash and cash
exjusvasants) s ol 31 Morch 2022 amouniing (o 2 2.18 crove andg ¥ 085 crone, respectively. Inthe abeencs
of sush confirmations from the banks! nders of sufficiant asd approoratn alttmat audt evidence, wa
& unable o comement on the Sciusimants i any, that may be neguired to the camying value of The
pinfemantioned balancas in ?e accompanying Statsment

Qur mudit repon dated 23 June 2021 an the consclidated fingnclal siafaments S the yese anded
21 March 2021 wat alao qualfad in mespedd of this maltar:

6] Mate 101 0 iha sccompanying Statement, M Haloing Company has recognised net daformed tax aseety.
afdaurting to ¥ 741,78 croamy ag at 31 March 2022 mainly on account of camed forsard unisad (R 10sses,
unused ta crodts and ofher tasabde bempanary diffisences on the Dasis of expacied avadabiity af e
taxabia profits lor ublizalicn of such defered the assess. Howsvar |0 view of the contnued logses incurred
by the Hodng Company and panding the imglemantation of tha recaluticn plan as fafernsd 10 in Mot
2. (i) of The accompanying consolidated financial ‘stetemants, we dre unable to cblain $ficent
SpLFOpalE At evidence with respact 1o the cutrent projeciions prepared by tha managament and
therefore, are vnable to command on sy sljustments that may be neguined t the canying waiue. of
sloresaid nel deformad thx aseets 86 a1 31 Manch 2032

Ow gudit ropon deted 23, June 2021 on the consoldated financial statemens. Tor the yaar erded
31 March 3071 was a0 gualifisd in respect of this makar

4. Wg corducied our sudd in accordance with the Stendeeds on Autiting apecifed unded secian 143010} otine
At Uur respansibilfias undes those standands are firther dascnbed in the Auditor's Fesporsbiites for tha
Audit of the Consokdated Financial Stalements section of our repant. We arg indepentant of the Group, s
asancaes. jaint vanturas. and [int oparations in socandanoe with the Coda of Ethics seued by the Irstduls
o Crarared Aooouniants of (noie [ ICAL) togather with the slhicel mguiremants that s selsan fe our Suct
of the cormalidated financiat sistemants undsr the provisions of the Aot and dhe res Hereunder and wo
faven fulfilies our cifar sthics® resparsibiilies in sccordancs with thase mguiesnens aad the Coda of Ethica
W Bedieve thal tha sush evidence we have cbitained togeiher with The audil evideros obbained by the ofher
Audiors (N bamrms of theis repors ralermed 1o n paragragh 17 and 18 af tha Other Matiers soction balgw, &
sufficient and appeopiate ta pravide a basls for our goalifed opinion

Emphasis of Matters
B W draw athenbcon o

(@l Nota 37 ko the sccompanying consalidated financial stasaments, pertaning % matter on which faliowing
emphagis of matisr has beon moioded in thie sucd repod dated 2 May 2022 an the Snanciad statesnents
of HREL Real Estate Limied. & subsdiary of the Holding Comspany, 5500 by an ndependant fim of
Chartesed Accountants, which 18 ralgvant % cur apinion on the consalidated Snancial staterments of ha
Graup, and mancduced By s &5 under,

*Pate X5 to e actompanying financial stesarents. he Compey had proviced corpanate guaranises
and put sobors aggregating # & 089 85 crore (praviows pear ¥ 5,784 T crone) bo the lenders of o
atatda subsidiaries; Lavass Coporabon Limded (LCL) and ‘Warasgaon Assais Mainanance
Lamitied (WOAML) in respiact of amcunts borewed by thess ertisies, LOL and WAML were sdmitied
under the Corparale Inseivancy ard Resciution Process (CIRP) in scoordance wilh e |msohwnsy
and Baicruptoy Code, 2018 {180 dabed 30 Abgust 2058 and 20 Decambar 2016, reapactively and
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Hindustan Construction Company Limited
Indepandent Auditor's Repodt on the Awdil of the Consolidated Financial Statemants

Ragohution Professnnsls (RP) was boen agpdinied by e Committes of Ceaditas (CoC) of tha
lerders ol redpactive companes. The fendes. o whom Fess cocpatate glarantess and put aptions
wiihe fumdhed, haes filsd their arng with Resolulion Pralessionsl and have alsd ivoksd e
corparais. guarmes’ pul optiors (ssusd by this Company. Thee Nalional Gompaiy Liw Trbural,
Mumbai Bench vide its ander dated 28 February 2030, have dpproved the reguest of lenders of LCL
and WAL o consclidate LCL WAML and Daswe Comantion Centre Uimited (o subsidary of LOL)
ard tharabyr ged bathar vidluaticn an bquidalion. The Besalution Professicnal s in the proogess of
feemulating & resclution plan nciuding Kentifying polertial resslusion appticant. The: liakaiy of the
Cargpany shall be detarmined once (he debid dus to these Rnders ars setled by Respiution
Profassanal upon comphalion of thi IBC piocess. Panding e aubsoia af ihe resslsbon process, nd
provdalon has been mads in the Snanclal stalemants by i managemeant stating that the impect, i
any i curmantly unascantninabke "

i) Mole 35 %o the accompanying consokdated financial statements. pertaining b matter on which followang
amphasis of matiars inchuded it auds repor caied & bay 2022 on the financial statements of Ragan-
Dalkhofa Highways Limited, a step-gosn subsidiary of tha Holging Company, sssued by an independent
firen of Charbecsd Accountants, vide their repar on matias which e revand ia our Sonsiuson oo he
eonsohdated financial statemants of the Group, snd reproduced by s 85 unger:

“Wotn XX ard KX of noses 5o accounts, e Company had taken e ioans from conscoum of banks
ard financial meifiugon The Company bourowings have bean dassified as non-pefoming assets oy
1he Bancars die by defauits i payment of relabso duas. Bafances of nutstandng torowings fom the
terders includng Interast theneon, Bacant borrowings from Yes Bane. a3 recorded in Dooks oF acsounis
of Campgry ans unconfirmad ®

O apition 15 nat modifisd in respect of the abowe matiers
Koy Audii Matters

Ky gudit mattens ae $iose mathers thal in our professiona! judgenent 6nd based on fra considenation of the
reparts of the olfar Buditors on Sap&Erale Tingncial slalements of Me SUDSKIBNeS, ASAOCIAMESE. JIINT variuras
g JHNE opesadions, were of modl Sigridcances in our aut of The congoidaied. inancal stalements of tha
sufrent panod These mathes were sddressed in the contxt of our sudit of the consalidated fnancial
slatements a5 a whois, and in forming aur cpinion fhereon, and we do rob provide o separate gpinon oo
thasr matiors.

i acdition to the meters gescribed 0 tha Basis for Quaified Opanion saction, we have datemined tha
fatbans described balow (o e the ey Budd matbens 1o be commuricatad in cur repoet

ey audit mattar | How gur audit udi
{a) Assessment of going concern basss of accounting (Refer note 2.9(vi) 1o the consalidated

financial statoments)

As Bl 31 Mamh 2007 e Greup hes
sccumuiated |csses sgpregating ¥ 3,680.70
erees whish has resued = ful erosian of i net
wrth,

During tha year, she Hofgng Company
contirued 1o safeull on paymsant i 55 ndars &5
axpianed n afonsaid nola and has ovandus
payTecils 1o apsarationnl creditais aul af which
carain oparalicnal credibars have &0 saplied
befare the Mational Compary Law Trbursl
{HCLT) for dirbd resokation undar thi Insohsncy
and Bankrupicy Coda, 2018, nona of which has
baan admitied 50 far -

D Budil procedunes inchoded bul vwars NoE Timissd
o, ihe folowing im relalion o Bssessment of
aporapciateness of gong concern  bssis ool
accounting

« Distained an undarslanding of the process
fellowed by msragemant fal denifng Boents
o canditions. that ‘could - imgact the Group's
ability to conlinue as @ gaing condem mnd
pfocess fofcwed 30 AEERSS Ihe coeTasponding
mefgaling. faciors eutsling mgRinst such exants
of -conditton Alsa, obfained an undarstarding
mmm&mmwmm
Comparty 0 &stess  fhes
Wmlmmwwamh
fiow fonecast for the busnoss:
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Hindustan Construction Company Limited

o

Mow our audit addressed the key audit matter

Whia he above factors indicate doull on tha
Group's ability to conbinus 8s & golng concem,
hirsrenr, a5 detpiled in gloresaid nole the
Holding Company hes [sken inho sonsideration
1ha foflewing mitigatng facleds in fis assesamant
fer going concern’ bass of accounting
preparaticn of e accompanying consoioated
financial statemerss:

s Expetied successfl mplemantabon of B
resalytion plan with 1he lenders,;

= Time bound moneSeatan of cedain non-coie
assals. and

= Hoddng Company's busness olan for B
it Ranahsl months.

Menagemani hes prepared fubsse cash Bew
forecests o aewess B9 abiky fo aparsis as &
@oiNg conoam for & pered of af Bast 12 morths
from e dats of financial  statemerts and
conclushd that the going concam basis of

Wa hawve cordedered the assessmact  of
managenant's  evaiuaban af q-:lln-g LONCarm
rasm of accounling a% 2 ey auct matinr-dos fo
the = pencrve  Empacl  theseo! on  the
consolidated  fimancial  sletemants gnd e
significant jutgemens and assumplicns thisl e
inharenty sutjective and depanderd ol
ewanls, imaohed in prepasation of cash faw
projectons and delemmination of the owemll
eondusian by [he managamant,

« Evaluaied the design and tesied the oparaling
affecthvaness of ey controls  refating o
MaNAgEman s BEEESETEN of (UG Consarm &s
Ao,

« Obfained feom v managemant tha prosesied
cash fiows for the next hwelve manis Dass. heir
fatiie appinoad budirsss plas

Tasted tha  sppropisbaness of e Rey
assumplons used by he managarsant thal had
tl'_la maosl matenal impac on e cash. flow
Torscakts and discussd hese assumptions with
{he maragemment and with those charged with
QUAETENGS

« Perlcemiad independent sedsilndly analysis 1o

feat e impact of the varistions on tha cash
fiows dun Bo changs i the iy RESUMEOTDNS;

= Inspected the rdavant undedying documaents for

asessing o sppropeiateness - of propeched
cash fow for tha raxl 12 monins;

= Evalyated the maragement's assessmant of o
suroasshul implemantation of the fesalution pian
basis cumrent slatus of requisile from
lenders, readng of the minhes of the meslings
Fakd and  urdlesslawiing obt#ned from  fhe
MEABSSMERL and

Agsessed Ma appraprilensess and sdeqiscy of
tha disciommss made by e management in
rupuunlgu‘rg concern & acooranca with tha
appicable accaunting Sandards.
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Hindusian Construction Campany Limitad

KH.EMM—ar—H.-Hv T Y P

The Hekling Company, a5 al-31 Masch 3022
s unbilled work-a {Eonirgs]
assets)  urbiled wivk-#i-progeess (included
under assets ol a dispasal groug hald for sale)
and currant irade rececvables amouning 1o
¢ 0612 grong, B 223,43 crong and ® 27703

Dean challerged oy e CUSIMErs |n Naghar
SOt

Managemen, based on contractizal benabity
of the cloima' mogivabies, progress of e
nagobahons! dscugsans artetraion’
ibgaticry snd ralying on the logel cpinion
cbagined from ndependant lagal counsel has
determinsd Shal no Doyt 5 nequerad 1o e
recogrised  for e aleeemanbionsd
TessE ke

Considenng the matenaity of the amounts

managemant

aanesament ol recowerabilyy, his  wes
considened 10 ba a key pudit mater i the
audif of the conselidated fmancial statements

Furihes, e alsremanticrad matior ralating 1o
recivedandity of abone Blusead moahables
&3 fhy  eodplairesd dno Mods A B3 dhe
consabdabed’ financial stalsrenis B alao
conssdansd fundamental o the undarstanding
of the users of francal stabements:

i'hnllmll.nﬂ'lad-:li'ﬂﬂdﬂﬂ l:lill.llﬂtl'ﬂlﬂlr

LA L] ——

lhl Uncértalntios relating to rl-nmllnh]lﬂ'.r of unbilhed h‘ﬂl‘l:-l-n-l:lmmlt fconbract H-Illtll.
unbilbed work-in-progreas (included under assets of dispoasl group hold for sado) and

current trade receivables (Refer note 33 of the comsalidated financial statements}

O 3uedd proceauras included. but weny nal Emiled
12, the Tollowing:

= Obiained an understanding of the managomant
process and auvaliated the ceaign and bested The
effectiveness of ey Intemal fingnclal condreis for
#agessng ihe moouerabibty of unbiled work-in-
progmss (cordract  assets), unbdled
work-in-prograss (incluted under assats of &

gispasal group hetd for sale) and  irade
rlmtuilh:

» Discussed  axienstoly.  with  managamant
megarding swps  f@wen for  feoovening  the
BMGdhE;

# Assessed e  rasonabilty

wih respect io ihe recoverabilly of thase
recavables and  vaRdated  dhem  with
cornabarating evidence

s Vel conbractual ama 0 Bl

Lmgryred Aowrwen

Ty ¢ Bmgiiah, (gl (et [y, vy il & ks, Dbl Mol e Jaf Bils i
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Hindusian Construction Company Limited
indapendent Auditor's Report on the Audit of the Consalidsted Financial Statemants

Koy audit mather

financial statements)

| How our audit addressed the key sudit matter
ic} Becognition of confricl rowenwd, margin and contract costs (Rofer nofe 2 1xxiv) 1o the
consabidabed

The Group's rewvanes poamanily - eiees fom
construchion contracts whach, by s nature, s
complex given |he  signicant jucgements
imvoied in the dssessment of curment arnd futune
contractual parfarmance obligabars

Tha Group recogn@as Coniract revang and tha
resutant prafit’ loss on tha basts of stage aof
complaton detarminaed based on the properhion
of SOMEreE SOl indurred ot balaros sbael data,
melatve o the otal estmabod oosis of e
conract at completan. The mecognition of
contract revarun @nd the ressfant prafit’ loss
ihenaliong redy cn egtimabes im relation o foracas]
revenie ard forecast conkiec] coats

Thess conlract esfmabes sme reviewed by e
managament anoa pedodic basls, |n dang 94,
ik management & requined o eeoiciss
Judgemant in its assessmant of the rrenue an
conlracts which may also  noiuds - vanisds
eonEdesatans (hat are mecogrigad whan the

of such conaideration s highly
probable. The |udgment s also recuired bo be

Changas in thabe. [Ldgements, and the maiabed
SSlMAtas 35 conracls progress can nesull in

mabariad aousimants Ao pEvRrUS BN MaENgNS.
An i re of e abenes judgments, comgexilios
invotved ond matedal impact on it relabed
financal siademant slamants. this aren kas bean
conEiiered & Ry @it maiter inthe acdit of i
consoikiaed fingncial shaipmants,

Our gudd procedures 0 adoness this oy audd
mamar included, bt we'e nob miked o the
pallrarYy

= Evaluaisd the appropnamness of the Group's
scCoumiing polisy 0 revarsos mcogniticn 0
accordance with Ind A5 115 — Reverua from

= Oblairad @n undersianding of the Group's
processes End evalumed the design and
tested the aperaling efsctverses of key
inbamial  Enancial confrols with rosped 1o
estimadion of forecashad confract evanue and
conirachs Cosls;

= For @ samgly of conracts,. pesfomned the

folicadirg

B CusipmBr CONTRCY agmrnlnl and
wadaton ordens, if sy, for the significaed
contract terms and corditions.
evtluasted o dertifcancn al
parfprmance obligaticns of the comtracl,
cotaingd an  understending  of  and
evalusted the repsonanipress  of the
assuirplioes applied in dalenmining the
faracasbed rawanug End ooal o compiate;
« o hagied the adEhence and valusion af
warabile cardfderation with respect io tha
contractual bemns and conditions  and
inspached i  correspandanca  wath

- reviewsd  the lagal -and contrachng
expects note and! of legal openian from
Indeperdent bagad eounasd cbtained by the
managamant with mspect o oerlain
conbsntious matham

" Fl:r-nmta‘u:mrﬂ io dabe, tealed =amples fo

suppostirgg  documents  and
pﬂhﬂmnﬂ-ﬂﬂpm;ndm

o Tesied tha [lomcosied oost by oblainig
anderal

axacuied  purchase

redavan  documents  and  evakiaed  the
reasonablaness of management judgements!
aglimales, ard

= Evalialed e sppropriateness and adegquacy

al the disciasures nélabed 1o confract ravanun
ard  obshl i the. consclidaled  Snancia
statamants in Booordance wih (ha appicable

accounting standands.
Fage §.of 15
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9

Hindustan Constrection Company Limited

nfermation other than the Consolldated Financial Statoments and Auditors Repos theresn

The Haolding Company's Board of Declors are Tesponsinke for thae aihar information, The olher informabicn
comprises th infiormasion inchrded tn he Boad Report, Repar on Comparate Govermancs and Management
Disoussion and Analysis Report, bul does ok incude the condalidated Bnanciad statemends ard our suditor's
repart thaneen,

Cher opdirvion on tha - consabidated financial siatements does niot covar e ohes informaton - and wa do net
Exprass arry form of assurance conclusion tharaoe

In Benneciion with aur audd of the consolidated financial stabaments, pur rspansibibty is o read the alber
informabicn and, in deing 59, considar whether the oiher information is materally inconsistert with e
consalbdated financiad statemenis o our knowledpe ablained in the sudit or othenwiss appears o be
matariaily migsiated. N, basad on e work we Fave porigrmed, we concluga ihal there 58 mabena
rigstatemant of this othes indamation, we are required o repord thiat fact A5 descrited in the Basls lar
Grialified Dpirsan sscion abve, tha modifications pariain & racess managers remunaration soomed) paid
fa while tma diFrsciors (includng chaiman and managing dvsctor), non-recsiol of confirmatians from banks/
fnanaal rsstutions and reslisabiity of dedorred fax ageess  Actordingly. we are wabis to conclude whathes
of gt tha oohar infarmation 15 mataraly mifsstated with respect to thess mathers

Responsibilites of Management and Those Charged with Gowernance for the Conselidatad Financial
Siateman s

The accompanying conaokdated financial Fatamarnts have been anpedved by e Holdng Company's Boaid
of Direclon. The Halding Compary's Board of Direciors &re resnermsdls for he maltess stated in sacticn
13478) of the Act with respact to the greparation ard predsntalion of these consolidated Enandal statemants
that give @ rim gnd fair view of he corsohdated financial posiion, corscidated Snancial paromance
incucirg oifsr compdehensieg inoams, consomtated changes in equity and consolidated cosh Aows af the
Grosp inciuding s Basocates. joint venbunes and |oint aperations in accordance’ with 1ha ind AS spacified
undes seciatn 133 of the Adl read with the Companses {Intian Accoainting Standands) Roes, 2015 and athsr
gecodtling principles y accepiad in Wndia. The Holging Company's Board of Direchors are aksa
nesponsibie fr ensuing accuragy of records inciuding ingncial iformelion corsidered necessary Sor the
praparalicn of consolidated Ind AS Enardcal statements. Futher, @ lerms of the pravisicne of she Aot tho
respaciveg Board of Direciprs of the companies inchuded in the Group, and its assocale comparias; joir
vEriune B |oen oparaticns companias eavensd under ha Act are responsible for maintanance of adequats
aezounling reconds (n gocorgEance with e provalions of the Acl for safeguanrding the essats of the Group
and for praventing and datecting frauds and other iregulanties; sakiciion sad appScaton of SfmrodiEls
atcounting polices, makdng (wdgmens and sstimates hal ae ressonabe and phudent amd design,
implernastation and mairenance of sdequate inkemal fnancial contals, MMMWMWM
anguring: the accuricy and completaness of the Bosounting recards, relvard to the preparabion and
presardaticn of the fingncial shataments that g b @ tries Snd B view and are frese Som matedal

whsthar dus o freud or erar. Thess Snancal stalements hivve been wused for tho purpose of pregarsson of
tr consakdated Anancial stalemants by e Based of Direclors of the Molding Gompany. as afonesaid

T In preganmsg e eshsclidaled frandal statements, the respecies Bosrd of Directons. of he companjes

11

included in the Goolp and of its assocales, pmmrﬂpmmm“mmmtnrm
thix ability of the Group and of s assodates, joint vandunes snd pont operafions to conbinue 2% & going
concern. disciosny. a5 applicebie, matiers relaled 1o gong corcern and using the going conces bass of
accouniing uniass the Board of Dinectors anther imend to hoodabe the Group or 10 0aasa operasions. ar hag
Mo reatishic alarnatva bl ba S0 55

Therss nespactive Board of Dinectons are also msporsibin bor cverseaing e financial reporing process of
the companes included in tha Group and of ks pssopatas, [oinl vaniues and joind sparabions.

Fage 7 of 1l
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Hindustan Construction Company Limited
Independont Auditer's Ropart on the Audit of the Consolidated Financial Statements -

Avditor's Responaibifittes for the Audlt of the Consolidated Financial Statements

O ciyaclived are 1o obtain feasonabla assuraros about whethar the corsolidated fnancial stalements. as
@ whiks afe free from matorial misstatemont, whslher dos e fraud oremor, and b issie. e aucdbors feoo
Ehat includes our epinion. Ressanable sseuranoe is a high level of assurance tut ts rol 2 guarsnies that an
s condudied n Rcoordance wilh Slarderds on Audiling will abways detect & material misstatenEnt whan
it exisbs. Misstatemants can afise from fraud or erar and ane-considenss matedal if, Individua®y oo in tha
mgregate, they could regsonabiy be expecied 1o influsnce the sconomic decaens of usen taken on the
basis of (heeg conscidaled financial stalemants

Ad pad af ah audit in accordance wih Sandards on Auditing specified under section 143 10) of fhe At we
sxarcis professional udgrmeal and masntain professiona! skepbcosm theoughous the sudit W Bise:

* Idenify Bnd sesats ha risks of matorial misatatement of the cormalidated fnancial statamanis, whether
Qs ba-fraud or efron, desgn and parform awdil procedures respansiie o those risks, end obtain suds
evidence thal is sufficient and apgropeiate o provide 4 basis for cur cpinlon. The risk of ol detecting
4 matarial mgstabemant resufong fom fred is highor than for one resulting Fom aror, as Faud may
inteabea colflusion, dongesy, imertianal omssions, mismgpmeeniatons, of e geesrde of infarnal controk;

= Obtain an understanding of inlernal control relevant b the audil in order to design audi proceduses thas
e appropriate in the droumstances. under saction 143(3) of Me Azl wa are alss responaible for
CAPMESSING LUl opinion oh whether the Holdng Compeny hes sdaquale imdemal financial cgningis
SyEiem will refarancs oy Snancial statemants in place snd the coscaling efsctivenoss of such controls,

* Evaluate the sppeoonateness of accounsng polices 1sed and the reascnabianess of accounting
asimates Bnd refaled discissises made by managamant

*  Concluda on the appropriateness of Boand of Directons: use of tha going concarn hasis af accounting
and, basesd on 1 auda evidenca obtainod, whether a matarisl uncestainly exsts ralated 3o events or
condéans that may cast significant doubi on te: ability of free Group and its agsociates, jint wensures
and joirt operations 16 canfinue &5 8 gong concarn, N we conduds thal a materal uncarisinny exsts
we arg feqused Bo draw atienbon 0 oot Bldder's repan B the felated discogunes in ha Branss
stafements of, if such daciosuees ang madequate, bo madidy odr apinion, Sur congluslons ane based on
e audt avidencs cbiaingd up Lo the date of cor audtor's report. Howevar, lulune gvants or conditicrs
may cayse the Group and its associates, joi| venbunes and Fint aperatans 1o caasa o cortinue as @
going: concar;

* Evalunis the overall presesdaton, structons: and confent of the financial statemests induding the
Gisclosures, Al whathar the fnancal statemens ropresent the undeslying Tanassions and evenss in
& mannas inad achisves fair pressatafion; and

+ Obtein suffickent appropriaba sudit evidence regading the finsnclal nformrabion Snancss! siatements af
the enlities or Dusiness actvzes within Ihe Group, and ds Bssocaies. jeind weriures ard joint
opgrations, o express an dprcon on thoe consoldated Anancisl siatements. We ane responsitie for tha
direction. supervisian and performance of the aeEt of inancal statemants af such sntiting Inclusaed in
the fSnancial staiements, of which wa are the indepecrdent audilors. For tha ather entities incuded n
e financial statemants, which ke B=an audisd by Be othor muditces, sich olhar sudaos rémain
respormebl for the dirbclion, supeniaien and performance of the sudits carmed ooty tham. \We remain
salaly esponsible o cur audil spinien

W communicata wilh thase chavged with povernance regarding. among alher matiers, Fe planned scope
and tming of the audit snd sgnificant audit fndings, irciuding any sinificart defickencies in inkamat conto
Enat wa kienlify during ouwr aude

Page & of 12
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Hindustan Construction Cednpany Limited
Independent Auditar's Report on the Audit of the Consolidated Financial Sistemonts

Hﬂmmhwﬂummwmmmnmﬂhtnmmﬁmmmm
requirsmants regarding independenca. and b communizate with tham 2 ralafionships and other maters
ihat My reasorably be thought to bear on cur indepandence, and whirs applicable, refatad salaguards.

Fieen the miathers communicaied with those chamgad with Dowermance. ws deserming thoss matisms that ware
af most sigaificands in the audi af the Bnancig sinbemants of the current pericd and are therafom tha way
nmmm.mm_mmmmwauﬂqﬁmmmwmmmmﬁc

We did not audil the financial statements / Arancs indormatan af Ehifty {30) subsiciasies induded in e
accampanying consoldatad financial siatements, whess financisl stasemenss/ francial information refiacts
taal assets of ¥ 5.738 08 crore and nat labilites af ¥ 451,41 crore as at 31 Mandh 2022 iokal tevees of
t5,224.56 crong and net cash inflows snounting fo # 8193 crona for e year ended an thal dale, s
corsidenad in the consoidated Enancal slitemants Thi corsalldased Tnassal slmorants ahin nclude e
GIoup s share of net profyf ioss (incioding oEhar comprehiensivg income) of ¥ 257 crom for e yoir endad
an Hmlﬂlummmmm fnancial skalemenis, in respoct of four (4) associptes Bnd
b {32} it ventures, whose fimancial staamentsl indarmation have not bean aidited by us. Thess financial

amounts ard disciosures included in respect of these subsidiares. assooiates and jor vanhoes. and our
regact in terms of sul-section (3} of secton 143 of the Bl in 50 far g b relates Lo the aforesaid subsidiaras.
associates and jonl ventures. are based sofaly on e raparts of the oifer sudilors

mwmmmmmmmm:m.mummmmmﬂm
rEGUvETanls Deitw, are ot modified in respect of the above maners with respact o ow relance an the work
dong Dy 80 the reports of the athar audiioes.

Ve od not auctt e financial sletemants | Snanciad insimatan of [T} joird aperations included in shy
BiLompanying consokdated Enancial statemsnits, widse Anancial statemants 7 financig! infarmatan refacts
bl msety of # 15041 crong and red lakslities of T 5168 crore G gl 31 Manch 3029 weal ravenues of
B 185 07 crove and net cash infiows amouniing 1o ¥ 3.48 crom for the year anded on that date, as considersd
irt the-consilidated fnancal strtements, These francil statomants! infarmation have bean audsed by olfer
Auditors whose reports have besn fumishad 1o us By tha management and cur opRon on the concolidated
ﬁmﬂmmmh:mmmrudmmmmwmmdmm incudad \n raspect ol tha afarasaid
|oint cpevatians, and pur repert in e of sub-sechon (31 of saciian 143 of $he ALl n se far em il Felates 1o

the aforesaid joint operaions, anm based Solely on fhe awt reports of such olier auddars

Flirthr ufmmtm_wwwmmﬁmarhrmmmm have bean
mmlnmﬁnﬂmmmmmmwn Im,m@mm

stalerments, in 50 187 B ¥ ralates (o he balanoes and aftais of such joinl eparations, I5 based on the roper
ﬂw:rmmmmﬂmwpmmewthm Comrgany and
adibEd by us.

Our opinion shtve on the consolidated financial stabements, and our fepcet on pier Megad and mguiatony
requirpmianits bedow, are 0ol modified in rospect of the abaws Mamer with mespRct ba G reliancs on tha work
dong by and the mpors of the ather audiiors
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Hindustan Canstrection Company Limbted
Indopondent Auditer's Report on the Audit of the Congnfidated Financial Statemants

19 Wi ddid et Susit e Tnancial information of (1) joint oparaticns included in e accompanying coraclidated
financial stabemants, whose Enandal informabon mefiect: ol assets of ¥ 015 oore and nad EabilRies of
¥ 207 crore o8 ot 31 March 2002, 1otal revenies of @ OGT cromk and rat cash cutflows Bmounsng 1o
¥ 0,04 crofe for the year ended oo thad date. as cansicerad in tha consolidated financial slabements. Thig
financial informmation is uraudted and hena boen Tumishad o ws by (e managesment gnd Gur opeman an tha
cansokgated fnandad siatemeants, in &0 481 &5 o nelabas o the amauris ang dsclosures included in respect
ol ;e -aforesakd il oparation, and ous seoacl 0 teme of sub-asction (3} of sechon 143 of tha Asl & a0 faf
ae il feiates bo tha afonesald joird cparalions, as based salely on such unaudited firmncial infaimabion. gl
apifisn and, accirdng 1o the Indermation and explanations green bo us by e managemsent, fhis financial
Infecmaalion & nol matenal B the Groug,

Ceur opinion above on tha consalidases Bnanciad statements, and our repart on olher legal ard ragulslony
requiremants bardow, ks not modified in respact of the sbove matter with raspéct to cur relianos on Se financial

irfermation cended by the Holding Company management
Raport on Other Légal and Regulatory Reguirements

3. As nequired by sechion 197 168} of tha Aot based on our audit and on the corcideration of (he repars of (b
ciher suditors. refesed 1o in paragraph 17 and 16, on sepanals Snancial statemenis of fha subsdianas,
Essociales. jont variures snd joint oparations, we fapor hal e Holdeg Company mcarpanaied n Indks
whosa fngncst statements have Been dudited under the Acl has nol paid remunesaban 1o thair respeciive
eracion dunng e yaar in asooidance with ihe pfovisicns of and limits laid desn under saclion 197 read
with Sehadule V' o the Aot

Furiher, we rgport hat Sasnby-thies (23) subsidiary companias and one (1] associabs company incorpansied
in kngia whose financial. statemants’ have been sudited unobr the Act nase nal pekd ar gravided Ror oy
mEnEganal remUTeTEion duning the year, Accordingly. reparng undar secion 187(16) of tha Act s oot
applicabls 0 respect of guch Bubdiany cOmpanies Shil 455008 COrMBay.

21. Ad requined by stausa (o) of parighanh 3 of Companies (Auditor's Repeet] Order. 2000 (‘the Drder') issued
Iy Ehe Central Governmant af indka in bams of section 94311} of thir At based on the considarabon of tha
Ordes repans kssued Gl dade by us and by the respechve other juditces a5 mantioned in paragraphs 17 and
18 above, of companies inchiiad in e consolidated fmancal slatemanis and coverad under tha Act, refar
mllﬁfdMMMWHﬂwmmwwmm#ﬂMmmﬂm
rapoets o such companées. The annecuns also sepansiely containg dedails of those companies included in
the coensciicaled financial sialemants and coviered under e Achfor which 1ha resnecive Ordar reponts as
required undier Sacticn L4301} al vl ALt Raaver NOE VL Didn mEusd.

22 A8 mquired by sechicn 14503 of the Aol based on pur audil and on the corsideration of the repons of the
otbef audilors oh sepafale Enancial statemants and other Snancal information of the subsidianas,
ngs0oaies, fint woniures and [oint operstions incomorated in India whose fAirancial statemants. hava bean
audiied under the Aot we reger, 5o she extent appicaiie, thet

ay Ve hawe saught and emcepd for the pessible effects of matlem descrbed & the Bass for Qualifed
Caimcn Secion, abtained &l the afcmabion and explanations wiich 10 1ha Bast of sur knoadedge and
Behiaf wirs necassary fof the pupase of our sudit of the aloresald consolidated financial slatemands:

bi o our opimion, proper pooks of socount & required- by W redatng o prapatation of the aforesakd
consoiidated Snancsl statements have been kapt 5o far 88 il appeans fram our examnation of thoss
Doy gred-thas reports of She ofher audhons, extapl for e posdibss affects of 1he mattans describad in
Basts oy Qualifed Opinion sastion with rapest b e irascial suiements of the Hdlding Tompary,

Pags 10 of 18
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independent Auditar's Report on the Audit of the Consalidated Financial Statements.

cl

dj

o

m

T censaldated fnancie? statements deall wih by Sis regon aoin agreement wal the retevant books
of pecoynt maintained for tho purpose of preparation of the consoidated nancial stalemants;

Excegt for tha possitée effects of the matiens described in tha Bass for QuaiMed Opinson section,
i pur optreon, The loressid consolidated fnancial stalements samply with [nd AS specified unde
section 133 of the Act read with the Companies (Irdian Accounting Standards) Rules, 2015,

tr meaibens des ciitsed in paragraph 3(ia) of the Basss for Chualifipd Opirton section imay have an adiarsa
effect on the lunctianing of tha Holding Company. paragreph &(a) of the Emphasis of Matars sectan
miy hava an advwedse offect an the isichioning of HREL Real Extate Limited [a subsidesny of the Hofsng
Company) and parmagraphs fia) and wo) of Kay Auc Malbers soclion may Reve an sdverse afacl on
tha functioning of the Haolding Company;

Cin e Dearses of B wiilten repdesantatons meoaived from the drectars of the Holding Comparry, and
tekan on record by the Boand of Dirsciors of tha Holding Company, and the reports of the statutory
duiloes of 22 subsidiay companies. associain Cormpanies & [ vanture compantes. Sowmend unde”
tha At ricne of the diectors of B Group companies, £ Bssociale companies and jeint wanbung
companis covened undes tha Act are disgualified &8 an 31 March 2027 fram baing appolnted 85 &
dirpcior i ierms of section 164{2) of the Act

Tha quabfications relagng to fha menienances of accsunts and ofhor matbers connected thenwwith are 5
giB%ad in paragrapihs 3 to 3] of the Basis for Qualified Opmion secton with respoct o Bwe Hiokding

Vitth nespect to the sdequacy of the intamal fnancsal cantrols Wil misrence 1o Tnancial staements of
tha Hoiding Company, and s Subsickany coenpanaes, Sseociabe Companas and (ol verlure companies
oovarEd Lnder tha Aol and tha operatng affectiversss of such contro's. mefer (o our separale repat in
“unneurg Bl whedein wa have axpressad 3 modSed ooinion; and

With raspsct bo the other matters o be ingluded in tha Ruditcr's Bepor in eccondance with ik 11 of
the Compainies {Audil and Auditces) Rules. 2014 (a5 amenced], I our opinicn and to The bast of gun
information and soodiding o the explanabiong gvan 10w and based on the conshdaraticn of Hha repar
af the othar auddgrs on separate fnancial stalemenis &5 alsc e othar Tinancis! information af the
subsidiaries, associpbes joint wWantures and joini operafions incodporabed in nda whode Fnancsd
siaternents fave bean Audsed under e Aot

i the corsatidated Anancial stabemants disclose the inpact of pending Sgations on this consolidated
findncial position of tha Group, & -pssociies, joint verdyres and joint operations & al
31 March 2022, as detailed in heobe 2001, 3880, [, (B}, (], 37, 38 and 40 m the consplidaied
financial stalemnnis;

i prosision nas peen made it Tese consclideted fancal staements, BS requited LSder i
appicabie law of Ind AS, for maserial foreseasbie jotsas, an long-Serm conkacs including
deTivatee Contracts, a8 detaied in nobe 21 2 15 the conscidated financial statements,

il thers were Fo amounts which were required to be transferd 5o the Invastor Education and
Protection Fund by the Holging Companyg. and 2 subsidiary comparses, 4380308 companies and
JNE WanGung companies Soeered (ndes Be ACL during the year anded 31 March 2022,

N B Tha respective mansgements af the Balding Company and s subsidiary companias.
dddalE cofn panie and joint verdure companies incorparaled 0 india whose . stalements
hearvs been Sucfod undar the Act hawo repressnied o us 6nd 1he ot aisdilers of such
subsidianies, associates and joird ventirns respectivaty that. 1o ithe best of thakr knowiadge
and baliaf, as discloasd In note 510v) o the consoiidaled financlal stasements, no fueds
have bann advanced or aned or invesbed (efther from borcaed fands of secisilies
mlmwmym;mwmnrmwmmmwmum
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Hindustan Construction Company Limited
Independent Auditor's Roport on the Audit of the Consolidated Financlal Statements

companies, s ES00iale companies of A joint venhate cOMpansas 1o of in Bhy persare] o
anbiyfins), inchuding forfesgn antites [the inlermedisnes’), with the undersianding, whelbar
mecardid in witng o atharstoe, Sal tha nlermediany shall, whather, diracty or Indinssily
Bend or invest n ol pefsonE o enlilies. idenbfied n dny manner whatsoaver by or an
behall of the Holding Company, of amny such subskiary companies, & assaciobe comparies
oF i joint verfure companies (the Ulimate Bereficlacses’s o provide - any- guarantes
security & [he liko on behalf b Ultimate Benaficianies;

The respective managamants of b Holding Compary aad s subsidiany companiss,
FEFOCIME companies and joint vantun cormpanles moomporated n India whase Shancial
siptemants have Dean Badited Lnder the Al hive reprasantéd 19 us.and the olher audfon
of-auch subsidiares, sssacales and joint vamures respecively . that, 1o the bast of thair
and belief a3 dscledad in e note 814 fo the accomparying consolideied
il stiternisis, no funds have been secahved by tha Holding Company or its subsidary
companies, o (s assocaie companies or £ joind vanlum companias friom any pevsonis)
or antity(ies). incheling forelgn enftes [tha Funding Pares), with (ha
whather recomad in writing or cthenwiza, that the Heldng Camparry, unny!.l..rﬂuutﬂuﬂﬂ
COMpanas , i3 assadale companies of fis jan venhune companies shall, whather dinscily
or indirectly, kerd of inedSLin othes persons or enlites ideniified ir amy manmar whatsomeer
by of on bahall af the Furding Party [Ultimade Bonefioanes’] or provide any guaramss,
SsGurty of b o on bahaif of the UiSmate Beneficanas: and

Based on such audi procecares perfomed, by us and that perfomed by the audites of
sulrsidiangs, assocales end oIt vaniunes, B cormdered masonable and spprophase in
the circurmsiancas, mothing hoa come 16 o of oiher audbans’ notice that has caused ug o
mmmm-mmwumwh:mmmwnm
gl () sbone contiin any maledial misstatement

% The Hokdng Company, s subsiiany companies, Sascciale comgranes and jent venhse companas
hawe naol declared or pakd any diidand dutirg he year eaded 31 Marsh 2032

For Walker Chandiok & Co LLP
Charieed Accourtars
Firtr:s Registrabon N G0 1076NNSI0013

Caiyst=

__.-l'
Shashi Tacwalkar
Parrear
Membershio No 101797

UOIN: 221 TSTAIVRBZS1TE

Place: Fune
Oate: 12 May 3022
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Indeperdent Auditer’s Reporl on the Awdit of the Consolidated Finanolal Statements

e

Lizt of sntities Included in the Consalldated

Financial Statemants

I

HOC Contract Schations Limaed (Fonmety

HEE Avation Limaed

%m

Haaines Al
Patgsnar Oparations & Maintenanoe Limiled
Pmmm

WMM
C Mavsitus Enterprises Limited
T ias, Linnitadl

and Mantengnes Lenited

HE Limiiad

HOT Mauibis veadimants Lisnitasd
Hﬂf?mm Davmicpers Limited

-E‘Mu Particpations 54
| Samined {Deutschiand) GmoH

THRL [Thane) Real Esfate Limeed Wil = BT AG
Nashik Township Developsrs Limited | Steiner Laman SAS

Saaai Toananic e ke :

Manulakiar4d A %Em Lemited —
"HECC Concessions Limited © i utian Peivate Limaed (w.e | B March 202 1)
Farrnada Tabways Limibad * mﬂuﬂwﬁ—a'rm"_ﬁm“"{ﬁﬁ'a i o
ABSaciates ]
fghbar Technacrat Limited ProjeReraCl gaGas Parking  Hurstmuseum

upde 31 March 2021)

Evoaiate AG Evasiate Immablian A

_MCF Managing Carp. Real Estate

Jaint Venture | Joint Operations E—

Kumnagai-Sransia-HCC-Hochu Gooup menqaqnuﬂmtmm [pn 27 September

m:‘;—:_ﬁ Prnula Joent venturg

= HGL Joint Mardure.

LAl = HGE Jaing
mmmmmm

e

_I-.-!—r\.—n——!—!—

B :
|I'EC—"-"DE-!..J-E.I‘H'~"&HM1‘E

* The aforemanticnad onlities wers Joint Vanty
subsifianas of (ha Holdng Company.

r of thie Group and affectve 20 August 202 have becoma
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Hindu=ian Construction Company Limited
independeni Auditor's Report on the Awdil of the Consclidated Financisl Statements

Annekude [

(Referred o in paragragh 21 under "Repart an (ihar Legal and Reguiatory Regirements’ secton of o
regart of avan data) )

Foliowings are the qualilications’ adverse remasks reported Dy us and the othar mxditers in the Osder reports
o the companies inchuded In the consolidated financial statemants lor the year ended 31 March 2022 for
which such Order reports have been issudd B date and made avaitable tous:

- e i

SHo | Name of ihe entity CIN Halding Clause number
Company | -of the CARD
subsldiary / rapart which is
Asaociate ! qualliied or
Jolnt Yenture! | adverse
Juoint oparation

1 | Wesem Securitios UG7T120MH19B5PLEDSTS11 | Subsidiary Clacse (iijL],
Lirnitesd c} &
2 tIH;ETmhmdugl-aa UrZ00MH2D0BPLEIETZ9S | Subsidiary Clasa {ix] and
m (s
2 | Dhwle Palesrer UBA000MH2011PLC21 7639 | Subsidary Clawese (#){c)
&
Maintenance Limited
q HREL Real Estate Lemdipd | U701 DMAHZEOSPLEG 154004 | Subsidiary Clauza (#){b) and
L | i)
5 Panchkudir Developers L5201 MH2MEPLCIES0TE | Subsidiary Clause [#){b) and
Limitad {ife)
6 | HCG Infrasiructure U45400MHED OPLCZ 10944 | Subsidiary Clause (M), and
Company Limibed
7 HEL Tewreship L5201 MH2006PLC16347E | Subsadiary iCiausa fii)ib) and
Digry Limited fiiiy[)
8 HRL {Thana) Aeal Estele | U45201 MR2006PLC163515 | Subsidiary Clause ijig)
Lirmirled
9 | Maan Township U45200MM200TPLC 187462 | Subsidiary Clausa {ijic),
Developers Limited - el il and filiic]
19 HCC Avistion Limided LIBS3AMH2008PLC 182384 | Subgidiary Claugea (it and
— fijfe}
11 HCC Power Limied L0300MH2011 PLC218886 | Subsiciary Clauga {iijik),
i}, {xvija) and
. . fxlx]
12 | HCC Concessions Limited | LdS202MH2008PLC 1 7EEAD | Subsidiarny (iE}{c}, (rvih ard
I - [xix]
13 mww L4 E200MH20IDPLC200748 | Subsidiary Clause (o)
m
14 % U45400MHZ010PLCZ0073% | Subsiciary Clause (ix] and
ahvways Limitad fxix)
15 HLC Enengy Limitad U40300MH2015PLC267394 | Subsidiary Clause (iik{b],
(e}, (nviHa) and
[xix]
Crrwre Lo mwmiﬂuiw

Oeiem r B, Jrasga DRI G L, SR L B, Vieila, " (i e A S

247

e et b
Fartei’ AL Y. el i 3 v
W 8 -1, Crvinighy b, Ular
Colhe, P D | 084, 2o




B

Hindustan Sonstruction Company Limited
Indopandont Auditor's Repert on the Audit of the Conaofidated Financial Statements

Annaxurg B (Conkl

Fallowing is ibe company Intuded i the consoidated financial statemants for the year ended
3 Mach 20E2 audiied by glber audtar, Jor which the reports bnder secion 143(11) of sach companies hava
Mwﬁlbﬁﬂimﬂhhmm.ﬂwrhmmwmmﬂmmmm {hi ManpgRemant
i thits respect

SHo | Mame of tho entity CiN Sirbsidiary Assoclate)
Joint Venture
Rt i !
1 Shatner (ndia Limited UMS205MHZ0TIFLLZ21029 | SubsiGary |
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Hindustan Construction Soempany Limibed
Independent Auditor's Report on the Audit of the Consolidatad Financial Statemants

Anmoxura Il e the Indepondent Auditor's Repord of owen date to e moemibers  of
Hindustan Congdruction Company Limkted on the consolkdated financial statoments for the year
anded 31 March 2022

Indiependent Auditor's Report on the internal financial controls with reference to financial statemonts
under Clavse (i) of Sub-section 3 of Section 143 of the Campanbes Act, 2003 ("the Act’)

Ir carjuencticn with o godit of the consaidated financial statemenss of Hindustan Construction Company
Limited (%na Hoiding Company'} and its subsidiaries (the Holding Company. and its subsidianss: logesher
rafecrad bo 86 Ther Group'l I asaccales, joint wenfures and [oint operations &2 atl snd for (e year ended
31 March 2022 wea have audied the infomal Bnancial contrals with rafenance 1o finarcsl slatamants of thy
Halding Cafmaanty, s subsidiary compantes its ass0ciate companies and its jaint wantune companies. which
Big COMparsas Etwaned undar the Act as. ai that daks

Responsiniittes of Managemaent and These Charged with Governance for infemnad Financlal Contrals

The respective Board of Dirstlors of the Hoiding Compsny, 25 subsidiary companies. (3 assocats
cofrpannss ared (18 joint wenbue companies, whech are companies coverad dmndar the Act & sesponsible for
eslabiaking #d manlaining inhpmal fnancis] confriols haged on the inemal inancial controls with raforenc
ta financial staermards critena establishad by e Company considenng the essental componanis of intarms!
cantrol stated in the Guidance Mote on Awdid of Imemal Financal Controls: ovar Finaneial ;
(the Guidance Mobe') msued by the: instiute of Chadersd Accountants of Indig (the TGANL Thess
respansibdities inciude the deésign, implementason dnd malrtenance of ademate Inssrnal finsncial controls
that wee oparating efectively for énsuwing the crdeny and afficent conduct of the Compam’s businsss
including adfenencs 1 he Company's polcies, the saleguarding of s Bsaets, the préeventon and detection
o fracds and esrars, She accurany and complatensss of e aoopunling moords. and the imely peegaraban
of reliatle fmancial informabion, &5 fequissd Lnder the Act

gwd_tnr:‘:mmmhdlhv Tar the Awdit of the Inlernal Financial Sontrols with Referencs 1o Financial
Eatom

Our responsiniily |8 lo sdpiess @0 opmion on the intemal fnanca controls wilth relssnce b fvancal
Elataments of e Hesding Company, ds subsiciary compasnisn, s sssociale corpanies and its joinl venhse
comtanies, a5 doresaid, based on our audi. We conducted our sudil in accordance with the S@Endands on
Avnditing issuoed by tha 50 prescribed urder Saction 143010} ol tha Asi; b the axdant apphcable i an sucE
af intamal financipd conirels with nelevance bo financial siatmants, and the Guidance Wode issied by e
ICAL Thoss Stendards and the Guidance Nete reguive that we comply with ethicai requirements and plan
and parform hea audit b ablain ressonable assurance about whether adequate miemal Snancial cantrols
with redarency 1o frarcsl stsiemants ware established and maintained and I such canbols Bosdsied
alfecivaly. in & matenal nespecks.

Oair gudit inwoheis perfomng procedunes o obdain sudt evidence abaul the adeguacy of She infemal
firrcial controls with rofarence to fnancisd stalemaents and thei aperating effsctvenass Cor st of intarmal
fimancal controls with méenence (o fnancial statemants indiodes obtaining an understanding of such inbamal
financial controfs Assessing (e risk el & matenal weakness exishs, and testing and avaluating Me design
sl gpErating elfectveness of intemil contral based on the essassed nsk, The proceduras sehecmd deparsd
oI Badilars pudgemend, induding e assessmaent of tha sisks of materal misstaternent of the financial
giElements whether due o fraed o seror ’

Wa believy that the auckt avidence wa have abtaned and the aodil svidencs obiained by the olhar Budions
in barvs.of thielr reports refesned bo in the Oithar Matters paragraph beiow, s sufficient 6nd aopropnats to
provice & hasls for our quaified oudit opcsan on e nemal Snancsl controls with rederence o finsasal
stafamants of the Holding Campany, s subsidiary companies, B3 sssociale comparies and jaint wenbume

Companes, ag aftreasd

o
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Hindustan Construction Company Limited

Annexwre [ (Contd)
Meaning of Infernal Financial Controls with Reference to Financial Statomants

& compary's amednal Snanciat contrals with referance to financisi stalamants is & process Sesygned b provde
resscnable asturance fogarding the mdiabiity of nancial reporting and the preparation of Rnancal
statesnents for exisrnal purposes in aooordante with genersly aioapbed sccouniing principles, A company's
intermad fifncial controds 'with refemnce b Snancal stademants indude 1hase poicies and procadkines that
(¥ pariain to the maintenanos: of records that, B fedsonable detall, sccuraieiy and feiry mefisct e
trangacticns and tespositions. ol the sssaly of the company; (2] provide mesonabis assurance thal
Irarisachions are moorded 88 necassary 1o pamit proparation of finandial statéments. in accordanca with
ganeEly sccapled accounting prncipkes, and that recaipts and expandillres of the company and besng magde
only In aooardence with suthorsations of manegement snd drectors of the company. and (1) pravide
fagsonabie Sfurance fegarding poeventon of fimely defecticn of unsuibonsed acquisiSan, use. or
dispastan af the compary’s assets fat coulid have & maiedal eflect an the financial siatemants

Inhgrant Limitatiors of Internal Financial Controls with Boference to Financial Statamenin

Bacause of the ishedenl tmdatons of inbermal financial controls with reference o Fnancal stalements,
inchding Bhe passhiity of cofusion of Impropar Managamant avermide of contiols. matenal msstatements
due o #frar or frawd may accur Bl ned becdedacied. Alss, projections of any ewaluation of tha intemal
Enancal cortrols with refiarance (o fingncial siademens 1o fure parisds ane sublect 1o tha nsk thal tha
irsarna financial consnols with reference (o financial statements moy becoms madaguata bacsuse of changes
i conditons, or that the dagres ol camplisnce wilh the policies or procadures may detarkarate

Cualifiad Opinion

Accotding 15 the nfermaticn and saplanations gven b us aod based o our Bod; the follewing matenal
wianeases havwo been kerhfing as a1 31 March 2022

8] The Holding Company did rot have an agpropriate insarmal control sysiom with respect to complants
with the provisicns of section 197 of the Companies Act, 20113 relating o obsaining peier apgeoval fram
fancars for payment' Bcerual of remoneration excosding ihe specfied mils, o explsriad in Note 30 1.1
the comsalidated firancial statements, which has resulted in 8 matanal mastatement in e vate of
Hilding Companyy's empityres beneft sxpenses. Snancial assals and 118 resuftant impact on iba loss - afer
ki mmnd the reserves and surplys inciding bavy of fina, if any, on ascaunt of such non-complianoe:.

i) The Haiding Company’s insemal financisd sysiem wieh mespect 1o assessment of receweabity: ol dedarmed
Fa aepsaits, @b aupiaingd in MNote 10,7 i e consabdabed Snancial statemants, a5 par Ind A5 12 Incoms
Texas' wora not cperating efsctivisly, which could lead 1o a material missatamant @ tha camying vaie
of defarred iaw sssals and its resultant mpact on koss afer b, reserves ard surslus &d related
dacloaunas in redpect thessal as ak and for the yoar enged 31 Masch 2022

- B Cmaenal weakness’ s a deficency, of @ combination of deficencies, innlernal fnancial controts wih

refsrance o fingzncial statements, such thal thedeis & reasenable passibilsy thal a material misstalement of
the company’s anndal of irderm Enanca satamants will nol ba provented or detocted on & timedy basis .

- Inour apinicn and based on fhe considaration of e reparts of the clber audisors o inbermal finarcial

cangis willi fefarence ba hnancal statemaents of the subsittary comipaneas, sasocials companies, and
il fint venbing companies; axcopl for the possitie effacts of the materal weskness cescrbad I pamagraph
Bia) abave on the achigwiment of the objectives of the santrol critera, the Molding Sompany, subisigiary
companigs, assomiale Companias and |or wenlue companiss which ane companies covered undar tha
Act hias. in ol materal respecis, sdequats intamnal Bhancal controls with reference te poreoBdated financal
stacemancs 88 8137 March 2022, basesd o internal controd cear financial repoving critesia aslablabed by thea
Company considenrg the esserial components of imtermal control slated in the Guidance Note msued by
e ICAL Snd excsgt far the possibis efiects of tha matesial weakiness degcritied in paragraph b} abom on
e achisvement of the objecthves of the contrgl ciitara, the Graug's nlemal fingstial sonbrofs with refgmnca
i financial Slafiaments wang coerating affectvaly B8 al 31 Marsh 2022
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Hindustan Conslruction Company Limibed

Auengceuiee 1 ECoaid)

W have coradarsd [he riadarial weaknesses identified and reporied above in detarmining the nature.
imireg, and extent of st esls applied in cur audit of the consolkiaed finamdal statemeants of e Group
ard ity pssociate compaey and 18 [oont vesture campanigs, wiich ang companies coverad upde the A, as
atand for the yaar enged 31 March 2022 andt thoss miabezia! weaknessas have afected sur apirion on the
corsobdated financial sistaments of e Group., its ass0CiEle Sompanies a0 (5 joint wenbin Companies s
w e sBuest & gualified opiran an the: consoicabed financial skatements.

Cihar Matier

W dd nat audit tha ntemal financial controls with reference to financial statements In So far as it relades 1o
esighteen (18] subsiclary companies which are companies covared under the Act whoss financial
statemanis / financeal informaton refiect botad assets. of F 163330 crove Bnd net abites of ¥ 208 T8 crane
8% af 31 March 2022, iplal revenies of B 277 42 crons bivd ned cash Now amaunting 1o ¥ 44 40 croes fortha
year anded on thal date, as conskiered in ihe consobdatad Snancal statements. The corsolidated Snanoal
Elatarments 35 include Ehe Group's- shase of net lods inchuding ofwr compratansive ncome) of ¥ 2.64 Srana
for the year ended 31 March 2022, in respact of one (1] associaty company, which s 8 company covared
urder the Ack, whose mlemal financial comrals with referenca fo firancial slstemants have nol Been audied
by us The intemal franciad centrols with referance 10 Ainancisl statements: in 5o far & it relates 1o such
subsidary compames 8nd Bdsotiale campanins nave baen gudded by otbwr audions whose reports huve
baen fumsshed 1 us by the management ard owr repon on e adequacy s operating affecihwnses of the
injednal fingncal controls with neferance o fnanoal satemants for the Halding Company, 5 sub
coMparses ahd ts associate compares, 85 aforeasid, under Section 1430351 of tha Act in 5o fiar 55 i ralates
b such subsidiary companios and associale comparies i3 based salaly on the repars of Ma Buditods of s0ch
companias. Jur opirion B nod modified in feapact of this matio: with respect o our relenss o b ek dace
by and on th repons of the ofiés suditars

For Walker Chandiok & Co LLP
Chadenad Accouniants
Ferm's Regiatrabon Mo OS10TEMNME00053

il L
mmﬁf
iParirer

Membenhio Mo 101787
UDIN: 22101 TATAIVREBZSTE

Fiace; Pura
Dame: 12 May 2022
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