TACC LIMITED
CIN: U31909MP2022PLC064004

Regd. Off: C/o HEG Limited, Mandideep, Dist Raisen, Near Bhopal Mandideep MP 462046
Phone: 91-120-4390300; E-mail: tacc@lnjbhilwara.com

NOTICE

EXTRA ORDINARY GENERAL MEETING

NOTICE is hereby given that an Extraordinary General Meeting (“EGM”) bearing number 02/ FY 2025-
26 of the members of TACC Limited (“Company”) will be held on Wednesday, January 7, 2026 at 11:30
AM at the Corporate Office of the Company at Board Room, 5t Floor, Bhilwara Towers - 1, A-12, Sector
-1, Noida 201 301 at a shorter notice under the applicable provisions of the Companies Act, 2013 (“Act”)
and relevant Rule(s) made thereunder, as amended from time to time to transact the special business as
mentioned in this Notice.

SPECIAL BUSINESS:

Item No.1: TO CONSIDER AND APPROVE ISSUANCE AND ALLOTMENT OF OPTIONALLY
CONVERTIBLE DEBENTURES AND TERMS OF THEIR ISSUANCE:

To consider, and if thought fit, to pass, with or without modification(s), the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 42, 71 and all other applicable provisions, if
any, of the Companies Act, 2013 and applicable rules made thereunder, including the Companies
(Prospectus and Allotment of Securities) Rules, 2014, the Companies (Share Capital and Debentures)
Rules, 2014 and others rules and regulations made thereunder (including any amendment(s), statutory
modification(s) or re-enactment(s) thereof), (hereinafter referred to as the “Act”), in accordance with the
provisions of the Memorandum and Articles of Association of TACC Limited (the “Company”), and such
other applicable rules, regulations, guidelines, notifications, circulars and clarifications issued/ to be
issued thereon by the Ministry of Corporate Affairs (“MCA”), any other rules, regulations, guidelines,
notifications, circulars and clarifications issued by the Government of India, the consent of the members
of the Company be and is hereby accorded to create, offer, issue and allot 4,00,00,000 (Four Crores)
unlisted and unsecured optionally convertible debentures (“OCDs”) of the face value of INR 100 (Indian
Rupees One Hundred Only) each fully paid up aggregating to an amount of INR 400,00,00,000 (Indian
Rupees Four Hundred Crores Only) (“Subscription Amount”), on a private placement basis at a price of
INR 100 (Indian Rupees One Hundred Only) for each OCD being the price mutually agreed between the

Company and HEG Limited (“Proposed Allottee”) inter alia subject to the following terms and
conditions:

1 Purpose of Issue The proceeds from the proposed issuance of OCDs will be
utilized for the research and development, business expansion,
capital expenditure, working capital requirements, and general
corporate/ business purposes of the Company. -

2, Nature of Instrument | OCD:s of the face value of INR 100 (Indian Rupees One Hundred
Only) each to be issued by the Company to the Proposed
Allottee on a private placement basis.

The OCDs will be unlisted and unsecured and will not carry
any charge or security over the assets of the Company.
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3. Manner of Payment The Subscription Amount for the proposed issuance of OCDs
will be released by the Proposed Allottee to the Company in one
or more tranches as may be mutually determined between the
parties in writing and the Company will issue corresponding
number of OCDs against each such tranche of the Subscription
Amount.

4. Coupon Rate The OCDs will carry a coupon rate of 0.01% per annum or such
other rate as may be mutually determined by both the parties in
writing, payable annually from the date of allotment of each
tranche. _

5. Conversion Option The OCDs will be optionally convertible either in part or full,
into equity shares of the Company, at any time prior to the
Redemption Date, at thesole discretion of the Proposed

Allottee.

6. Conversion Price The conversion price and/or ratio will be at a fair value
determined by the registered valuer appointed by the
Company.

7. Redemption Date The redemption date of each tranche of the OCDs to be issued

by the Company to the Proposed Allottee will be March 31, 2036
or such other earlier or later date as may be determined by the
parties in writing (“Redemption Date”) unless the OCDs are
converted into equity shares of the Company prior to the
Redemption Date.

Any redemption before the Redemption Date, will be at
discretion of the Company and will be done only in limited
circumstances, if mutually agreed between the parties.

8. Redemption / | In case the Proposed Allottee does not exercise its discretion for
Repayment Terms conversion of the OCD(s) into equity shares prior to the
Redemption Date, such OCD(s) will be redeemed by the
Company on the Redemption Date at a premium of 12.5% per
annum compounded annually or at such other price as may be
mutually determined by the parties in writing.

RESOLVED FURTHER THAT, consent of the members of the Company be and is hereby accorded to
record the name and details of the Proposed Allottee i.e. HEG Limited in Form PAS-5 and the Board be
and is hereby further severally authorized to make an offer to the Proposed Allottee through Letter of
Offer/ Private Placement Offer Letter cum application letter in Form PAS-4 or such other form as
prescribed under the Act containing the terms and conditions after passing of this resolution and
receiving any applicable approvals.

RESOLVED FURTHER THAT the Board be and is hereby severally authorized to accept any
modification(s) in the terms of issuance of the OCDs, subject to the provisions of the Act, without being
required to seek any further consent or approval of the members of the Company.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is

hereby severally authorized on behalf of the Company to do all such acts, deeds, matters and things as
the Board may, in its absolute discretion, deem necessary or desirable for such purpose, including
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without limitation to vary, modify or alter any of the relevant terms and conditions, attached to the
number of the OCDs to be allotted to the Proposed Allottee, effecting any modifications, changes,
variations, alterations, additions and/ or deletions to the preferential issue as may be required by any
regulatory or other authorities or agencies involved in or concerned with the issue of the OCDs, filing
requisite documents with the MCA and other regulatory authorities, filing of requisite documents with
the depositories, to resolve and settle any questions and difficulties that may arise in the preferential
offer, issue and allotment of the OCDs without being required to seek any further consent or approval of
the members of the Company.

RESOLVED FURTHER THAT all or any of the powers conferred upon the Board of the Company by
this resolution be and is hereby also delegated to any Director(s), Chief Financial Officer or Company
Secretary to give effect to this resolution including execution of any documents on behalf of the Company
and to represent the Company before any governmental or regulatory authorities and to appoint any
professional advisors, bankers, consultants and advocates to give effect to this resolution and further to
take all others steps which may be incidental, consequential, relevant or ancillary in this regard, including
without limitation to file any returns/ e-forms/ documents, etc. with the MCA and/ or any other relevant
authority as may be applicable.

RESOLVED FURTHER THAT certified true copies of this Resolution(s) wherever required be
submitted under the signatures of any Director or Company Secretary of the Company.”

NOTES:

1. The Explanatory Statement pursuant to Section 102(1) of the Act, in respect of the Special Business
to be transacted at the EGM is annexed hereto.

2. MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF/HERSELF
AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. The instrument appointing
a proxy must be deposited with the company at its registered office and corporate office, not less
than 48 hours before the commencement of the meeting.

3. A person can act as a proxy, on behalf of not more than fifty members, holding in aggregate not
more than ten percent of the total share capital of the company, carrying voting rights. Members
holding more than ten percent of the total share capital of the company, carrying voting rights may
appoint a single person as a proxy, who shall not act as a proxy for any other member.

4. The Company will send the correspondence and documents etc. in the mode prescribed under the
Companies Act, 2013 and rule thereto.

5. During the period beginning 24 hours before the time fixed for the commencement of the meeting
and ending with the conclusion of the meeting, members would be entitled to inspect proxies
lodged, at any time during the business hours of the Company, provided not less than 3 days written
notice is given to the Company.

6. Corporate Members intending to send their authorized representatives to attend the meeting are
requested to send a certified copy of the Board Resolution authorizing their representative to attend
and vote on their behalf at the meeting.

7. The notice is being sent to all members, whose names appear on the Register of Members/ List of
beneficial owners.

8. Since the Company is wholly owned subsidiary of HEG Limited and all shares issued by the
Company is in Dematerialised form, hence there is no need for closure of Register of Members under
Section 91 of Companies Act, 2013 and rule thereto.
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9. The relevant paper and documents mentioned in this Notice and the Explanatory Statement,
including the Optionally Convertible Debenture Subscription Agreement dated November 10, 2025,
relevant board resolution(s) approving the issuance and allotment of the OCDs, Valuation Report
dated January 5, 2026 issued by the Valuer (as defined below) draft PAS-4, Memorandum of
Association and Articles of Association shall be available and open for inspection without any fee at
the corporate office of the Company and are open for inspection by all persons who are eligible and
like to inspect the same.

10. The route map of the venue of the EGM bearing number 2/2025-2026 is also annexed hereto.

Place: Noida (U.P.) By Board of Directors
Date: January 5, 2026 TACC Limited
Registered Office: Ankur Khaitan
C/O HEG Limited, Mandideep, Dist Raisen, Near (Managing Director & CEO)
Bhopal Mandideep MP 462046 DIN: 09201058

CIN: U31909MP2022PLC064004
E-mail: tacc@Injbhilwara.com
Phone: 91-120-4390300
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ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE ACT

Item No. 1

This is to inform the members that the Board of the Company had in its meeting held on October 31, 2025
in-principally approved the proposal for raising of funds up to an aggregate amount of INR 633,00,00,000
(Indian Rupees Six Hundred and Thirty Three Crores Only) from its 100% parent company i.e. HEG
Limited ("HEG”) in one or more tranches through issuance and allotment of unlisted and unsecured
optionally convertible debentures (“OCDs”)of the face value INR 100 (Indian Rupees One Hundred
Only) by the Company inert alia to meet its funding requirements for its research and development
activities, business expansion, capital expenditure, working capital requirements, and general
corporate/ business purposes.

This is to further inform the members that the Board of HEG had in its board meeting held on November
10, 2025 approved the proposal for subscribing to the OCDs proposed to be issued by the Company for
an amount aggregating up to INR 633,00,00,000 (Indian Rupees Six Hundred Thirty Three Crores Only),
in one or more tranches on a private placement basis and in this regard executed the Optionally
Convertible Debentures Subscription Agreement dated November 10, 2025.

This is to further inform the members that the Board of the Company in its meeting held on January 5,
2026 approved the proposal to create, offer, issue and allot 4,00,00,000 (Four Crores) OCDs of the face
value of INR 100 (Indian Rupees One Hundred Only) each fully paid up aggregating to an amount of
INR 400,00,00,000 (Indian Rupees Four Hundred Crores Only) on a private placement basis in the first
tranche. The remaining amount of INR 233,00,00,000 (Indian Rupees Two Hundred and Thirty Three
Crores Only) will be raised by the Company from HEG in subsequent one or more tranches as and when
additional funds will be required by the Company.

The members may also note that the total borrowing amount up to which monies may be borrowed by
the Company and outstanding at any time shall not exceed an amount of INR 2000,00,00,000 (Indian
Rupees Two Thousand Crores Only) as already approved by the members of the Company in their extra
ordinary general meeting bearing number 1/ FY 2025-26 held on October 1, 2025 and the proposed
issuance and allotment of the OCDs is within the said limit of INR 2000,00,00,000 (Indian Rupees Two
Thousand Crores Only).

In accordance with Sections 42 and 71 and other applicable provisions of the Act and the Companies
(Prospectus and Allotment of Securities)Rules, 2014, the Companies (Share Capital and Debentures)
Rules, 2014 and other applicable rules made there under (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force), as amended from time to time, approval of the
members of the Company by way of Special Resolution is required for issuance and allotment of
4,00,00,000 (Four Crores) OCDs to HEG aggregating to INR 400,00,00,000 (Indian Rupees Four Hundred
Crores Only) inert alia subject to the terms as mentioned in the proposed special resolution above.

Pursuant to the provisions of Sections 42 and 71 of the Act read with Rule 14 of Companies (Prospectus
and Allotment of Securities) Rules, 2014 and Rule 18 of the Companies (Share Capital and Debentures)
Rules, 2014 (including any amendment or modification thereof), and all other applicable provisions of
Companies Act, 2013 and rules thereunder, if any, the above requires the approval of the sharcholders
of the Company by way of a Special Resolution and compliance of certain processes, as mentioned
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