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Regd. Office : JSW Centre
Bandra Kurla Complex

Bandra (East), Mumbai - 400 051

CIN: L74999MH1994PLC077041
Phone: 022 — 4286 1000

Fax: 022 — 4286 3000

Website: www.jsw.in

SEC / JSWEL

17" February, 2020
The Secretary The Secretary
BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers “Exchange Plaza”
Dalal Street Bandra - Kurla Complex, Bandra (E)
Mumbai - 400 001 Mumbai - 400 051
Scrip Code: 533148 Scrip Code: JSSWENERGY- EQ

Subject: JSW Energy Limited signs Share Purchase Agreement with GMR Energy Limited
for acquiring 100% shares in its subsidiary GMR Kamalanga Energy Limited

Ref: Regulation 30 of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015

Dear Sirs,

Vide our communication dated 7™ October, 2019, we had informed you that the Company had entered
into exclusive discussions with GMR Energy Limited ("GEL") for potential acquisition of its subsidiary,
GMR Kamalanga Energy Limited ("GKEL"), which owns and operates a 1,050 MW (3x350 MW)
thermal power plant in Odisha. We now wish to inform you that the Company has signed Share
Purchase Agreement with GEL, pursuant to which the Company shall acquire 100% stake in GKEL
for a total consideration of an amount up to Rs.5,321 crore (subject to working capital and other
adjustments).

Post-acquisition, the total installed power generation capacity of the Company will increase to 5,609
MW. This will expand the Company’s presence in the Eastern Region of the country and further
diversify its fuel mix and offtake arrangements.

The details, as required under the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with SEBI Circular No. CIR/CFD/CMD/4/2015 dated 9th September, 2015, are
given in Annexure - A to this letter.

The transaction shall be subject to customary regulatory and other approvals for its completion.

A short presentation outlining the transaction details is attached.

Yours faithfully,
For JSW Energy Limited

TP Ao pra

Monica Chopra \:"‘*’qr:_ty-"ﬁ‘
Company Secretary and Compliance Officer
Encl: A/a
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Annexure A

Disclosure under Schedule lll pursuant to Regulation 30 of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015

Acquisition (including agreement to acquire):

a | Name of the target entity, details in | Name: GMR Kamalanga Energy Limited
brief such as size, turnover etc. (‘GKEL")
Brief details: GKEL presently owns and
operates a 1050 MW (3 x 350 MW) coal based
thermal power plant located at Dhenkanal,
District Kamalanga, Odisha
Revenue from Operations as on 315t March,
2019 - Rs.2,195 crore
b | whether the acquisition would fall | No
within related party transaction(s)
and whether the promoter / promoter
group / group companies have any
interest in the entity being acquired?
If yes, nature of interest and details
thereof and whether the same is done
at “arms length”
¢ | industry to which the entity being | GKEL is engaged in the business of Power
acquired belongs Generation.
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objects and effects of acquisition
(including but not limited to,
disclosure of reasons for acquisition
of target entity, if its business is
outside the main line of business of
the listed entity)

JSWEL, as part of its strategy for expansion and
consolidation in the power sector, is actively
evaluating various strategic assets for
acquisition. Accordingly, it has decided to
acquire GMR Kamalanga Energy Limited
(GKEL) which owns and operates a 1050 MW
coal based power plant.

Consequent to the acquisition, GKEL will be a
100% subsidiary of the Company

brief details of any governmental or
regulatory approvals required for the
acquisition

Following are the major approvals required:

e Approval from Competition Commission of
India (CCI) for acquisition of the Shares.

o Approvals from GKEL Lenders

e Approval from Power Purchase Agreement
Beneficiary State of Haryana i.e. Uttar
Haryana Bijli Vitran Nigam Limited and
Dakshin Haryana Bijli Vitran Nigam Limited
and PTC India Limited

e Approval from Industrial
Corporation of Odisha (IDCO)

Development

indicative time period for completion
of the acquisition

90 days from the Execution date of Share
Purchase Agreement (SPA) subject to
fulfilment of Conditions Precedent set out in
SPA.

nature of consideration - whether
cash consideration or share swap and
details of the same

Cash consideration
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cost of acquisition or the price at
which the shares are acquired

An amount up to Rs.5,321 crore (subject to
working capital and other adjustments)

percentage of shareholding / control
acquired and / or number of shares
acquired

Percentage of shareholding acquired: 100%
Number of shares acquired — 214,87,34,052

brief background about the entity
acquired in terms of products / line of

business acquired, date of
incorporation, history of last 3 years
turnover, country in which the

acquired entity has presence and any
other significant information (in brief)

Name of entity: GMR Kamalanga Energy
Limited (‘GKEL")

Line of Business: The Company is engaged in
the business of Power Generation

Date of Incorporation — 28" December 2007
Revenue from Operations of last 3 years-
FY 2019: Rs.2,195 crore

FY 2018: Rs.1,990 crore

FY 2017: Rs.1,916 crore

Country in which the acquired entity has
presence — India

Any other significant information (in brief) —
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Asset Overview

Location Dhenkanal, Odisha

Capacity 1050 MW (3X350 MW)

coD Unit 1-Apr’2013, Unit 2-Nov’2013, Unit 3—Mar’2014
Equipment BTG: SEPCO - China, Boiler: Harbin, Turbine: Dongfang

Land 1,100 acres under possession - on lease from Odisha Govt. for 90 years

Water 30 cusec sourced from Brahmini river (3km)

(oL EINIEGE L1 Dedicated railway line from nearest railway station (Bhudapank, 5km)

Transmission Connectedtoboth CTU and STU

Power Off-take Odisha 263
Haryana (PTC) 334
Bihar 283

FSA 3.64 MTPA (Normal coal linkage (MCL) - 2.14 MTPA & SHAKTI linkage - 1.5 MTPA)

Main Lenders IDFC (Lead), SBI, IDBI, Canara Bank, UCO Bank

GMR Kamalanga Energy Limited (GKEL)

* 880 MW (~84%) underlong-term PPAfor 25 years (Balance term:~19 years)

FY20 Tariff /kwh)  Gross Capacity (MW) FixedCharge Variable Charge

* Balance capacity (170 MW) —available for merchant sale/new PPAs

Total #
3.11
2.89*
3.39

# Including approved change in law claims and SHAKTI discount
* After deducting PTC margin
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Optimal fit with the Company's strategic framework of acquiring assets with low power
generation cost thus minimizing receivable risk

Helps the Company to expand its portfolio and diversify its fuel mix, geographical spread and
off-take arrangements

Operating power plant with 5 years of satisfactory operational history

Substantial offtake security with ~84% capacity tied-up under long-term PPA with 3 State
DISCOMs

Adequate fuel security for entire PPA capacity under 3.64 MTPA FSA with MCL

Strategic location in coal rich belt of Talcher (MCL) ensuring low variable cost thereby placing
the plant favorably in Merit Order Dispatch and ensuring healthy dark spread for balance open
capacity

Acquisition Rationale }ﬁ;’




Transaction Details

. Amount in
Particulars
% Crore

Takeover of existing Debt of target asset ~3,951

Balance Consideration ~1,370
To be paid upfront” ~755
Contingent consideration payable at different ~615
milestones™

Enterprise Value* ~5,321

EBITDA (FY21le) ~900-1,050

EV/EBITDA ~5.1-5.9x

# To be funded through debt and internal accruals
## To be funded through debt and internal accruals as and when necessary

*Subject to working capital and other adjustments
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Key Potential Upsides:

v’ Potential to increase EBITDA through:
* Tie-up of open capacity under PPA

o In L1 basket for 150 MW PPA for 3 years under
Pilot Scheme - Il

® Securing fuel linkage for balance capacity

o Secured 0.4 MTPA under recent SHAKTI coal
auction

* Efficiency improvements such as reduction in O& M cost
in-line with JSW benchmark

®* Possible recovery of past disputed receivables net of
contingent liabilities

o All major tariff related disputes with DISCOMs
settled by various APTEL orders in favor of GKEL

v Option of expansion by another 350 MW unit at low
incremental project cost




Estimated FY21 EBITDA Bridge W

T Crore

~125 ~125 ~1,050

~(105) I ~300

~(60)

I Contribution Provision for 0O&M PPA with Coal .
Contrlbutloq from Open O&M Cost ongoin Base Efficienc Linkage for Potential
from LT PPA P NBOINg, EBITDA ency ge for EBITDA

Capacity Disputes Gains Open Capacity

(1) Calculated as Wt. Avg Fixed Cost x Normative units under PPA
(2) Calculated as dark spread of ~T 1 per unit x units sold in open market

}ﬁ' Energy

(3) Pertaining to Environment Management Fund and Electricity Duty
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Forward Looking and Cautionary Statement

This presentation has been prepared by JSW Energy Limited (the “Company”) based upon information available in the public domain solely for information purposes without regard to any
specific objectives, financial situations or informational needs of any particular person. This presentation should not be construed as legal, tax, investment or other advice. This presentation is
confidential, being given solely for your information and for your use, and may not be copied, distributed or disseminated, directly or indirectly, in any manner. Furthermore, no person is
authorized to give any information or make any representation which is not contained in, or is inconsistent with, this presentation. Any such extraneous or inconsistent information or
representation, if given or made, should not be relied upon as having been authorized by or on behalf of the Company. The distribution of this presentation in certain jurisdictions may be
restricted by law. Accordingly, any persons in possession of this presentation should inform themselves about and observe any such restrictions. Furthermore, by reviewing this presentation, you
agree to be bound by thetrailing restrictions regarding the information disclosed in these materials.

This presentation contains statements that constitute forward-looking statements. These statements include descriptions regarding the intent, belief or current expectations of the Company or its
directors and officers with respect to the results of operations and financial condition of the Company. These statements can be recognized by the use of words such as “expects,” ‘plans,” “will,”
“estimates,” “projects,”or other words of similar meaning. Such forward-looking statements are not guaranteesof future performance and involve risks and uncertainties, and actual results may
differ from those specified in such forward-looking statements as a result of various factors and assumptions. The risks and uncertainties relating to these statements include, but are not limited
to, (i) fluctuations in earnings, (ii) the Company’s ability to manage growth, (iii) competition, (iv) (v) government policies and regulations, and (vi) political, economic, legal and social conditions
in India. The Company does not undertake any obligation to revise or update any forward-looking statement that may be made from time to time by or on behalf of the Company. Given these
risks, uncertainties and other factors, viewers of this presentation are cautioned notto place unduerelianceon these forward-looking statements.

The information contained in this presentation is only current as of its date and has not been independently verified. The Company may alter, modify or otherwise change in any manner the
contents of this presentation, without obligation to notify any person of such revision or changes. No representation, warranty, guarantee or undertaking, express or implied, is or will be made as
to, and no reliance should be placed on, the accuracy, completeness, correctness or fairness of the information, estimates, projections and opinions contained in this presentation. None of the
Company or any of its affiliates, advisers or representatives accept any liability whatsoever for any loss howsoever arising from any information presented or contained in this presentation.
Please note that the past performance of the Company is not, and should not be considered as, indicative of future results. Potential investors must make their own assessment of the relevance,
accuracy and adequacy of the information contained in this presentation and must make such independent investigation as they may consider necessary or appropriate for such purpose. Such
information and opinions are in all events not current after the date of this presentation.

None ofthe Company, any placement agent or any other persons that may participate in theoffering of any securities of the Company shall have any responsibility or liability whatsoever for any
loss howsoever arising fromthis presentation or its contents or otherwise arising in connection therewith.

This presentation does not constitute or form part of and should not be construed as, directly or indirectly, any offer orinvitation or inducement to sell or issue, or any solicitation of any offer to
purchase or subscribe for, any securities of the Company by any person in any jurisdiction, including inIndia or the United States, nor shall it or any part of it or the fact of its distribution form the
basis of, or be relied on in connection with, any investment decision or any contract or commitment therefore.

Securities of the Company may not be offered, sold or transferred in to or within the United States absent registration under the United States Securities Act of 1933, as amended (the “Securities
Act”), except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and in compliance with any applicable securities laws of any
state of other jurisdiction of the United States. The Company’s securities have not been and will not be registered under the Securities Act.

This presentation is not a prospectus, a statement in lieu of a prospectus, an offering circular, an advertisement or an offer document under the Companies Act, 2013, as amended, the Securities
change Board ofIndIa'(Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended, or any other applicable lawin India.
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