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DEFINITIONS AND ABBREVIATIONS

This Draft Letter of Offer uses the definitionsand abbreviations provided below which you should consider when reading the
information contained in this Draft Letter of Offer.

References to any legislation, act, regulation, rule, guideline or policy shall be to such legislation, act, regulation, rule,
guideline or policy,asamended, supplemented, or re-enacted from time to time and any reference to a statutory provision shall
include any subordinate legislation made under that provision.

The words and expressions used in this Draft Letter of Offer, but not defined herein shall have the meaning ascribed to such
terms underthe InvIT Regulations, the Depositories Act, and the rules and regulations made thereunder.

Notwithstandingthe foregoing, the terms not defined but used in the sections entitled “Financial Statements”, “Taxation” and
“Litigation ” on pages 306, 298 and 252, respectively, shall have the meanings ascribed to such terms in those respective
sections.

In this Draft Letter of Offer, uniess the context otherwise requires, a reference to “we”, “us” and “our” refers to IndiGrid and
the Portfolio Assets, on a consolidated basis. For the sole purpose of consolidated financial statements, any discussion for the
periods relating to Fiscals 2020, 2019 and 2018, the terms “we”, “us” or “our” would indicate or imply, IGT together with

its subsidiariesduring and as at end of such periods.

IndiGrid Related Terms

Term Description

Amended and Restated Trust Deed | Amended and restated trust deed dated January 19, 2021 executed between the Sterlite Sponsor, the
KKR Sponsor, the Investment Manager and the Trustee

Amendment to the Framework | Amendment to the Original Framework Agreement dated August 28, 2020 entered into between the

Agreement Trustee, the Investment Manager and SPGVL

Associate Associate as defined in Regulation 2(1)(b) of the InvIT Regulations

Auditors SRBC &CO LLP, Chartered Accountants, the statutory auditors of IndiGrid

BDTCL Bhopal Dhule Transmission Company Limited

BDTCL TSA Transmission services agreement dated December 7, 2010 entered into by BDTCL with LTTCs and a

transmission services agreement dated November 12, 2013, entered into by BDTCL with PGCIL
Consolidated Financial Statements | Audited Ind AS Consolidated financial statements of IGT and its subsidiaries namely, IGL, IGL1,
for fiscal 2020 IGL2, BDTCL, JTCL, MTL, RTCL, PKTCL, PTCL, NTL, OGPTL and ENICL which comprise the
consolidated balance sheets March 31, 2020 and the related consolidated statements of profit and loss
(including other comprehensive income), consolidated cash flow statements and consolidated
statements of changes in unitholders equity for the financial years ended March 31, 2020, the
consolidated statement of total returns at fair value and the statement of NDCF for IndiGrid, Holdco
and each of the subsidiaries for the financial year ended March 31, 2020 and a summary of significant
accounting policies and other explanatory information prepared in accordance with Ind AS, as defined
in Rule 2(1)(a) of Companies (Indian Accounting Standards) Rules, 2015, as amended, prescribed
under the Section 133 of the Companies Act read with the InvIT Regulations.

Consolidated Financial Statements | Audited Ind AS Consolidated financial statements of IGT and its subsidiaries namely, IGL BDTCL,
for fiscal 2019 JTCL, MTL, RTCL, PKTCL and PTCL which comprise the consolidated balance sheets March 31,
2019 and the related consolidated statements of profit and loss (including other comprehensive
income), consolidated cash flow statements and consolidated statements of changes in unitholders
equity for the financial years ended March 31, 2019, the consolidated statement of total returns at fair
value and the statement of NDCF for IndiGrid, Holdco and each of the subsidiaries for the financial
year ended March 31, 2019 and a summary of significant accounting policies and other explanatory
information prepared in accordance with Ind AS, as defined in Rule 2(1)(a) of Companies (Indian
Accounting Standards) Rules, 2015, as amended, prescribed under the Section 133 of the Companies
Act read with the InvIT Regulations.

Consolidated Financial Statements | Audited Ind AS Consolidated financial statements of IGT and its subsidiaries namely, IGL, BDTCL,
for fiscal 2018 JTCL, MTL, RTCL and PKTCL which comprise the consolidated balance sheets March 31, 2018 and
the related consolidated statements of profit and loss (including other comprehensive income),
consolidated cash flow statements and consolidated statements of changes in unitholders equity for the
financial years ended March 31, 2018, the consolidated statement of total returns at fair value and the
statement of NDCF for IndiGrid, Holdco and each of the subsidiaries for the financial year ended March
31, 2018 and a summary of significant accounting policies and other explanatory information prepared
in accordance with Ind AS, as defined in Rule 2(1)(a) of Companies (Indian Accounting Standards)
Rules, 2015, as amended, prescribed under the Section 133 of the Companies Act read with the InvIT
Regulations.

Consolidated Financial Statements | Consolidated Financial Statements for fiscal 2020, Consolidated Financial Statements for fiscal 2019
and Consolidated Financial Statements for fiscal 2018

Deed of Amendment to the Trust| Deed of amendment to the Original Trust Deed dated August 13, 2020 entered into between the
Deed Investment Manager and the Trustee

ENICL East-North Interconnection Company Limited

ENICL Share Purchase Agreement | Share purchase agreement dated March 23, 2020, entered into between SPGVL, SPTL, the Trustee (on
behalf of, and acting in its capacity as the trustee to IndiGrid), the Investment Manager and ENICL
ENICL TSA Transmission services agreement dated August 6, 2009 entered into by ENICL with LTTCs and a




Term

Description

transmission services agreement dated January 28, 2013 entered into by ENICL with PGCIL

First Amendment to the Securities

Amendment agreement to the Original Securities Purchase Agreement dated August 28, 2020, entered

Purchase Agreement into between SPGVL, the Trustee (on behalf of, and acting in its capacity as the trustee to, IndiGrid),
the Investment Manager and IGL

Framework Agreement The Original Framework Agreement read with the Amendment to the Framework Agreement

FRV I FRV Andhra Pradesh Solar Farm | Private Limited

FRV 11 FRV India Solar Park Il Private Limited

GPTL Gurgaon Palwal Transmission Limited

GPTL Share Purchase Agreement

Share purchase agreement dated August 28, 2020 entered into SPGVL, SGL4, the Trustee, the
Investment Manager, and GPTL

GPTL TSA Transmission services agreement dated March 4, 2016, entered into by GPTL with LTTCs and a
transmission services agreement dated April 27, 2017 entered into by GTPL with PGCIL

GTTPL Goa-Tamnar Transmission Project Limited

GTTPL TSA Transmission services agreement dated June 28, 2017 entered into by GTTPL with LTTCs and a
transmission services agreement dated December 27, 2018, entered into by GTTPL with PGCIL

Holdco Holding company, as defined under Regulation 2(l)(sa) of the InvIT Regulations, which currently
includes IGL, IGL1 and IGL2

IGL IndiGrid Limited (formerly, Sterlite Grid 1 Limited)

IGL1 IndiGrid 1 Limited (formerly, Sterlite Grid 2 Limited)

IGL2 IndiGrid 2 Limited (formerly, Sterlite Grid 3 Limited)

IGL O&M Contract

The operation and maintenance contract dated September 28, 2020 entered into between JKTPL and
IGL

IGL Work Order

The work order dated March 2, 2021 entered into between IGL and PrKTCL

IM SSPA

The share subscription and purchase agreement entered into between Electron IM Pte. Ltd., the
Investment Manager and the Sterlite Sponsor dated April 30, 2019

IGT or IndiGrid or the Trust

India Grid Trust

Investment Management
Agreement

The amended and restated investment management agreement dated September 28, 2020, entered into
between the Trustee (on behalf of IndiGrid), the Investment Manager, IGL, BDTCL, JTCL, MTL,
RTCL, PKTCL, PTCL, NTL, IGL1, OGPTL, IGL2, ENICL, GPTL, and JKTPL

Investment Manager or IIML

IndiGrid Investment Managers Limited (formerly, Sterlite Investment Managers Limited)

InvIT Assets

InvIT assets as defined under Regulation 2(l)(zb) of the InvIT Regulations, in this case being the
Portfolio Assets

JKTPL

Jhajjar KT Transco Private Limited

JKTPL Share Purchase Agreement

Share purchase agreement dated May 29, 2020 entered into between the Trustee, the Investment
Manager, Kalpataru Power Transmission Limited, Techno Electric & Engineering Company Limited
and JKTPL

JTCL Jabalpur Transmission Company Limited

JTCL TSA Transmission services agreement dated December 1, 2010 entered into by JTCL with LTTCs and a
transmission services agreement dated November 12, 2013 entered into by JTCL with PGCIL

KKR KKR & Co. Inc. together with its subsidiaries

KKR Sponsor Esoteric 1l Pte. Ltd.

KTL Khargone Transmission Limited

KTL TSA Transmission services agreement dated March 14, 2016, entered into between KTL and LTTCs and a
transmission services agreement dated April 27, 2017 entered into by KTL with PGCIL

MTL Maheshwaram Transmission Limited

MTL Amendment Agreement

Amendment agreement to the Original MTL Share Purchase Agreement dated April 30, 2019, entered
into between IGL2, IGL, the Trustee, Investment Manager, SPGVLand MTL

MTL Second
Agreement

Amendment

Second Amendment Agreement to the Original MTL Share Purchase Agreement dated August 28,
2020 entered into between IGL2, IGL, the Trustee, the Investment Manager, SPGVL and MTL

MTL Share Purchase Agreement

Original MTL Share Purchase Agreement read with the MTL Amendment Agreement and the MTL
Second Amendment Agreement

MTL TSA Collectively, the transmission services agreement dated June 10, 2015, entered into by MTL with
LTTCs and a transmission services agreement dated April 27, 2017 entered into by MTL with PGCIL

NER NER Il Transmission Limited

NER TSA Transmission services agreement dated December 27, 2016 entered into by NER TL with the LTTCs
and a transmission services agreement dated November 15, 2017 entered into by NER with PGCIL

NTL NRSS XXIX Transmission Limited

NTL Share Purchase Agreement

Share purchase agreement dated April 30, 2019 entered into between the Trustee, SPGVL, the
Investment Manager, IGL1 and NTL

NTL TSA Transmission services agreement dated January 2, 2014 entered into by NTL with the LTTCs and a
transmission services agreement dated December 22, 2015 entered into by NTL with PGCIL
OGPTL Odisha Generation Phase - Il Transmission Limited

OGPTL Amendment Agreement

Amendment agreement to the Original OGPTL Share Purchase Agreement dated June 28, 2019,
entered into between the Trustee, SPGVL, the Investment Manager, IGL2 and OGPTL

OGPTL Share Purchase | OGPTL Share Purchase Agreement read with the OGPTL Amendment Agreement
Agreement
OGPTL TSA Collectively the transmission services agreement dated November 20, 2015 entered into by OGPTL

with the LTTCs and a transmission services agreement dated April 27, 2017 entered into by OGPTL
with PGCIL

Original Framework Agreement

Framework agreement dated April 30, 2019 entered into between the Trustee, SPGVL and the
Investment Manager




Term

Description

Original MTL Share Purchase | Share purchase agreement dated February 14, 2018, entered into between IGL2, IGL, the Trustee (on
Agreement behalf of, and acting in its capacity as the trustee to, IndiGrid), the Investment Manager and MTL
Original OGPTL Share Purchase | Share purchase agreement dated April 30, 2019 entered into between the Trustee, SPGVL, the
Agreement Investment Manager, IGL2 and OGPTL

Original PKTCL Share Purchase
Agreement

Share purchase agreement dated February 14, 2018, entered into between IGL1, IGL, the Trustee (on
behalf of, and acting in its capacity as the trustee to, IndiGrid), the Investment Manager and PKTCL

Original PTCL Share Purchase
Agreement

Share purchase agreement dated February 19, 2018, entered into between Techno Power Grid
Company Limited, Techno Electric & Engineering Company Limited, the Trustee (on behalf of, and
acting in its capacity as the trustee to, IndiGrid)

Original PrKTCL Share Purchase
Agreement

Share purchase agreement dated November 28, 2020 entered into between Reliance Infrastructure
Limited, the Investment Manager, the Trustee (on behalf of, and acting in its capacity as the trustee to,
IndiGrid) and PrKTCL

Original RTCL Share Purchase | Share purchase agreement dated February 13, 2018, entered into between IGL1, IGL, the Trustee (on
Agreement behalf of, and acting in its capacity as the trustee to, IndiGrid), the Investment Manager and RTCL
Original ~ Securities ~ Purchase | Securities purchase agreement dated May 8, 2017, entered into between SPGVL, the Trustee (on behalf
Agreement of, and acting in its capacity as the trustee to, IndiGrid), the Investment Manager and IGL

Original Trust Deed

Trust deed dated October 21, 2016, entered into between SPGVL and the Trustee

Parties to IndiGrid

The Sponsors, the Trustee, the Investment Manager and the Project Manager

PGCIL

Power Grid Corporation of India Limited

PKTCL

Purulia & Kharagpur Transmission Company Limited

PKTCL Amendment Agreement

Amendment agreement to the Original PKTCL Share Purchase Agreement dated April 30, 2019,
entered into between IGL1, IGL, the Trustee (on behalf of, and acting in its capacity as the trustee to,
IndiGrid), the Investment Manager, SPGVL and PKTCL

PKTCL  Second Amendment | Second Amendment agreement to the Original PKTCL Share Purchase Agreement dated August 28,

Agreement 2020, entered into between IGL1, IGL, the Trustee (on behalf of, and acting in its capacity as the trustee
to, IndiGrid), the Investment Manager, SPGVL and PKTCL

PKTCL Share Purchase | Original PKTCL Share Purchase Agreement read with the PKTCL Amendment Agreement and the

Agreement PKTCL Second Amendment Agreement

PKTCL TSA Transmission services agreement dated August6, 2013, entered into by PKTCL with the LTTCs and a

transmission services agreement dated December 22, 2015 entered into by PKTCL with PGCIL

Portfolio Assets

Unless the context otherwise requires, IGL, IGL1, IGL2, BDTCL, JTCL, MTL, RTCL, PKTCL, PTCL,
NTL, OGPTL, ENICL, GPTL, JKTPL and PrKTCL and/or their power transmission projects, as
applicable

PrKTCL

Parbati Koldam Transmission Company Limited

PrKTCL Amendment Agreement

Amendment Agreement to the Original PrKTCL Share purchase agreement dated January 5, 2021
entered into between Reliance Infrastructure Limited, the Investment Manager, the Trustee (on behalf
of, and acting in its capacity as the trustee to, IndiGrid) and PrKTCL

PrKTCL BPTA

Collectively, the bulk power transmission agreements (i) entered into between PrKTCL and Punjab
State Electricity Board dated December 17, 2008, (ii) PrKTCL and Ajmer Vidyut Vitran Nigam
Limited dated November 27, 2008, (iii) PrKTCL and BSES Rajdhani Power Limited dated November
24,2008, (iv) PrKTCL and BSES Yamuna Power Limited dated November 24,2008, (v) PrKTCL and
President of India through Secretary Engineering Department of Chandigarh, Administration dated
January 7, 2009, (vi) PrKTCL and Haryana Power Purchase Centre on behalf of Uttar Haryana Vidyut
Vitran Nigam Limited and Dakshin Haryana Vidyut Vitran Nigam Limited dated December 3, 2008,
(vii) PrKTCL and Himachal Pradesh State Electricity Board dated January 20, 2009, (viii) PrKTCL
and Power Development Department, Government of Jammu and Kashmir dated May 19, 2009, (ix)
PrkTCL and Jodhpur Vidyut Vitran Nigam Limited dated December 11, 2008, (x) PrkKTCL and Jaipur
Vidyut Vitran Nigam Limited dated November 27,2008, (xi) PrKTCL and North Delhi Power Limited
dated January 5, 2009, (xii) PrKTCL and Uttar Pradesh Power Corporation Limited, and (xiii) PrKTCL
and Uttarakhand Power Corporation Limited dated April 2, 2009

PrKTCL Share Purchase | Original PrKTCL Share Purchase Agreement read with the PrKTCL Amendment Agreement
Agreement
PrKTCL TSA Transmission services agreement December 24, 2013 entered into by PrKTCL with PGCIL]

Proforma Financial Information

Unaudited proforma financial information consisting the proforma balance sheet as at March 31, 2020
and December 31, 2020, the proforma statements of profit and loss for the year ended March 31, 2020
and for the nine months period ended December 31, 2020 and related notes to the proforma financial
information, prepared in accordance with the principles of “Guide to Reporting on Proforma Financial
Statements” issued by ICAI and the InvIT Regulations and as required by SEBI Rights Issue
Guidelines, prepared by the Investment Manager to reflect the impact of material acquisition of an
entity (PrKTCL) by the Trust after December 31, 2020

Project  Implementation and

Management Agreement

The amended and restated project implementation and management agreement dated August 28, 2020
entered into between the Trustee (on behalf of IndiGrid), the Investment Manager, IGL, BDTCL,
JTCL, MTL, RTCL, PKTCL, PTCL, NTL, IGL1, OGPTL, IGL2, ENICL, GPTL

Project Manager

For all Portfolio Assets (other than JKTPL and PrKTCL), Sterlite Power Transmission Limited*.
For JKTPL and PrKTCL, IndiGrid Limited

“The National Company Law Tribunal at Mumbai, by its order dated May 22, 2020, approved the
scheme of amalgamation between SPGVL, SPTL and their respective shareholders and the effective
date of such scheme is November 15, 2020. SPTL is one of the Sponsors of IndiGrid with effect from
November 15, 2020.




Term

Description

Proposed Solar Projects

Solar projects proposed to be acquired, being FRV | and FRV |1

PTCL

Patran Transmission Company Limited

Related Party

Related Party, as defined under Regulation 2(1)(zv) of the InvIT Regulations, and shall also include (i)
Parties to IndiGrid; and (ii) the promoters, directors and partners of the Parties to IndiGrid

ROFO Deed Deed of Right of First Offer dated May 5, 2017, entered into between SPGVL, the Investment Manager,
SPTL and the Trustee (on behalf of IndiGrid); and the deed of amendment dated April 30, 2019 entered
into between SPGVL, the Investment Manager, SPTL and the Trustee (on behalf of IndiGrid)

RTCL RAPP Transmission Company Limited

RTCL Amendment Agreement

Amendment Agreement to the Original RTCL Share Purchase Agreement dated March 28, 2019,
entered into between IGL1, IGL, the Trustee, Investment Manager, SPGVL and RTCL

RTCL
Agreement

Second Amendment

Second amendment agreement to the Original RTCL Share Purchase Agreement dated April 30, 2019,
entered into between IGL1, IGL, the Trustee, Investment Manager, SPGVL and RTCL

RTCL Share Purchase Agreement

Original RTCL Share Purchase Agreement read with the RTCL Amendment Agreement, RTCL
Second Amendment Agreement and RTCL Third Amendment Agreement

RTCL Third Amendment | Third amendment agreement to the Original RTCL Share Purchase Agreement dated August 28, 2020,
Agreement entered into between IGL1, IGL, the Trustee, Investment Manager, SPGVL and RTCL
RTCL TSA Transmission services agreement dated July 24, 2013 entered into by RTCL with the LTTCs and a

transmission services agreement dated December 22, 2015 entered into by RTCL with PGCIL

Securities Purchase Agreement

Original Securities Purchase Agreement read with the First Amendment to the Securities Purchase
Agreement

SGL4 Sterlite Grid 4 Limited

SGL5 Sterlite Grid 5 Limited

SPGVL Sterlite Power Grid Ventures Limited
“The National Company Law Tribunal at Mumbai, by its order dated May 22, 2020, approved the
scheme of amalgamation between SPGVL, SPTL and their respective shareholders and the effective
date of such scheme is November 15, 2020. SPTL is one of the Sponsors of IndiGrid with effect from
November 15, 2020.

Sponsors Each of the KKR Sponsor and the Sterlite Sponsor, severally

SPV(s) Special purpose vehicles, as defined under Regulation 2(l)(zy) of the InvIT Regulations

SPTL Sterlite Power Transmission Limited
“The National Company Law Tribunal at Mumbai, by its order dated May 22, 2020, approved the
scheme of amalgamation between SPGVL, SPTL and their respective shareholders and the effective
date of such scheme is November 15, 2020. SPTL is one of the Sponsors of IndiGrid with effect from
November 15, 2020.

STL Sterlite Technologies Limited

Sterlite Sponsor

Sterlite Power Transmission Limited

“The National Company Law Tribunal at Mumbai, by its order dated May 22, 2020, approved the
scheme of amalgamation between SPGVL, SPTL and their respective shareholders and the effective
date of such scheme is November 15, 2020. SPTL is one of the Sponsors of IndiGrid with effect from
November 15, 2020.

Target Asset NER
Trust Deed The Original Trust Deed read with the Deed of Amendment to the Trust Deed
Trustee Axis Trustee Services Limited

Unacquired Framework Assets

KTL and NER

Unaudited Interim  Condensed
Consolidated Ind AS Financial
Statements for nine month period
ended December 31 2020

Unaudited Ind AS interim condensed consolidated financial statements of IGT, and its subsidiaries
namely, IGL, IGL1, IGL2, BDTCL, JTCL, MTL, RTCL, PKTCL, PTCL, NTL, OGPTL, ENICL,
GPTL and JKTPL which comprise the consolidated balance sheets as at December 31, 2020,
consolidated statements of profit and loss (including other comprehensive income), consolidated cash
flow statements and consolidated statements of changes in unitholders equity for the nine months
period ended December 31, 2020, the consolidated statement of total returns at fair value and the
statement of NDCF for IndiGrid, Holdco and each of the subsidiaries for nine months period ended
December 31, 2020, prepared in accordance with Ind AS 34 read with the InvIT Regulations

Unit An undivided beneficial interest in IndiGrid, and such Units together represent the entire beneficial
interest in IndiGrid
Unitholders Any person who holds Units upon making a defined contribution as determined by the Trustee

Valuation Report

Valuation report issued by the Valuer, which sets out their opinion as to the fair enterprise value of the
Target Asset as on December 31, 2020

Valuer

S. Sundararaman

Issue Related Terms

Term

Description

Abridged Letter of Offer or ALOF

Abridged letter of offer to be sent to the Eligible Unitholders with respect to the Issue in accordance
with the provisions of the InvIT Regulations and the Rights Issue Circular

Allot/ Allotment/ Allotted

Unless the context otherwise requires, the issue and allotment of Units pursuant to the Issue

Allotment Date

Date on which Allotment is made

Allottees

Bidders to whom Units are issued and Allotted pursuant to the Issue

Applicants

Eligible Unitholder(s) and/or Renouncee(s) who make an application for the Units pursuant to the Issue




Term

Description

in terms of the Letter of Offer, being an ASBA Applicant

Application Form/ Application

Application form (including any rectifications of errors therein) including aplain paper application form
pursuant to which an Eligible Investor shall submit a Bid for the Units in the Issue

Application Money

Aggregate amount payable in respect of the Units applied for in the Issueat the Issue Price

Application Supported by Blocked
Amount/ ASBA

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

ASBA Account

Account maintained with the SCSB and specified in the CAF or the plain paper Application by the
Applicant for blocking the amount mentioned in the CAF or the plain paper Application

ASBA Applicant/ ASBA Investor

Eligible Unitholders proposing to subscribe to the Issue through ASBA process and who (i) are holding
the Units of the Trust in dematerialized form as on the Record Date and have applied for their Rights
Entitlements and/or additional Units in dematerialized form; and (ii) are applying through blocking of
funds in a bank account maintained with the SCSBs.

All Eligible Investors shall participate in the Issue only through the ASBA process.

Banker(s) to the Issue/ Escrow
Collection Bank(s)

Axis Bank Limited

Composite  Application  Form/

CAF

Form used by an Investor to make an application for the Allotment of Units in the Issue

Controlling Branches/ Controlling
Branches of the SCSBs

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
http://Awww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

Designated Branches

Such branches of the SCSBs which shall collect the CAF or the plain paper application, as the case may

be, used by the ASBA Investors and a list of which is available on
http://lwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
Designated Stock Exchange BSE

Draft Letter of Offer

Draft Letter of Offer dated March 13, 2021 which shall be filed with the Stock Exchanges, where the
Units of IndiGrid are listed, and shall be made available to the public through the website of the Stock
Exchanges, IndiGrid and the Lead Manager for the purposes of seeking public comments for a period
of seven working days from the date of filing the Draft Letter of Offer

Eligible Unitholder(s)

Unitholder(s) of IndiGrid as on the Record Date

Institutional Investors

Institutional investors as defined under Regulation 2(1)(ya) of the InvIT Regulations

Issue

This issue of up to [e] Units for cash at a price Z [e] per Unit aggregating up to 15,000 million” on a
rights basis to the Eligible Unitholders of IndiGrid in the ratio of [e] Lot for every [e] Lots held by the
Fligible Unitholders on the Record Date

The size of the Issue is the amount approved by the board of directors of the Investment Manager on January 22, 2021 and is subject to the final decison
of the board of directors of the Investment Manager.

Issue Agreement

Issue Agreement dated [e] between the Investment Manager (acting in its capacity as the Investment
Manager to IndiGrid), the Trustee, the KKR Sponsor, the Sterlite Sponsor, the Project Manager and the
Lead Manager

Issue Closing Date

(o]

Issue Opening Date

(o]

Issue Price

Z [e] per Unit

Issue Size

The issue of up to [e] Units aggregating up to 15,000 million™

* The size of the Issue is the amount approved by the board of directors of the Investment Manager on January 22, 2021 and is subject to the final decison
of the board of directors of the Investment Manager.

Lead Manager

Axis Capital Limited

Letter of Offer

Letter of offer dated [®] to be filed with the Stock Exchanges and SEBI

Lot

1,701 Units

Monitoring Agency

Axis Bank Limited

Multiple Application Forms

Multiple application forms submitted by an Eligible Unitholder/a Renouncee in respect of the Rights
Entitlement available in their demat account. However, supplementary applications in relation to further
Units with/without using additional Rights Entitlement will not be treated as multiple applications

Record Date

(o]

Refund Bank

Axis Bank Limited

Registrar to the Issue or Registrar

Kfin Technologies Private Limited (formerly, Karvy Fintech Private Limited)

Renouncee(s)

Person(s) who have acquired Rights Entitlements from the Eligible Unitholders

Rights Entitlement

The number of Units that an Eligible Unitholder is entitled to in proportion to the number of Units held
by the Eligible Unitholder on the Record Date, in this case being [e] for every [e] Lots held by an
Eligible Unitholder

SCSB(s)

Self-certified syndicate banks 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
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

Stock Exchanges

Stock exchanges where the Units are presently listed, being BSE and NSE

Working Day(s)

Working day means all days on which commercial banks in Mumbai are open for business. 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. For the period between the Issue Closing
Date and the listing of Units 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
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Technical and Industry related terms

Term Description
ARR Aggregate Revenue Requirement
BOO Build, own, operate
BOOM Build, own, operate and maintain
BPC Bid process co-ordinator
BPTA Bulk Power Transmission Agreement
CTU Central Transmission Utility
D/C Double Circuit
DC Direct Current
DIC Designated inter-state transmission system customers
EHV extra high voltage
EHS Environment, Occupational Health and Safety
DISCOM Distribution companies
GW Giga watt
HVDC High Voltage Direct Current
HVPNL Haryana Vidyut Prasaran Nigam Limited
ISTS Inter State Transmission Systems
LTTC Long term transmission customer
MoP Ministry of Power
MVA Mega Volt Ampere
MW Mega watt
NPCIL Nuclear Power Corporation of India Limited
PPA Power Purchase Agreement
PFC Power Finance Corporation of India Limited
PGCIL Power Grid Corporation of India Limited
PoC Point of Connection
POSOCO Power System Operation Corporation Limited
REC Rural Electrification Corporation of India Limited
RLDC Regional Load Dispatch Centre
RSA Revenue Sharing Agreement
SEB(s) State Electricity Boards
SLDC State Load Dispatch Centre
TBCB Tariff Based Competitive Bidding
TEECL Techno Electric & Engineering Company Limited
TPGCL Techno Power Grid Company Limited
TSA Transmission Services Agreement
TSP Transmission Service Provider

Abbreviations

Term Description
ACSR Aluminum Conductor Steel Reinforced
AGM Annual general meeting
BOCW Act The Building and Other Construction Workers (Regulation of Employment and Conditions of Service)
Act, 1996
BSE BSE Limited
CClI Competition Commission of India
CDSL Central Depository Services (India) Limited
CEA Central Electricity Authority
CERC Central Electricity Regulatory Commission

Companies Act

Companies Act, 2013, as applicable and the rules made thereunder

Competition Act

Competition Act, 2002

CRISIL Report

The report entitled “Market Assessment of Indian Power Transmission Sector” dated February 2021
prepared by CRISIL Research

CRISIL Research

The research division of CRISIL Limited

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

DIN Director Identification Number

EBITDA Earnings before interest, tax, depreciation and amortization

Electricity Act Electricity Act, 2003

FEMA The Foreign Exchange Management Act, 1999, together with rules and regulations thereunder

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

Financial Year or Fiscal Year or
Fiscal

Period of 12 months ended March 31 of that particular year, unless otherwise stated

Fugitive Economic Offender

Anindividual who is declared afugitive economic offender under Section 12 of the Fugitive Economic
Offenders Act, 2018

GAAR General Anti-Avoidance Rules
Gol or Government Government of India
IFRS International Financial Reporting Standards




Term Description

Ind AS Companies (Indian Accounting Standards) Rules, 2015, notified on February 19, 2015 by the MCA,
including any amendments or modifications thereto read with Section 133 of the Companies Act, 2013,
as amended

Indian GAAP Accounting Standards specified under section 133 of the Companies Act, 2013 read with Rule 7 of the
Companies (Accounts) Rule 2014 (as amended)

Indian GAAS Generally Accepted Auditing Standards in India

InvITs Infrastructure Investment Trusts

InvIT Regulations

Securities and Exchange Board of India (Infrastructure Investment Trust) Regulations, 2014 including
the rules, circulars and guidelines issued thereunder, including the SEBI Rights Issue Guidelines

IRDAI Insurance Regulatory and Development Authority of India
IT Act Income-tax Act, 1961

MoEF Ministry of Environment, Forest and Climate Change
NDCF Net distributable cash flows

NEFT National Electronic Funds Transfer

NSDL National Securities Depository Limited

NSE The National Stock Exchange of India Limited

PAN Permanent account number

Power Supply Regulations

Central Electricity Regulatory Commission (Regulation of Power Supply) Regulations, 2010

RBI

Reserve Bank of India

Regulation S Regulation S under the U.S. Securities Act

Rs./Rupees/INRR Indian Rupees

RTGS Real Time Gross Settlement

SCR (SECC) Regulations Securities Contract (Regulation) (Stock Exchanges and Clearing Corporations) Regulations, 2018
SEBI Securities and Exchange Board of India constituted under the SEBI Act

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

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018

SEBI Insider Trading Regulations

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015

SEBI Rights Issue Guidelines

Circular bearing number SEBI/HO/DDHS/DDHS/CIR/P/2020/10 issued by the Securities and
Exchange Board of India dated January 17, 2020 entitled Guidelines for Rights Issue of Units by a
listed Infrastructure Investment Trusts (InvITs), read with the circular bearing number
SEBI/HO/DDHS/DDHS/CIR/P/2020/36 issued by the Securities and Exchange Board of India dated
March 13, 2020 entitled the Amendments to guidelines for rights issue, preferential issue and
institutional placement of units by a listed InvIT

SERC State Electricity Regulatory Commission
Sharing of Charges and Losses | Central Electricity Regulatory Commission (Sharing of Inter State Transmission Charges and Losses)
Regulations Regulations, 2020

Sharing Regulations 2010

Central Electricity Regulatory Commission (Sharing of Inter State Transmission Charges and Losses)
Regulations, 2010

Stock Exchanges

Together, the BSE and the NSE

Tariff Regulations

Central Electricity Regulatory Commission (Terms and Conditions of Tariff) Regulations, 2019

U.S./U.S.A/United States

United States of America

USD/US$

United States Dollars

U.S. Securities Act

U.S. Securities Act of 1933, as amended




NOTICE TO INVESTORS

The distribution of this Draft Letter of Offer and the Letter of Offer and the issue of the Rights Entitlementand the Units ona
rights basis to persons in certain jurisdictions outside India are restricted by legal requirements prevailing in those jurisdictions.
Persons into whose possession this Draft Letter of Offer, the Letter of Offer, Abridged Letter of Offer or the CAF may come,
are required to inform themselves about and observe such restrictions, and the Investment Manager or the Sponsors shall bear
no responsibility or liability in this regard. This Issue is being made on a rights basis to the Eligible Unitholders alone and shall
not be construed as an offer or advertisement to offer Units to a persons or entities other than the Eligible Unitholders. The
Investment Manager will dispatch the Letter of Offer, Abridged Letter of Offer and CAF only to Eligible Unitholders who have
provided an Indian addressto the Investment Manager. Overseas Unitholders who do not update the records with their Indian
address or the address of their duly authorised representative in India, prior to the date on which the Investment Manager (on
behalf of IndiGrid) proposes to dispatch the Letter of Offer, Abridged Letter of Offer and CAFs, shall not be sent the Letter of
Offer, Abridged Letter of Offer and CAFs.

No action hasbeen or will be taken by IndiGrid, the Investment Manager, the Sponsorsor the Lead Managerto permit the Issue
in any jurisdiction where action would be required forthat purpose, except that this Draft Letter of Offer that has been filed
with the Stock Exchanges, where the Units of IndiGrid are listed, and shall be made available to the public through the website
of the Stock Exchanges, IndiGrid and the Lead Manager for the purposes of seeking public comments for a period of seven
working days from the date of filing the Draft Letter of Offer and the Letter of Offer is being filed with SEBI and Stock
Exchanges. Accordingly, the issue of the Rights Entitlement and the Units may not be offered or sold, directly or indirectly,
and this Draft Letter of Offer and the Letter of Offer or any offering materialsor advertisementsin connection with the Issue
may not be distributed, in any jurisdiction, except in accordance with legal requirementsapplicable in such jurisdiction. Receipt
of this Draft Letter of Offer, the Letter of Offer, Abridged Letter of Offer or the CAF will not constitute an offer in those
jurisdictions in which it would beillegal to make such an offerand, in those circumstances, this Draft Letter of Offer, the Letter
of Offer, Abridged Letter of Offer or the CAF must be treated as sent for information only and should not be acted u pon for
subscription to the Rights Entitlements or the Units and should not be copied or re-distributed. Accordingly, persons receiving
a copy of this Draft Letter of Offer, the Letter of Offer, Abridged Letter of Offer or the CAF should not, in connection with the
issue of the Rights Entitlements or the Units, distribute or send this Draft Letter of Offer, the Letter of Offer, Abridged Letter
of Offer or the CAF in or into any jurisdiction where to do so, would or might contravene local securities laws or regulations.
If this Draft Letter of Offer, the Letter of Offer, Abridged Letter of Offer or the CAF is received by any person in any such
jurisdiction, or by their agent or nominee, they must not seek to subscribe to the Units or the Rights Entitlementsreferred to in
this Draft Letter of Offer, the Letter of Offer, Abridged Letter of Offer or the CAF.

Neither the delivery of this Draft Letter of Offer or the Letter of Offer nor any sale hereunder, shall, underany circumstances,
create any implication that there has been no change in the affairs of IndiGrid from the date hereof or the date of such
information orthat the information contained herein is correct asatany time subsequent to the date of this Draft Letter of Offer
or the date of such information. The contents of this Draft Letter of Offer Letter of Offer should not be construed as legal, tax
or investmentadvice. Bidders may be subject to adverse foreign, state or local tax orlegal consequencesasa result of the offer
of Units 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 Units or Rights Entitlements. In addition, none of
IndiGrid, the Investment Manager, the Sponsorsorthe Lead Managerare makingany representation to any offeree or purchaser
of the Units regarding the legality of an investment in the Units by such offeree or purchaser under any applicable laws or
regulations.

Each person by accepting the delivery of the Letter of Offer and its accompanying documents, submitting an Application
Form for the exercise of any Rights Entitlements and subscription for any Units and accepting delivery of any Rights
Entitlements or any Units, will be deemed to have represented, warranted and agreed as follows on behalf of itself and, if it is
acquiring the Rights Entitlements or the Units as a fiduciary or agent for one or more investor accounts, on behalf of each
owner of such account (such person being the “purchaser”, which term shall include the owners of the investor accountson
whose behalf the person actsasfiduciary or agent):

1. The purchaser is, and the persons, if any, for whose accountit is acquiring the Rights Entitlements and the Units are,
entitled to subscribe for the Units, and the sale of the Units to it will not require any filing or registration by, or
qualification of, the Trust with any court or administrative, governmental or regulatory agency or body, under the laws
of any jurisdiction which apply to the purchaseror such persons.

2. The purchaser,and eachaccount forwhich it is acting, satisfies (i) all suitability standards for investors in investments in
the Rights Entitlementsand the Units imposed by the jurisdiction of its residence, and (ii) is eligible to subscribe and is
subscribing for the Units and Rights Entitlements in compliance with applicable securities and other laws of our
jurisdiction of residence.

3. The purchaser has the full power and authority to make the acknowledgements, representations, warranties and
agreements contained herein and to exercise the Rights Entitlementsand subscribe forthe Units, and, if the purchaser is
exercising the Rights Entitlements and acquiringthe Units as a fiduciary or agent forone or more investor accounts, the
purchaser hasthe full power and authority to make the acknowledgements, representations, warranties and agreements
contained herein and to exercise the Rights Entitlements and subscribe for the Units on behalf of each owner of such
account.



10.

11.

The purchaseris aware and understands (and each account forwhich it is acting hasbeen advised and understands) that
an investment in the Rights Entitlements and the Units involves a considerable degree of risk and that the Rights
Entitlementsand the Unitsare a speculative investment, and further,thatno U.S. federal or state or otheragency has made
any finding or determination asto the fairness of any such investment or any recommendation orendorsement of any
such investment.

The purchaserunderstands (and each account forwhich it is acting hasbeen advised and understands) that no action has
been or will be taken to permitan offering of the Rights Entitlementsor the Units in any jurisdiction (other than the filing
of the Letter of Offerwith SEBI and the Stock Exchanges); and it will not offer, resell, pledge orotherwise transferany of
the Rights Entitlements or the Units which it may acquire, or any beneficial interests therein, in any jurisdiction or in
any circumstances in which such offer or sale is not authorised or to any person to whom it is unlawful to make such
offer, sale, solicitation or invitation except under circumstancesthat will result in compliance with any applicable laws
and/or regulations. The purchaser agrees to notify any transferee to whom it subsequently reoffers, resells, pledges or
otherwise transfers the Rights Entitlements and the Units of the restrictions set forth in the Letter of Offer under the
heading “Restrictionson Purchases and Resales”.

The purchaser (or any accountforwhich it is acting) is an Eligible Equity Shareholderand hasreceived an invitation from
the Trust, addressed to it and inviting it to participate in this Issue.

Neither the purchasernor any of its affiliates or any person acting on its or their behalf hastaken orwill take, directly or
indirectly, any action designed to, or which might be expected to, cause or result in the stabilization or manipulation of
the price of any security of the Trust to facilitate the sale or resale of the Rights Entitlements or the Units pursuantto the
Issue.

Prior to makingany investment decision to exercise the Rights Entitlements and subscribe for the Units, the purchaser
(i) will have consulted with its own legal, regulatory, tax, business, investment, financialand accountingadvisersin each
jurisdiction in connection herewith to the extent it has deemed necessary; (ii) will have carefully read and reviewed a
copy of the Letter of Offer and its accompanyingdocuments; (i) will have possessed and carefully read and reviewed
all information relatingto the Trustand our group and the Rights Entitlementsa nd the Units which it believes is necessary
or appropriate forthe purpose of making itsinvestment decision, including, without limitation, the Exchange Information
(asdefined below), and will have had a reasonable opportunity to ask questions of and receive answers from officersand
representatives of the Trust concerning the financial condition and results of operations of the Trust and the purchase of
the Rights Entitlements or the Units, and any such questions have been answered to its satisfaction; (iv) will have
possessed and reviewed all information that it believes is necessary or appropriate in connection with an investmentin
the Rights Entitlements and the Units; (v) will have conducted itsown due diligence on the Trust and this Issue, and will
have made its own investment decisions based upon its own judgement, due diligence and advice from such advisers as
it has deemed necessary and will not have relied upon any recommendation, promise, representation or warranty of or
view expressed by or on behalf of the Trust, the Lead Manager or its affiliates (including any research reports) (other
than, with respect to the Trust and any information contained in this Draft Letter of Offer or the Letter of Offer); and
(vi) will have made its own determination thatanyinvestment decision to exercise the Rights Entitlementsand subscribe
for the Units is suitable and appropriate, both in the nature and number of Units being subscribed.

Without limiting the generality of the foregoing, the purchaseracknowledges that (i) the Units are listed on BSE Limited
and the National Stock Exchange of India Limited and the Trust is therefore required to publish certain business, financial
and other information in accordance with the rules and practices of BSE Limited and the National Stock Exchange of
India Limited (which includes, but is not limited to, a description of the nature of the Trust’s business and the Trust’s
most recent balance sheet and profit and loss account, and similar statements for preceding years together with the
information on its website and its press releases, announcements, investor education presentations, annual reports,
collectively constitutes “Exchange Information”), and that it has had access to such information without undue
difficulty and has reviewed such Exchange Information as it has deemed necessary; (ii) the Trust does not expect or
intend to become subject to the periodic reporting and other information requirements of the Securities and Exchange
Commission; and (iii) neither the Trust nor any of itsaffiliates, northe Lead Manageror any of their affiliateshas made
any representations or recommendations to it, express or implied, with respect to the Trust, the Rights Entitlements or
the Units or theaccuracy, completeness or adequacy of the Exchange Information.

The purchaserunderstands thatthe Exchange Information and this Draft Letter of Offerand the Letter of Offer have been
prepared in accordance with content, format and style which is either prescribed by SEBI, the Stock Exchanges orunder
Indian laws, which differs from the content, format and style customary for similar offerings in the United States. In
particular, the purchaser understands that (i) the Trust’s financial information contained in the Exchange Information and
this Draft Letter of Offer and the Letter of Offer have been prepared in accordance with Ind AS, Companies Act, and
otherapplicable statutory and/orregulatory requirementsand not in a mannersuitable for an offering registered with the
SEC, and (i) this Draft Letter of Offer and the Letter of Offer does not include all of the information that would be
required if the Trust were registering the Issue of the Rights Entitlements and the Units with the SEC, such as a
description of our business and industry, detailed operational data, our management’s discussion and analysis of our
financialcondition and results of operationsand audited financialstatements for prior years.

The purchaseracknowledgesthat (i) any information that it has received or will receive relating to or in connection with
this Issue, and the Rights Entitlements or the Units, including this Draft Letter of Offer, the Letter of Offer and the
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Exchange Information (collectively, the “Information™), has been prepared solely by the Trust; and (ii) none of the Lead
Manager or any of its affiliates has verified such Information, and no recommendation, promise, representation or
warranty (express or implied) is or has been made or given by the Lead Manager or its affiliates asto the accuracy,
completeness or sufficiency of the Information, and nothingcontained in the Information is, or shall be relied upon as,a
promise, representation or warranty by any of them or their affiliates.

12. The purchaser will not hold the Trust, the Lead Manager or their affiliates responsible for any misstatementsin or
omissions to the Information orin any otherwritten or oral information provided by the Trust to it. Itacknowledges that
no written or oralinformation relating to this Issue, and the Rights Entitlements or the Units hasbeen or will be provided
by the Lead Manageror its affiliatesto it.

13. The purchaser is a highly sophisticated investor and has such knowledge and experience in financial, business and
internationalinvestment mattersandis capable of independently evaluatingthe merits and risks (including for tax, legal,
regulatory, accountingand other financial purposes) of an investment in the Rights Entitlementsand the Units. It, orany
account forwhich it is acting, hasthe financialability to bearthe economic risk of investment in the Rights Entitlements
and the Units, hasadequate meansof providing for its current and contingent needs, has no need for liquidity with respect
to any investmentit (orsuch account forwhich itisacting) may make in the Rights Entitlementsand the Units, and is able
tosustain a complete loss in connection therewith and it will not look to the Trust, or to the Lead Manager, forall or part
of any such loss or losses it may suffer.

14. The purchaser understandsand acknowledgesthatthe Lead Manager are assisting the Trust in respect of this Issue and
thatthe Lead Managerare acting solely for the Trust and no oneelse in connection with this Issue and, in particular, are
not providing any service to it, makingany recommendations to it, advising it regarding the suitability of any transactions
it may enter into to subscribe or purchase any Rights Entitlements or Units nor providing advice to it in relation to the
Trust, this Issue or the Rights Entitlements or the Units. Further, to the extent permitted by law, it waives any and all
claims, actions, liabilities, damagesordemandsit may have against the Lead Managerarising from its engagement with
the Trust and in connection with this Issue.

15. The purchaserunderstandsthatitsreceipt of the Rights Entitlements and any subscription it may make for the Units will
be subject to and based upon all the terms, conditions, representations, warranties, acknowledgements, agreementsand
undertakingsand otherinformation contained in the Letter of Offerand the Application Form. The purchaserunderstands
that neither the Trust, northe Registrar, the Lead Manager orany other person actingon behalf of the Trust will accept
subscriptions from any person, orthe agent of any person, who appearsto be, orwho we, the Registrar, the Lead Manager
or any otherperson acting on behalf of the Trust have reason to believe is in the United States or outside of India and
ineligible to participate in this Issue under applicable securities laws.

16. The purchaserunderstands that the foregoing representations and acknowledgments have been provided in connection with
United States, India and other securities laws. It acknowledges that the Trust and the Lead Manager, their affiliatesand others
(including legal counsels to each of the Trust, the Lead Manager) will rely upon the truth and accuracy of the foregoing
acknowledgements, representations, warrantiesand agreementsand agree that, if at any time before the closing of this
Issue or the issuance of the Units, any of the acknowledgements, representations, warranties and agreements made in
connection with its exercise of Rights Entitlements and subscription forthe Units is no longer accurate, it shall promptly
notify the Trustin writing.

NOTICE TO BIDDERS IN THE UNITED STATES

THE RIGHTS ENTITLEMENTS AND THE UNITS HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1933,AS AMENDED (THE “U.S. SECURITIES ACT”), OR ANY U.S. STATE
SECURITIES LAWS AND MAY NOT BE OFFERED, SOLD, RESOLD OR OTHERWISE TRANSFERRED WITHIN THE
UNITED STATES OR THE TERRITORIES OR POSSESSIONS THEREOF (THE “UNITED STATES” OR “U.S.’),
EXCEPT IN A TRANSACTION EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES
ACT. THERIGHTS ENTITLEMENTS AND UNITS REFERRED TO IN THIS DRAFT LETTER OF OFFER ARE BEING
OFFERED AND SOLD IN OFFSHORE TRANSACTIONS OUTSIDE THE UNITED STATES IN COMPLIANCE WITH
REGULATION S UNDER THE U.S. SECURITIES ACT (“REGULATION S”) TO EXISTING UNITHOLDERS
LOCATED INJURISDICTIONS WHERE SUCH OFFER AND SALE OF THE RIGHTS ENTITLEMENTS AND UNITS IS
PERMITTED UNDER LAWS OF SUCH JURISDICTIONS. THE OFFERING TO WHICH THE LETTER OF OFFER
RELATES IS NOT, AND UNDER NO CIRCUMSTANCES ISTO BE CONSTRUED AS, AN OFFERING OF ANY UNITS
OR RIGHTS ENTITLEMENT FOR SALE IN THE UNITED STATES OR AS A SOLICITATION THEREIN OF AN OFFER
TO BUY ANY OF THE SAID SECURITIES. ACCORDINGLY, YOU SHOULD NOT FORWARD OR TRANSMIT THIS
DRAFT LETTER OF OFFER OR THE LETTER OF OFFER IN OR INTO THE UNITED STATES AT ANY TIME. THE
UNITS AND THE RIGHTS ENTITLEMENTS ARE NOT TRANSFERABLE EXCEPT IN ACCORDANCE WITH THE
RESTRICTIONS DESCRIBED IN THE SECTION ENTITLED “RESTRICTIONS ON PURCHASES AND RESALES” ON
PAGE 297.

Neither the Trust, nor any person acting on behalf of the Trust, will accepta subscription or renunciation from any person, or
the agent of any person, who appearsto be, or who the Trust, or any person acting on behalf of the Trust, hasreason to believe
is, in the United States when the buy order is made. No Application Form should be postmarked in the United States,
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electronically transmitted from the United Statesor otherwise dispatched from the United Statesor from any other jurisdiction
where it would be illegal to make an offer of securities under the Letter of Offer. The Trust is making this Issue on a rights
basis to the Eligible Unitholders and will dispatchthe Letter of Offer or the Abridged Letter of Offer, the Rights Entitlements
Letter and Application Form primarily to the e-mail addresses of the Eligible Unitholders who have provided an Indian address
to the Trust. Any person who acquires Rights Entitlementsor Units will be deemed to have declared, warranted and agreed, by
accepting the delivery of the Letter of Offer, thatit is not and that at the time of subscribing for the Units or the Rights
Entitlements, it will not be, in the United Statesand isauthorized to acquire the Rights Entitlements and the Unitsin compliance
with all applicable laws and regulations.

The Trust and the Lead Manager are not making, and will not make,and will not participate or otherwise be involved in any
offersor sales of the Rights Entitlements, the Units or any othersecurity with respect to this Issue in the United States.

The Rights Entitlementsand the Unitshave not been approvedordisapproved by the U.S. Securities and Exchange Commission
(the “SEC”), any state securities commission in the United States or any other U.S. regulatory authority, nor have any of the
foregoing authorities passed upon or endorsed the merits of the offering of the Rights Entitlements, the Units or the accuracy
or adequacy of this Draft Letter of Offer and the Letter of Offer. Any representation to the contrary is a criminal offence in the
United States.

The above information is given for the benefit of the Applicants/Investors. The Trust and the Lead Managerare not liable for
any amendments or modification or changes in applicable laws or regulations, which may occur afterthe date of the Letter of
Offer. Investors are advised to make their independent investigations and ensure that the number of Units applied for do not
exceed the applicable limits under applicable laws.

The Investment Manager, IndiGrid, the Sponsors, the Lead Managerand their Associates take on no responsibility or liability
in relation to the completeness or accuracy of such independent investigations conducted by Eligible Investors, including
external/third party information relied on by them for this purpose

NOTICE TO BIDDERS IN THE EUROPEAN ECONOMIC AREA

The Units are not being marketed to investors who are domiciled or have a registered office in member states of the European
Economic Area (“EEA Member States”), otherthan in Ireland and Luxembourg. Where this Draft Letter of Offer or the Letter
of Offer can be provided lawfully to prospective investors in EEA Member States (including in response to an express
unsolicited request with regard to a potential offer to acquire Units), it is restricted to professional investors and qualified
investors. A “professional investor” is an investor which is considered to be a professional client, or who may, on request, be
treated as a professional client within the meaning of Annex II of Directive (2014/65/EU), as amended (“MiFID 11”). A
“qualified investor” is an investor falling within the meaning of Article 2(e) of Regulation (EU) 2017/1129,asamended (the
“Prospectus Regulation”).

Alternative Investment Fund Managers Directive

The Trust described in this Draft Letter of Offer is an alternative investmentfund or ‘AIF’ as defined by the European Union
Directive 2011/61/EU on Alternative Investment Fund Managers (together with Commission Delega ted Regulation (EU) No
231/2013,as implemented in any relevant jurisdiction, in all cases as amended from time to time, together, as applicable, the
“AIFMD”). The Investment Managerhasbeen identified asthe alternative investment fund manageror ‘AIFM” of IndiGrid.

Article 42 of the AIFMD permits EEA Member States to allow the marketing of an AIF by a non-EEA AIFM, provided that
the non-EEA complies with the minimum requirements specified under Article 42. The Investment Managerhassubmitted a
written notification to each of the national competent authorities in Ireland and Luxembourg for the purposes of marketing
Units in the Trust and, subject to compliance with the conditions set out in Article 42, its entitlement to market IndiGrid in
Ireland and Luxembourg following submission of such notices hasnot been revoked. Pre-investment disclosures required under
Article 23 of the AIFMD are set out in Annexure C.

Prohibition of Sales to EEA Retail Investors

Where this Draft Letter of Offer and the Letter of Offer can be provided lawfully to prospective investors in EEA Member
States, the Units shall not be offered, sold or otherwise made available to any retail investor. For these purposes, a retail investor
meansa person who is one (or more) of: (i) aretail client asdefined in point (11) of Article 4(1) of MiFID II; (ii) a customer
within the meaning of Directive (EU) 2016/97, as amended (the “Insurance Distribution Directive”), where that customer
would not qualify asa professional client asdefined in point (10) of Article 4(1) of MiFID II; or (iii) nota “qualified investor”
within the meaning of Article 2(e) of the Prospectus Regulation. Consequently, no key information document required by
Regulation (EU) No 1286/2014, as amended (the “PRIIPs Regulation”) has been prepared and therefore offering or selling
the Units or otherwise makingthem availableto any retail investor in the EEA may be unlawfulunder the PRIIPs Regulation.

Prospectus Exemption
This Draft Letter of Offer and the Letter of Offer have been prepared on the basis that any offer of the Units will be made

pursuant to an exemption under the Prospectus Regulation from the requirement to publish a prospectus for offers of Units.
Accordingly, any person makingor intending to make an offerin an EEA Member State of Units which are the subject of the

11



offering contemplated in the Letter of Offer may only do so to qualified investors as defined under Article 2 of the Prospectus
Regulation, provided that no such offer of Units shall require IndiGrid, the Investment Manager, the Sponsors or the Lead
Manager to publish a prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to
Article 23 of the Prospectus Regulation, in each case in relation to such offer. None of IndiGrid or the Lead Manager has
authorized, nor do they authorize, the makingof any offer of the Units through a ny financialintermediary, other than the offers
made by the Lead Manager which constitute the final placement of the Units contemplated in the Letter of Offer. This Draft
Letter of Offer and the Letter of Offer are nota prospectus forthe purpose of the Prospectus Regulation.

Deemed Representation of EEA Investors

Each personinan EEA Member State who receives any communication in respect of, orwho acquiresany Units, will be deemed
to have represented, warranted, acknowledged and agreed to and with IndiGrid, the Investment Manager, the Sponsors and the
Lead Managerthatitand any person on whose behalf it acquires Units is (1) a professional investor (2) a qualified investor and
(3) nota retail investor.

NOTICE TO BIDDERS IN THE UNITED KINGDOM

Where this Draft Letter of Offer and the Letter of Offercan be provided lawfully to prospective investors in the United Kingdom
(“UK”) (including in response to an express unsolicited request with regard to a potential offerto acquire Units), it is restricted
to professional investors and qualified investors. For these purposes, a “professional investor” is an investor as defined in
regulation 2 of the United Kingdom Alternative Investment Fund Managers Regulations 2013 (asamended, the “ UK AIFMR”);
a “qualified investor” is an investor falling within the meaning of Article 2 of the Prospectus Regulation as it forms part of
domestic law by virtue of the European Union (Withdrawal) Act 2018,as amended (“EUWA”) (the law as retained is referred
to asthe “UK Prospectus Regulation”).

United Kingdom Alternative Investment Fund Managers Regulations

The AIFMD hasbeen retained and transposed within the domestic law of the UK by virtue of the EUWA (the body of law so
retained is referred to asthe “UK AIFMR”). The Trust described in this Draft Letter of Offer is an alternative investment fund
or “AlF” asdefined by the UK AIFMR. The Investment Manager has been identified asthe alternative investment fund manager
or “AIFM” of Indigrid. The UK AIFMR permits the marketing of an AIF by a non-UK AIFM in accordance with the UK’s
national private placement regime. The Investment Manager has submitted a written notification to the national competent
authority in the UK in accordance with Regulation 59 of the UK AIFMR for the purposes of marketing Units in the Trust and,
subject to compliance with the conditions set out in the UK AIFMR, its entitlement to market IndiGrid in the UK following
submission of such notification has not been revoked. Pre-investment disclosures required under the UK AIFMR are set out in
Annexure C.

Promotion of an Unregulated Collective Investment Scheme and Financial Promotion Restriction

The Trust described in this Draft Letter of Offer may be a collective investment scheme as defined by Section 235 of the
Financial Services and Markets Act 2000 (as amended, the “FSMA”). It has not been authorized, or otherwise recognized or
approved pursuant to the FSMA and, as an unregulated collective investment scheme, it cannot be promoted to the general

public.

Section 21 of the FSMA restricts a person who is not authorised under the FSMA, such as the Investment Manager (an
“unauthorised person”), from communicating any invitation or inducement to engage in investment activity in the course of
business (the “financial promotion restriction™), but this is subject to specified exemptions. For the purposes of the financ ial
promotion restriction, the Draft Letter of Offerand the Letter of Offerwill only be communicated to personsto whom a financial
promotion can be made lawfully by an unauthorised person (without prior approval of an authorised person) pursuant to the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended) (the “Financial Promotion Order”).
Accordingly, the communication of this Draft Letter of Offer and the Letter of Offer is being made by or on behalf of the
Investment Manageronly to and directed only at:

(A) where the communication is received within the United Kingdom, to persons who are professional investors (as
defined in regulation 2 of the AIFMD UK Regulation) and who:

(i) receive thecommunication ata time when the Units can be marketed lawfully in the UK in accordance with the
conditions specified in Article 29 of the FPO; or

(i) have professional experience in matters relating to investments falling within Article 19(5) of the Financial
Promotion Order, or

(iii) fallwithin Article 49(2)(a) to (d) (“high net worth companies, unincorporated associations etc.”) of the Financial
Promotion Order, or

(iv) fallwithin anothercategory of personto whom aninvitation or inducementto engage in investmentactivity
(within the meaning of Section 21 of the FSMA) in connection with the issue or sale of any securities may
otherwise lawfully be communicated orcaused to be communicated;

or
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(B) persons outside the United Kingdom.

This Draft Letter of Offer and the Letter of Offer and its contentsare directed only atsuch persons and in such circumstances
asset outabove,and must notbe acted on or relied on by persons except by such persons and in such circumstancesas set out
above. Any investment or investment activity to which this Draft Letter of Offer and the Letter of Offer relates is available to,
and will be engaged in only with, such persons and in such circumstance. Since this Trust is not a recognized collective
investment scheme under the FSMA, investors in Units will not benefit from certain rules and regulations made under the
FSMA for the protection of retail investors, nor from the financial services compensation scheme in the United Kingdom.

THE CONTENT OF THIS DRAFT LETTTER OF OFFER AND THE LETTER OF OFFER HAVE NOTE AND WILL NOT
BEEN APPROVED BY AN AUTHORISED PERSON WITHIN THE MEANING OF THE FSMA. RELIANCE ON THIS
PROMOTION FOR THE PURPOSE OF ENGAGING IN ANY INVESTMENT ACTIVITY MAY EXPOSE AN
INDIVIDUAL TO A SIGNIFICANT RISK OF LOSING ALL OF THE PROPERTY OR OTHER ASSETS INVESTED.

Prohibition of Sales to United Kingdom Retail Investors

The Units are not intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise made
availableto any retailinvestorin the United Kingdom. For these purposes, a retail investor meansa person who is one (or more)
of: (i) a retail client who is defined in point (8) of Article 2(1) of Commission Delegated Regulation (EU) 2017/565,asit forms
part of the laws of the UK by virtue of the EUWA,; (ii) a customerwithin the meaningof the provisions of the FSMA, and any
rules or regulations made under the FSMA to implement Directive (EU) 2016/97, where that customerwould not qualify asa
professional client, as defined in regulation 2 of the UK AIFMR or (iii) not a qualified investor. Consequently, no key
information documentrequired by Regulation (EU) No 1286/2014,asit formspart of the laws of the United Kingdom by virtue
of the EUWA (the “UK PRIIPs Regulation”), for offering or selling the Units or otherwise making them available to retail
investors in the United Kingdom has been prepared and therefore offering or selling the Units or otherwise making them
availableto any retail investor in the United Kingdom may be unlawful underthe UK PRIIPs Regulation.

UK Prospectus Exemption

This Draft Letter of Offer and the Letter of Offer haave been prepared on the basis that any offer of the Units in the United
Kingdom will be made pursuant to an exemption under section 86 of the FSMA and the UK Prospectus Regulation from the
requirement to publish a prospectus for offers of Units. Accordingly, any person makingor intending to make an offer in the
UK of Units which are the subject of the offering contemplated in the Letter of Offer may only do so to legal entities which are
qualified investors as defined in Article 2 of the UK Prospectus Regulation, provided that no such offerof Units shall require
IndiGrid, the Investment Manager, the Sponsors or the Lead Manager to publish a prospectus pursuant to section 85 of the
FSMA or supplement a prospectus pursuant to Article 23 of the UK Prospectus Regulation, in each case in relation to such
offer.None of IndiGrid or the Lead Managerhasauthorized, nordo they authorize, the making of any offer of the Units throu gh
any financialintermediary, other than the offers made by the Lead Managerwhich constitute the final placement of the Units
contemplated in the Letter of Offer. This Draft Letter of Offer and the Letter of Offer are not a prospectusfor the purpose of
the UK Prospectus Regulation

Deemed Representation of UK Investors

Each person in the United Kingdom who receives any communication in respect of, or who acquires any Units will be deemed
to have represented, warranted, acknowledged and agreed to and with each agreed to and with IndiGrid, the Investment
Manager, the Sponsors and the Lead Manager that it and any person on whose behalf it acquires Units is (1) a professional
investor (2) a qualified investor and (3) not a retail investor.

Notice to Investors in certain other jurisdictions

The distribution of this Draft Letter of Offer and the Letter of Offer and the issue of the Units in certain jurisdictions may be
restricted by law. As such, this Draft Letter of Offer and the Letter of Offer do not constitute, and may not be used for or in
connection with, an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorised or to
any person to whom it is unlawful to make such offeror solicitation. Inparticular, no action hasbeen taken by the Investment
Manager or the Lead Manager which would permit an Issue of the Units or distribution of this Draft Letter of Offer and the
Letter of Offer in any jurisdiction, other than India. Accordingly, the Units may not be offered or sold, directly or indirectly,
and neither this Draft Letter of Offer and the Letter of Offer nor any Issue materials in connection with the Units may be
distributed or published in or from any country or jurisdiction that would require registration of the Units in such country or
jurisdiction.
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PRESENTATION OF FINANCIAL DATA AND OTHER INFORMATION

Certain Conventions

In this Draft Letter of Offer, unless otherwise specified or context otherwise requires, references to the ‘US’ or ‘U.S.” or the
“United States’ are to the United States of America and its territories and possessions. All references herein to ‘India’ are to the
Republic of India and its territories and possessions and the references herein to ‘Government’ or ‘Gol’ or the ‘Central
Government’ or the ‘State Government’ are to the Government of India, central or state,as applicable.

Unless stated otherwise, all references to page numbersin this Draft Letter of Offer are to the page numbers of this Draft Letter
of Offer.

Financial Data

Unless the contextrequires otherwise, the financialinformation in this Draft Letter of Offer in relation to IndiGrid, is derived
from the audited Ind AS consolidated financial statements of IGT together with its subsidiaries at the end of various periods
relating to fiscals 2020, 2019,2018 prepared in accordance with the Companies Act and the InvIT Regulations. The financial
information in relation to IndiGrid is also derived from the Unaudited Interim Condensed Consolidated Ind AS Financial
Statements for the nine-month period ended December 31, 2020, prepared as per the requirements of Ind AS 34 and also in
accordance with the Companies Act and the InvIT Regulations. The financial information for the nine-month period ended
December 31,2019 has been derived from the comparativespresented in the Unaudited Interim Condensed Consolidated Ind
AS Financial Statements for the nine-month period ended December 31, 2020.The Proforma Financial Information has been
prepared in accordance with the principles of “Guide to Reporting on Proforma Financial Statements” issued by ICAIl and as
required by the SEBI Rights Issue Guidelines, to reflect the material acquisition of an asset (PrKTCL) by the Trust after
December 31, 2020. For the purpose of the proforma balance sheetasat March 31, 2020, it is assumed that PrKTCL has been
acquired as at March 31, 2020 and for the proforma balance sheet as at December 31, 2020, it is assumed that PrKTCL has
been acquired as at December 31, 2020. Similarly, and for the purpose of proforma statement of profit and loss for the year
ended March 31, 2020, it is assumed that PrKTCL has been acquired at the beginning of the year and for the purpose of the
proforma statement of profitand loss forthe nine-month period ended December 31,2020, it is assumed that PrKTCL hasbeen
acquired atthe beginning of the period.

The Unaudited Interim Condensed Consolidated Ind AS Financial Statements fornine month period ended December 31 2020,
is not indicative of the full yearresults of IndiGrid and is not comparable with the annual consolidated financial statements of
IndiGrid presented for the year ended March 31, 2020.

Further, this Draft Letter of Offer includes summary financial statements of (i) the KKR Sponsor as of, and for the calendar
year ended December 31, 2020 and the calendar year ended December 31, 2019, prepared in accordance with IFRS, derived
respectively from the financial statements of the KKR Sponsor as of such date and such period, prepared in accordance with
IFRS, (ii) the Sterlite Sponsor, on a consolidated basis, asof,and forthe financialyearsended, March 31, 2020, and March 31,
2019, derived respectively from the consolidated financialstatements of the Sterlite Sponsor asof such datesand such periods,
prepared in accordance with IndAS and the Companies Act. The consolidated financial statements of the Sterlite Sponsor for
the year ended March 31, 2018 have been restated while preparing the consolidated financial statements for the year ended
March 31,2019 and accordingly, the financial information for financialyearended March 31, 2018 has been derived from the
comparative financialinformation asavailable in the financialstatements of March 31,2019, prepared in accordance with Ind
AS and the Companies Act, and (iii) Investment Manager, on a standalone basisasof,and forthe financialyearsended, March
31,2020,March 31,2019 and March 31,2018, derived from the standalone financialstatements of the Investment Manager as
of such dates and such periods, which were prepared in accordance with Ind AS and the Companies Act. The Draft Letter of
Offer also includes financialstatements of the Target Asset for the fiscals 2020, 2018 and 2019 and the financialstatements of
PrkKTCL forfiscal 2020 and the nine-monthperiod ended December 31, 2020. For further details, please see the sections entitled
“Summary Financial Information of the KKR Sponsor”, “Summary Financial Information of the Sterlite Sponsor”, “Summary
Financial Information of the Investment Manager” and “Financial Statements” on pages 34, 38, 45 and 306, respectively.

The degree to which the financial information included in this Draft Letter of Offer will provide meaningful information is
entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices, the Companies Act, Ind
AS, Indian GAAP, IFRS and the InvIT Regulations. Any reliance by persons not familiar with Indian accountingpolicies and
practices and/or IFRS onthe financialdisclosures presented in this Draft Letter of Offer should accordingly be limited.

The financialyear for IndiGrid, the Sterlite Sponsor, the Project Managerand the Investment Manager commences on April 1
andendson March 31 of the nextyearand accordingly, all references to a particularfinancial or fiscal year foreach of IndiGrid,
the Sterlite Sponsor, the Project Managerand the Investment Manager, unless stated otherwise, are to the 12 monthsended on
March 31 of that year. The financialyearforthe KKR Sponsor commenceson January 1 and endson December31 of thatyear
andaccordingly, all references to a particular financialyear or fiscal year for the KKR Sponsor, unless stated otherwise, are to
the calendaryearended December 31.

In this Draft Letter of Offer, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding off. All figures in decimals and all percentage figures have been rounded off to two decimal places. Certain other
operationaldata, including route length of transmission lines in ckms and the numberof years under the term of a TSA, have
been rounded off to whole numbers.
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Currency and Units of Presentation

All references to:

. “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India; and
. “USD” or “US$” are to United States Dollar, the official currency of the United States.

Except otherwise specified, certain numerical information in this Draft Letter of Offer have been presented in “million” units.
One million represents 1,000,000 and one billion represents 1,000,000,000.

Unless the context requires otherwise, any percentage amounts, asset forth in this Draft Letter of Offer, have been derived from
the summary financial statements of the Sponsors on a consolidated basis and the Investment Manageron a standalone basis,
as applicable, the Consolidated Financial Statements of the InvIT for the fiscals 2020, 2019 and 2018 and unaudited interim
condensed Ind AS consolidated financial statement for nine month ended December 31, 2020. The financial information for
the nine-month period ended December 31, 2019 hasbeen derived from the comparatives presented in the Unaudited Interim
Condensed Consolidated Ind ASFinancial Statements forthe nine-month period ended December 31, 2020. The limited review
report on the Unaudited Interim Condensed standalone Ind AS Financial Statements of the Trust for nine months ended
December 31, 2019, in other mattersindicated that the figures for the corresponding nine months period ended December 31,
2018 have been prepared solely based on the information compiled by the management.

Exchange Rates

This Draft Letter of Offer contains conversion of certain other currency amountsinto Indian Rupees. These conversions should
not be construed as a representation thatthese currency amountscould have been, or can be converted into Indian Rupees, at
any particularrate.

The following table provides, for the datesindicated, information with respect to the exchange rate between the Rupee and the
US$ (in Rupees per US$):

Currency December 31, 2020 March 31, 2020 March 31, 2019 March 31, 2018

1 US$ 73.05 75.39 69.17 65.04
Source: www.rbi.org.in and www.fbil.org.in
In the eventthat March 31 ofany of the respective yearsisa public holiday, the previous calendar day not beinga publicholiday has been considered.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Letter of Offer hasbeen obtained orderived from the report
entitled “Market Assessment of Indian Power Transmission Sector” issued by CRISIL Research (the “CRISIL Report”),
publicly available information as well as industry publications and other sources. For details, please see the section entitled
“Industry Overview” on page 136.

Industry publications generally state that the information contained in such publications has been obtained from publicly
available documentsand from various sources believed to be reliable, but their accuracy and completenessare not guaranteed
and their reliability cannot be assured. Accordingly, no investment decisions should be based on such information. Although
the Investment Manager and the Sponsors believe that the industry and market data used in this Draft Letter of Offer is reliable,
it has not been independently verified by the Investment Manager, the Sponsors, the Trustee or the Lead Manager, or any of
their affiliates or advisors. The data from these sources may have been re-classified by us in certain cases for the purposes of
presentation. Data from these sources may also not be comparable. Such data involves risks, uncertainties and numerous
assumptionsand is subject to change based on various factors, including those disclosed in the section entitled “Risk Factors”
on page 56. Accordingly, investmentdecisions should not be based on undue reliance on such information.

The extent to which the market and industry data used in this Draft Letter of Offer is meaningful, depends on the readers’
familiarity with, and understanding of, the methodologies used in compiling such data. There are no standard data gathering
methodologies in the industry in which the business of IndiGrid is conducted, and methodologies and assumptions may vary
widely amongdifferent industry sources.

Disclaimer of CRISIL Limited
Please see below the disclaimer of CRISIL Limited:

“CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this report (Report)
based on the Information obtained by CRISIL from sources which it considers reliable (Data). However, CRISIL does not
guarantee the accuracy, adequacy or completeness of the Data / Report and is not responsible for any errors or omissions or
for the results obtained from the use of Data / Report. This Report is not a recommendation to invest / disinvestin any entity
covered in the Report and no part of this Report should be construed as an expert advice or investment advice or any form of
investment banking within the meaning of any law or regulation. CRISIL especially states that it has no liability whatsoever to
the subscribers / users / transmitters/ distributors of thisReport. Without limiting the generality of the foregoing, nothingin the
Reportis to be construed as CRISIL providing or intending to provide any servicesin jurisdictionswhere CRISIL doesnot have
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the necessary permission and/or registrationto carry outits businessactivitiesin this regard. IndiGrid Investment Managers
Limited (formerly, Sterlite Investment Managers Limited) will be responsible for ensuring compliances and consequences of
non-compliances for use of the Report or part thereof outside India. CRISIL Research operatesindependently of, and does not
have access to information obtained by CRISIL’s Ratings Division /CRIS IL Risk and Infrastructure Solutions Ltd (CRIS), which
may, in their regular operations, obtain information of a confidential nature. The views expressed in this Report are that of
CRISIL Research and not of CRISIL’s Ratings Division / CRIS. No part of this Report may be published/reproduced in any
form without CRISIL’s prior written approval.”

NON-GAAP MEASURES EBITDA

(Earnings before interest, taxes, depreciation, and amortization)and EBITDAas a percentage of total income (together, “Non-
GAAP Measures”), presented in this Letter of Offer is a supplemental measure of our performance and liquidity that is not
required by, or presented in accordance with Ind AS. Further, these Non-GAAP Measuresare nota measurement of our financil
performance or liquidity under Ind AS and should not be considered in isolation or construed as an alternative to cash flows,
profit/ (loss) for the years/ period or any other measure of financial performance orasan indicator of ouroperating performance,
liquidity, profitability or cash flows generated by operating, investing or financing activities derived in accordance with Ind
AS. Other organizationsmay calculate these Non-GAAP Measures differently from us, limiting its usefulnessasa comparative
measure. Although such Non-GAAP Measures are not a measure of performance calculated in accordance with applicable
accountingstandards, we believe that they are usefulto an investorin evaluatingusasthey are widely used measuresto evaluate
anorganization’s operating performance.
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FORWARD-LOOKING STATEMENTS

Certain statementscontained in this Draft Letter of Offer thatare not statements of historical fact constitute “forward-looking

ELINY3

statements”. Bidders can generally identify forward-looking statements by terminology such as‘“aim”, “anticipate”, “believe”,
“continue”, “can”, “could”, “estimate”, “expect”, “intend”, “may”, “objective”, “plan”, “potential”, “propose”, “project”,
“pursue”, “seek to”, “shall”, “should”, “will”, “would”, or other words or phrasesof similar import. Similarly, statements that
describe the strategies, objectives, plans or goals of IndiGrid are also forward-looking statements and accordingly, should be
read together with such assumptions and notes thereto. However, these are not the exclusive means of identifying forward-

looking statements.

All statements regarding IndiGrid’s expected financial condition, results of operations and cash flows, business plans and
prospects are forward-looking statements. These forward-looking statements include statements as to IndiGrid’s business
strategy, planned projects, acquisition or investment revenue and profitability (including, without limitation, any financial or
operating projections or forecasts), new business and other mattersdiscussed in this Draft Letter of Offer thatare not historical
facts.

The Valuation Report included in this Draft Letter of Offer, is based on certain projections and accordingly, should be read
together with assumptionsand notesthereto. For further details, please see the “Valuation Report” attached as Annexure A.

Actual results may differ materially from those suggested by the forward-looking statementsdue to certain known or unknown
risks or uncertainties associated with the Investment Manager’s expectations with respect to, but not limited to, the actual
growth in the power transmission sector, the Investment Manager’s ability to successfully implement the strategy, growth and
expansion plans, cash flow projections, the outcome of anylegal, regulatory ortax changes, the future impact of newaccounting
standards, regulatory changes pertainingto the power transmission sectorin India and ourability to respond to them, andgeneral
economic and political conditions in India which have an impact on our business activities or investments, changes in
competition and the Project Manager’s ability to operate and maintain the Portfolio Assets and successfully implement any
technological changes. By their nature, certain of the market risk disclosures are only estimatesand could be materially different
from whatactually occurs in the future. As a result, actualfuture gains, losses or impact on net interest income and netincome
could materially differ from those that have been estimated.

Factorsthat could cause actual results, performance orachievements of IndiGrid to differ materially include, but are not limited
to, those discussed in the sections entitled “Risk Factors”, “Industry Overview”, “Our Business” and “Management s Discussion
and Analysis of Factors by the Directors of the Investment Manager affecting the Financial Condition, Results of Operations
and Cash Flows”, on pages 56, 136, 176 and 226, respectively. Some of the factorsthat could cause IndiGrid’s actual results,
performance or achievements to differ materially from those in the forward-looking statements and financial information
include, butare not limited to, the following:

. We may be unable to operate and maintain our power transmission projects to achieve the prescribed availability.

. We may lose tariff revenues or fail to receive paymentsand incursignificant repair and replacement costsin the event
our power transmission projectsor Proposed Solar Projects are rendered inoperable due to force majeure events.

. Most of our revenues are derived from tariff paymentsreceived from LTTCs and a delay in payments of PoC charges
to the CTU by users and customers may adversely affect our cash flows and results of operations. Further, our
customers in relation to our Proposed Solar Projects may notbe able to fulfil their contractualobligations as a result
of their poor financial health or for other reasons, which may have an adverse effect on our business, cash flows,
financial condition, results of operationsand prospects.

. As the terms and conditions, including the tariff structure under our TSAs are generally fixed, we may notbe able to
offset increases in costs, including operation and maintenance costs, solely from tariffs payable to us under the TSAs;

. We intend to acquire the Target Asset with the proceeds of this Issue and any failure to acquire this asset could have
a materialadverse effect on our business, financialcondition and results of operations.

. We may be unable to operate and maintain the Proposed Solar Projects that we propose to acquire in a satisfactory
manneroratall;
. The acquisition of the Target Asset and other future acquisitions may expose us to risks and have an adverse impact

on our operations;

. The ability of our Project Manager to ensure that our power transmission systems and Proposed Solar Projects are
fully operational at all times may be subject to the limitations of the power grid, existing equipment or operational
risks outside of their control.

. We may not be able to make distributions to our Unitholders comparable to our Unitholders’ estimated or anticipated
distributions or the level of distributions may fall; and

. Any changes to current tariff policies or modifications of tariffs standards by regulatory authorities could have a
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materialadverse effect on our business, prospects, financialcondition, results of operationsand cash flows.

Forward-looking statementsreflect current views as of the date of this Draft Letter of Offer and are not a guarantee of future
performance or returns to Bidders. These statementsare based on certain beliefs and assumptions, which in turn are based on
currently available information. Although the Sponsors and Investment Manager believe that the expectations and the
assumptions upon which such forward-looking statements are based, are reasonable at this time, they cannot assure Bidders
thatsuch expectationswill prove to be correct or accurate. In any event,these statements speak only asof the date of this Draft
Letter of Offer or the respective datesindicated in this Draft Letter of Offer and none of the Investment Manager, the Sponsors
or the Lead Managerundertake any obligation to update or revise any of them, whether as a result of new information, future
events, changes in assumptions or changes in factors affecting these forward looking statements or otherwise. If any of these
risks and uncertainties materialise, or if any of the underlying assumptions prove to be incorrect, the actualresults of operations
or financial condition of IndiGrid could differ materially from that described herein as anticipated, believed, estimated or
expected. All subsequent forward-looking statements attributable to IndiGrid, the Investment Manager or the Sponsors are
expressly qualified in their entirety by reference to these cautionary statements.
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THE ISSUE

The following is a general summary of the terms of this Issue which is in compliance with InvIT Regulations and the SEBI
Rights Issue Guidelines. This summary should be read in conjunction with, and is qualified in its entirety by, the detailed
information appearingelsewhere in this Draft Letter of Offer:

Issue Issue of up to [@] units of IndiGrid aggregating to approximately X 15,000 million
Issue Price I [e]

Issue Opening Date [o]

Issue Closing Date [o]

Rights Entitlements™ [e] Lot for every [e] Lots held on the Record Date

Sponsors Esoteric Il Pte. Ltd. and Sterlite Power Transmission Limited, severally”

*The National Company Law Tribunal at Mumbai, by its order dated May 22, 2020, approved the
scheme of amalgamation between SPGVL, SPTL and their respective shareholders and the effective
date of such Scheme is November 15, 2020. SPTL is one of the Sponsors of IndiGrid with effect from
November 15, 2020.

Trustee Axis Trustee Services Limited
Investment Manager IndiGrid Investment Managers Limited (formerly, Sterlite Investment Managers Limited)
Project Manager For all Portfolio Assets (other than JKTPL and PrKTCL), Sterlite Power Transmission Limited”

For JKTPL and PrKTCL, IndiGrid Limited

*The National Company Law Tribunal at Mumbai, by its order dated May 22, 2020, approved the
scheme of amalgamation between SPGVL, SPTL and their respective shareholders and the effective
date of such Scheme is November 15, 2020. SPTL is one of the Sponsors of IndiGrid with effect from
November 15, 2020.

Authority for this Issue This Issue was authorised, and approved by the board of directors of the Investment Manager on
January 22, 2021

Tenure of IndiGrid IndiGrid shall remain in force perpetually until it is dissolved or terminated in accordance with the
Amended and Restated Trust Deed. For details, please see the section entitled “Parties to IndiGrid”
on page 96

Units issued and outstanding as of | 583,483,081
the date of the Draft Letter of Offer
Units issued and outstanding|[e]
immediately after this Issue

Distribution Please see the section entitled “Distribution” on page 224
Indian Taxation Please see the section entitled “Taxation” on page 298
Listing In-principle approvals for listing of the Units have been received from BSE and NSE on March [e],

2021 and March [e], 2021, respectively. The Investment Manager shall apply to the Stock Exchanges
for the final listing and trading approvals, after the Allotment

Closing Date The date on which Allotment of the Units pursuant to this Issue shall be made, being on or about [e]
Ranking The Units being issued shall rank pari passu in all respects with the existing Units, including rights
in respect of distribution from the date of Allotment.

Please see the section entitled “Rights of Unitholders” on page 270
Lock-in and Rights of Unitholders | For details, please see the sections entitled “Information Concerning the Units” and “Rights of
Unitholders” on pages 214 and 270, respectively

Risk Factors Prior to making an investment decision, Bidders should consider carefully the matters discussed in
the section entitled “Risk Factors” on page 56

ISIN INE219X23014

ISIN for Rights Entitlements [e]

*  Thesize of the Issue isthe amount approved bythe board of directors of the Investment Manager on January 22, 2021 and is subject to the final decision
of the board of directors of the Investment Manager.

**  For Units being offered on a rights basis under this Issue, if the Unitholding of any of the Eligible Unitholders is less than 1,701 Units or is not in
multiplesof 1,701 Units, the fractional entitlement of such Eligible Unitholders shall be ignored for computation of the Rights Entitlements. However,
Eligible Unitholders whosefractional entitlements are being ignored earlier will be given preference in the Allotment of one additional Unit each if such
Eligible Unitholder have applied for additional Units in the Issue, over and abovetheir Rights Entitlements, as per the procedure mentioned in the section
entitled “Issue Information” onpage 273.

The Units, upon Allotment, shall be traded only in the dematerialized segment of the Stock Exchanges.

Inaccordance with the InvIT Regulations, no Unitholder shall enjoy superior voting or any other rights overanother Unitholder.
Further, there shall not be multiple classes of Units.

For further details in relation to this Issue, including the method of application, please see the section entitled “lssue
Information” on page 273.

Use of Proceeds
Subject to compliance with applicable law, the Net Proceeds will be utilised, atthe discretion of the Investment Managerand

the Trustee, towards the following objects:
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0) Acquisition of 26% of the issued, subscribed and paid-up equity share capital of NER, either directly or indirectly from
the Sterlite Sponsor;

(i) Partial repayment of the outstandingexternaldebt of OGPTL and GPTL and debt proposed to be availed by IndiGrid;
and

(iii) General purposes.
For furtherdetails, please see the section entitled “Use of Proceeds” on page 216.
Intention and extent of participation by the Sponsors and its Associates

The KKR Sponsor by way of its letters dated [e#], 2021 has confirmed that it and/or its respective Associates, to the extent
applicable will fully subscribe to the extent of their Rights Entitlement in accordance with the SEBI Rights Issue Guidelines.
Further, the KKR Sponsor will subscribe to any additional Units in the Issue in the event of under-subscription of the Issue,
subjectto applicable laws. The Sterlite Sponsor by way of its letter dated [e], 2021 has confirmed that it will fully subscribe to
the extent of its Rights Entitlement in accordance with the SEBI Rights Issue Guidelines.
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OVERVIEW OF INDIGRID

The following overview is qualified in its entirety by, and is subject to, the more detailed information contained in, or referred
to elsewhere, in this Draft Letter of Offer. Statementscontained in this summary thatare not historical facts may be forward-
looking statements. Such statements are subject to certain risks, uncertaintiesand assumptionsthat could cause actual results
of IndiGrid to differ materially from those forecasted or projected in this Draft Letter of Offer. Under no circumstancesshould
the inclusion of such information herein be regarded as a representation, warranty or prediction of the accuracy of the
underlying assumptions by IndiGrid, the Parties to IndiGrid or the Lead Manager or any other person or that these results will
be achieved or are likely to be achieved. Investment in Units involves risks. Bidders are advised not to rely solely on this
overview and should read this Draft Letter of Offer in its entirety and, in particular, the section entitled “Risk Factors” on
page 56.

Structure and description of IndiGrid

The Sterlite Sponsor settled IndiGrid on October 21,2016, asan irrevocable trust, pursuantto the Original Trust Deed, under
the provisions of the Indian Trusts Act, 1882. IndiGrid was registered with SEBI on November 28,2016 as an infrastructure
investment trust under Regulation 3(1) of the InvIT Regulations having registration number IN/InvIT/16-17/0005. The Sterlite

Sponsor settled IndiGrid for aninitial sum of ¥ 10,000.

For details of the registered office and contact person of the Sterlite Sponsor, please see the section entitled “General
Information” on page 91.

Further, IIML hasbeen appointed asthe Investment Manager, and SPTL hasbeen appointed asthe Project Managerto IndiGrid
for all Portfolio Assets (other than JKTPL and PrKTCL). IGL is the Project Manager for JKTPL and PrKTCL. For further
details, please see the section entitled “Partiesto IndiGrid” and “Description of Portfolio Assets — IndiGrid Limited” on pages
96 and 23.

Investment Objectives

In terms of the Amended and Restated Trust Deed, the investment objectives and strategy of IndiGrid is to make investments
asaninfrastructure investmenttrust as permissible in terms of the InvIT Regulations, in such special purpose vehicles orholding
entities, infrastructure projects, schemes, arrangementsorsecurities in India as permitted under the InvIT Regulations, charter
documents of respective undertaking and other applicable laws. Further, the investment objectives and strategy of IndiGrid
includes investment in power transmission and renewable energy generated through hydel, solar, wind, biomass, geothermal,
tidal, wave and otherrenewable naturalresources.

Any investment by IndiGrid shall only be in infrastructure special purpose vehicles or infrastructure projects or securities of
Indian companies in accordance with the provisions of the InvIT Regulations and the investment strategy as detailed in the
section entitled “Our Business” on page 176. Investmentsby IndiGrid shall be in compliance with the provisions of the InvIT
Regulations.

As on the date of this Draft Letter of Offer, IndiGrid is not permitted to undertake any activity which is prohibited under the
InvIT Regulations.

Subject to the restrictions prescribed under, and requirements of,applicable law, IndiGrid may notcarry on any other principal
activity.

Fee and expenses
Annual Expenses

The expenses in relation to IndiGrid, other than such expenses incurred in relation to operations of Portfolio Assets, broadly
include fee payableto: (i) the Trustee; (ii) the Investment Manager; (iii) the Project Manager; (iv) the Auditor; (v) the Valuer;
and (iv) other intermediaries, advisors and consultants.

Further, in relation to the fees payable to the Trustee, Investment Managerand Project Manager, please see below.
Fee to the Trustee

The Trustee is entitled to an annual fee of ¥ 2.00 million and any out of pocket expenses, exclusive of any taxes. The annual
fee is subjectto revision every two yearsfrom the date of the Amended and Restated Trust Deed, subjectto a cap of 10%. The
fee paid to the Trustee forthe Fiscal 2020 amounted to X 2.36 million.

Fee to the Investment Manager
The Investment Manager is entitled to a fee aggregating to 1.75% of the difference between revenue from operations and
operating expenses (other than the fee of the Investment Manager) of each Portfolio Asset, per annum. For this purpose, the

operatingexpensesdo not include depreciation, finance costand income tax expense. This fee is exclusive of all taxes. For each
Financial Year, such fee shall be payable every three months, based on actuals, within a period of 15 days from the date of
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declaration of financial results by IndiGrid (being the period ended March 31, June 30, September 30 and December 31,
respectively, of each financialyear). The fee paid to the Investment Manager for Fiscal 2020 amounted to X 238.79 million.

Fee to the Project Manager

The Project Manager forall Portfolio Assets (otherthan JKTPL and PrKTCL) is entitled to a fee amountingto 10% of the gross
expenditure incurred by each Portfolio Asset (other than JKTPL and PrKTCL) in relation to operation and maintenance costs,
per annum. IndiGrid, or any or all of the Portfolio Assets, as the case may be, shall bear any service tax and other applicable
taxes payable on the fee and any other payments made to the Project Manager in terms of the Project Implementation and
Management Agreement, provided that the Project Manager shall be liable to pay income tax on such fee and payments. For
each Financial Year, the fee shall be payable every six months, based on actuals, within a period of 15 days from the date of
declaration of financial results by IndiGrid (being the periods ending March 30 and September 30, respectively, of each financial
year). The fee paid to the Project Manager for Fiscal 2020 amounted to X 63.66 million. IGL, asthe Project Manager for JKTPL
and PrKTCL is entitled to a fee as specified in the IGL O&M Contract and the IGL Work Order, respectively. For further
details, please see the section entitled “Partiesto the IndiGrid — Project Manager — IndiGrid Limited” on page 122.

Issue Expenses

The total expenses of this Issue are estimated to be approximately X [e]. For details in relation to the issue expenses for this
Issue, please see the section entitled “Use of Proceeds” on page 216.

Details of credit ratings

IndiGrid hasbeen assigned the ‘CRISIL AAA/Stable’ for the ¥ 5,000 million non-convertible debentureson July 1, 2019 and
‘CRISIL PP-MLD AAAr/Stable’ for the * 2,000 million long term principal protected marked linked debentures on July 3,
2019.1IndiGrid hasbeen assigned ‘CRISIL AAA/Stable’ for the X 14,000 million non-convertible debentureson May 29, 2019.
IndiGrid has been assigned ‘CRISIL PP-MLD AAAr/Stable’ for the X 1,750 million long term principal protected marked
linked debentures on January 22,2020 and March 12,2020. Further, IndiGrid hasbeen assigned ‘CRISIL AAA/Stable’ for the
¥ 3,500 million non-convertible debentureson June 4, 2020, while reaffirming its long-term rating ‘CRISIL AAA/Stable’ for
the X 1,150 million bank facilities June 4, 2020. IndiGrid hasbeen assigned ‘CRISIL AAA/Stable’ for the X 3,500 million non-
convertible debentureson June 4, 2020, ‘CRISIL AAA/Stable’ for the 5,000 million non- convertible debentureson June 18,
2020 (and re-affirmed on August 28,2020) and ‘CRISIL AAA/Stable’ for the ¥ 2,500 million non-convertible debentures on

November 6, 2020.

Further, IndiGrid has been assigned a short-term rating of [ICRA]JA1+ for its commercial paper programme by ICRA. India
Ratings & Research Private Limited hasassigned ‘IND AAA/Stable’ for the bank loanavailed by IndiGrid, IND Al+ for the
commercial papers of IndiGrid and hasaffirmed ‘IND AAA/Stable’ rating for each of the market-linked debentures, long-term
senior debt, non-convertible debenturesand bank loan of IndiGrid.

IndiGrid has been assigned Corporate Credit Rating ‘CCR AAA/Stable’ on May 29, 2019, while reaffirming its Corporate
Credit Ratingas ‘CCR AAA/Stable’ by CRISIL on April 16,2020, assigned ‘Provisional IND AAA/Stable’ to market linked
debenturesand reaffirmed ‘IND AAA/Stable’ fornon-convertible debenturesand bank loan by India Ratings on April 3, 2020
and reaffirmed ‘[ICRA] AAA (Stable)’ by ICRA on April 27,2020, the rationale for which will be ava ilable on their respective
websites.
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DESCRIPTION OF PORTFOLIO ASSETS

Details of Portfolio Assets

IndiGrid’s assets comprise (i) BDTCL, JTCL, MTL, RTCL and PKTCL, which are held by IGL and PTCL, which is held by
IndiGrid; (ii) ENICL, which was acquired from the Sterlite Sponsor; (iii) GPTL, which was acquired from SGL4; (iv) JKTPL,
which was acquired from Kalpataru Power Transmission Limited and Techno Electric and Engineering Company Limited; (v)
NTL and OGPTL, which are held by IGL1 and IGL2, respectively; and (vi) PrKTCL, which was acquired from Reliance
Infrastructure Limited. The details of the Portfolio Assets are provided below:

1.

IndiGrid Limited (formerly, Sterlite Grid 1 Limited)

IGL was incorporated on March 30, 2010 under the Companies Act, 1956. The name of Sterlite Grid 1 Limited was
changed to IndiGrid Limited and a new certificate of incorporation was issued by the Registrar of Companies,
Maharashtra at Pune on June 22, 2020. Its registered office is situated at Unit No. 101, First Floor, Windsor, Village

KoleKalyan, off CST Road, VidyanagariMarg, Kalina, Santacruz East, Mumbai400098.

Capital structure of IGL

Particulars

Number of equity shares of ¥ 10 each
on a pre-Issue and post-Issue basis as
on December 31, 2020

Number of preference shares of % 10
each on a pre-Issueand post-lssue
basis as on December 31, 2020

Authorised capital

17,673,250

27,066,750

Issued, subscribed and paid-up capital

17,673,250

27,062,475

Pursuant to the Securities Purchase Agreement, IndiGrid holds 100% of the issued, subscribed and paid-up share
capitalof IGL ason the date of this Draft Letter of Offer.

Bhopal Dhule Transmission Company Limited

BDTCL was incorporated on September 8, 2009 under the Companies Act, 1956 as a special purpose vehicle. Its
registered office is situated at F-1, The Mira Corporate Suites, 1 & 2 Ishwar Nagar, Mathura Road, New Delhi 110

065.

Capital structure of BDTCL

Particulars Number of equity shares of 2 10 each on a pre-Issue and

post-Issue basis as on December 31, 2020

Authorised capital 2,000,000

Issued, subscribed and paid-up capital 600,000*

*51% of the equity shares of BDTCL havebeen pledged by IGLin favour of lenders of BDTCL and shall continueto be pledged in favour of SBICAP
Trustee Limited and in relationto the NCDs issued and ECBs availed by BDTCL.

Pursuant to the Securities Purchase Agreement, IndiGrid indirectly holds 100% of the issued, subscribed and paid-up
share capitalof BDTCL ason the date of this Draft Letter of Offer.

Jabalpur Transmission Company Limited

JTCL was incorporated on September 8, 2009 under the Companies Act, 1956 as a special purpose vehicle. Its
registered office is situated at F-1, The Mira Corporate Suites, 1 & 2 Ishwar Nagar, Mathura Road, New Delhi 110
065.

Capital structure of JTCL

Particulars Number of equity shares of 2 10 each on a pre-Issue and

post-Issue basis as on December 31, 2020

Authorised capital 2,000,000

550,000*

Issued, subscribed and paid-up capital

*76% of the equityshares of JTCL have been pledged by IGL in favour of lenders of IndiGrid.

Pursuant to the Securities Purchase Agreement, IndiGrid indirectly holds 100% of the issued, subscribed and paid -up
share capitalof JTCL ason the date of this Draft Letter of Offer.

Maheshwaram Transmission Limited

MTL was incorporated on August 14,2014 underthe Companies Act,2013. Itsregistered officeis situated at F-1, The
Mira Corporate Suites, 1 & 2 Ishwar Nagar, Mathura Road, New Delhi 110 065.
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Capital structure of MTL

Particulars Number of equity shares of ¥ 10 each on a pre-Issue and
post-Issue basis as on December 31, 2020
Authorised capital 1,000,000
Issued, subscribed and paid-up capital 470,000*

*51% of the equity shares of MTL have been pledged by IGL2 in favour of lenders of IndiGrid.

Pursuantto the MTL Share Purchase Agreement, IndiGrid indirectly holds 100% of the issued, subscribed and paid-
up share capitalof MTL ason the date of this Draft Letter of Offer.

RAPP Transmission Company Limited

RTCL was incorporated on December 20, 2012 under the Companies Act, 1956. Its registered office is F-1, The Mira
Corporate Suites, 1 & 2 IshwarNagar, Mathura Road, New Delhi 110 065.

Capital structure of RTCL

Particulars Number of equity shares of ¥ 10 each on a pre-Issue and
post-Issue basis as on December 31, 2020
Authorised capital 5,000,000
Issued, subscribed and paid-up capital 4,771,110*

*51% of the equity shares of RTCL have been pledged by IGL in favour of lenders of IndiGrid and 26% of the equity shares of RTCL have been
pledged by IGL1 in favour of the lenders of IndiGrid.

Pursuantto the RTCL Share Purchase Agreement, IndiGrid indirectly holds 100% of the issued, subscribed and paid-
up sharecapitalof RTCL ason the date of this Draft Letter of Offer.

Purulia & Kharagpur Transmission Company Limited

PKTCL was incorporated on December 15, 2012 underthe Companies Act, 1956. Its registered office is situated at F-
1, The Mira Corporate Suites, 1 & 2 Ishwar Nagar, Mathura Road, New Delhi 110 065.

Capital structure of PKTCL

Particulars Number of equity shares of Z each on a pre-Issue and post-

Issue basis as on December 31, 2020
Authorised capital 7,000,000
Issued, subscribed and paid-up capital 6,754,300*

*51% of the equity shares of PKTCL have beenpledged by IGLin favour of lenders of IndiGrid.

Pursuant to the PKTCL Share Purchase Agreement, IndiGrid indirectly holds 100% of the issued, subscribed and paid-
up share capitalof PKTCL as on the date of this Draft Letter of Offer.

Patran Transmission Company Limited

PTCL was incorporated on December 19, 2012 under the Companies Act, 1956. Its registered office is situated at F-
1, The Mira Corporate Suites, 1 & 2 Ishwar Nagar, Mathura Road, New Delhi 110 065.

Capital structure of PTCL

Particulars Number of equity shares of 2 10 each on a pre-Issue and
post-Issue basis as on December 31, 2020
Authorised capital 50,000,000
Issued, subscribed and paid-up capital 50,000,000*

* 73% of the equity shares of PTCL have been pledged by IndiGrid in favour of lenders of IndiGrid.

Pursuantto the PTCL Share Purchase Agreement, IndiGrid directly holds 74% of the issued, subscribed and paid -up
share capitalof PTCL (with 100% economic ownership), ason the date of this Draft Letter of Offer.

East — North Interconnection Company Limited

ENICL was incorporated on February 1, 2007 under the Companies Act, 1956. Its registered office is situated at F-1,
The Mira Corporate Suites, 1 & 2 Ishwar Nagar, Mathura Road, New Delhi 110 065.

Capital structure of ENICL

Particulars Number of equity shares of 2 10 each | Number of preference shares of % 10
on a pre-Issueand post-Issue basis as each on a pre-Issueand post-Issue
on December 31, 2020 basis as on December 31, 2020
Authorised capital 1,050,000 1,000,000
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10.

11.

12.

Particulars Number of equity shares of 2 10 each | Number of preference shares of % 10
on a pre-Issueand post-Issue basis as each on a pre-lssueand post-lIssue
on December 31, 2020 basis as on December 31, 2020

Issued, subscribed and paid-up capital 1,050,000* NIL

*51% of the equityshares of ENICL have been pledged by IndiGrid in favour of lenders of ENICL for the term loan facility availed by ENICL.

Pursuant to the ENICL Share Purchase Agreement, IndiGrid holds 100% of the issued, subscribed and paid-up share
capitalof ENICL ason the date of this Draft Letter of Offer.

Gurgaon — Palwal Transmission Limited

GPTL was incorporated on October 26, 2015 under the Companies Act, 2013. Its registered office is situated at F-1,
The Mira Corporate Suites, 1 & 2 Ishwar Nagar, Mathura Road, New Delhi 110 065.

Capital structure of GPTL

Particulars Number of equity shares of 2 10 each on a pre-Issue and
post-Issue basis as on December 31, 2020
Authorised capital 800,000
Issued, subscribed and paid-up capital 688,600*

*In respect of lenders of GPTL, 48.91% of the equity shares of GPTL held by IndiGrid have been pledged by IndiGrid and 2.09% of the equity
sharesof GPTL have beenpledged by SGL4 in favour of such lenders of GPTL for the term loan facility availed by GPTL..

Pursuant to the GPTL Share Purchase Agreement, IndiGrid holds 49% of the issued, subscribed and paid-up share
capital (with 100% economic ownership) of GPTL ason the date of this Draft Letter of Offer.

Jhajjar KT Transco Private Limited

JKTPL wasincorporated on May 19,2010 underthe Companies Act, 1956. Its registered office is situated at 101, Part
I11,GIDC Estate, Sector 28, Gandhinagar 382 028, Gujarat.

Capital structure of JKTPL

Particulars Number of equity shares of 2 10 each on a pre-Issue and
post-Issue basis as on December 31, 2020
Authorised capital 23,000,000
Issued, subscribed and paid-up capital 22,657,143*

*99% of the equityshares of JKTPL have been pledged by IndiGrid in favour of lenders of IndiGrid.

Pursuant to the JKTPL Share Purchase Agreement, IndiGrid holds 100% of the issued, subscribed and paid-up share
capitalof JKTPL as on the date of this Draft Letter of Offer. In terms of the JKTPL Share Purchase Agreement, 74%
of the issued, subscribed and paid-up share capital of JKTPL was acquired in September, 2020 and the remaining 26%

of the issued, subscribed and paid-up share capitalof JKTPL was acquired in October, 2020.
IndiGridl Limited (formerly, Sterlite Grid 2 Limited)

IGL1 was incorporated on May 11, 2005 under the Companies Act, 1956. The name of Sterlite Grid 2 Limited was
changed to IndiGrid 1 Limited and a new certificate of incorporation was issued by the Registrar of Companies,
Maharashtra at Mumbaion July 31, 2020. Itsregistered office is situated at Unit No. 101, First Floor, Windsor, Village
KoleKalyan, off CST Road, VidyanagariMarg, Kalina, Santacruz East, Mumbai400 098.

Capital structure of IGL1

Particulars Number of equity shares of ¥ 10 each on a pre-Issue and
post-Issue basis as on December 31, 2020
Authorised capital 90,000,000
Issued, subscribed and paid-up capital 87,300,000*

*99% of the equityshares of IGL1 have been pledged by IndiGrid in favour of lenders of IndiGrid.

Pursuant to the 2019 Securities Purchase Agreement, IndiGrid holds 100% of the issued, subscribed and paid-up share
capitalof IGL1 ason the date of this Draft Letter of Offer.

NRSS XXIX Transmission Limited

NTL was incorporated on July 29, 2013 under the Companies Act, 2013. Its registered office is situated at F-1, The
Mira Corporate Suites, 1 & 2 Ishwar Nagar, Mathura Road, New Delhi 110 065.

Capital structure of NTL
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13.

14.

15.

Particulars Number of equity shares of 2 10 each on a pre-Issue and
post-Issue basis as on December 31, 2020

Authorised capital 25,000,000

Issued, subscribed and paid-up capital 21,387,144*

*99% of the equityshares of NTL havebeen pledged by IGL1 in favour of lenders of IndiGrid.

Pursuantto the NTL Share Purchase Agreement, IndiGrid indirectly holds 100% of the issued, subscribed and paid-
up sharecapitalof BDTCL ason the date of this Draft Letter of Offer.

IndiGrid2 Limited (formerly, Sterlite Grid 3 Limited)

IGL2 was originally incorporated on August 14, 2014 under the Companies Act, 2013 as Sterlite Grid 3 Limited.
Subsequently, the name of Sterlite Grid 3 Limited was changed to IndiGrid 2 Limited and a new certificate of
incorporation was issued by the Registrar of Companies, Maharashtraat Mumbaion July 31,2020. Its registered office
is situated at Unit No. 101, First Floor, Windsor, Village KoleKalyan, off CST Road, Vidyanagari Marg, Kalina,
Santacruz East, Mumbai400 098.

Capital structure of IGL2

Particulars Number of equity shares of 2 10 each on a pre-Issue and
post-Issue basis as on December 31, 2020
Authorised capital 26,050,000
Issued, subscribed and paid-up capital 26,050,000

Pursuantto the 2019 Securities Purchase Agreement, IndiGrid holds 100% of the issued, subscribed and paid-up share
capitalof IGL2 ason the date of this Draft Letter of Offer.

Odisha Generation Phase - Il Transmission Limited

OGPTL was incorporated on April 17,2015 underthe Companies Act, 2013. Its registered office is situated at F-1,
The Mira Corporate Suites, 1 & 2 Ishwar Nagar, Mathura Road, New Delhi 110 065.

Capital structure of OGPTL

Particulars Number of equity shares of 2 10 each on a pre-Issue and
post-lIssue basis as on December 31, 2020
Authorised capital 1,500,000*
Issued, subscribed and paid-up capital 1,403,510"

*The authorised share capital of OGPTL was increased on July 25, 2018 from ¥ 13,200,000 divided into 1,320,000 equity shares of ¥ 10eachto ¥
15,000,000divided into 1,500,000 equityshares of ¥ 10each.

#30% of the equityshares of OGPTL have been pledged by IGL2in favour of lenders of OGPTL for the term loan facilityavailed by OGPTL.
*NDU is given to the extent of 21% of the equity shares of OGPTL by IGL2 in favour of lenders of OGPTL for the term loan facility availed by
OGPTL.

Pursuant to the OGPTL Share Purchase Agreement, IndiGrid indirectly holds 100% of the issued, subscribed and paid-
up sharecapitalof OGPTL ason the date of this Draft Letter of Offer.

Parbati Koldam Transmission Company Limited

PrkKTCL was originally incorporated as Bina Dehgam Transmission Company Limited on September 2, 2002 under
the Companies Act, 1956. Subsequently, its name was changed from Bina Dehgam Transmission Company Limited
to ParbatiKoldam Transmission Company Limited and a fresh certificate of incorporation wasissued by the Registrar
of Companies, National Capital Territory of Delhi & Haryanaat New Delhi on December 13, 2005. Further, the
Registrar of Companies, National Capital Territory of Delhi & Haryana at New Delhi issued a certificate for
commencement of business on May 14, 2008. Subsequently, PrKTCL amended its Memorandum of Association by
way of a special resolution dated September 6, 2016 and changed the place of its registered office from the state of
Delhi to Haryana. The Regional Director by way of its order dated October23, 2017 confirmed the change in the state
of the registered office. Consequently, the Registrar of Companies at Delhi issued a certificate of registration of the
order of the Regional Director dated October 23, 2017 on November 13, 2017. Its registered office is situated at 57
Floor, FF-1A JMD Galleria, Sector 48, Sohna Road, Gurgaon, Haryana 122 018.

Capital structure of PrKTCL

Particulars Number of equity shares of 2 10 each on a pre-Issue and
post-Issue basis as on December 31, 2020
Authorised capital 331,000,000
Issued, subscribed and paid-up capital 272,837,000*

*51% of the equityshares of PrKTCL have been pledged by IndiGrid in favour of lenders of PrkKTCL.

Pursuant to the PrKTCL Share Purchase Agreement, IndiGrid holds 74% of the issued, subscribed and paid-up share
capitalof PrKTCL as onthe date of this Draft Letter of Offer.
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16.

Except as disclosed in the section entitled “Our Business - Insurance”, the Trustee confirms thatadequate insurance
for the Portfolio Assets hasbeen obtained. For further details in relation to the Portfolio Assets, please see the section
entitled “Our Business” on page 176.

IndiGrid, acting through the Trustee, proposes to utilize the Issue Proceeds for, amongst others, (i) acquiring 26% of
the issued, subscribed and paid-up equity share capitalof NER, either directly or indirectly from the Sterlite Sponsor,
and (ii) partially repaying the outstanding external debt of OGPTL, and GPTL and debt proposed to be availed by
IndiGrid. For further details, please see the section entitled “Use of Proceeds” on page 216. Details of NER are
provided below.

NER — Il Transmission Limited

NER was incorporated on April 21, 2015 under the Companies Act, 2013. Its registered office is situated at F-1,The
Mira Corporate Suites, 1 & 2 Ishwar Nagar, Mathura Road, New Delhi 110065 .

Capital structure of NER

Particulars Number of equity shares of 2 10 each on a pre-Issue and
post-lIssue basis as on December 31, 2020
Authorised capital 3,000,000
Issued, subscribed and paid-up capital 2,322,420
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Structure of IndiGrid

The following structure chart illustrates the relationship between IndiGrid, the Trustee, the Sponsors, the Investment Manager, the Project Managerand the Unitholders as on the date of this
Draft Letter of Offer:

Public Project Manager
Unitholders (SPTL)*

Esoteric Il (an
affiliate of KKR)

~77%

Electron IM {an
affiliate of KKR)

| t t ; - - _————
ol - IndiGrid - Ao

{(1IML) Trustee

100% 100% 100%
IGL IGL 1 IGL 2
100% 1009fi 100% 100% 100% 1009 100% 100% 1009 100% 100% 74%
soTcL W JTcL RTcL [ PKTCL PTCL OGPTL GpTL J sktrL J PreToL
== nitial M A cquired Third Party
B Acquired % Represents
Sponsor Assets Economic Ownership

IGL= IndiGrid Limited,, IGL1 = IndiGrid 1 Limited , IGL2 = IndiGrid 2 Limited, BDTCL = Bhopal Dhule Transmission Company Limited, JTCL = Jabalpur Transmission Company Limited, RTCL = RAPP Transmission Company Limited,
PKTCL = Purulia & Kharagpur Transmission Company Limited, MTL = Maheshwaram Transmission Limited, PTCL = Patran Transmission Company Limited, NTL = NRSS XXIX Transmission Limited, OGPTL = Odisha Generation Phase
Il Transmission Limited, ENICL = East-North Interconnection Company Limited , GPTL = Gurgaon Palwal Transmission Limited, JKTPL = Jhajjar KT Transco Private Limited, PrKTCL = Parbati Koldam Transmission Company Limited,
IIML = IndiGrid Investment Managers Limited, SPTL = Sterlite Power Transmission Limited.

*SPTL continues to be a sponsor with ~0.3% equity stake. SPTL is the Project Manager for all Portfolio Assets (other than JKTPL and PrKTCL).

*Except for JKTPL and PrKTCL (IGL is the Project Manager for JKTPL and PrKTCL)

** PrKTCL held in a joint venture with Power Grid holding 26% stake
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SUMMARY CONSOLIDATED FINANCIAL INFORMATION

The following tables set forth the summary financial information derived fromthe consolidated audited financial
statements of IGT and its subsidiaries which were prepared in accordance with Ind AS read with the InvIT
Regulations, as of and for the Fiscals 2020,2019 and 2018.

The degree to which the summary financial information included herein below will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting practices, Ind AS,
the Companies Act and the InvIT Regulations. Accordingly, any reliance by persons not familiar with Indian
accounting practices, Ind AS, the Companies Act and the InvIT Regulations on the summary financial information
presented below should be limited.

The summary financial information derived from the Consolidated Financial Statements, as presented below,
should be read together with the section entitled “Management’s discussion and analysis of factors by the
Directors of the Investment Manager affecting the financial condition, results of operations and cash flows” on
pages 226 in conjunction with the section entitled “Financial Statements ”on page 306.

(The remainder of this page is intentionally kept blank)
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INDIA GRID TRUST

SUMMARY OF CONSOLIDATED ASSETS AND LIABILITIES

(All amounts in Rs. million unless otherwise stated)

31 March 2020

31 March 2019

31 March 2018

ASSETS
Non-current assets
Property, plantand equipment 1,08,163.16 49,827.62 50,264.53
Financial assets
i. Other financialassets 9.86 3.57 12.79
Other assets 382.34 192.25 150.21
1,08,555.36 50,023.44 50,427.53
Current assets
Financial assets
i. Investments - 75.72 -
ii. Tradereceivables 2,458.33 1,140.61 1,061.89
iii. Cashand cashequivalents 4,088.41 1,603.66 1,672.92
iv. Bank balancesotherthan (iii) above 1,299.74 19.66 10.50
v. Other financialassets 1,282.63 553.26 498.85
Other current assets 235.72 45,91 115.25
9,364.83 3,438.82 3,359.41
Total assets 1,17,920.19 53,462.26 53,786.94
EQUITY AND LIABILITIES
Equity
Unit capital 53,145.69 28,380.00 28,380.00
Other equity
Retained earnings/ (accumulated deficit) (2,659.44) (1,613.89) 252.56
Total Unit holders’ equity 50,486.25 26,766.11 28,632.56
Non-current liabilities
Financial liabilities
i. Borrowings 62,637.00 25,902.00 19,112.50
ii. Other financialliabilities - 156.72 579.50
Deferred tax liabilities (net) 602.06 - -
63,239.06 26,058.72 19,692.00
Current liabilities
Financial liabilities
i. Borrowings - - 4,230.00
ii. Trade payables 332.91 161.96 130.17
iii. Other financialliabilities 3,617.60 462.98 1,088.51
Other current liabilities 240.27 12.42 13.70
Current tax liability / Provision for Income 4.10 0.07 -
tax
4,194.88 637.43 5,462.38
Total liabilities 67,433.94 26,696.15 25,154.38
Total equity and liabilities 1,17,920.19 53,462.26 53,786.94
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INDIA GRID TRUST
SUMMARY OF CONSOLIDATED PROFIT AND LOSS

(All amounts in Rs. million unless otherwise stated)

31 March 31 March 31 March
2020 2019 2018

INCOME

Revenue from contracts with customers 12,427.13 6,655.70 4,475.69
Income from investment in mutualfunds 190.89 48.64 49.94
Interestincome on investment in fixed deposits 102.09 22.63 0.86
Other finance income 0.32 - -
Other income 65.51 12.08 78.51
Total income (1) 12,785.94 6,739.05 4,605.00
EXPENSES

Transmission infrastructure maintenance charges 240.38 175.57 107.58
Insurance expenses 147.02 87.00 65.92
Investment manager fees 238.79 130.53 87.54
Project manager fees 63.66 39.54 26.44
Legal and professionalfees 117.85 82.34 41.55
Valuation expenses 4.89 3.70 4.06
Trustee fee 3.60 2.16 2.94
Vehicle hire charges 13.51 7.26 -
Travelling and conveyance expenses - - 5.20
Rates & taxes 37.76 34.68 33.43
Payment to auditors (including for subsidiaries) 11.00 9.52 4.69
Other expenses 110.07 59.24 19.99
Depreciation expense 3,101.12 1,809.22 1,157.41
Impairment/ (reversal of impairment) of property, plant and (456.96) 456.96 -
equipment

Finance costs 4,153.38 2,295.83 1,012.57
Total expenses (1) 7,786.07 5,193.55 2,569.33
Profit before tax (I-11) 4,999.87 1,545.50 2,035.68
Tax expense

Current tax (a) 56.96 6.08 -
Deferred tax (b) (114.29) - -
Income tax forearlier years (c) - 0.28 (67.82)
Total tax expense (a+ b + c) (57.33) 6.36 (67.82)
Total comprehensive income for the year 5,057.20 1,539.14 2,103.50
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INDIA GRID TRUST

SUMMARY OF CONSOLIDATED CASH FLOWS

(All amounts in Rs. million unless otherwise stated)

31 March 2020

31 March 2019

31 March 2018

A. Cash flowfrom operating activities

Profit before tax 4,999.87 1,545.50 2,035.68
Non-cash adjustment to reconcile profit before

tax to net cash flows

Depreciation expenses 3,101.12 1,809.22 1,157.41
Impairment /(reversal of impairment) of (456.96) 456.96 -
property plant & equipment

Reversal of prepayment charges - (2.37) (63.85)
Foreign exchange loss on borrowing 62.85 - -
Finance costs 4,090.53 2,295.83 1,012.57
Income from investment in mutualfunds (190.89) (48.64) (49.94)
Interestincome on investment in fixed deposits (102.09) (22.63) (0.86)
Gain on sale of property, plantand equipment - (7.00) -
Operating profit before working capital 11,504.43 6,026.87 4,091.01
changes

Movementsin working capital:

- Increase/(decrease) in trade payables 3.08 31.83 106.32
- Increase/(decrease) in other current financial 194.12 5.10 72.99
liabilities

- Increase/(decrease) in othercurrent liabilities (378.88) (9.41) 13.71
- Decrease/(increase) in trade receivables 31.07 (236.38) 101.45
- Decrease/(increase) in other non current (5.82) 9.45 (7.90)
financialasset

- Decrease/(increase) in other non current asset (10.72) 6.79 -
- Decrease/(increase) in other current financial 49.71 (50.54) (49.40)
asset

- Decrease/(increase) in other current assets (12.03) 22.73 4.37
Changes in working capital (129.47) (220.43) 241.54
Cash generated from operations 11,374.96 5,806.44 4,332.55
Direct taxespaid (net of refunds) (125.92) (6.29) -
Net cash flow from operating activities (A) 11,249.04 5,800.15 4,332.55
B. Cash flow from investing activities

Acquisition of property, plantand equipment (59,156.47) (2,252.05) (44,740.74)
Acquisition of other assets (net of other (779.36) (51.69) (1,551.21)
liabilities)

Proceeds from sale of property plant and - 8.40 -
equipment

Acquisition of mutualfund investments (2,604.21) - (7,904.77)
Interestincome on investment in fixed deposits 4191 18.76 3.27
Income from investment in mutual funds 190.89 48.64 49.94
Purchase of mutualfund investments (28,774.82) (11,309.26) (11,636.16)
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INDIA GRID TRUST

SUMMARY OF CONSOLIDATED CASH FLOWS

(All amounts in Rs. million unless otherwise stated)

31 March 2020

31 March 2019

31 March 2018

Redemption of mutualfund investments 31,454.75 11,233.54 19,540.93
Investment in fixed deposits (net) (1,280.08) - -
Net cash flow used in investing activities (B) (60,907.39) (2,303.67) (46,238.74)
C. Cash flowfrom financing activities

Proceeds from issue of unit capital 25,140.48 - 22,500.00
Unit issue expenses (374.79) - -
Proceeds from issue of debentures/ long term 28,248.58 6,850.00 14,230.00
borrowings

Repayment of long term borrowings (273.91) - -
Repayment of borrowings - (6,520.21) (32,546.46)
Acquisition of borrowings 9,600.00 1,675.00 42,345.56
Payment of upfrontfees of longterm borrowings (272.91) - -
Finance costs (3,823.19) (2,170.70) (1,099.05)
Distributions to unitholders (6,101.16) (3,399.84) (1,850.94)
Net cash flow from / (used in) financing 52,143.10 (3,565.75) 43,579.11
activities (C)

Net increase / (decrease) in cash and cash 2,484.75 (69.26) 1,672.92
equivalents (A + B + C)

Cash and cash equivalents as at beginning of 1,603.66 1,672.92 -
year

Cash and cash equivalents as at year end 4,088.41 1,603.66 1,672.92
Components of cash and cash equivalents:

Balances with banks:

- On current accounts 3,467.87 519.10 1,672.92
- Deposit with original maturity of less than 3 620.54 1,084.56 -
months

Total cash and cash equivalents 4,088.41 1,603.66 1,672.92

33




SUMMARY FINANCIAL INFORMATION OF THE KKR SPONSOR

The following tables set forth the summary financial information derived fromthe consolidated audited financial
statements of the KKR Sponsor which were prepared in accordance with IFRS, as of and for the calendaryears
ended December 31, 2020 and December 31, 2019.

The summary financial information of the KKR Sponsor is included in this Draft Letter of Offer as per the
requirements of the InvIT Regulations.

The degree to which the summary financial information included herein below will provide meaningful
information is entirely dependent on the reader’s level of familiarity with IFRS. Accordingly, any reliance by

persons not familiar with IFRS on the summary financial information presented below should be limited.

SRB C &CO LLP, Chartered Accountants have not audited the consolidated audited financial statements of the
KKR Sponsorand have not performed any service with respect to the summary financial information of the KKR
Sponsor presented below, which has been derived from the consolidated audited financial statements of the KKR
Sponsor.

(The remainder of this page is intentionally kept blank)
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ESOTERIC Il PTE. LTD.

SUMMARY OF STATEMENT OF FINANCIAL
December 31,2020

ASSETS

Current assets

Cashand cash equivalents

Other receivables

Amount due from immediate holding company
Totalcurrent assets

Non-current asset

Investment

Total assets

LIABILITY AND EQUITY

Current liability
Other payables

Capital and reserves

Share capital
Capitalreserves
Retained earnings
Totalequity

Total liability and equity

POSITION

Z
o
—
]
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2020 2019

uUss$ Us$
503,229.00 4,032,788.00
12,761.00 1,049,794.00
20,921,982.00 58,750.00
21,437,972.00 5,141,332.00

222,997,358.00

181,867,149.00

244,435,330.00

187,008,481.00

91,514.00

16,151.00

17,146,687.00

17,146,687.00

145,249,559.00 149,149,559.00

81,947,570.00 20,696,084.00
244,343,816.00  186,992,330.00
244,435,330.00 187,008,481.00




ESOTERIC Il PTE. LTD.

SUMMARY OF STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
For the year ended December 31,2020

For the
period from
March 27,2019
(date of
incorporation) to
December 31,
Note 2020 2019
uUss$ US$
Changein fair value on financialassetsatfair value
through profit or loss 41,130,209.00 17,694,223.00
Dividend income 22,056,744.00 10,908,084.00
Investment transaction fee - (3,235,947.00)
Management fee (72,000.00) (54,000.00)
Operating expenses (1,863,467.00) (4,616,276.00)
Profit before income tax 61,251,486.00 20,696,084.00

Incometax — —

Profit for the year, representing total comprehensive
income for the year/period 61,251,486.00 20,696,084.00
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ESOTERIC Il PTE. LTD.

SUMMARY OF STATEMENT OF CASH FLOWS
For the year ended December 31, 2020

Z
(=]
—
D

Operating activities

Profit before income tax

Adjustmentsfor:

Changein fair value on financialassetsat fair value
through profit or loss

Withholding tax expense

Dividend income

Operating cash flows before movementsin working
capital

Other receivable

Amount due from immediate holding company
Other payables

Cashused in operations, representing net cash used in
operating activities

Investing activities

Acquisition of financialassetat fair value through profit
or loss

Proceeds from return of investment

Withholding tax paid

Dividend income received

Net cash generated from (used in) investing activities

Financing activities

Proceeds from issue of shares

Repayment of loan to immediate holding companies
Loan received from immediate holding companies
Net cash (used in) generated from financing activities

Net (decrease) increase in cash and cash equivalents

Cashand cash equivalentsatbeginning of the year/period
Cash and cash equivalents at end of the year/period
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2020

Us$

61,251,486.00

(41,130,209.00)
1,192,111.00
(22,056,744.00)

(743,356.00)

1,037,033.00
(20,863,232.00)
75,363.00

(20,494,192.00)

(1,192,111.00)
22,056,744.00
20,864,633.00

(3,900,000.00)

(3,900,000.00)

(3,529,559.00)
4,032,788.00
503,229.00

For the
period from
March 27,2019
(date of
incorporation) to
December 31,
2019
uss$

20,696,084.00

(17,694,223.00)
583,834.00
(10,908,084.00)

(7,322,389.00)

(1,049,794.00)
(58,750.00)
16,151.00

(8,414,782.00)

(164,391,191.00)
218,265.00

(583,834.00)
10,908,084.00

(153,848,676.00)

17,146,687.00
(5,170,618.00)

154,320,177.00

166,296,246.00

4,032,788.00

4,032,788.00



SUMMARY FINANCIAL INFORMATION OF THE STERLITE SPONSOR

The following tables set forth the summary financial information derived from the consolidated audited financial statements
of the Sterlite Sponsor which were prepared in accordance with Ind AS, as defined in Rule 2(1)(a) of Companies (Indian
Accounting Standards) Rules, 2015, as amended, prescribed under the Section 133 of the Companies Act, as of and for the
fiscals 2020, 2019 and 2018.

The consolidated financial statements for the year ended March 31,2018 have been restated while preparingthe consolidated
financial statementsfor the year ended March 31, 2019 and accordingly, the financial information for financial year ended
March 31, 2018 has been derived from the comparative financial information as available in the financial statements of

March 31, 2019, prepared in accordance with Ind AS and the Companies Act.

The summary financial information of the Sterlite Sponsorisincluded in this Draft Letter of Offer as per the requirements of
the InvIT Regulations.

The degree to which the summary financial informationincluded herein below will provide meaningful information isentirely
dependent on the reader’s level of familiarity with Indian accounting practices, Ind AS and the Companies Act. Accordingly,
any reliance by persons not familiar with Indian accounting practices, Ind AS and the Companies Act on the summary
financial information presented below should be limited.

(The remainder of this page is intentionally kept blank)
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STERLITE POWER TRANSMISSION LIMITED

SUMMARY OF CONSOLIDATED ASSETS AND LIABILITIES

(All amounts in Rs. million unless otherwise stated)

March 31,2020

March 31,2019

March 31, 2018"

ASSETS

Non-current assets

Property, plantand equipment 19,828.37 13,927.29 16,513.58
Capital work-in-progress 25,220.05 28,915.24 35,329.14
Goodwill - 601.85 1,202.05
Other intangible assets 480.58 129.16 62.49
Intangible assets under development 65.53 225.05 -
Investment in associate 47.81 8.26 5,932.66
Financial assets

i. Investments 120.83 112.45 112.45
ii. Other financialassets 636.16 76.09 34.54
Other non-current assets 8,170.53 12,535.04 3,836.26
Deferred tax assets (net) 1,475.77 2,882.92 2,078.52
Assets classified asheld for sale 21.01 129.55 -
Total non-current assets 56,066.64 59,542.90 65,101.69
Current assets

Inventories 3,922.79 1,992.03 2,093.48
Financial assets

i. Investments 299.40 802.25 555.81
ii. Loans 282.84 260.65 180.22
iii. Tradereceivables 5,539.54 6,911.57 8,016.12
iv. Cash and cash equivalents 2,946.34 4,264.43 959.91
v. Other bank balances 8,022.89 554.28 368.49
vi. Other financialassets 2,010.62 966.75 901.27
Other current assets 5,048.31 5,229.70 3,039.85
Non-current assets classified asheld for sale 7,325.63 41,970.04 -
Total current assets 35,398.36 62,951.70 16,115.15
TOTAL ASSETS 91,464.99 1,22,494.60 81,216.84
EQUITY AND LIABILITIES

Equity

Equity share capital 122.36 122.36 122.36
Other equity

i. Securities premium 4536.80 4536.80 4536.80
ii. Retained earnings (5,629.78) (10,405.74) (5,281.65)
iii. Other reserves 1,578.21 (1,008.86) 65.56
Total equity 607.59 (6,755.44) (556.93)
Liabilities

Non-current liabilities

Financial liabilities

i. Borrowings 39,560.78 46,957.17 53,272.10
ii. Other financialliabilities 89.62 45.89 213.29
Provisions 680.00 278.83 -
Employee benefit obligations 74.96 94.08 52.95
Deferred tax liabilities (net) 1,208.47 175.29 239.59
Total non-current liabilities 41,613.83 47,551.26 53,777.93
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STERLITE POWER TRANSMISSION LIMITED
SUMMARY OF CONSOLIDATED ASSETS AND LIABILITIES

(All amounts in Rs. million unless otherwise stated)

March 31, 2020 | March 31, 2019 | March 31,2018
Current liabilities
Financial liabilities
i. Borrowings 13,769.43 11,241.98 8,158.87
ii. Trade payables 7,797.83 8,341.70 7,565.95
iii. Other financialliabilities 24,546.38 16,006.19 9,630.65
Employee benefit obligations 76.52 47.63 46.99
Other current liabilities 2,136.70 2,797.49 2,585.81
Current tax liabilities (net) 916.71 147.42 7.57
Liabilities directly associated with assetsclassified asheld for - 43,116.37 -
sale
Total current liabilities 49,243.57 81,698.78 27,995.84
Total liabilities 90,857.40 1,29,250.04 81,773.77
TOTAL EQUITY AND LIABILITIES 91,464.99 1,22,494.60 81,216.84

* During the year ended March 31, 2018, Sterlite Power Transmission Limited (SPTL) inadvertently recognised deferred tax
asset of INR 339.16 million on accumulated tax losses which has been rectified by SPTL in the year ended March 31. 2019
by restating previous year's figures. As a result profit after tax for the year ended 31 March 2018 is lower by INR 339.16
million and retained earningsas at 31 March 2018 are lower by INR 339.16 million.
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STERLITE POWER TRANSMISSION LIMITED
SUMMARY OF CONSOLIDATED PROFIT AND LOSS

(All amounts in Rs. million unless otherwise stated)

March 31,2020

March 31,2019

March 31, 2018"

INCOME
Revenue from operations 30,043.19 35,550.06 25,424.91
Other income 21,539.97 164.54 4,299.39
Total income (1) 51,583.16 35,714.60 29,724.30
EXPENSES
Cost of raw materialand components consumed 10,360.19 13,271.57 14,078.41
Construction materialand contract expense 9,061.15 11,242.25 1,737.83
Purchase of traded goods and subcontractingcharges 1,896.40 - -
(Increase) /Decrease in inventories of finished goods, work-in- (1,514.94) (264.15) 343.40
progress and traded goods
Excise duty on sale of goods - - 218.88
Employee benefits expense 2,445.68 1,654.85 885.72
Other expenses 5,278.40 5,309.11 3,963.69
Total expenses (1) 27,526.88 31,213.63 21,227.93
Earning before interest, tax, depreciation and amortisation 24,056.28 4,500.97 8,496.37
(EBITDA) (1) - (1)
Depreciation and amortisation expense 1,751.91 1,951.90 1,955.87
Impairment expense 669.40 1,873.65 -
Finance costs 7,648.71 6,011.47 4,342.83
Finance income (300.34) (185.00) (172.93)
Profit/(loss) before exceptional items, share of profit of an 14,286.60 (5,151.05) 2,370.60
associate and tax expense
Share of profit of an associate 8.74 325.99 435.85
Exceptional item 925.87 - -
Profit/(loss) before tax 13,369.47 (4,825.06) 2,806.45
Tax expense:
Current tax (a) 2,157.44 1,198.92 1,270.03
Less: MAT credit entitlement (b) - (154.23) (216.54)
Deferred tax (c) 2,479.53 (611.19) (636.19)
Income tax forearlier years (d) (684.11) (21.50) 5.49
Income tax expense (a + b +c+d) 3,952.86 412.00 422.79
Profit/(loss) for the year 9,416.61 (5,237.06) 2,383.66
Other comprehensive income
Other comprehensive income to be reclassified to profitor
loss in subsequent periods:
Exchange differences on translation of foreign operations (1,519.82) (523.67) 0.04
Income tax effect - 183.25 -
(1,519.82) (340.42) 0.04
Net movement on cash flow hedges (3,497.46) (475.83) (520.47)
Income tax effect 105.66 (131.16) 146.13
(3,391.80) (606.99) (374.34)
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STERLITE POWER TRANSMISSION LIMITED

SUMMARY OF CONSOLIDATED PROFIT AND LOSS

(All amounts in Rs. million unless otherwise stated)

March 31,2020

March 31,2019

March 31, 2018"

Net other comprehensive income to be reclassifiedto profitor (4,911.62) (947.41) (374.30)
loss in subsequent periods:

Other comprehensive income not to be reclassifiedto profitor

loss in subsequent periods:

Re-measurement loss/(gain) on defined benefit plans (a) (1.09) (8.68) 4.63
Income tax effect (b) 0.31 0.68 (1.04)
Net other comprehensive income not to be reclassified to (0.78) (8.00) 3.59
profitor loss in subsequent periods: (a + b)

Other comprehensive income for the year (4,912.40) (955.41) (370.71)
Total comprehensive income for the year 4,504.21 (6,192.47) 2,012.95

* During the year ended March 31, 2018, Sterlite Power Transmission Limited (SPTL) inadvertently recognised deferred tax
asset of INR 339.16 million on accumulated tax losses which has been rectified by SPTL in the year ended March 31. 2019
by restating previous year's figures. As a result profit after tax for the year ended 31 March 2018 is lower by INR 339.16
million and retained earningsas at 31 March 2018 are lower by INR 339.16 million.
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STERLITE POWER TRANSMISSION LIMITED
SUMMARY OF CONSOLIDATED CASH FLOWS

(All amounts in Rs. million unless otherwise stated)

31 March 2020

31 March 2019

31 March 2018"

A. Cash flowfrom operating activities

Net Profit/ ( Loss) as per consolidated statement of profit and 9,416.61 (5,237.06) 2,383.66
loss
Adjustment fortaxation 3,952.86 412.00 422.79
Profit/(Loss) before tax 13,369.47 (4,825.06) 2,806.45
Non-cash adjustment to reconcile profit/(loss) before tax to net
cash flows
Depreciation and amortisation expense 1,751.91 1,951.91 1,955.87
Provision for doubtfuldebtsandadvances 94.72 41.71 4.61
Loss/(gain) on sale of property, plantand equipment (5.74) 43.77 (43.42)
Loss on sale of stake in subsidiary (loss of control) 38.51 - -
Insurance claim written off 4.31 65.44 -
Unrealized exchange difference (net) (194.52) 519.32 57.82
Provision (net of reversal) for estimated loss in a contract 406.65 - -
Impairment expense 669.40 1,873.65 -
Provision for employeesstock appreciation rights - 50.60 53.75
Provision for onerouscontracts - 278.83 -
Provision fordiminution in value of investmentin units of India - 624.27 -
Grid Trust
Bad debts / advanceswritten off 23.80 0.61 -
Finance costs 7,648.71 6,011.47 4,342.83
Finance income (300.34) (185.00) (172.93)
Share in profit of anassociate (8.74) (325.99) (435.85)
Dividend income on investmentin units of India Grid Trust (957.82) - -
Net gain on sale of power transmission assets (20,535.16) (156.72) (4,250.16)
(11,364.31) 10,793.87 1,512.52
Operating profit before working capital changes 2,005.16 5,968.81 4,318.97
Movementsin working capital:
Increasein trade payables 353.66 981.17 3,996.56
Increase in employee benefit obligations 8.67 31.45 12.93
Increase/(decrease) in other liabilities (1,156.00) (53.43) 903.20
Increase/(decrease) in other financialliabilities 1,283.07 (1,272.37) 473.34
Decrease/(increase) in trade receivables 650.67 1,364.44 (4,160.91)
Decrease/(increase) in inventories (1,896.00) 101.46 (355.07)
Increase in other financialassets (706.61) - -
Decrease/(increase) in othercurrent financial assets - (291.06) (714.12)
Decrease/(increase) in othernon current financialassets - 95.11 1.90
Increase in other assets (6,319.52) - -
Decrease/(increase) in othercurrent assets - (2,424.36) (2,077.51)
Decrease/(increase) in othernon current assets - (9,647.16) (14.05)
Change in working capital (7,782.06) (11,114.75) (1,933.73)
Cash generated from/ (used in) operations (5,776.90) (5,145.94) 2,385.24
Direct taxespaid (net of refunds) (1,493.87) (1,157.01) (1,355.98)
Net cash flow generated from/ (used in) operating activities (7,270.77) (6,302.95) 1,029.26
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STERLITE POWER TRANSMISSION LIMITED
SUMMARY OF CONSOLIDATED CASH FLOWS

(All amounts in Rs. million unless otherwise stated)

31 March 2020

31 March 2019

31 March 2018"

B. Cash flow from investing activities

Purchase of property, plantand equipment, including capital work - (12,192.83) (19,220.98) (20,710.20)
in-progress and capitaladvances
Proceeds from sale of tangible assets 20.32 22.49 49.92
Purchase of current investments (net) (701.25) (1,594.65) (7,204.69)
Investment in units of India Grid Trust (2,289.77) (119.06) -
Proceeds from sale of investmentsin subsidiaries 24,283.08 - 11,426.46
Purchase of equity shares of subsidiaries - - (1.00)
Investment in bank deposits (havingoriginal maturity of more than (7,468.62) (239.82) (100.99)
three months)
Redemption of bank deposits - - 83.69
Purchase of Optionally Convertible Preference Shares (OCRPS) - - (10,098.55)
Dividend income on investmentin units of India Grid Trust 957.82 - -
Loansgiven to related parties, net of repayment (23.79) (71.68) -
Loansrepaymentreceived - 2.30 12.92
Interest/dividend received 265.04 858.88 549.29
Net cash flow from/ (used in) investing activities 2,850.00 (20,362.52) (25,993.15)
C. Cash flowfrom financing activities
Repayment of non cumulative redeemable preference shares - - (2,247.36)
Proceeds from issue of cumulative redeemable preference shares - - 34.74
Proceeds from Sterlite Interlinks Limited 6,200.00 - -
Proceeds of long term borrowings 26,846.78 71,368.45 37,038.50
Repayment of long term borrowings (12,543.43) (34,293.40) (3,790.00)
Proceeds/(repayment) of short term borrowings (net) (3,530.51) 2,043.69 1,385.87
Repayment of lease obligation (120.78) - -
Finance costs paid (8,740.69) (8,994.51) (7,524.02)
Net cash flow from financing activities 8,111.37 30,124.23 24,897.73
Net increase/(decrease) in cash and cash equivalents 3,690.60 3,458.76 (66.16)
Cash and cash equivalents as at beginning of year 4,264.43 959.91 1,026.07
Cash and cash equivalents classified under assets held for sale (5,008.69) (154.24) -
Cash and cash equivalents as at year end 2,946.34 4,264.43 959.91
Components of cash and cash equivalents:
Balances with banks:

On current accounts 1,190.24 3,907.16 959.48

Deposit with original maturity of less than 3 months 1,755.93 357.14 -
Cashin hand 0.17 0.13 0.43
Total cash and cash equivalents 2,946.34 4,264.43 959.91

* During the year ended March 31, 2018, Sterlite Power Transmission Limited (SPTL) inadvertently recognised deferred tax
asset of INR 339.16 million on accumulated tax losses which has been rectified by SPTL in the year ended March 31. 2019
by restating previous year's figures. As a result profit after tax for the year ended 31 March 2018 is lower by INR 339.16
million and retained earningsas at 31 March 2018 are lower by INR 339.16 million.
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SUMMARY FINANCIAL INFORMATION OF THE INVESTMENT MANAGER

The following tables set forth the summary financial information derived from the audited financial statements of the
Investment Manager, which was prepared in accordance with Ind AS, as defined in Rule 2(1)(a) of Companies (Indian
Accounting Standards) Rules, 2015, as amended, prescribed under the Section 133 of the Companies Act, as of and for the
fiscals 2020, 2019 and 2018.

The degree to which the summary financial informationincluded herein below will provide meaningful information is entirely
dependent on the reader’s level of familiarity with Indian accounting practices, Ind AS, the Companies Act and the InvIT
Regulations. Accordingly, any reliance by persons not familiar with Indian accounting practices, Ind AS, the Companies Act
and the InvIT Regulationson the summary financial information presented below should be limited.

(The remainder of this page is intentionally kept blank)
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INDIGRID INVESTMENT MANAGERS LIMITED (Formerly known as Sterlite Investment Managers Limited)

SUMMARY OF ASSETS AND LIABILITIES

(All amounts in Rs. million unless otherwise stated)

31 March 2020 | 31 March 2019 | 31 March 2018
ASSETS
Non-current assets
Property, plant & equipment 41.38 1.71 -
Financial assets
i. Other financialassets 3.34 - -
Other non current assets 27.49 19.79 -
72.21 21.50 -
Current assets
Financial assets
i. Investments 2.56 108.38 100.56
ii. Trade receivables 105.11 51.19 41.01
iii. Cashand cash equivalents 36.88 0.66 14.52
iv. Other financialassets 4.08 2.68 0.01
Other current assets 5.86 5.19 21.41
Total current assets 154.49 168.10 177.51
TOTAL ASSETS 226.70 189.60 17751
EQUITY AND LIABILITIES
Equity
Equity share capital 12.50 28.13 28.13
Other equity
Capitalreserve 28.13 - -
Equity component of redeemable preference shares - 27.17 21.22
Securities premium 117.50 - -
Retained earnings (16.16) (32.74) (32.58)
Total equity 141.98 22.56 16.77
Non-current liabilities
Financial liabilities
i. Borrowings 30.58 85.54 84.42
Employee benefit obligations 6.15 - -
Deferred tax liabilities (net) - 4.24 454
Total non-current liabilities 36.73 89.78 88.96
Current liabilities
Financial liabilities
i. Trade payables 14.56 61.79 58.55
ii. Other financialliabilities 23.91 7.64 4.88
Employee benefit obligations 442 - -
Other current liabilities 5.11 7.83 8.35
Total current liabilities 48.00 77.26 71.78
Total liabilities 84.73 167.04 160.75
TOTAL EQUITY AND LIABILITIES 226.71 189.60 17751
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INDIGRID INVESTMENT MANAGERS LIMITED (Formerly known as Sterlite Investment Managers Limited)

SUMMARY OF PROFIT AND LOSS

(All amounts in Rs. million unless otherwise stated)

31 March 31 March 31 March
2020 2019 2018

INCOME
Revenue from contracts with customers 202.36 110.62 74.19
Income (1) 202.36 110.62 74.19
EXPENSES
Employee benefits expense 108.78 - -
Other expenses 94.98 109.69 70.51
Total expenses (11) 203.76 109.69 70.51
Earning before interest, tax, depreciation and amortisation (1.39) 0.93 3.68
(EBITDA) () - (1)
Depreciation expense 3.27 0.00" -
Finance costs 15.28 9.17 9.80
Finance income (5.32) (5.94) (3.92)
Loss before tax (14.63) (2.30) (2.20)
Tax expenses
Current tax (a) 0.20 0.24 0.12
Deferred tax (b) (4.24) (2.38) (2.85)
Total tax expense (a + b) (4.04) (2.14) (2.73)
Profit/ (loss) for the year (10.58) (0.16) 0.53

* Amounts less than Rs. 0.01 million.
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INDIGRID INVESTMENT MANAGERS LIMITED (Formerly known as Sterlite Investment Managers Limited)
SUMMARY OF CASH FLOWS

(All amounts in Rs. million unless otherwise stated)

31 March 2020 |31 March 2019 | 31 March 2018
A. Cash flowfrom operating activities
Net Profit/ (loss) as per the statement of profitand loss (10.58) (0.16) 0.53
Adjustment fortaxation (4.04) (2.14) (2.73)
Loss before tax (14.63) (2.30) (2.20)
Non-cash adjustmentsto reconcile loss before tax to net cash flows:

Depreciation expense 3.27 0.00 -
Finance cost 15.28 9.17 9.80
Finance income (5.32) (5.94) (3.92)

13.23 3.23 5.88
Operating profit/ (loss) before working capital changes (1.39) 0.93 3.68
Changein assetsand liabilities :

-Decrease/(increase) in othernon-current financialassets (4.31) - -

-Decrease/(increase) in othercurrent assets (0.67) 7.25 (12.43)

-Decrease/(increase) in othercurrent financialassets (1.40) (2.68) (0.01)

-Decrease/(increase) in trade receivables (53.93) (10.17) (41.01)

-Increase/(decrease) in trade payables (47.28) 3.24 58.22

-Increase/(decrease) in other current financial liability 11.29 2.76 341

-Increase/(decrease) in employee benefit obligations 10.56 - -

-Increase/(decrease) in other current liability (2.72) (0.52) 8.34
Changes in working capital (88.46) (0.12) 16.51
Direct taxes paid (7.90) (11.08) (9.03)
Net cash flow used in operating activities (A) (97.75) (10.27) 11.16
B. Cash flow from investing activities
Interest received on bank deposit/ Dividend income on Mutual Fund 5.32 5.94 3.92
Investment in mutualfund (571.73) (7.82) (100.56)
Proceeds from mutualfund 677.55 - -
Purchase of property, plantand equipment (7.16) (1.71) -
Net cash flow from/ (used in) investing activities (B) 103.98 (3.59) (96.64)
C. Cash flowfrom financing activities
Proceeds from issue of share capital 30.00 - -
Net cash flow from financing activities (C) 30.00 - -
Net increase/(decrease) in cash and cash equivalents (A + B + C) 36.22 (13.86) (85.48)
Cashand cash equivalentsasat beginning of the year 0.66 14,52 100.00
Cash and cash equivalents as at end of the year 36.88 0.66 14.52
Components of cash and cash equivalents:

Balances with banks:
- On current accounts 36.88 0.66 14.52
Total cash and cash equivalents 36.88 0.66 1452
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SUMMARY OF INDUSTRY

The Indian Power Sector

Overview

Electricity consumptionin India (1201 TWh) was the third highest after China (6010 TWh) and the US (~3900 TWh), with a
5.4% global share in 2018. In line with this, India was also the third largest producer of electricity, after China and the US,
with 5.92% global share in electricity generation in 2018. The total installed generation capacity at the end of March 2020
was 370 GW, of which approximately 130 GW of capacity was added overfiscals 2013-19. Coal and lignite-based installed
power generation capacity has maintained its dominant position over the years and accounts for 54% as on March 2020.
However, renewable energy installations have more than tripled to ~86.7 GW capacity ason March 2020, compared with 25
GW ason March 2012 (Source: MNRE), constituting ~23% of total installed generation capacity asof date. In particular, this
growth hasbeen led by solar power, which grew atbreakneck speed to ~34.4 GW from 0.9 GW over the period.

The total installed generation capacity atthe end of March 2020 was 370 GW, of which approximately 130 GW of capacity
was added over fiscals 2013-19. Coal and lignite-based installed power generation capacity has maintained its dominant
position over the years and accounts for 54% as on March 2020. However, renewable energy installations have more than
tripled to ~86.7 GW capacity as on March 2020, compared with 25 GW as on March 2012 (Source: MNRE), constituting
~23% of total installed generation capacity asof date. In particular, this growth has been led by solar power, which grew at
breakneck speed to ~34.4 GW from 0.9 GW over the period.

Power Transmission and Distribution Sector in India

The transmission segment plays a key role in transmitting power continuously to various distribution entities across the
country. The transmission sector needs concomitant capacity addition, in line with generation capacity addition, in order to
enable seamless flow of power. In India, the T&D system is a three-tier structure comprising distribution networks, state grids,
and regional grids. The distribution networks and state grids are owned and operated by the respective state transmission
utilities or state governments (through state electricity departments). Most inter-state and inter-regional transmission links are
owned and operated by the Power Grid Corporation of India Ltd (PGCIL) which facilitates the transfer of power froma
surplus region to one with deficit. The T&D system in India operatesat several voltage levels:

. Extra high voltage (EHV): 765 kV, 400kV and 220 kV
. High voltage: 132 kV and 66 kV

. Medium voltage: 33 kV, 11 kV, 6.6 kV and 3.3kV

. Low voltage: 1.1 kV, 220 volts and below

There has been strong growth in the transmission system at higher voltage levels and substation capacities. This is a result of
increased requirement of the transmission network to carry bulk power over longer distancesand at the same time optimise
the right of way, minimise losses and improve grid reliability.

Tariff Structure

Overview

Being a critical link in the power sector value chain, the transmission sector needed more attention to cater to the growing
power demand and the increasinggeneration capacity. Investmentsin the form of budgetary allocations, internalaccruals and
PSU borrowings were unable to fund this growing need. Keeping this in mind, the Electricity Act permitted private sector
participation through the tariff based competitive bidding or TBCB route in the power transmission sector. Guid elines for the
TBCB process were laid down in the National Tariff Policy, 2006.

Indian Solar Power Market
Evolutionof Solar Power in India

Inthe renewable energy basket as of September2020, solarenergy accounted fora share of 40.4%. Growth in the sola r power
sector over the last five years has been robust. As much as 31.5 GW capacity was added in the segment over fiscals 2016-
2020 registering a CAGR of ~80%, although on a low base. However, in fiscal 2020 the solar capacity added was lower at
6,447 MW (6,529 MW in fiscal 2019) asthe second half saw a 9% on-year decline. The slowdown was mainly due to several
policy issues — additionaltaxation in the form of imposition of a safeguard duty, higher GST rate, and other policy issues such
ascancellations/ renegotiation thatadversely impacted the developer sentiment.
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SUMMARY OF BUSINESS
Overview

We are India’s first listed power sector infrastructure investment trust, sponsored by the KKR Sponsor and the Sterlite
Sponsor. IndiGrid was established on October 21, 2016 and is registered with SEBI pursuant to the InvIT Regulations.
IndiGrid was established to own and operate power transmission and renewable energy assets in India. We own twelve
operating projects, consisting of 34 EHV overhead powertransmission lines, comprising 7, 765 kV transmission lines and 27,
400 kV transmission lines, with a total circuit length of approximately 6,740 ckms and 9 substations with approximately
12,290 MVA of transformation capacity, across 15 statesand 1 union territory, in India. IndiGrid has assets under management
worth of approximately ¥ 142,000 million ason December 31,2020. IndiGrid Investment Managers Limited (formerly known
as Sterlite Investment Managers Limited), is the investment manager of the InvIT and is majority owned by Electron IM Pte.
Ltd., an affiliate of KKR. We have consistently been given a corporate credit rating of ‘CCA AAA/Stable’ by CRISIL, ‘IND
AAA’/Stable by India Ratings and ‘ICRA AAA (Stable)’ by ICRA.

We are focused on providing stable and sustainable distributions to our Unitholders. We believe thatwe are well positioned
to take advantage of the growth potentialofIndia’s power industry given the quality of ourpower transmission assets and our
financial position, support from our Sponsors and the robust regulatory framework for power transmission and solar projects
in India. We believe the infrastructure necessary to transmit and deliver electricity is vital to India’s continued economic
advancement, given the inter-regional power deficit in India resulting from a mismatch between power generation and load
centers and the demand-supply deficit which is expected to result from India’s projected GDP growth.

Private investment in transmission and renewable energy sectors is a key focus area for India’s Ministry of Power. Our
diversification into solar assetswill result in significant synergies with our existing business model. Our continued focusand
strategy will be onaccretive acquisition of power transmission and solar projects with annuity profile in their respective TSAs
and long terms PPAs yielding stable cash flows, operationaltrack record, good quality equipmentand financially strong and
creditworthy counterparties. For furtherdetails, please see the section entitled “Industry Overview” on page 136.

We own twelve fully commissioned projects, (i) BDTCL, JTCL, PKTCL, 49% of RTCL (and 74% as of date),49% of MTL,
NTL, OGPTL and ENICL, that we acquired from the Sterlite Sponsor in May 2017, May 2017, February 2018, February
2018, February 2018, June 2019, July 2019, May 2020, respectively and 49% of GPTL (with 100% economic ownership) that
we acquired from SGL4 in August 2020; (ii) 46% of PTCL (74% as of date), thatwe acquired from TEECL and TPGCL in
August 2018; (iii) JKTPL thatwe acquired from KPTL and TEECL in October 2020; and (iv) 74% of PrKTCL that we
acquired from Reliance Infrastructure Limited in January 2021 (togetherthe “Portfolio Assets”).

Esoteric |1 Pte. Ltd. is one of the Sponsors of IndiGrid. Esoteric 11 Pte. Ltd. is a company affiliated with funds, vehicles and/or
entities managed and/or advised by affiliates of KKR. Founded in 1976, KKR is a leading global investment firm with
approximately US$252 billion of assets under management as of December 31, 2020. KKR sponsors investment funds that
invest in private equity, credit and real assets and has strategic partners that manage hedge funds. Esoteric Il Pte. Ltd. had
invested X 10,840 million in IndiGrid in May 2019 and currently owns over 23% stake in IndiGrid. Separately, Electron IM
Pte. Ltd., an affiliate of KKR currently owns 60% of the issued, paid-up and subscribed capital of the Investment Manager
and hasfurtheragreed to acquire another 14% in the InvestmentManager, subject to the termsand conditions of the IM SSPA.

The Sterlite Sponsor is one of the leading independent power transmission companies operatingin the private sector in India.
Sterlite Sponsor generated consolidated totalincome of ¥ 51,583.16 million as of March 31, 2020 and had total consolidated
assetsof 2 91,464.99 million as of March 31, 2020. The Sterlite Sponsor also serves as the Project Manager for our Portfolio
Assets (other than JKTPL and PrKTCL) with the responsibility of operatingand managingall our power transmission assets
and has extensive experience in bidding, designing, financing, constructing and maintaining power transmission projects
across India and Brazil. IndiGrid Limited serves asthe Project Manager for JKTPL and PrKTCL.

Pursuant to the Framework Agreement among the Sterlite Sponsor, the Trustee and the Investment Manager, IndiGrid had
agreed to acquire three projects, GPTL, KTL and NER from the Sterlite Sponsor, out of which 49% of GPTL (with 100%
economic ownership) has already been acquired from SGL4 (GPTL, KTL and NER, collectively referred to as the
“Framework Assets”). Pursuant to the ROFO Deed, asamended, we had a ‘right of first offer’ to acquire one project, ENICL
from the Sterlite Sponsor, which we acquired in May 2020. Further, we have acquired, two projects, NTL and OGPTL, which
were part of the ROFO Deed from the Sterlite Sponsor, in June 2019 and July 2019, respectively. IndiGrid intends to acquire
NER from the proceeds of this Issue (the “Target Asset”). For further details, please see the section entitled “Use of Proceeds”
on page 216. For further details on the Framework Agreement, the ROFO Deed and the share purchase agreements, please
see the section entitled “Related Party Transactions” on page 243.

The Portfolio Assets, otherthan PTCL, JKTPL and PrKTCL, were originally awarded to the Sterlite Sponsorunderthe TBCB
mechanism on a BOOM basis. The power transmission projects earn revenue pursuant to long-term TSAs and tariff orders
passed by CERC in accordance with the Electricity Act. These projects receive availability-based tariffs under the TSAs
irrespective of the actualquantum of powertransmitted through the line. The tariff for inter-state power transmission projects
in India, including our power transmission projects, is contracted forthe period of the TSA, which is up to 35 years from the
scheduled commission date of the asset (otherthan ENICL, which is 25 years), which may be renewed in accordance with the
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TSA and the Electricity Act. The revenues generated by intra-state transmission assets (being, JKTPL) are not dependent on
aregulatory orderandare dependentontariffsas determined in terms of the relevant TSA, and such intra-state transmission
assets recover tariffs equivalent to a base unitary charge which is subjectto annualrevisions. The transmission line business
enjoys a longer asset life of 50 years as compared to other infrastructure projects, such as roads, according to CRISIL. For
further details on the TBCB mechanism and the Indian electricity transmission industry, please see the section entitled
“Industry Overview” on page 136.

Tariffs under these TSAs are billed and collected pursuant to the PoC mechanism, a regulatory payment pooling system
offered to ISTS such as the systems operated by majority of our Portfolio Assets. Under the PoC mechanism, paymentsare
madeto a central payment pool and the proceeds are distributed prop ortionately to all transmission services providers, such
as the Portfolio Assets. The availability-based tariffs and PoC payment mechanism enable a stable and certain cash flow
stream. For further details, please see the section entitled “Industry Overview” on page 136.

While infrastructure investmenttrustsare required to distribute at least 90% of their net distributable cash flows to unitholders
once at least every six months in every financial year, according to the InvIT Regulations, we have adopted a quarterly
distribution policy. For further details on our distribution policy, please see the section entitled “Distribution” on page 224.

We believe our assets, financial position and business model will enable us to offerstable distributions to our Unitholders.

Following the utilization of the Issue Proceeds, our aggregate consolidated borrowings and deferred payments (net of cash
and cash equivalents) will not exceed 70% of the total value of our assets. The inter-state transmission projects are largely
debt financed with a standard debt to equity ratio of 70:30,according to CRISIL.

Our consolidated total income was % 12,785.94 million in fiscal 2020. EBITDA on a consolidated basis was X 11,504.11
million in fiscal 2020. Further, our consolidated total income was ¥ 12,000.56 million for the nine month period ended
December 31, 2020. EBITDA on a consolidated basis was X 10,610.13 million for the nine month period ended December
31, 2020.

On the basis of our strengths and through the implementation of our strategies, we believe that we are well-positioned to
capitalize on the growth potential of India’s power transmission and renewable energy industry.

Competitive Strengths
Stable cash flows from assets with minimal counterparty risks

. Our revenues are derived out of contracted tariffsunderlong-term contracts (up to 35 years or (25 yearsfor ENICL
and JKTPL, unless extended)) from the majority of our Portfolio Assets with relatively low operating and
maintenance costs.

. Inter-state power transmission projects receive tariffson the basis of availability, irrespective of the actualquantum
of power transmitted through the line.

. Power transmission projects are characterized by low levels of operating risk. The Portfolio Assets are operatio nal
power transmission projects. All our Portfolio Assets have an operating history of at least one year. The Portfolio

Assets have minimalconstruction risks and are not subject to any majorcapitalexpenditure.

. We have maintained an annual availability for the majority of our Portfolio Assets in excess of 98% since
commissioning for which we have earned maximum incentive revenues under the respective TSAs. Maintaining
availability of such Portfolio Assets in excess of 98% gives us theright to claim incentives under the TSA, ensuring
an adequate upside to maximize availability. The amount of incentive revenue earned increases as our availability
levels increase, with a maximum incentive revenue earned for maintaining 99.75% (orranging between 98% to 100%
in case of JKTPL and between 98.5% and 99.75% in case of PrKTCL) availability.

Tariffsunderthe ISTS project TSAs, which contribute to the majority of our Portfolio Assets, are billed and collected pursuant
to the PoC mechanism. Under the PoC mechanism, payments are made to a central payment pool and the proceeds are
distributed proportionately to all transmission services providers, such as the Portfolio Assets. Any shortfall in collection of
transmission charges by the CTU is shared ona pro rata basis by all transmission service providers. Payment securities in the
form of arevolving letter of credit, a late payment surcharge of 1.25% per month for delay in payment beyond 60 days from
the date of billing, pursuantto provisions of the project TSAs (and a late paymentsurcharge of 1.50% per month pursuant to
the Sharing of Chargesand Losses Regulations)and lack of alternate powerinfrastructure, deter beneficiaries from defaulting.
This mechanism diversifies counterparty risk, ensures a stable cash flow independent of asset utilization and provides payment
security.

Strong financial position
. We have consistently been given a corporate credit rating of ‘CCA AAA/Stable’ by CRISIL, ‘IND AAA’/Stable by

India Ratings and ‘ICRA AAA (Stable)’ by ICRA. Following the utilization of the Issue Proceeds, our aggregate
consolidated borrowings and deferred payments (net of cash and cash equivalents) will not exceed 70% of the total

51



value of our assets. The inter-state transmission projects are largely debt financed with a standard debt to equity ratio
of 70:30, accordingto CRISIL. We have also made continuousdistributions for the past three years.

Ownership and location of assets

. All our Portfolio Assets are located in strategically important areas for electricity transmission connectivity,
delivering power from generating centers to load centers to meet inter-regional power deficits. Once a transmission
project hasbeen commissioned, it requires relatively low levels of expenditure to operate and maintain, which means
that the assets will have the benefit of owning a critical asset without incurring significant operational costs. The
transmission line business enjoysa longer asset life of 50 yearsascompared to other infrastructure projects, such as
roads, accordingto CRISIL.

. The transmission lines of the Portfolio Assets are predominantly located in areas where developing alternate lines
may be challenging dueto the terrain, challenges in obtaining rights of way, limited corridors and high construction
costs. This puts us in an advantageous position to capitalize the opportunities to increase our power transmission
capacity through the same corridor by upgrading our existing systems.

Strong lineage and support from the Sponsors

. Esoteric 11 Pte. Ltd. is one of the Sponsors of IndiGrid. Esoteric 11 Pte. Ltd. is a company affiliated with funds,
vehicles and/or entities managed and/or advised by affiliates of KKR. Founded in 1976, KKR is a leading global
investment firm with approximately US$252 billion of assets under management as of December 31, 2020. KKR
sponsors investment fundsthatinvest in private equity, credit and real assetsand hasstrategic partnersthat manage
hedge funds. KKR aims to generate attractive investment returns by following a patientand disciplined investment
approach,employingworld-class people, and supporting growth in its portfolio companiesand communities.

. In 2008, KKR established a dedicated infrastructure team and strategy focused on global investment opportunities.
KKR has been one of the more active infrastructure investor globally over the past several years, having deployed

more than $26 billion acrossover 40 infrastructure assets.

. Today, KKR’s infrastructure platform has expanded to include approximately 52 dedicated investment professionals
across 10 offices covering a broad spectrum of investment opportunities in various infrastructure subsectors,
including: midstream energy, renewables, power & utilities, water and wastewater, waste, telecommunications and
transportation,amongothers. KKR continually monitorsinfrastructure sectorsand infrastructure-related investments
for emerging trends, and may identify and prioritize investments in other sectors as conditions change or cycles
evolve.

. We have leveraged and continue to leverage the experience and expertise of the Sterlite Sponsor, to gain a
competitive advantage within the Indian power transmission industry. Sterlite Sponsor is one of the leading power
transmission companies in the private sector, with extensive experience in identifying, successfully bidding,
designing, financing, constructing, operating and maintainingpower transmission projects across India.

. The Sterlite Sponsoris one of the leading independent power transmission companiesoperatingin the private sector
in India.
. Sterlite Sponsor is the leading player for the transmission projects commissioned or awarded through TBCB route,

amongthe private developers, with a market share of 29% (in terms of project portfolio), according to CRISIL. For
further details, please see the section entitled “Industry Overview” on page 136.

Rights to the Sterlite Sponsor’s pipeline of power transmission projects

Pursuant to the Framework Agreement, among the Sterlite Sponsor, the Trustee and the Investment Manager, IndiGrid had
agreed to acquire GPTL, KTL and NER from Sterlite Sponsor through separate share purchase agreements, out of which 49%
of GPTL (along with 100% economic ownership) hasalready beenacquired from SGL4. KTL and NER have a transmission
network of 9 power transmission lines of approximately 1,458 ckmsand 3 substations, with a transformation capacity of 4,260
MVA. KTL and NER are under various stages of development.

Any potential acquisitions of power transmission projects are assessed for their suitability with our investment objective and
are subjectto mutualagreement between the Sterlite Sponsor, KKR Sponsor and the Investment Manager on behalf of us.

Inaddition, we intend to (i) acquire 26% of the issued, subscribed and paid-up equity share capital of NER, either directly or
indirectly from the Sterlite Sponsor, and (ii) partially repay the outstandingexternal debt of OGPTL and GPTL. For further

details, please see the section entitled “Use of Proceeds” on page 216.
Strong corporate governance and skilled and experienced Investment Manager

We benefit from the skills and experience of the board of directors and the management teams of our investment manager,
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IndiGrid Investment Managers Limited (formerly, Sterlite Investment Managers Limited), in investing and financially
managing our power transmission and renewable energy assets for the beneficial interest of our Unitholders. Some of the
members of our Investment Manager’s board of directors and management teams have extensive experience in the power
transmission sector and have established track records in negotiating, structuring and financing investments in power
transmission assetsand financially managingthese assetsaswell as governing similar trusts internationally. For further details,
please see the section entitled “Parties to IndiGrid” on page 96.

The InvIT Regulations set out the statutory requirements for, among other things, the board composition of an investment
manager, which promotes strong corporate governance in IndiGrid. The key features of our corporate governance structure
are asfollows:

. The chairman of the board of our Investment Manager is an independent director with experience in governing
internationalinfrastructure trusts.

. The Investment Manager has constituted crucial committees of the board, including, the stakeholders’ relationship
committee, the audit committee, the investment committee and the risk management committee. All these

committeesare chaired by independent directors.

. All related party transactions with each of our Sponsors are required to be approved by the investment committee
and the audit committee of the Investment Manager, which is comprised of a majority of independent directors.

. All related party acquisitions made by IndiGrid with respect to the Framework Assets or any other proposed
acquisition from the Sterlite Sponsor must be approved by a majority of our Unitholders excluding the Sterlite
Sponsor. For further details, please see the section entitled “Corporate Governance — Investment Manager” on page
130.

. Electron IM Pte. Ltd., an affiliate of KKR, owns 60% of the issued, paid-up and subscribed capitalof the Investment
Manager and has further agreed to acquire another 14% in the Investment Manager, subject to the terms and

conditions set out in the IM SSPA.

. Esoteric 11 Pte. Ltd. was inducted as a sponsor of IndiGrid at the annual general meeting of IndiGrid held on
September28, 2020.

Business Strategy
Focused and diversified Portfolio Assets

We focus on owning power transmission and renewable energy assetswith long-term contracts, low operating risks and stable
cash flows consistent with the characteristics of our Portfolio Assets as well as otherassets which we intend to acquire in the
future. We believe that by focusing on this asset class and leveraging our Investment Manager’s industry knowledge and

experience, we will maximize our strategic opportunities and overall financial performance.

We are focused on the Indian market, where we believe that private participation in the powertransmission sectorwill continue
to grow significantly. This also allows us to leverage our Sponsors’ existing relationships and proven track record of

identifying, developing, constructing and acquiring critical infrastructure assets.

We believe that IndiGrid is suitably placed to diversify into other similar infrastructure asset class and further increase the
returns for its Unitholders without diluting therisk profile. We believe that renewable energy sector in India has matured and
our proposed diversification in solar energy projects would result in improved returns to Unitholders. We believe there is an
attractive opportunity to aggregate good quality power transmission and solar projects, (i) having TSAs and an annuity profile
in their respective long terms PPAs, respectively, which is also consistent with our investment philosophy of long term cash
yielding stable projects; (ii) with operational track record for a well-capitalized platform like ours; (iii) with good quality
equipment; and (iv) financially strong and creditworthy counterparties.

Pursue additional transmission revenue

We aim to achieve high availability to earn incentive revenue on a sustainable basis through a Reliability Centered
Maintenance approach by deploying prudent asset managementpractices, conducting routine and predictive maintenance and
using advanced technology, such asdrones to monitorandmaintain lines, thermo-vision scanning, puncture insulator detectors
and corona measurement devices for preventive maintenance. We also intend to continue following prudent maintenance
practices, which improve business performance, reduce our costs and increase revenues generated by the Portfolio Assets by
maintaining high transmission availability. Maintenance of high availability rates entitle our projects to receive incentive
revenues under the applicable TSA and tariff regulations. We have signed a multi-year collaboration agreement to build an
artificial intelligence (Al)-enabled asset management platform to increase the efficiency of our assets. We intend to continue
applying advanced technology to better manage and operate our Portfolio Assets.

We also intend to capitalize on such capacity enhancement opportunities, once the framework for compensating existing
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transmission lines is crystalized by the government.
Institute and maintain optimal capital structure

We intend to maintain a balanced capital structure and consolidated leverage to provide for a stable and predictable cash flow.
Following the utilization of the Issue Proceeds, our consolidated borrowings and deferred payments net of cash and cash
equivalentswill be below 70% of the totalvalue of ourassets, asprescribed by the InvIT Regulations. If such borrowings and
payments exceed 49%, we are required to obtain a credit rating of “AAA” or equivalent for the consolidated borrowing and
proposed borrowing under the InvIT Regulations. The inter-state transmission projects are largely debt financed with a
standard debt to equity ratio of 70:30, accordingto CRISIL.

We intend to consider both private and public markets for debt capital to provide the most balanced and optimal capital
structure to acquire additional power transmission and renewable energy projects. We also intend to maintain appropriate risk
policies to help mitigate foreign exchange and market risks.

Value accretive growth through acquisitions

Our future growth is intended to be derived mainly from our Investment Manager’s value accretive acquisition strategy, which
will be focused primarily on acquiring power transmission projects, which provide long-term, regular and predictable cash
flows, demonstrate potentialto maintain or enhance returns to Unitholders and the potential for long-term capital growth in
accordance with our investment objectives. In addition, for potentially acquiring any future assets from the Sterlite Sponsor,
we may also acquire power transmission and renewable energy projects from other parties. We own twelve fully
commissioned projects, (i) BDTCL, JTCL, PKTCL, 49% of RTCL (and 74% as of date),49% of MTL, NTL, OGPTL and
ENICL, thatwe acquired from the Sterlite Sponsor in May 2017, May 2017, February 2018, February 2018, February 2018,
June 2019, July 2019, May 2020, respectively and 49% of GPTL (with 100% economic ownership) that we acquired from
SGL4 in August 2020; (ii) 46% of PTCL (74% as of date), that we acquired from TEECL and TPGCL in August 2018; (iii)
JKTPL thatwe acquired from KPTL and TEECL in October 2020; and (iv) 74% of PrKTCL thatwe acquired from Reliance
Infrastructure Limited in January 2021.With these acquisitions, we own 34 power transmission lines of approximately 6 470
ckms and 9 substationshavingapproximately 12,290 MVA of transformation capacity across 15 statesand 1 union territory,
in India.

We may also acquire other power transmission projectsthat may be atan early stage where they have not yet generated regular
and predictable cash flows and through the TBCB mechanism.We expect that the experience of our Investment Manager and
our financialposition will competitively position us to acquire power transmission assets.

IndiGrid intends to acquire renewable energy projects with robust power purchase agreements, operationaltrack record and
financially strong counterparties or off-takers. In addition to long contract life and low risk cash flows, solar projects
complement transmission portfolio with synergies on operations and regulatory establishments. With the operational and
financialsynergies, such diversification will result in additionalaccretion for Unitholders while maintaining AAA rated cash
flows to Unitholders.

We consider that the fragmented nature of the Indian renewable energy industry and the growth of the renewable energy
market will continue to offer consolidation opportunities. We have also signed definitive agreements for acquisition of the
Proposed Solar Projects: (i) FRV I; and (ii) FRV Il from FRV Solar Holdings Xl B.V., operating solar photovoltaic power
plantsin the state of Andhra Pradesh.

We intend to continue our expansion through an active evaluation of inorganic opportunities and may also consider organic
opportunitiesin accordance with InvlT Regulations. We will evaluate acquisition opportunities based on our targeted returns,
operational scale and diversification criteria and on whether we consider these opportunities to be available at reasonable
prices. We believe that our experienced operationaland managementteamswill enable us to identify, structure, execute and
integrate acquisitions effectively based on our demonstrated ability to acquire high quality renewable energy projects.

Distribution Policy

We intend to distribute at least 90% of our net distributable cashflows available to Unitholders once in every quarter. For
further details, please see the section entitled “Distribution” on page 224.

We aim to pursue additionaltransmission and non-transmission revenues forthe Portfolio Assets aswell asacquire additional
assetsunderthe Framework Agreement, ROFO Deed or otherwise, in order to increase the cash available fordistribution and,
asa result, increase our distribution per Unit.

Our ability to grow the revenues from our asset portfolio and thereby increase the cash available for distribution and
distributions per Unit, is subjectto a numberof factorsand otherrisks described under the section entitled “Risk Factors” on
page 56.
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Pursue non-transmission revenues

We believe thattransmission assets provide potential for non-transmission revenues, including as follows:

Optical ground wire leasing: Given the rapid growth in internet usage in India, there is a need to install optical fiber
lines to improve speed of communication, and we have incurred necessary capital expenditures to use our
transmission lines as high-speed optical power ground wires. However, for commercial viability, optical power
ground wires need to have extensive connectivity and leasing of optical fiber networks also requires certain
government approvals. We intend to enter into licensing arrangements with companies (including the Sterlite
Sponsor and its affiliates) having wider networks and requisite approvals, in compliance with applicable law.

Tower leasing: Given the rapidly increasing smartphone penetration and expanding data usage in Indi,
telecommunications companies are required to incur significant capitalexpendituresto expand their tower network.
Transmission towers provide ready-made installation sites for base transceiver station equipment,and can be leased
by telecommunication companies as a cost-efficient alternative to constructing new towers. We intend to enter into
licensing arrangements with companies (including the Sterlite Sponsor and its affiliates), in compliance with

applicable law.

BDTCL and JTCL have agreed to license optical power ground wire use and tower use to Sterlite Power
Transmission Limited. We intend to pursue similar arrangements for the other Portfolio Assets and for each new
power transmission project thatwe acquire, including each of the other Framework Assets and ENICL, which have
optical power ground wires.
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RISK FACTORS

An investmentin the Units involves a high degree of risk. Before investing in the Units, you should pay particular attention
to the fact that IndiGrid, the Trustee, our Portfolio Assets, the Target Asset, our Sponsors, the Project Manager, the Invest ment
Manager and each of their activities are governed by the legal, regulatory and business environment in India and other
relevant jurisdictions, which differs from that which prevails in other countries. You should carefully consider the risks
described below and other information asdisclosed in this Draft Letter of Offer before making an investment in the Units or
subscribing to your Rights Entitlements. The risks described in this section are those that IndiGrid, our Sponsors and the
Investment Manager consider to be the most significantto our business, prospects, financial condition, re sults of operations
and cash flows and are not the only risks and uncertainties that we face. Additional risks and uncertainties not presently
known to IndiGrid, our Sponsorsor the Investment Manager or that they currently believe to be immaterial may also have an
adverse effect on our business, prospects, financial condition, results of operationsand cash flows. If any or a combination
of the following eventsoccur, or if other risks that are not currently known or are now deemed immaterial give rise to similar
events, our business, prospects, financial condition, results of operationsand cash flows could materially suffer, the value of
the Units could decline and you may lose all or part of your investment. Unless specified or quantified in the relevant risk
factors below, IndiGrid, our Sponsors and the Investment Manager are not in a position to quantify the financial or other
implication of any of the risks mentioned herein.

This Draft Letter of Offer containsforward-looking statementsthat involve risks, uncertaintiesand assumptions. Our actual
results may differ materially from those anticipated in these forward-looking statements as a result of certain factors,
including the considerations described below and elsewhere in this Draft Letter of Offer.

To obtain a complete understanding, prospective investorsshould read this section together with the sections entitled “Our
Business” and “Management’s Discussion and Analysis of Factors by the Directors of the Investment Manager affecting the
Financial Condition, Results of Operations and Cash Flows” on pages 176 and 226, as well as the other financial and

statistical information contained in this Draft Letter of Offer.

In making an investment decision, you must rely upon your own examination and the terms of the Issue, including the merits
and the risks involved. You should consult your tax, financial and legal advisors about the particular consequences of
investing in the Issue.

In this section, unless the context otherwise requires, a reference to “we”, “us” and “our” refers to IndiGrid or to the
Portfolio Assets and the Target Asset and may be interchangeably used.

RISKS RELATED TO OUR BUSINESS
1. We may be unable to operate and maintain our power transmission projectsto achieve the prescribed availability.

We operate our power transmission projectsunderan availability-based tariff regime. The Tariff Regulations provide
specific guidance on the calculation of availability, and take into account the elements in the transmission system
(including transmission lines and substations) aswell asthe reason forany outages, with force majeure outages being
excluded from such calculation. If our availability falls below the required minimum threshold (ranging between
95% to 98%) for a particular line, we are subject to a penalty, which reduces the annual transmission charge we
receive for the relevant period.

We may be unable to operate and maintain our power transmission projects to achieve prescribed availability due to
a numberof factors, including, butnot limited to:

. failure to meet licensing requirements or to obtain, maintain orrenew approvalsand licenses;
. operatorerror, improper installation or mishandling of equipment;

o breakdown or failure of power transmission systems;

) flaws in equipmentdesign or construction of power lines or substations;

) work stoppagesor labor disturbancesor disputes;

. performance of equipment below expected levels of output or efficiency;

o non- availability of the required spare parts and required labor force;

o environmentalissues affectingthe operations of transmission systems;

) planned or unplanned power outages;

) theft of equipmentand lines;
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o claims on completed projectsand litigations, proceedings, judgmentsor awards arising therefrom; and

o force majeure and catastrophic events, including fires, explosions, landslides, storms, floods, social unrest,
earthquakesand terrorist acts, to the extent such events are notexcluded from the calculation of availability

under the TSAs and the Tariff Regulations.

Accidents or malfunctionsinvolving transmission lines or substationsincluding failure of transmission towers, power
conductors or insulators, may disrupt transmission of electricity and result in availability being below expected
levels.

In addition, power transmission projects rely on equipment that is built by third parties, and which is subject to
malfunction. Although, in certain cases, manufacturers provide warranties and performance guarantees,and may be
required to compensate us for certain equipment failures, engineering and design defects, such arrangements are
subject to time limits, fixed liability capsand may not fully compensate us for the damage incurred or for penaly
payments which may be imposed on us due to any reduced availability below required levels. Warranties under
certain supplier contracts for certain of our Portfolio Assets have expired, as a result of which we may not be
compensated forequipment failures, engineering and design defectsfrom such suppliers.

The power transmission projects operated by us are generally in geographically remote areas with difficult terrain,
which poses particularchallenges for their operation and maintenance, including security and accessibility.

Ifany of these risks or any similar risks materialize, our ability to operate and maintain powertransmission projects
to achieve prescribed availability thresholds could be adversely affected. We may also face reputational risks which
could affect our ability to bid for future power transmission projects and we may face potential claims for loss of
business or fordamages if we are unable to transmit powerasagreed under our TSAs. A Portfolio Asset or the Target
Asset may have its license cancelled by CERC or its TSA terminated by either a LTTC or the CTU for failure to
operate and maintain the power transmission projects in accordance with prescribed requirements. Any of these
circumstances could materially and adversely affect ourbusiness, prospects, financial condition, results of operations
and cash flows.

We may lose tariff revenues or fail to receive payments and incur significant repair and replacement costs in the
event our power transmission projects or Proposed Solar Projects are rendered inoperable due to force majeure
events.

In the event that any of our power transmission projects or Proposed Solar Projects are rendered inoperable due to
force majeure events, there can be no assurance that we will be able to successfully apply to obtain a deemed
availability certificate to receive tariffs under the force majeure provisions under the applicable TSA or receive
payments under the relevant PPAs, or that our insurance will reimburse us for repair and replacement costs, either
partially or fully for the period of such force majeure event, which could materially affect our business, prospects,
financial condition, results of operationsand cash flows.

One of the Portfolio Assets, BDTCL, hadits 765 KV S/C Bhopal— Indore transmission line rendered inoperable for
approximately 51 days in Fiscal 2015 when gale force winds damaged a tower. BDTCL received a deemed
availability certificate for the same period. Additionally, there was a delay in the construction of the OGPTL
transmission lines due to heavy rainfalland flood in Jharsuguda and Sundargarh districts of Odisha, among other
factors. The OGPTL project received energization approval on August 23, 2017. However, due to non-availability
of bays at the PGCIL substation at Sundargarh (Jharsuguda), the said line was deemed to be commissioned with
effect from August 30, 2017. ENICL, another Portfolio Asset, has had its 400 KV D/C Purulia — Bihar Sharif
transmission line rendered inoperable twice. It was rendered inoperable in August 2016 until July 2017 and was
rendered inoperable again in August 2018. In both instances, flooding and heavy rainfalldamaged the transmission
towers. Further, in 2016, an agitation in Haryana by the Jat community, wherein a mob attacked the sub-stations of
JKTPL resulted in complete breakdown of the transmission system of JKTPL. Further, another portfolio asset, JTCL,
had its 400 kV Jabalpur-Bina transmission line rendered inoperable because of tower collapse caused by heavy wind
and squall like conditions for approximately 50 daysin Fiscal 2020. We cannot assure you thatsuch instances will
not occur in the future and that any future force majeure events will not have an adverse effect on our business,
prospects, financial condition, results of operationsand cash flows.

Most of our revenues are derived from tariff payments received from LTTCs and a delay in payments of PoC
charges to the CTU by users and customers may adversely affect our cash flowsand results of operations. Further,
our customers in relationto our Proposed Solar Projects may not be able to fulfil their contractual obligations as
a result of their poor financial health or for other reasons, which may have an adverse effect on our business,

cash flows, financial condition, results of operationsand prospects.

In accordance with the Sharing of Charges and Losses Regulations and the CERC’s PoC payment system,
transmission licensees, such asourPortfolio Assets and the Target Asset, are entitled to recover their approved tariffs
from ISTS charges collected by the CTU. The CTU collects transmission charges from customers, including our
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LTTCs on a regular basis and payssuch transmission charges to the transmission licensees, including the Portfolio
Assets and the Target Asset. The payment mechanism is structured, in accordance with the Tariff Regulations to
incentivize the end consumersto make timely paymentsthrough rebates,and a surcharge that is levied on untimely
paymentsby LTTCs.

The LTTCs under the PoC mechanism include various state utilities, other distribution licensees and TSUs. These
LTTCs have experienced periods of financial weakness in the past. A failure or delay on the part of any LTTCs to
make timely payments or on the part of distribution licensees or TSUs to make the requisite payments to the CTU
could affect the capability of the CTU to make the corresponding payments to transmission licensees, including our
Portfolio Assets. As a result, factorsbeyond our controlthat affect the business, prospects, financial condition, results
of operations or cash flows of the LTTCs could result in the delay or failure of our Portfolio Assets or the Target
Asset to receive tariff payments.

PGCIL serves asa CTU and is responsible for the planning, developmentand operation of inter-state transmission
of electricity and the national grid. PGCIL also undertakes high capacity transmission corridor and grid stren gthening
projects. Itsdualroles asa CTU and power transmission project developer and operator may give rise to conflicts of
interest that could result in delays in tariff paymentsto us. As a result of these and similar factorsthat may be beyond
our control, our business, prospects, financial condition, results of operationsand cash flows may be adversely
affected.

In relation to our Proposed Solar Projects, since the distribution of electricity is controlled in India by centralagencies
and state utilities, there is a concentrated pool of potential buyers forgrid connected, utility scale electricity generated
by our projects, which may restrict our ability to find new customers for the electricity generated by our Proposed
Solar Projects. If, for any reason, any of our customers under such PPAs become unable or unwilling to fulfil their
contractualobligationsunder the relevant PPA or if they refuse to acceptdelivery of power pursuantto the relevant
PPA our business, financialcondition, results of operationsand prospects may be adversely affected aswe may not
beableto find otherpurchasers for such contracted capacities or replace the PPA on equivalenttermsand conditions.

In addition, external events, such as an economic downturn, could impair the ability of some customers under our
PPAs to pay forelectricity received. Certain of our customers may also become subjectto insolvency or liquidation
proceedings during the term of the relevant PPAs. Bringing action against our customersto enforce their contractual
obligations is often difficult and there can be no assurance that if we initiate any legal proceedings againstany such
entities, we will receive a judgmentin our favouroron a timely basis. A failure by any of our customers to meet its
contractualcommitments, or an insolvency or liquidation of any of our customers, could have an adverse effecton

our financialcondition and results of operations.

As the terms and conditions, including the tariff structure under our TSAs are generally fixed, we may not be able
to offset increases in costs, including operation and maintenance costs, solely from tariffs payable to us under the
TSAs.

The tariff structure underour TSAs is largely fixed for the entire term of the TSAs. Operation and maintenance costs
of our power transmission projects may increase due to factorsbeyond our control, including the following:

. Increase in the cost of labor, materials and insurance;

o Restoration costs in case of events such as, floods, natural disasters and accidents;
. Increase in raw material costs;

) Adverse weather conditions;

. Unforeseen legal, tax and accountingliabilities; and

. Other unforeseen operationaland maintenance costs.

We may not be able to offset increased operation and maintenance costs as the tariff is generally fixed under our
TSAs, and given the escalable component forms only a small portion of the overall tariff payable to us, it may be
insufficient to offset such cost increases. Additionally asthe escalable portion of ourtariff is linked to infla tion, there
can be no assurance thatadjustments of the escalable tariff will be sufficient to cover increased costs resulting from
inflation. Significant increases in operation and maintenance costs may reduce our profits, could expose us to
penalties underthe TSAs.

Any increased volatility or rate of inflation of global commodity prices, in particular oil and steel prices, could
adversely affect our customers, contractual counterparties and end users. Although the RBI periodically imposes
certain policy measures designed to curb inflation, these policies may not be successful. Any slowdown in India’s
growth, inflation volatility or fluctuation or sustained periods of hyperinflation adversely impact our business,
prospects, financialcondition, results of operationsand cash flows.
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We intend to acquire 26% ofthe issued, subscribed and paid-up share capital ofthe Target Asset with the proceeds
of this Issue and any failure to acquire such percentage of the Target Asset could have a material adverse effect
on our business, financial condition and results of operations.

We intend to acquire 26% of the issued, subscribed and paid-up equity share capitalof the Target Asset, directly or
indirectly, from the Sterlite Sponsor. For further details please see section entitled “Use of Proceeds” on 216. If we
areunable to raise the expected proceeds from this Issue, we may not be able to acquire 26% of the issued, subscribed
and paid-up equity share capital of the Target Asset and may not be able to realize the anticipated benefits of the
acquisition of the Target Asset. If we are unable to obtain any required approvalsto complete the acquisitions of the
Target Asset, we may not be able to complete such acquisition. This could have a material adverse impact on our
business, financial condition and results of operations and prospects. In addition, the proposed acquisition of the
Target Asset, as specified above, may result in material transaction expenses, increased interest and amortization
expense, increased depreciation expense and increased operating expense and financing costs, any of which could
have anadverse effect on our results of operations.

We may be unable to operate and maintain the Proposed Solar Projects in a satisfactory manner or at all.

The investment objectives and strategy of IndiGrid includes, amongst others, investment in renewable energy
generated through hydel, solar, wind, biomass, geothermal, tidal, wave and other renewable natural resources.
Accordingly, IndiGrid has entered into definitive agreements dated December 18, 2020 to acquire FRV | and FRV
Il from FRV Solar Holdings XI B.V., which operate solarphotovoltaic power plantsin the state of Andhra Pradesh.

IndiGrid hasno experience of acquiring or investing in the renewable energy sector, including in the solar projects
for which we have entered into definitive agreements, being FRV I and FRV 11, or any othersolar assets that we may
acquire in the future. Additionally, we may face competition from established players and competitors who havea
strong operatinghistory in the renewable energy sector. There canno assurance thatwe will be able to operate these
assets in a satisfactory manneror at all and supply the contracted capacities in accordance with the relevant PPAs.
Further, there can be no assurance thatany these Proposed Solar Projects will perform asexpected or that the returns
from such Proposed Solar Projects will support the financing utilized to acquire or maintain them. If any of these
risks or any similar risks materialize, it may result in a breach of the relevant PPAs in relation to such Proposed Solar
Projects and we may face potential claims for loss of business or fordamages if we are unable to generate renewable
power as agreed. We may also face reputationalrisks which could affect our ability to bid for future projects. Any
of these circumstancescould materially and adversely affect our business, prospects, financial condition, results of
operationsand cash flows.

The acquisition of the Target Asset and other future acquisitions may expose us to risks and have an adverse
impact on our operations.

The acquisition of the Target Asset and other future acquisitions may entail integration and management of these
future assetsto realize economies of scale and control costs, aswell as otherrisks, including diversion of management
resources otherwise available for ongoing development of our business. The acquisition may cause disruptions to
our operations and divert management’s attention away from day-to-day operations. Newly acquired assets may
require significant management attention that would otherwise be devoted to our ongoing business. Our management
may haveto spend a considerable amount of time to ensure a smooth handoverof the Target Asset and other future
assets and align the operating philosophy of the Target Asset and other future assets with ours. Despite pre-
acquisition due diligence, we do not believe that it is possible to fully understand an asset before it is owned and
operated for an extended time. Further, the expected benefit, synergies or efficiencies from such acquisitions may
take longer than expected to achieve or may not be achieved atall.

Further, the acquisition of the Target Asset and any otheracquisitionsor alliances in the future may expose us to the
risk of unanticipated business uncertainties or legal liabilities including defects in title and lack of appropriate
approvals/ licenses in place for which the relevant parties in relation to such future assetsmay ormay not indemnify
us.

The ability of our Project Manager to ensure that our power transmission systems and Proposed Solar Projects
are fully operational at all times may be subject to the limitations of the power grid, existing equipment or
operational risks outside of their control.

Power grid outages at the state, regional or national level disrupt the transmission of electricity and could result in
performance being below expected levels. For example, there could be failure in the transmission towers, power
conductors or insulators. In addition, power transmission projects and our Proposed Solar Projects rely on
sophisticated machinery that is built by third parties, which may malfunction. Injuriesto people or property may ako
occur in the ordinary course of carrying on our business, which could subject us to significant disruptions in our
business and legaland regulatory actions. Forexample, a fatalaccident alongthe transmission lines set up by BDTCL
at the time of construction, resulted in the death of eight laborers. In September 2020, a contractor employee died
due to anaphylactic shock caused by honeybee swarm attack while working on the 400 kVV D/C Purulia-Ranchi
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transmission line of PKTCL. The operation of our projects also involves many operational risks, some of which are
outside our control, including explosions, fires, damages due to earthquakes and other natural disasters, the
breakdown or failure of transmission or generation equipment or other equipment or processes, operating below
expected levels, labor disputes, civil unrest, terrorism and war. For example, the construction of the OGPTL
transmission lines was delayed due to, amongst other factors, unseasonaland heavy rainfalland flood in Odisha and
delay in the grant of forest clearance to OGPTL in respect of the forest land acquired forthe construction of the said
transmission lines. Any disruption in the operations of our projects could negatively impact the reputation of
IndiGrid, the Project Manager, the Investment Manager or the Sponsors among our customers, stakeholders,
regulators or within our industry. The occurrence of any of the above eventscould have a materialadverse effect on
our business, prospects, financial condition, results of operationsand cash flows.

We may not be able to make distributions to our Unitholders comparable to our Unitholders’ estimated or
anticipated distributions or the level of distributions may fall.

While we have had a stable track-record of distributions since listing, future distributions will be based on the net
distributable cash flows. The InvIT Regulations provide that not less than 90% of our net distributable cash flows
should be distributed to the Unitholders. Under the InvIT Regulations, distributions must be declared and made not
less than once every six monthsin each financialyear and will be made not later than fifteen days from the date of
such declaration and pursuant to its distribution policy. IndiGrid declares its distributions once every quarter in
accordance with the InvIT Regulations and our Distribution Policy. The amount of cash available fordistribution to
Unitholders principally depends uponthe amountof cashthatwe receive as dividends or the interest and principal
payments from our Portfolio Assets and the Target Asset thatwe acquire from the proceeds of this Issue, which in
turn dependson the amount of cash thatthe relevant Portfolio Assets and the Target Asset generate from operations
and may fluctuate based on,amongotherthings:

o insufficient cash flows received from our Portfolio Assets and the Target Asset;

o debt service requirements and other liabilities of our Portfolio Assets and the Target Asset;

) fluctuationsin the working capitalneeds of our Portfolio Assets and the Target Asset;

) ability of our Portfolio Assets and the Target Asset to borrow fundsand access capitalmarkets;

o restrictions contained in any agreementsentered into by our Portfolio Assets and the Target Asset, including

financing agreements;

o respective businesses and financial positions of our Portfolio Assets and the Target Asset;

) applicable laws and regulations, which may restrict the payment of dividends by the Portfolio Assets and
the Target Asset;

) operating losses incurred by the Portfolio Assets or the Target Asset in any financialyear;

o changes in accounting standards, taxation laws and regulations, laws and regulations in respect of foreign

exchange repatriation of funds, corporation laws and regulations relating thereto;

o amountand timingof capitalexpenditures on our Portfolio Assets and the Target Asset;
o amount of management feeswe pay to the Investment Managerand the Project Manager; and
) nature of cash flows received from our Portfolio Assets and the Target Asset.

Our Investment Managerwill be liable to pay interest to our Unitholders if distributions are not paid within fifteen
daysof declaration in accordance with the InvIT Regulations.

Further, the method of calculation of the net distributable cash flows may change subsequently due to regulatory
changes. Any change in applicable lawsin India or elsewhere (including, forexample, tax lawsand foreign exchange
controls) may limit our ability to pay or maintain distributions to our Unitholders. For example, under the extant
provisions of the current laws and regulations, dividends that may be paid by the Portfolio Assets to IndiGrid would
be exempt from the dividend distribution tax and any distribution of income, in the nature of dividends received from
the special purpose vehicle, by IndiGrid to the Unitholders are exempt from the paymentof tax. Recently, the Finance
Act, 2020 amended the IT Act and consequently, the taxability of dividends distributed by IndiGrid will depend on
the taxation regime opted by the Portfolio Assets and the Target Asset. For furtherdetails, please see section entitled
“Risk Factors - Unitholdersmay be subjectto Indian taxes arising out of capital gainson the sale of the Units and
on anydividend or interest component of any returns from the Units.”

Furthermore, no assurance can be given that we will be able to pay or maintain the levels of distributions or that the
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11.

level of distributions will increase over time, or that future acquisitions will increase our distributable cash flow to
our Unitholders. Distributions that the Unitholders have received in the past may not be reflective of the distributions
thatmay be paid in the future. Any reduction in, or delay/default of, payments of distributions could materially and
adversely affect the market price of our Units. As a result of all these factors, we cannot guarantee that we will have
sufficient cash generated from operationsto achieve distributable or realized profits or surplus in any future period
in order to make distributions every three monthsor atall.

For furtherdetails on our distributions, please see section entitled “Distributions” on page 224.

Any changes to current tariff policiesor modifications of tariffs standards by regulatory authorities could have a
material adverse effect on our business, prospects, financial condition, results of operationsand cash flows.

Tariffs determined by regulatory order and charged to customers comprise virtually all of the revenues generated by
the power transmission projects operated by us. Such tariffs are collected by the CTU, under a payment pooling
mechanism and subject to periodic reviews by the CERC. The Portfolio Assets and the Target Asset have no ability
or flexibility to charge more for regulated services than is provided for under the relevant tariff.

With respect to potential impacts on statutory payment pooling bodies, in accordance with the Sharing of Charges
and Losses Regulations, transmission licensees such as the Portfolio Assets and the Target Asset are entitled to
recover their approved tariffs from ISTS charges collected by the CTU. The CTU collects transmission charges from
distribution licensees and TSUs on a regular basis and payssuch charges to transmission licensees, including us. In
theeventof any change in the operatingstatutory parameters of the CTU, or a failure or delay on the part of the CTU
to make the corresponding paymentsto the Portfolio Assets or the Target Asset, the counterparty risk may increase
significantly and ourbusiness, prospects, financialcondition, results of operations and cash flows may be materially
and adversely affected. Further, we are subject to an incentive based penalty mechanism for all our Portfolio Assets
and may be subject penalties if the availability rate falls below the limits asmay be prescribed under the applicable
provisions in the project documentsand tariff regulations.

The revenues generated by JKTPL are notdependenton a regulatory orderand are dependenton tariffsas determined
in termsof the relevant TSA. JKTPL operatesan intra-state transmission asset and in termsof the TSA, JKTPL may
recover tariffs equivalent to a base unitary charge which is subject to annual revisions. For instance, the rate of
inflation, based on monthly Wholesale Price Index stood at (2.03%) (provisional) for the month of January, 2021
(overJanuary,2020)ascompared to 3.52% during the corresponding month of the previous year, resulting in lower
escalationsin tariff asagainst projections. We cannotassure you that future revisions to the base unit charge will be
aligned with the tariff expected to be recovered by JKTPL.

With respect to potentialimpactson statutory dispatch bodies, in accordance with the Electricity Act, the operators
of the nationalor state transmission grids, the NLDC, the RLDCs and the SLDCs, operate the grids asindependent
operators. Any negative change in the operating statutory parameters of the NLDC, the RLDCs or the SLDCs, as
applicable, may negatively affect the correspondingavailability of the transmission assets of the Portfolio Assets and
the Target Asset and in turn materially and adversely affect the business, prospects, financial condition, and results
of operationsand cash flows of the Portfolio Assets and the Target Asset. Any such unfavorable changes, particulary
to tariff, payment pooling and dispatch regulations, could have a materialadverse effect on our business, prospects,
financialcondition, results of operationsand cash flows.

Our businesses could be adversely affected if we are unable to maintain or renew our existing regulatory approvals
due to changes to the regulatory environment and the laws, rules and directivesof the Gol.

The power industry in India is regulated by a wide variety of laws, rules and directives issued by government and
relevant regulatory authorities. The timing and contentof any new law or regulation is not within the control of the
Portfolio Assets and the Target Asset and any changes to current regulatory bodies or the existing regulatory regime
could have an impact on our ability to obtain the requisite regulatory approvals in a timely manner or at all. Our
inability to obtain and maintain regulatory approvalsin a timely manneror at all could adversely effect on the
business, prospects, financialcondition, results of operations and cash flows of the Portfolio Assets and the Target
Asset. Forexample, the construction of the 400 kV D/C Agra -Prithala line, 400/220 GI S Prithala Substation, Prithala-
Kadarpur 400 kV D/C HTLS line and 400/220 kV substation at Kadarpur by GPTL was adversely affected due to
amongst others, delay in obtainingthe required forestapprovalfordiversion of forest alongthe Agra canalon account
of lack of administrative clarity and failure of HPVL in sharing the Control and Relay Protection System in a timely
manner.

The laws and regulations governing the power industry have become increasingly complex and govern a wide variety
of issues, including billing and collections, allocation of transmission charges among LTTCs, rights of way, land
acquisitions, calculations of availability and forest clearances. Any change in policy for such issues may resultin our
inability to meetsuch increased or changed requirements and the operation of the Portfolio Assets may be adversely
affected. Further, there can be no assurance that the Gol or any state government in India will not implement new
regulations and policies which will require us to obtain additionalapprovalsand licences from the governmentand
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other regulatory bodies or impose onerous requirements and conditions on their operations, which could result in
increased compliance costs as well as divert significant management time and other resources. Future changes in
laws and regulations and the failure or apparent failure to addressany regulatory changes or enforcement initiatives
could have an adverse impact on the business and future financial performance of our Portfolio Assets and the Target
Asset, impair their ability to declare dividends to IndiGrid, harm our reputation, subject us to penalties, fines,
disciplinary actions or suspensions or increase the risk of litigation and have an adverse effect on the price of the
Units.

Any project that we acquire, which is still under construction and development, may be subject to cost overruns
or delays.

We may acquire power transmission projects, renewable energy projects and other projects, including the Future
Assets, which are still underconstruction and development, in accordance with the InvIT Regulations and subject to
Unitholders’ approval in certain cases. The development of such projects is subject to substantial risks, including
various planning, engineering and construction risks. Power transmission projects typically require substantial capital
outlays and a long gestation period of between three to four years before the commencement of commercial
operation. The owner of a power transmission project generally begins generating a return on investment after the
commencement of commercial operation, which may be delayed due to various reasons. Additionally, the
development and construction of renewable energy projects involve numerous risks and uncertainties and require
extensive research, planning and due diligence. Before we can determine whether a renewable energy project is
economically, technologically or otherwise feasible, we may be required to incur significant capitalexpenditure for
land and interconnection rights, regulatory approvals, preliminary engineering, equipment procurement, legal and
other work.

Under the InvIT Regulations, we can only acquire a project which has received all requisites approvals and
certifications forcommencingoperations. Several key steps must be taken before power transmission and renewable
energy projectsstartto operate, recover costs and generate revenue, including:

. conducting surveys and investigations for the proposed route;

. entering into construction contracts and long-term service agreements with contractors with sufficient
expertise;

) purchasing necessary transmission equipment;

o acquiring land with satisfactory land use permissions from land owners and local authorities;

o securing necessary projectapprovals, licences and permits in a timely manner;

) procuring sufficient equity, debt, mezzanine and other necessary financing on competitive terms;

. entering into or securing transmission and tariff-related arrangements including, TSAs, RSAs and tariff

orders and PPAs or otherarrangementson acceptable terms; and

o completing transmission on identified lines or construction on schedule.

During the construction and development phases of a projectwe may also suffer from the unavailab ility of equipment
or supply, work stoppages, labor or social unrest, adverse weather conditions, natural calamities, delays in
construction, delays in clearances, unforeseen construction-related and/or operational delays and defects, delivery
failures by contractors, increased cost of raw materials, unavailability of adequate funding, inability to secure rights
of way for certain portions of the transmission line, failure to complete projects within budget and in accordance
with the required specifications, additionalinterest costsincurred due to project delays, legal actions brought by third
parties, changes in government, regulatory and tax policies, foreign exchange movements, adverse trends in the
power transmission industry or general economic conditions in India. For example, the construction of the
transmission lines of the BDTCL and JTCL was delayed by more thana year due to delays in obtaining approvalks
and clearancesfrom relevant authorities. The commissioning of the PKTCL was delayed due to am ongother things
delay in obtaining forest clearances, strikes and other force majeure events. Additionally, the construction of the
OGPTL transmission lines was delayed due to, amongst other factors, unseasonal and heavy rainfall and flood in
Odisha and delay in the grant of forest clearance to OGPTL in respect of the forest land acquired for the construction
of the said transmission lines. Similarly, the construction of the 400 kV D/C Agra-Prithala line, 400/220 GIS Prithala
Substation, Prithala-Kadarpur 400 kV D/C HTLS line and 400/220 kV substation at Kadarpur by GPTL was
adversely affected due to amongst others, delay in obtainingthe required forest approvalfordiversion of forestalong
the Agra canal on account of lack of administrative clarity and failure of HPVL in sharing the Control and Rely
Protection System in a timely manner. Any delaysin procuring approvalsand permits for the transmission assets that
we acquire in the future could impact construction timelines, which in turn could affect ourability to operate them.
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The Sterlite Sponsor has limited control over the land acquisition process, both in terms of timing and a bility to
obtainthe land on commercially acceptable terms, since the Sterlite Sponsor needs to acquire land through the state
governments or from private landowners. Similarly, the Sterlite Sponsor has limited control over obtaining forest
clearancesthat block its projects. The Sterlite Sponsor may notbe ableto acquire the land required for substations,
obtain forest clearances for diversion of forest land or secure the required rights of way in a timely manneroratall.
Delay in constructing infrastructure, such as bay ends at connecting substations, which are not within the scope of
the project, but are critical for the operation of the project may also delay the construction of the project. Certain
Portfolio Assets have also filed petitions in this regard. For details, please see the section entitled “Litigation” on
page 252. Such delaysin the development of the Sterlite Sponsor’s power transmission projects could in turn delay
the Trustee’s exercise of our right of first offer with respect to such projects.

The foregoing factors may also give rise to risks in the building and construction phase of power transmission
projections and create delays in the completion of such projects. Construction disruptions or delays could impede
ourability to exercise ourright of first refusalin respect of assets owned by the Sterlite Sponsor, and in turn materially
and adversely affect our business, prospects, financial condition, results of operationsand cash flows.

If environmental conditions at our Proposed Solar Projects are unfavourable, our electricity production, and
therefore our revenue from operations, may be substantially below expectations.

The revenues that will be generated by our Proposed Solar Projects are proportional to the amount of electricity
generated, which in turn is dependent upon prevailing environmental conditions. Operating results for solar energy
projects vary significantly dependingon naturalvariationsfrom season to season and from yearto yearand may ako
change permanently because of climate change orotherfactors. In some periods, the solar conditions may fall within
our long-term estimatesbut not within the averages expected for such period. In addition, the amount of electricity
our Proposed Solar Projects produce is dependent in parton the amount of sunlight or irradiation.

Unfavourable weatherand atmospheric conditions could impair the effectiveness of our Proposed Solar Projects or
reduce their outputto levels below their rated capacity. Furthermore, components of our sy stems, such assolar panek
and inverters, could be damaged by severe weather conditions, such ashailstorms, tornadoesor lightning strikes or
certain levels of pollution, dust and humidity. The operationalperformance of a particular solar energy project also
dependson the contour of the land on which the projectis situated. In case of a highly variable contour,the output
of the solar farm situated on such a surface may be sub-optimal. Our Proposed Solar Projects will also be affected
by the monsoon season.

A sustained decline in environmentaland other conditionsatoursolarenergy projects could lead to a materialadverse
change in the volume of electricity generated. As a consequence, our business, cash flows, financial condition, results
of operationsand prospects may be materially and adversely affected.

Some of our business is dependent on the regulatory and policy environment affecting the renewable energy sector
in India.

The regulatory and policy environment in which we operate is evolving and subject to change and we will depend in
part on government policies that support renewable energy and enhance the economic feasibility of developing
renewable energy projects. The Gol provides incentives that support the generation and sale of renewable energy,
and additional legislation is regularly being considered that could enhance the demand for renewable energy and
obligations to use renewable energy sources. If any of these incentivesor policies are adversely amended, eliminated
or notextended beyond their current expiration dates, or if fundingforthese incentives is reduced, or if governmental
support of renewable energy development, particularly solar energy, is discontinued or reduced, it could have an
adverse effect on our ability to obtain financing or impact the profitability of our Proposed Solar Projects. The Gol
has accorded renewable energy “must-run” status, which means that any renewable power that is generated must
always be accepted by the grid. However, certain state electricity boards may order the curtailment of renewable
energy generation despite this status and there have been instances of such orders citing grid safety and stability
issues being introduced in the past. This may occur as a result of the state electricity boards purchasing cheaper
power from other sources or transmission congestion owing to a mismatch between generation and transmission
capacities. There can be no assurance that the Gol will continue to maintain the “must-run” status for renewable
energy or thatthe state electricity boardswill not make any ordersto curtail the generation of renewable energy.

There is no assurance thatthe Gol will continueto provide incentives and allow favourable policies to be applicable
to our Proposed Solar Projects. The Gol may reduce or eliminate these economic incentives for political, financial
or other reasons. Inaddition, policy incentives may be available for a limited period, and there can be no assurance
that the validity of such schemes will be extended.

Any changein policy thatresults in the curtailment of renewable energy generation may have anadverse effecton
our business. If governmental authorities do not continue supporting, or reduce or eliminate their support for, the
development of renewable energy projects, it may become more difficult to obtain financing, our economic return
on certain projects may be reduced and our financing costs may increase. A delay or failure by governmental
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authorities to administer incentive programmes in a timely and efficient mannercould also have an adverse effect on
obtaining financing for our Proposed Solar Projects. These may, in turn, have a material and adverse effect on our
business, financialcondition, results of operationsand prospects.

The Investment Manager may not be able to execute our growth strategy successfully, including in respect of
acquisitions of the Future Assets.

Under the terms of the Framework Agreement, we are not able to acquire the Unacquired Framework Assets until
such projects meet the eligibility criteria specified in the InvIT Regulations. Our growth therefore depends,in part,
on the ability of the Sterlite Sponsor to manage the development and construction of new projects in a timely and
cost-effective manner. If the Sterlite Sponsor determines thatany one or more of the Unacquired Framework Assets
which have been awarded to it are based on bids that it later determines to be unviable or if the Sterlite Sponsor’s
expenses required for the completion of such projects are not on commercial terms favorable to it, the Sterlite
Sponsor’s ability to complete awarded projects profitably oratallmay be adversely affected, which could materially
and adversely affect ourability to realize the anticipated benefits from the Framework Agreement.

In addition, the projected yields which the Sterlite Sponsor anticipates at the point of bidding may not materialize
and the Sterlite Sponsor may have to apply to the CERC for tariff enhancements. While, tariff enhancement
applicationsin respect of the ENICL, JTCL, MTL and BDTCL projects have been approved by CERC previously,
there can be no assurances that future tariff enhancements applications for any of the Portfolio Assets or Future
Assets will be granted.

Our growth strategy includes expandingour portfolio of project companiesthrough acquisitionsin order to maximize
distributions forour Unitholders, improve portfolio diversification and enhance flexibility. The Investment Manager
undertakesthe managementand controlof ourbusiness and growth strategy. Exceptin respect of transactions equal
to or greater than 25% of'the InvIT Assets which require prior Unitholders” approval,oran issuance of Units to fund
the future acquisitions, no Unitholder may have the opportunity to evaluate the Investment Manager’s decisions
regarding specific strategies used or the acquisitions made on our behalf, or the terms of any such acquisitions,
including in respect of the Future Assets.

The primary component of our current growth strategy is to acquire (i) additionalinfrastructure projects within the
power transmission sector, and (ii) the Proposed Solar Projects, namely FRV | and FRV 11 from FRV Solar Holdings
X1 B.V. There can be no assurance thatthe Investment Manager will be able to implement this strategy successfully
due to amongst otherthings, non-receipt of required approvals, non-availability of fundingand breach of obligations
by counterparties to the relevant definitive agreements. Further, there can be no assurance that it will be able to
expand ourportfolioatall, or atany specified rate or to any specified size. The Investment Manager may not be able
to make acquisitions or investments or divestments of power transmission projects or renewable energy projects on
favorable terms or at all. Even if the Investment Manager was able to successfully make additional acquisitions or
investments, there can be no assurance that such acquisitions or investmentswill produce incremental distributions
to our Unitholders and improve our prospects or overall financialcondition. We may also be exposed to liability with
the acquisition of additional power transmission projects and renewable energy projects.

In addition, as power transmission projects are illiquid in nature, it also may make it difficult for us to sell our
Portfolio Assets. Further, pursuant to the InvIT Regulations, we are required to hold an infrastructure asset fora
minimum period of three years from the date of purchase.

The Investment Manager expects to face competition for acquisition opportunities, and competitors for these
opportunities may have greater financial resources or accessto financing on more favorable terms than us. Further,
it may be that the types of investments sought by the Investment Manager are small in number. This competition,
and possible limits in the number of available opportunities, may limit acquisition opportunities, lead to higher
acquisition prices, or both.

In general, acquisitions involve a numberof risks, including the inability to secure or repay the financing required to
acquire large power transmission projects and renewable energy projects, the failure to retain key personnel of the
acquired business and the failure of the acquired business to achieve expected results. Our Investment Manager may
fail to identify material risks or liabilities associated with the acquired business prior to its acquisition, such as
repayment or default risks related to existing debt of assets that we may acquire. The execution of our acquisition
growth strategy may also divert the Investment Manager’s attention from the profitable management of IndiGrid.

Additionally, acquisition of power transmission and renewable energy assets is subject to substantial risks, including
the failure to identify material problems during due diligence (for which we may not be indemnified), the risk of
over-paying for assets or not making acquisitions on an accretive basis, the ability to collect revenues and, if the
projectsare in new markets, the risk of entering marketsand technologies where the Investment Manager has limited
or no experience. In addition, any control deficiencies in the accounting systems of the assets that we acquire may
make it more difficult to integrate them into our existing accounting systems. While the Investment Manager will
perform due diligence on our prospective acquisitions, we may not be able to discover all potential operational
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deficiencies in such projects. The integration and consolidation of acquisitions requires substantialhuman, financil
and otherresources and may divert the Investment Manager’s attention from our existing business concerns, disrupt
our ongoing business or otherwise fail to be successfully integrated. There can be no assurance that any future
acquisitions will perform as expected or that the returns from such acquisitions will support the financing utilized to
acquire them or maintain them. As a result, the consummation of acquisitionsmay have a materialadverse effect on
the Investment Manager’s ability to execute our growth strategy, which could have a materialadverse effect on our
business, cash flow and ability to make distributions to our Unitholders.

IndiGrid has a limited operating history, which will make it difficult for our future performance to be assessed.

IndiGrid was settled as a trust on October 21, 2016 and was registered with SEBI as an infrastructure investment
trust or InvIT on November 28, 2016. IndiGrid acquired its interests in BDTCL and JTCL immediately prior to
listing pursuantto the initial public offer of its Units on June 6, 2017. We own twelve fully commissioned projects,
(i) BDTCL, JTCL, PKTCL, 49% of RTCL (and 74% as of date), 49% of MTL, NTL, OGPTL and ENICL, thatwe
acquired from the Sterlite Sponsor in May 2017, May 2017, February 2018, February 2018, February 2018, June
2019,July 2019, May 2020, respectively and 49% of GPTL (with 100% economic ownership) that we acquired from
SGL4 in August 2020; (ii) 46% of PTCL (74% as of date), that we acquired from TEECL and TPGCL in August
2018; (iii) JKTPL that we acquired from KPTL and TEECL in October 2020; and (iv) 74% of PrKTCL that we
acquired from Reliance Infrastructure Limited in January 2021. Accordingly, IndiGrid, as an infrastructure
investment trust, has a limited operating history by which our past performance may be judged. This will make it
difficult for investors to assess our future performance. There can be no assurance that we will be able to generate
sufficient revenue from our operations to service our borrowings. Historical financial data has been included
elsewhere in this Draft Letter of Offer, and there are estimates and judgments inherent in the preparation of such
data. There can be no assurance that our future performance will be consistent with the estimates of past financial
performance included elsewhere in this Draft Letter of Offer.

We may not be able to successfully fund future acquisitions of new projects due to the unavailability of debt or
equity financing on acceptable terms or atall, which could impede the implementation of our acquisition strategy

and negatively impact our business.

We will rely on debt and equity financing to expand our portfolio of projects through acquisitions in the future,
including in respect of the Future Assets, which may notbe available on favorable termsoratall.

Debt financing to fund the acquisition of a project may notbe available on short notice or may not be available on
acceptable terms. Since the timing and size of acquisitions cannot be readily predicted, we may need to be able to
obtain funding on short notice to benefit fully from opportunities. However, under applicable law, the aggregate
consolidated borrowings and deferred payments net of cash and cash equivalents of IndiGrid cannot exceed 70% of
the value of ourassets. As our borrowings and payments have exceeded 49%, we have obtained a credit rating of
“AAA” or equivalent for the consolidated borrowing and proposed borrowing under the InvIT Regulations. In
addition, such level of indebtedness of IGL, IGL1, IGL2 and the InvIT Assets may impact our ability to borrow
without prior approvalof our Unitholders.

Restrictions imposed by the Reserve Bank of India may limit our ability to borrow overseas for projects under
developmentand hence could constrain our ability to obtain financing on competitive terms and refinance existing
indebtedness. In addition, there canbe no assurance that any required regulatory approvals or borrowing in foreign
currencies will be granted to us without onerous conditions, or atall.

Debt financing may increase our vulnerability to general adverse economic and industry conditions by limiting our
flexibility in planning foror reacting to changesin our business and our industry. We will also be subjectto the risk
that certain covenants in connection with any future borrowings may limit or otherwise adversely affect our
operations and our ability to acquire additional projects or undertake other capital expenditure by requiring us to
dedicate a substantial portion of our cash flows from operationsto paymentson our debt.

We may also fund the consideration (in whole or in part) for future acquisitions through the issuance of additional
Units. Such issuances may result in the dilution of the interests held by existing Unitholders. IndiGrid may not be
ableto complete the issuance of the required number of Units on short notice or atalldue to a lack of investor demand
for the Units at prices that it considers to be in the interests of then-existing Unitholders. As a result of a lack of
funding, we may not be able to pursue our acquisition strategy successfully. Potential vendors may also view the
prolonged time frame and lack of certainty generally associated with the raising of equity capital to fund any such
purchase negatively and may preferother potential purchasers.

We operate in a highly competitive environment, and increased competitive pressure could adversely affect our
business and the ability ofthe Investment Manager to execute our growth strategy.

The market for investing in power transmission projects, and energy infrastructure generally, is highly competitive

and fragmented, and the numberand variety of investors for energy infrastructure assetshas been increasing. Some
of our competitors are, or may be supported by, large companies that have greater financial, managerial and other
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resources than us. Our competitors may also have established relationships with other stakeholders that may place
them in a better position to take advantage of certain opportunities. The competitive environment may make it
difficult for the Investment Managerto successfully acquire power transmission and renewable energy projects. Our
ability to execute our growth strategy could be adversely affected by the activities of our competitors and other
stakeholders. These competitive pressures could have a material adverse effect on our business, expected capital
expenditures, results of operations, cash flows and financial condition and our distributions to our Unitholders.

We may not be able to acquire the Unacquired Framework Assets from the Sterlite Sponsor within the timelines
stipulated in the Framework Agreement entered into with the Sterlite Sponsor, or at all.

On April 30,2019, we entered into the Framework Agreement which was further amended on August 28, 2020 with
the Sterlite Sponsorthrough which we agreed to acquire the Unacquired Framework Assets from the Sterlite Sponsor,
subject to definitive share purchase agreements being entered into (i) by December 2021 for NER; and (ii) within
the earlier of 24 months from the date of commissioningor December 31, 2022 for KTL. We propose to acquire 26%
of the issued, subscribed and paid-up equity share capital of NER, either directly or indirectly from the Sterlite
Sponsor using the Issue Proceeds. For further details, please see the section entitled “Use of Proceeds” on page 216.

If the final consideration payable or other terms of the share purchase agreement differ or are more onerous than
currently contemplated, such acquisitions may require us to incur higher acquisition and financing costs or not
complete such acquisitions, and our financial condition and results of operationsmay be adversely affected.

Further, the Sterlite Sponsor’s ability to complete the construction of the Unacquired Framework Assets on time is
subject to its ability to award subcontracts to competent contractors in a timely manner and to ensure the timely
execution of such contracts, while ensuring that the required quality is maintained by these contractors. Price
increases, foreign exchange movement orshortages in the availability of equipment could adversely affect the Sterlite
Sponsor’s ability to develop projectsin line with its projected budget or originally envisaged timeframes. While the
Sterlite Sponsor may enter into fixed price contracts for its power transmission projects under implementation, the
cost of these contractsis ultimately affected by the availability, cost and quality of raw materials. The tower structure,
conductors, insulators and transformers are major components in a power transmission project and any delay in
placing orders or obtaining delivery may result in increased prices. The prices and supply of the tower structure,
conductors, insulators and transformers and other equipment depend on factors not under the Sterlite Sponsor’s
control, including general economic conditions, foreign exchange rate fluctuations, competition, production levels,
transportation costs, exchange rates and import duties. In addition, the recent spread of the novel coronavirus
(CoVID -19) may affectthe ability of the Sterlite Sponsor to develop projects in line with its projected budget or

originally envisaged timeframes.

The Unacquired Framework Assets which are under development by the Sterlite Sponsor are also subject to risks
associated with the engagement of third party contractors which may delay or even prevent such Unacquired
Framework Assets from being offered to us under the Framework Agreement. The Sterlite Sponsor undertakes
construction of the relevant infrastructure and substations for its power transmission projects through third party
contractorsand suppliers and is accordingly, entirely dependenton the skills of these third party contractorsfor the
construction and installation of the power transmission projects and the supply of most infrastructure and equipment.
The Sterlite Sponsor’s selection criteria for contractors are primarily based on their execution capability and track
record, and the technicalexperience and financial position requirements of the projects. The availability of competent
construction companies may be limited due to the experience, skills and competence required forthe construction of
power transmission of the voltage as the Sterlite Sponsor’s projects and the shortage of construction companies
available to undertake large and complex power transmission projects.

The Sterlite Sponsor has limited control over the quality of services, equipment or supplies provided by these
contractorsand maybe exposed to risks relating to the timely delivery and the quality of the services, equipment and
supplies provided by the contractors necessitating additional investments by the Sterlite Sponsor to ensure the
adequate performance and delivery of contracted service. If the performance of contractors s inadequate, thiscould
result in incrementalcost and time overruns which in turn could adversely affect the Sterlite Sponsor’s future projects
and expansion plansandwe may not be able to claim damages for indirect losses and losses which exceed the contract
price from the supplier in case of their default. Furthermore, there is no assurance that the Sterlite Sponsor’s
contractors will not violate any applicable laws and regulations, including environmental laws and regulations, in
their provision of services. If the Sterlite Sponsorbecomesaware that any of its contractorsisinvolved in any material
breach of applicable laws and regulations, the Sterlite Sponsor may not be able to continue with the relevant
contractingagreement with such contractororbe able to replace such contractors on similarterms or termsacceptable
to the Sterlite Sponsor or atall.

The Sterlite Sponsor may notbe able to sell the Unacquired Framework Assets to us if the Sterlite Sponsor remains
subject to lock-in requirements under the project agreements entered into with the authorities or any requisite
consentsfrom LTTCs and/or CERC are not obtained.

Inaddition, the Framework Agreement may be terminated, in certain circumstances, including (i) by mutualconsent
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of the partiesto the Framework Agreement; and (ii) if the Unacquired Framework Assets are not acquired within the
timelines prescribed in the Framework Agreement, unless it is mutually agreed to extend the timeline. Termination
of the Framework Agreement would adversely affect our ability to implement our acquisition growth strategy, and
consequently have a negative impact on our business and overall prospects.

Opposition from local communities and other parties may adversely affect our financial condition, results of
operationsand cash flows.

The construction and operation of our power transmission systems, substation projects and Proposed Solar Projects
may have significant consequences on grazing, logging, agricultural activities, mining and land developmentaswell
ason the ecosystem of the affected areas. The environmentalimpact of a particularproject typically dependson the
location of the project and the surrounding ecosystem. Further, the construction and operation of our power
transmission systems and Proposed Solar Projects may disrupt the activities and livelihoods of local communities,
especially during the project construction period. Repair work on a project may be delayed in order to resolve local
community concerns. Any such opposition may adversely affect our financial condition, results of operations and
cash flows, and harm our reputation.

Our Portfolio Assets and the Target Asset could be subject to opposition, such as through litigation or by othermeans,
from public interest groups, local communities or non-governmentalorganizations, in relation to the environmental
impact of their transmission projects or in relation to land acquisition, acquisition and use of rights of way and
construction activities for their projects and the consequent impact on the livelihood of affected communities.

Several of the parcels of land on which the Portfolio Assets’ existing substationsare situated were acquired by the
Gol or the relevant state governments and were thereafter awarded to us. Land so acquired may remain subject to
disputes afterit is transferred to our Portfolio Assets.

In addition, there are various court proceedings pending againstthe Portfolio Assets with respect to land on which
the Portfolio Assets have right of way, forthe purposes of construction of the transmission lines, most of which relate
to demandsfor increased compensation by landowners. For example, the lands on which the transmission lines of,
inter alia, MTL, BDTCL and JTCL are situated are subjectto litigation in relation to right of way claims from land
owners, which caused delays in the operation of the transmission lines. For further details, please see the section

entitled “Litigation” on page 252.
Our operationsare subject to environmental, health and safety lawsand regulations.

Our operationsare subject to environmental laws and regulations in the various locationsin India where our Portfolio
Assets and the Target Asset’s operate. Although most environmentalapprovals were obtained prior to completion of
construction of the Portfolio Assets, environmental laws and regulationsin India have,and may continue to become,
more stringent. Stricter laws and regulations, or stricter interpretation of the existing laws and regulations, may
impose new liabilities on the Portfolio Assets and the Target Asset, which could materially and adversely affect our

business, prospects, financial condition, results of operationsand cash flows.

The employeesand contractorson our power transmission projects and the Proposed Solar Projects are exposed to
risks. If safety procedures are not followed or if certain materials used in our equipment is improperly handled, it
could lead to injuries to employees, contract laborers or otherpersons, damage ourPortfolio Assets’ and the Target
Asset’s properties and properties of others or harm the environment. Due to the nature of these materials, we may be
liable for certain costs, including costs for health-related claims, or removal or treatment of hazardous substances,
including claims and litigation from or relating to current or formeremployeesfor injuries arising from occupational
exposure to materials orotherhazardsat power substations andtransmission facilities. This could result in significant
disruption in our businesses and legal and regulatory actions, which could materially and adversely affect our
business, prospects, financial condition, results of operationsand cash flows and adversely affect ourreputation. For
example, a fatalaccident at the time of construction along the transmission line set up by BDTCL resulted in the
death of eight laborers.

Our success dependsin large part upon our Investment Manager and our Project Manager, the management and
skilled personnel that they employ and their ability to attract and retain such persons.

Our ability to make consistent distributions to our Unitholders depends on the continued service of management
teamsand skilled personnel of our Investment Managerand our Project Manager. Each facesa continuous challenge
to recruit and retain a sufficient number of suitably skilled personnel. Generally, there is significant competition for
management and other skilled personnel in our industry in India, and it may be difficult to attract and retain the
skilled personnel that our Investment Manager or our Project Manager need. In particular, even if our Investment
Managerand our Project Managerwere to increase their pay structuresto attractand retain such personnel, they may
be unable to compete with other companies forsuitably skilled personnel to the extentthey are able to provide more
competitive compensation and benefits. Further, our operational growth due to the acquisition of asserts and the
expansion of our portfolio may result in difficulties in the recruitment of a sufficient number of suitably skilled
personnel. In addition, our Investment Manager and Project Manager may not be able to adequately redeploy and
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retrain their employeesto keep pace with continuing changes, evolving standards and changing customer preferences.
Our Investment Manager and Project Manager may face difficulties in providing opportunities for growth and
promotion to the existing employees. The loss of key personnel, due to such reasons, may have a material adverse
effecton our business, prospects, financial condition, results of operationsand cash flows.

Upgrading or renovation work or physical damage to our power transmission projects and Proposed Solar
Projects may disrupt their operations.

Our power transmission projects and Proposed Solar Projects may need to undergo upgrading, renovation or repair
work from time to time to retain their optimal operating condition and may also require unforeseen ad hoc
maintenance or repairs in respect of faults or problems that may develop or because of changes pertaining to
operationsand maintenance. Our power transmission projects may suffersome disruptionsand it may not be possible
to continue operations on areas affected by such upgrading or renovation work. In addition, physical damage to
power transmission and renewable energy projects resulting from fire, severe weather or othercauses may leadtoa
significant disruption to, or a long-term cessation of, business and operationsand, together with the foregoing, may
result in unforeseen costs, which may have a materialadverse effect on our business, prospects, financialcondition,
results of operationsand cash flows.

Grid disturbancesor failures could adversely affect our reputationand relationswith regulatorsand stakeholders.

Grid disturbances can arise due to the imbalance between power being delivered to and removed from the
transmission system. For example, in July 2012, India experienced grid disturbances, which caused large-scale power
outagesin three of India’s five interconnected power grids. The grid disturbances were caused by a combination of
factors, including weakened inter-regional corridors due to multiple outageson other transmission lines, a delay or
refusalby power generators to reduce power generation at the time of reduced demand and overdrawing of electricity
by some of the provincial utilities. Further, in April 2020, grid disturbances were caused due to the nationwide
scheduled blackoutaimed to show support for workers maintainingthe country’s essential services. In October2020,
Mumbai experienced a grid failure and consequent power outage due to failure of two transmission lines and the
overloading of the remaining transmission system.

Although our Portfolio Assets and the Target Asset deploy modern methods for maintenance, load dispatch and
communications systemsto avoid such outcomes, the grid could again experience disturbancesand such disturbances
could adversely affect our reputation, business, prospects, financialcondition, results of operationsand cash flows.
For instance, in May 2020, due to bad weather, one of the transmission lines operated by JKTPL, our Portfolio Asset
experienced overvoltage and the substation was temporarily inoperable due to blackout.

Our results of operations could be adversely affected by strikes, work stoppages or increased wage demands by
employees or other disputes with employees.

The Project Manager has full-time employees focused on day-to-day operationsand maintenance and the Portfolio
Assets have appointed third party contractors to operate and maintain our transmission systems. Our transmission
systemsand Proposed Solar Projects may experience disruptionsin their operations due to disp utes or other problems
with labor, and efforts by workers to modify compensation and otherterms of employmentmay divert management’s
attention and increase operating expenses. The occurrence of such events could materially and adversely affect our
business, prospects, financial condition, results of operationsand cash flows.

The Project Managerand our Portfolio Assets enter into contracts with independent contractors to complete specified
assignments in respect of our transmission systems and these contractorsare required to source the labor necessary
to complete such assignments. Although the Project Managerand our Portfolio Assets do notengage these laborers
directly, under Indian lawthey maybe held responsible forwage paymentsto laborersengaged by contractors, should
the contractors default on wage payments. Any requirement to fund such payments may materially and adversely
affect the business, prospects, financial condition, results of operationsand cash flows. Furthermore, pursuantto the
provisions of the Contract Labor (Regulation and Abolition) Act, 1970, the Project Managerand our Portfolio Assets
may be required to absorb a portion of the wage payments due to such contract laborers thatare engaged by
independent contractors, asif they were their employees.

The extent to which the recent coronavirus (COVID-19) outbreak impacts the business, cash flows, results of the
operationsand financial conditionof our Portfolio Assets and Target Asset will depend on future developments,

which are highly uncertain and cannot be predicted.

The rapid and diffused spread of the recent coronavirus (COVID-19) and global health concerns relating to this
outbreak have had a severe negative impact on, among other things, economic conditions and trade and could
continue to do so or could worsen for an unknown period of time, that could in turn have a materialadverse impact
on the business, cash flows, results of operations and financial condition of our Portfolio Assets and Target Asset.
The extent to which the COVID-19 outbreak impacts our cash flows, results of operations and financial condition
will depend on future developments, including the timeliness and effectiveness of actions taken or not taken to
contain and mitigate the effectsof COVID-19 in India by the Gol, the CERC, the RBI, healthcare providers, healt
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system participants, other businesses and individuals, which are highly uncertain and cannot be predicted. A rapid
increase in severe cases and deathswhere measurestaken by governmentsfail or are lifted prematurely, may cause
unprecedented economic disruption in India and in the rest of the world. The scope, duration and frequency of such
measuresand the adverse effectsof COVID-19 remain uncertainand are likely to be severe.

Our Portfolio Assets and Target Asset generate all of their revenue in India and are regulated by the Ministry of
Power and the CERC. While, the Government of India has declared power transmission and power generation asan

essential service and our Portfolio Assets are able to carry out operationsand maintenance activities, there could be
delays in collection of trade receivables and unbilled revenue. On March 28, 2020, the Ministry of Power directed

the CERC to provide a three-month moratorium on payments due to generatingcompaniesand transmission licensees,
andto not levy penalratesof late paymentsurcharge. The CERC hasaccordingly issued an order, directing amongst

others, the reduction in late payment surcharge for payments overdue by more than 45 days, for the period from

March 24,2020 to June 30, 2020, to 12% per annum. Such changesin the applicable regulations, whether temporary

or permanent in nature, may adversely affect the cash flow, profitability and financial conditions of our Portfolio

Assets and Target Asset. We have monitored and considered the impact of known events arising from the COVID-

19 including with respect to our liquidity and going concern, recoverable values of property, plant and equipment

and the netrealisable value of otherassetsand will continue to closely monitorthe impactthat COVID-19 may have
on our business, financial condition, liquidity and results of operations. Considering we are engaged in the business
of transmission of electricity, which is currently considered as essential services, the management believes that
impact of COVID-19 on our results of operations, financial condition and liquidity may not be significant, till the
time such services are considered as essential services. Accordingly, the actual impact of COVID-19 on our cash

flows, results of operationsand financial condition may be different than any expected oranticipated impact. Further,
our business may be adversely impacted due to factors such as non-availability of staff due to illnesses, delay in

receipt of operationsand maintenance services, power load variance andnon -availability of sufficient funds for future

acquisitions.

Inaddition, as India isa developing country with limited medical resources and certain places with dense populatio ns,
the effectsof COVID-19 in India may be of a greater magnitude, scope and duration than those experienced to date
in other countries. In April 2020, the IMF revised India's projected real GDP growth in Fiscal 2020 to 1.9%, noting
that India entered the pandemic turmoil in the midst of a credit crunch induced slowdown and its recovery path is
uncertain. Further, the RBI estimates GDP growth in Fiscal 2021 to remain in negative territory (Source: RBI
Governor Statement dated May 22, 2020). It is possible that COVID-19 will lead to a prolonged global economic
crisis or recession. Further, certain sectors (such as aviation, tourism, hospitality, transportation and logistics,
construction and real estate) have in particular been severely affected by COVID-19, which could result in a
significant and prolonged loss of demand and revenue forthese industries, causing financialstress.

As direct or an indirect shareholder of our Portfolio Assets, IndiGrid’s rights are subordinated to the rights of
creditors, debt holders and other parties specified under Indian law in the event of insolvency or liquidation of
any of the Portfolio Assets.

In the event of liquidation of any of the Portfolio Assets, secured and unsecured creditors of such Portfolio Assets
will be entitled to payment fromthe liquidation proceeds in priority to usin our capacity asa direct orindirect equity
shareholder of the Portfolio Assets. Under the Insolvency and Bankruptcy Code, 2016, in the event of winding-up of
any of the Portfolio Assets, workmen’s dues and debtsdue to secured creditors which rank pari passu are required
to be paid in priority over all other outstanding debt, followed by wages and salaries of employees, debts due to
unsecured creditors, any amounts due to the central or state government, any other debts, preference shareholders
and equity shareholders. Further, amounts payable to us in respect of any unsecured debt issued by our Portfolio
Assets will be subordinated in the mannerset forth above.

Under the terms of the TSAs executed by the Portfolio Assets with LTTCs, the Portfolio Assets are not permitted to
create or subsist any encumbrance overallor any of theirrights and benefitsunderthe TSAs. However, the Portfolio
Assets are permitted to create any encumbrance over all or part of the receivables, including under the TSAs, letters
of credit or the other assets of the Portfolio Assets in favourof lenders or representatives of lenders on their behalf,
assecurity foramounts payable underthe financingagreementswith such lenders, subject to the conditions specified
under the TSAs.

Direct and indirect tax assessments of the Portfolio Assets for only few years have been initiated by the relevant
government departmentand authoritiesand there may be additional tax liabilities, including if pending tax litigation

is ruled againstus.

Accordingly, amounts payable to us in respect of any unsecured debt subscribed by us, will, upon enforcement of
security over such receivables, letters of credit or the otherassets of the Portfolio Assets, be subordinated to amounts
payable in respect of statutory duesand operatingand maintenance expenses (including operatingexpenses payable
to the Portfolio Assets, if any),as well as to amounts payable to secured lenders.

69



28.

29.

Our lenders have substantial rightsto determine how we conduct our business which could put us at a competitive
disadvantage and our borrowings are secured by all of the assets of the Portfolio Asset and their shares.

Loansunder the loan agreements are secured by, amongst others, (i) first ranking pari passu charge over all present
and future immovable assets; (i) first ranking pari passucharge on all tangible movable assets, including movable
plantsand machinery, machinery spares, tools and accessories and all other movable assetsand current assets, both
present and future; and (iii) first charge, including by way of hypothecation, over all accounts, both present and
future, that may be opened in accordance with the loan documents; (v) assignment by way of security or charge by
way of hypothecation, over all right, title, interest, claims, benefits and demands relating to, (a) the agreements in
relation to the Project (the “Project Agreements”); (b) clearances obtained pertaining to the project; (c) any letter
of credit, guarantee, including contractor guarantees, liquidated damages, consent agreements, side letters or
performance bond provided by any party to the Project Agreements; and (d) insurance contracts and insurance
proceeds pertaining to the project; and (vi) pledge of up to 99% of the equity share capital of the Portfolio Assets, in
terms of the financing agreements.

The shares of following Portfolio Assets have been pledged asdetailed in the table below:

Portfolio Loan facility and lenders Pledge of Portfolio Asset shares

Asset
BDTCL | External commercial borrowing from India Infrastructure [ IGL has pledged 51% of its equity shares of BDTCL
Finance Company (UK) Limited and non-convertible
debentures issued by IndiGrid

JTCL (). Rupee term loan availed by IndiGrid from|IGL has pledged 76% of its equity shares of JTCL
MTL Indusind Bank Limited; IGL2 has pledged 51% of its equity shares of MTL
RTCL | (ii). Rupee term loan availed by IndiGrid from Federal | IGL has pledged 51% of its equity shares of RTCL;
Bank Limited; IGL1 has pledged 26% of its equity shared of RTCL
PKTCL | (iii). Rupee term loan availed by IndiGrid from Axis| IGL has pledged 51% of its equity shares of PKTCL
PTCL Bank Limited and IndiGrid has pledged 73% of its equity shares of PTCL
NTL (iv). non-convertible debentures issued by IndiGrid | IGL1 has pledged 99% of its equity shares of NTL
JKTPL IndiGrid has pledged 99% of its equity shares of
JKTPL
IGL1 IndiGrid has pledged 99% of its equity shares of IGL1
OGPTL |Rupee term loan availed by OGPTL from Axis Bank|IGL2 has pledged 30% of its equity shares of OGPTL;
Limited IGL2 has provided NDU equivalent to 21% of its

equity shares of OGPTL

ENICL | Rupee term loan availed by ENICL from Axis Bank Limited | IndiGrid has pledged 51% of its equity shares of

ENICL
GPTL Rupee term loan availed by GPTL from HDFC Bank | IndiGrid has pledged 48.91% of its equity shares of
Limited, NIIF and Bank of Maharashtra GPTL and SGL4 has pledged 2.09% of its equity shares
of GPTL
PrKTCL | Rupee term loan availed by PrKTCL from IDFC Bank | IndiGrid has pledged 51% of its equity shares of
Limited and NIIF PrkTCL

For further details, please see sections entitled “Description of Portfolio Assets” and “Financial Indebtedness and
Deferred Payments” on pages 23 and 219 respectively.

Inthe eventof a default underthese loan agreements, there is a risk thatthe lenders could enforce the pledge by way
of court procedure followed by a public auction of the pledged shares. Further, we may be required to pledge the
shares of the Portfolio Assets for any refinanced or additionalindebtedness. If we lose ownership or control of the
Portfolio Assets, or of all or some of their assets asa result of the enforcement of security by a lender, our business,
financial condition, results of operation, cash flows and ability to make distributions to our Unitholders would be
adversely affected.

We have a substantial amount of outstanding borrowings, which requires significant cash flows to service, and
limits our ability to operate freely.

As of December31, 2020, our consolidated totalborrowings (consisting of non-current debentures, non-current term
loans, current maturities of debenturesand term loans, excluding current and non-current lease liability and interest
accrued but not due on borrowings) was X 87,367.03 million. For further details, please see the section entitled

“Financial Indebtednessand Deferred Payments” on page 219.

We intend to finance the majority of the cost of our future acquisitions of power transmission and renewable energy
companiesthrough debt and therefore expect to incur substantial additional borrowings in the future. Our ability to
meet our debtservice obligations and repay our outstandingborrowings will depend primarily onthe cash generated
by our business.

Further, we may be required to refinance our outstandingborrowings in the future. There is no assurance that we will
be able to obtain such financing, on favorable terms, or at all, which may have a material adverse effect on our
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business, financialcondition and results of operationsand may result in a lower distribution to Unitholders.

We cannotassure you that we will generate sufficient cash to service existing or proposed borrowings or fund other
liquidity needs, which could have anadverse effect on our business, cash flows and results of operations.

Our insurance policies may not provide adequate protectionagainst various risks associated with our operations.

Our operations are subject to a number of risks generally associated with the transmission of electricity. We have
obtained insurance policies forthe majority of our Portfolio Assets to cover risks including loss or damage from fire,
flood, landslide, storm, terrorism, sabotage, machinery breakdown and any accidental and physical loss and
destruction or damage to the insured property dueto a cause, other than asexcluded in the insurance policies. These
risks can cause personal injury and loss of life and damage to, or the destruction of, property and equipment
(including infrastructure developed by us) and may result in the limitation or interruption of our business operations
and the imposition of civil or criminal liabilities. These insurance policies are subject to exclusions for certain
circumstancesincluding, amongothers, faulty or defective design materials or workmanship, wear and tear, larceny,
actsof fraud or dishonesty, any wilful actor wilful negligence on the partof the insured or any person acting on its
behalf, war, invasion, damage caused by nuclear weapons material or ionising radiation or contamination by
radioactivity from any nuclear fuel or nuclear waste, loss or damage caused directly or indirectly from discharge of
pollutants or contaminants, and certain properties, including, among others, money, cheques, bonds, credit cards,
securities of any description and explosives.

Our insurance policies may not be sufficient to cover any materiallosses that we may incur in the future and we may
not be able to renew our insurance arrangements, which typically extend for a period of one year, on similar terms
or atall. If our losses significantly exceed our insurance coverage, cannot be recovered through insurance or occur
during a period during which insurance coverage had lapsed, our business, prospects, financial condition, results of
operationsand cash flows could be materially and adversely affected.

In addition, we may notbe able to maintain insurance of the types or atlevels which are necessary or adequate for
our business or atrates which are reasonable,in particular, in case of significant increases in premium levels atthe
time of renewing insurance policies or the lack of availability of insurance companies to underwrite these risks. The
costs of higher insurance premiums could have a material adverse effect on our business, prospects, finan cial
condition, results of operations and cash flows. Furthermore, the occurrence of an event for which we are not
adequately or sufficiently insured or the successful assertion of one or more large claims against us that exceed
available insurance coverage, or changes in our insurance policies (including premium increases or the imposition
of large deductible or co-insurance requirements), could have a material adverse effect on our business, prospects,
financialcondition, results of operationsand cash flows.

We may be required to record significant charges to earnings inthe future when we review our power transmission
assets for potential impairment.

Under Ind AS, we are required to review our power transmission assets for impairment whenever circumstan ces
indicate the carrying value may not be recoverable. VVarious uncertainties, including deterioration in global economic
conditions that result in upward changes in the cost of capital, increases in cost of completion of such power
transmission assets and the occurrence of naturaldisasters that impact our power transmission assets, could impact
expected cash flows to be generated by such assets, and may resultin impairment of these power transmission assets
in the future. For instance, we have incurred impairment related expenditure for IGL, BDTCL, JTCL, RTCL,

PKTCL, MTL, PTCL, NTL, OGPTL, ENICL during Fiscal 2020.

The Financial Statements presented in this Draft Letter of Offer may not be indicative of our future financial
condition, results of operations and cash flows. Further, the Proforma Financial Information included in this
Draft Letter of Offer are not comparable to any other financial statements included in this Draft Letter of Offer.

The Consolidated Financial Statements included in this Draft Letter of Offer may not be comparable to our
consolidated financial statements going forward on account of the acquisitions of eligible infrastructure assets in the
power transmission and renewable energy sectors in accordance with our Investment Objectives. Further, the
Proforma Financial Information address a hypothetical situation due to the nature of the proforma financial
information, and do not represent our actualconsolidated financial condition or results of operations. Accordingly,
the Proforma Financial Information do not necessarily indicate the results of operationsthat would have resulted if
the acquisition of PrKTCL had been completed at the beginning of the financial year presented, being Fiscal 2020
and the financial position if the acquisition of PrKTCL had been completed asat the financialyearended March 31,
2020. Similarly proforma financial information does not necessarily indicate the results of operations that would
have resulted if the acquisition of PrKTCL had been completed at the beginning of the stub period presented, being
nine monthsended December 31, 2020 and the financial position if the acquisition of PrKTCL had been completed
as atthe period ended December 31, 2020. The Proforma Financial Information are neither indicative nor intended
to be indicative of expected results or operations in the future periods or the future financial position of the Trust.
Further, forthe preparation of the proforma balance sheetasat March 31,2020, it is assumed that PrKTCL hasbeen
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acquired atthe end of the financialyearended March 31, 2020 whereas for the purpo ses of preparation of proforma
statement of profitand loss for the financialyearended March 31, 2020, it is assumed that PrKTCL was acquired at
the beginning of Fiscal 2020. Further, the Proforma Financial Information have not been prepared in accordance with
the requirements of Regulation S-X under the U.S. Securities Exchange Act, U.S. GAAP, IFRS or Ind AS. The
Proforma Financial Information is, by its nature, subject to change and may not give an accurate picture of the actual
financialresults of operationsthatwould have occurred had such transactions by us been effected on the datesthey
are assumed to have been effected,and is notintended to be indicative of our future financialresults of operations.
The Proforma Financial Information address hypotheticalsituations and does not represent our actual consolidated
financialcondition, distributions or results of operations, and is not intended to be indicative of our future financial
condition, distributions and results of operations. The adjustments set forth in the Proforma Financial Information
arebased upon available information and assumptions that we believe to be reasonable. If the assumptions underlying
the preparation of such information do not occur, ouractualresults could be materially different from those indicated
in the information. The rules and regulations related to the preparation of proforma financial statements in other
jurisdictions may vary significantly from the basis of preparation for the Proforma Financial Information.
Accordingly, the Proforma Financial Information should not be relied upon asif it hasbeen prepared in accordance
with those standardsand practices.

Classification of the transmission assets in the Portfolio Assets and Target Asset as tangible assets.

We classify the transmission assets in the Portfolio Assets, apart from the transmission asset in JKTPL, and the
Target Asset as tangible assets under Ind AS 16 — Property, Plant and Equipment and not as financial and/or
intangible assets under Appendix D of Ind AS 115 — Revenue from contracts with customers. The transmission asset
in JKTPL is classified as a “service concession agreement” under Appendix D to Ind AS 115. If there is a changein
the classification, accounting policies or the interpretation which results in the other transmission licenses held by
the Portfolio Assets and Target Asset being considered “service concession arrangements” under Appendix D to Ind
AS 115, it would have significant implications on our financial statements resulting in a material adverse effecton
our financialcondition, results of operationsand cash flows. In such case, a substantialpart of ourincome would be
considered financialincome and a substantial part of ourassets would be considered financialand/or intan gible assets
where none of the property, plant or equipment of the Portfolio Assets or the Target Asset would be reflected on
their respective balance sheets and accordingly there would be no depreciation on property, plant or equipment in
the statement of profitand loss.

There are risks associated with the expansion of our business to new areas.

As partof our growth strategy, we may expand ourbusiness to new areas, which may prove more difficult or costly
than anticipated. For example, we intend to pursue additional sources of revenue, such as optical fiber and tower
leasing, which we may be unable to monetize due to regulationsissued by CERC which require the sharing of revenue

from power transmission projectsor if we are unable to obtain requisite approvals from CERC or LTTCs.
Critical aspectsof our power transmission projects have a limited duration.

Our TSAs have a term of 35 years exceptthe TSAs in respect of ENICL and JKTPL which havea term of 25 years.
The renewal of the TSA in respect of ENICL is subject to the discretion of the CERC while the extension of the TSA
in respect of JKTPL is subject to the discretion of Haryana Vidyut Prasaran Nigam Limited. There can be no
assurance that we can replace our physical assetsor renew our TSAs onacceptable terms, if atall.

While the TSAs havea duration of 35 years, the transmission licenses issued by CERC are valid for a period of 25
years from the date of issue of the transmission license. There can be no assurancesthat these licenses will be
renewed.

The ValuationReport, and any underlying reports, are not opinions on the commercial merits of IndiGrid or the
Portfolio Assets, nor are they opinions, expressed or implied, asto the future trading price ofthe Units or financial
conditionupon listing, and the valuation contained therein may not be indicative of the true value of our assets.

S. Sundararaman has been appointed asan independent valuer to undertake independentappraisals of the Portfolio
Assets. The valuer has issued the Valuation Report, which sets out his opinion as to the fair enterprise value of the
Portfolio Assets as on December 31, 2020. In order to issue the Valuation Report, the Valuer based certain
assumptions to estimate the fair enterprise value of the Portfolio Assets using the discounted cash flow method on
information provided by and discussions with or on behalf of us, and the Investment Manager, and which reflects
current expectations and views regarding future events and, therefore, necessarily involves known and unknown
risks and uncertainties. The Valuation Report contains forecasts, projections and other “forward -looking” statements
that relate to interest rates and other future events, which are, by their nature, subject to significant risks and
uncertainties. Further, SR B C & CO LLP, Chartered Accountants has provided no assurance on the forecasts,
financial projections and prospective financial information and performed no service with respect to it. The future
eventsreferred to in these forward-looking statementsinvolve risks, uncertainties and other factors which may cause
the actual results or performance to be materially different from any future results or performance expressed or
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implied by the forward-looking statements. For further details, please see Annexure A entitled “Valuation Report”.

Furthermore, not all assumptions used in the preparation of the Valuation Report have been included herein. The
Valuation Report is not an opinion on the commercial merits and structure of IndiGrid or the Portfolio Assets nor is
it an opinion, expressed or implied, as to the future trading price of our Units, including the Units issued pursuantto
this Issue, or ourfinancial condition upon listing. The Valuation Report does not purport to contain allthe information
thatmay be necessary ordesirable to fully evaluate usor the Portfolio Assets or aninvestmentin the IndiGrid or our
Units. The Valuation Report is not based on a comprehensive review of the business, operational or financial
condition of the Portfolio Assets and, accordingly, makes no representation orwarranty, expressed or implied, in this
regard. The Valuation Report does not confer rights or remedies upon investors or any other person, and does not
constitute and should notbe construed as any form of assurance asto the financialcondition or future performance
of IndiGrid or astoany otherforward-looking statements included therein, including those relating to certain macro-
economic factors, by oron behalf of the Sponsors, the Investment Manager, the Project Manager or IndiGrid. Further,
we cannotassureyou thatthe valuation prepared by the valuers reflects the true value of the net future revenues of
the Portfolio Assets or that other valuers would arrive at the same valuation. Accordingly, the valuation contained
therein may not be indicative of the true value of the Portfolio Assets. The Valuation Report has not been updated
since the date of its issue, does not take into accountany subsequent developmentsand should not be considered as
a recommendation by the Sponsors, the Investment Manager, the Project Manager, IndiGrid or any other party that
any person should take any action based on the Valuation Report. Accordingly, Unitholders should not unduly rely
on the Valuation Report in makingan investmentdecision in accordance with this Draft Letter of Offer.

This Draft Letter of Offer contains information from the CRISIL Reportwhich we have commissioned.

The information in the section entitled “Industry Overview” on page 136 is based on the CRISIL Report and other
publicly available information. We commissioned the CRISIL Report for the purposes of confirming our
understandingof the industry in connection with the Issue. Neither we, nor the Trustee, the Sponsors, the Investment
Manager or the Lead Managers, nor any other person connected with the Issue has verified that the industry and
market data included in the CRISIL Report. Further, the CRISIL Report hasbeen prepared based on information as
of specific datesand may no longer be current or reflect current trends. Opinions in the CRISIL Report based on
estimates, projections, forecastsand assumptions may prove to be incorrect.

CRISIL Research,a division of CRISIL Limited (“CRISIL”), hasadvised that while it hastaken due care and caution
in preparing the CRISIL Report based on the information obtained by CRISIL from sources which it considers
reliable, it doesnot guarantee the accuracy,adequacy orcompletenessof the CRISIL Report or the data therein and
is notresponsible forany errors or omissions or for the results obtained from the use of CRISIL Report or the data
therein. Further, the CRISIL Reportis nota recommendation to invest/disinvestin any entity covered in the CRISIL
Report. CRISIL especially states that it has no liability whatsoever to the subscribers / users / transmitters /
distributors of the CRISIL Report. CRISIL Research operates independently of, and does not have access to
information obtained by CRISIL's Ratings Division or CRISIL Risk and Infrastructure Solutions Limited, which
may, in their regular operations, obtain information of a confidential nature. The views expressed in the CRISIL
Report are that of CRISIL Research and not of CRISIL’s Ratings Division or CRISIL Risk and Infrastructure
Solutions Limited.

Our contingent liability (as per Ind AS 37) could adversely affect our financial condition, results of operations
and cash flows.

As of December 31, 2020, we had a contingent liability (as per Ind AS 37) for entry tax demand, sales tax demand
and other demands of Rs. 521.25 million thathad notbeen provided for. If any of our contingent liabilities (as per
Ind AS 37) materialize, it could have an adverse effect on our financial condition, results of operations and cash

flows.
RISKS RELATED TO OUR ORGANIZATION AND STRUCTURE
Changes in government regulationcould adversely affect our profitability and ability to make distributions.

Regulatory changesin India, particularly in respect of the InvIT Regulations, could expose us to greater tax liability
than our estimates. The InvIT Regulations also requires us to maintain certain investment ratios, including the
requirement that 80% of the value of our assets should comprise comp leted and revenue-generating assets, which

may preventus from acquiring additionalassetsto achieve our growth strategy.

We depend on the Investment Manager, the Project Manager and Trustee to manage our business and assets, and
our financial condition, results of operations and cash flows and ability to make distributions may be harmed if
the Investment Manager and/ or Project Manager and/or the Trustee fail to perform satisfactorily. Our rights and
rights of the Unitholders to recover claims againstthe Project Manager, the Investment Manager or the Trustee

may be limited.

The Sterlite Sponsor also fulfils therole of our Project Managerunderthe Project Implementation and Management

73



41.

42.

Agreement, with responsibility for operatingand maintainingourpower transmission projects and supervising their
revenue streams (other than for JKTPL and PrKTCL). IndiGrid Investment Managers Limited (formerly, Sterlite
Investment Managers Limited), fulfils the role of our Investment Manager under the Investment Management
Agreement, in accordance with the InvIT Regulations. Ason the date of this Draft Letter of Offer, two of our Portfolio
Assets, being JKTPL and PrKTCL, ARE nota party to the Project Implementation and Management Agreement.
JKTPL hasexecuted an Operations and Management Agreement with IndiGrid Limited for availing operationsand
management services and PrKTCL has issued a work order to IndiGrid Limited for providing services in connection
with the operationsof a project.

The success of ourbusiness and growth strategy and the operational success of our transmission systems will depend
significantly upon the managers’ satisfactory performance of these services. Our recourse against the Project
Manager, the Trustee and Investment Manager is limited. The Project Manager’s liability to IndiGrid in respect of
Portfolio Assets (otherthanJKTPL and PrKTCL) for non-performance orbreach of its obligations underthe Project
Implementation and Management Agreement is limited to the fees payable to the Project Manager under the
agreement. The Trustee’s liability under the Amended and Restated Trust Deed is limited to the fees received by it,
exceptin case of the Trustee’s gross negligence or wilful misconduct or fraud. Further, the Trustee is not liable for
anythingdone or omitted to be done or suffered by the Trustee in good faith in accordance with or pursuance of any
request or advice of our Investment Managerand forany action or omission that results in a loss to our Unitholders
(by reason of any depletion in the value of the Portfolio Assets or Target Asset or otherwise), except in the event
where such loss is a result of the Trustee’s fraud, gross negligence or wilful defaultor breach ofthe Amended and
Restated Trust Deed. The Investment Manager’s liability to IndiGrid for non-performanceorbreach of its obligations
under the Investment Management Agreement is limited to two years of the fees payable to the Investment Manager
(for the immediately preceding two financial years) under the agreement unless such liability arises in connection
with any gross negligence, wilful default or misconduct or fraud of the Investment Manager. Further, the Investment
Manageris not liable forany act oromission which may resultin a loss to our Unitholders (by reason of any depletion
in the value of the Portfolio Assets or otherwise), exceptin the event that such loss is a result of the Investment
Manager’s fraud or gross negligence or default or where the Investment Manager fails to exercise due care in relation
to its obligations underthe Investment Management Agreement. Accordingly, we may notbe able to recover claims
against the Project Manager, the Trustee or the Investment Manager.

If the Investment or Project Management Agreements were to be terminated or if their terms were to be altered, our
business could be adversely affected, asthe Trustee may notbe able to immediately replace such services, and even
if replacementservices were immediately available, the terms offered or obtained with the new managerscould be
less favorable than the ones currently offered by the Investment Managerand the Project Manager.

There may be conflicts of interest between IndiGrid, the Investment Manager, the Project Manager and the
Sponsors.

The Sterlite Sponsor, its subsidiaries, related corporations and associates are engaged in, among other things,
activities in relation to the power transmission and renewable energy business. The KKR Sponsor, its subsidiaries,
related corporations and associates may be engaged in, amongst other things, activities in relation to the power
transmission and renewable energy business. The Sponsors, ason December 31, 2020, hold 23.66% of our Units.

The Sterlite Sponsor actsasour Project Manager for all Portfolio Assets (other than JKTPL and PrKTCL), and with
respect to the Unacquired Framework Assets, acts as the engineering, procurement and construction contractor.
Further, our Portfolio Asset (other than JKTPL and PrKTCL) utilise the services of certain employees of the Project
Manager. There can be no assurance that such arrangement will not result in a conflict of interest between IndiGrid
and the Project Manager for all Portfolio Assets (other than JKTPL and PrKTCL). Furthermore, there can be no
assurance thatany such deputation in the future will notbe in breach of the provisions of the Companies Act, 2013.
The Sterlite Sponsor may also exercise influence over our activities through the Investment Manager, in which it
holds 40% of the issued and paid-up equity share capital. There can be no assurance that our interests will not conflict
with those of the Sponsors, their subsidiaries, related corporationsand associates, in relation to mattersincluding but
not limited to future acquisitions of power transmission businesses. In particular, our rights under the Framework
Agreement are limited to the Framework Assets, respectively, and we do not have any rights to participate in
investments originated or identified by the Sponsors or in any future projects developed oracquired by the Sponsors.

The Investment Manager’s fee is not linked to our net profitability and is not capped at a maximum amount.

The Investment Manager’s fee is not linked to our net profitability and is not capped at a maximum amount. Under
the Investment Management Agreement, the Investment Manager’s fee is 1.75% of the difference between revenue
from operationsand operating expenses (other than fees of the Investment Manager) of each of our Portfolio Assets,
per annum. As a result, the Investment Manager may be entitled to its fee even if IndiGrid incurs a net loss ona
consolidated basis. The Investment Manager’s fee is not capped at amaximum amount and may be subjectto change,
including any increase on account of certain factors, including but not limited to the acquisition of new projectsand

assetsby us.
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We have entered into material related party transactions and may continue to do so in the future, which may
potentially involve conflict of interests with the Unitholders.

The transactions resulting from the Project Implementation and Management Agreement, the Investment
Management Agreement, and the transactions contemplated under the Framework Agreement are or shall be, as
applicable, related party transactions and their terms may not be deemed as favorable to us as if they had been
negotiated solely between unaffiliated third parties. In addition, the Portfolio Assets have entered into transactions
with the Sterlite Sponsor and other subsidiaries, associates or affiliates of Sterlite Power Transmission Limited
(“Sterlite Group Companies”) in the ordinary course of their business. While we believe thatall such transactions
(which haveincluded (unsecured) inter-corporate deposits and guaranteesgiven on behalf of subsidiaries and joint
ventures of Sterlite Group Companies) have been conducted on an arm’s length basis, it may be deemed that the
Portfolio Assets might have achieved more favorable termshad such transactions not been entered into with related
parties. Furthermore, it is likely thatwe will enter into additionalrelated party transactionsin the ordinary course of
our business. Such future transactions, individually or in the aggregate, could have a materialadverse effecton our
business, prospects, financial condition, results of operationsand cash flows.

Our Project Manager may compete with other power transmission projects and our Project Manager and
Investment Manager may also provide services to other power transmission projects. Further, our Sponsors may
have competing business ventures and interests.

Our Sponsors and their associates are free to pursue the development, construction and operation of other power
transmission projects and solar projects and may compete directly with us for the acquisition of other similar assets
and businesses.

The Project Manager and Investment Manager will also not be prohibited from providing management services to
investment trusts, power transmission projectsor solar projects of its own or owned by third parties. If either manager
engages in such activity in the future, it could give rise to conflicts of interest or adversely affect the ability of the
managersto provide the levels of service that we require. Conflicts of interest of our Sponsors, Investment Manager
or Project Managermay have an adverse effect on our business.

Our Portfolio Assets, the Sponsors and their Associatesand the Trustee are involved in certain legal proceedings
and any adverse outcome in these or other proceedings may have a material adverse effect on our reputation,

business, financial condition, results of operationsand cash flows.

The Sponsors, Portfolio Assets, the Investment Manager, the Project Manager, their respective Associates and the
Trustee are involved in litigation, claims and other proceedings relating to the conduct of their business, including
compensation claims, civil matters, criminal mattersand tax disputes as on the date of this Draft Letter of Offer. Any
claims could result in litigation against us, the Investment Manager, the Project Manager, the Sponsors and their
respective Associates and the Trustee, and could also result in regulatory proceedings being brought against us by
various government and state agencies that regulate our businesses. Often, these cases raise complex factual and
legal issues, which are subject to risks and uncertainties and which could require significant time from the operation
and management of our Portfolio Assets. Litigation and other claimsand regulatory proceedings against the Portfolio
Assets or their management could result in unexpected expenses and liabilities and could also materially and
adversely affect ourbusiness, prospects, financial condition, results of operationsand cash flows.

Currently, there are outstanding legal proceedings against our Portfolio Assets that are incidentalto their business
and operations. These proceedings are pending at different levels of adjudication before various courts, tribunals,
enquiry officersand appellate tribunals. Such proceedings could divert management time andattention,and consume
financialresources in their defense. Further, an adverse judgment in some of these proceedings could have a material
adverse effect on our business, prospects, financial condition, results of operationsand cash flows. In addition, the
Sponsors and their Associates, are involved, and may become in litigation, claims and other proceedings relating to
the conduct of their respective businesses, including compensation claims, civil mattersand tax disputes. Further, in
terms of the share purchase agreements entered into by us, forthe acquisition of the Portfolio Assets from the Sterlite
Sponsor, we will not be entitled to any monetary claim or other benefit that may be granted in the favour of, or
realized by the Portfolio Asset and any such benefit, whether monetary orotherwise, will be realized by the Sterlite
Sponsor. Any such litigation and/orregulatory proceedings could harm our reputation and materially and adversely
affect our business, prospects, financial condition, results of operations and cash flows. For details of outstanding
litigation involving IndiGrid, the Sponsors, the Investment Managerand their Associates and the Trustee, please see
the section entitled “Litigation” on page 252.

We are required to maintain the eligibility conditions specified under Regulation 4 of the InvIT Regulations on
an ongoing basis. We may not be able to ensure such ongoing compliance by the Investment Manager, our
Sponsors, the Project Manager and the Trustee, which could result in the cancellation of the registration of
IndiGrid.

75



47.

48.

We are required to maintain the eligibility conditions specified under Regulation 4 of the InvIT Regulations on an
ongoing basis. These eligibility conditions include, among other things, that (a) the Sponsors, the Investment
Managerand the Trustee are separate entities, (b) the Sponsors have a net worth of not less than Rs. 1,000 million
and havea soundtrack record in the development of infrastructure or fund managementin the infrastructure sector,
(c) the Investment Manager has a net worth of not less than Rs. 100 million and has not less than five years’
experience in fund management or advisory services or development in the infrastructure sector or the combined
experience of the directors or employees of the Investment Manager in fund management or advisory services or
development in the infrastructure sector is not less than 30 years, (d) the Trustee is registered with SEBI under
Securities and Exchange Board of India (Debenture Trustees) Regulations, 1993 and is not an associate of the
Sponsors or Investment Manager and (e) IndiGrid and Parties to IndiGrid are “fit and proper persons” as defined
under Schedule Il of the Intermediaries Regulations on an ongoing basis. We may not be able to ensure such ongoing
compliance by InvIT and Parties of the InvIT, which could result in the cancellation of the registration of IndiGrid
asan infrastructure investment trust.

We are governed by the InvIT Regulations, the implementation and interpretation of which, is largely uncertain.

IndiGrid hasbeen constituted underthe InvIT Regulations which were issued in 2014,asamended and supplemented
with additionalguidelines and circulars.

The InvIT Regulations and other corresponding changes to applicable law, are largely untested in their
implementation. Uncertainty in applicability, interpretation or implementation of any amendmentto, or change in,
law, regulation or policy, including dueto anabsence,ora limited body, of administrative or judicial precedent may
be time consuming and costly for us to resolve and may impact the viability of our current business or restrict our
ability to grow our business in the future and consequently, our ability to make distributions to the Unitholders.
Changes to our organizational structure, changes to our agreements, cost increases, fines, legal fees or business
interruptions may result from changes to regulations, from new regulations, from new interpretations by courts or
regulators of existing regulations or from stricter enforcement practices by regulatory authorities of existing
regulations. In addition, new costs may arise from audit, certification and/or self -assessment standards required to
maintain compliance with new and existing InvIT Regulations, which may render it economically unviable to
continue conducting business as an infrastructure investment trust or otherwise have a material, adverse effect on
our business, financialcondition, results of operationsand cash flows.

Further, SEBI has the right to, with or without prior notice, order inspection of the books of accounts, records and
other documents pertaining to our operations, either on its own or, upon receipt of complaint. Upon review of the
inspection report, SEBI is entitled to, if it so deems appropriate (in the interest of the securities markets or our
Unitholders) (a)to delist our Units from the stock exchangesand require usto surrender our certificate of registration;
(b) to wind-up our operations; (c) to sell our assets; (d) or direct us notto notoperate or access the capitalmarkets
for a specified period; or (e) direct us to not do such things as SEBI may deem appropriate in the interest of our
Unitholders. Any such occurrence may have a materialadverse effect on ourbusiness, result of operations, financial
conditions and cash flows.

There can be no assurance thatthe legal framework for infrastructure trusts will not impose additional regulations
and policies which could impact our operations and it is difficult to forecast how any new laws, regulations or
standardsor futureamendmentsto the InvIT Regulations will affect infrastructure trustsand the infrastructure sector
in India. Such changes may adversely affect our business, results of operationsand prospects, to the extent that we
are unable to suitably respond to and comply with any such changes in applicable law and policy. We may incur
increased costs and other burdens relating to compliance with such new regulations, which may also require
significant time and otherresources, and any failure to comply with these changes may adversely affectourbusiness,
results of operationsand prospects.

We must maintain certain investment ratios, which may present additional risksto us.

Pursuantto the InvIT Regulations, we are required to invest not less than 80% of the value of our assetsin completed
and revenue-generating infrastructure projects, such as the Portfolio Assets, and are limited to our consolidated
borrowings and deferred paymentsnet of cash and cash equivalents not exceeding 70% of the value of our assets. If
such borrowings and payments exceed 49%, we are required to obtain a credit rating of “AAA” or equivalent forthe
consolidated borrowing and proposed borrowing underthe InvIT Regulations. In addition, we mustnot invest more
than 10% of the value of our assets in under-construction infrastructure projects. The value of our assets may be
subject to macro-economic parameterssuch aschange in interest ratesand the market beta of the assetsand a change
in such parametersmay have an adverse effect on ourinvestment ratios. If these conditionsare breached onaccount
of market movements of the price of the underlying assets or securities, the Investment Manager must inform the
Trustee and ensure that these conditions are satisfied within six months of such breach (or within one year with
Unitholder approval). Failure to comply with these conditions may present additional risks to us, including
divestment of certain assets, delisting and other penalties, which could have a material, adverse effecton our business,

financialcondition, results of operationsand cash flows.
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The Investment Manager is required to comply with certain ongoing reporting and management obligations in
relation to the Trust. There can be no assurance that the Investment Manager will be able to comply with such
requirements.

The Investment Manager is required to comply with certain ongoing reporting and management obligations in
relation to the Trust in accordance with the InvIT Regulations. These requirements include, amongotherthings, (a)
making investment decisions with respect to the underlying assets or projects of IndiGrid, (b) overseeing the activities
of the Project Manager, (c) investing and declaring distributions in accordance with the InvIT Regulations, (d)
submitting reports to the Trustee and (e) ensuring the audit of our accounts. There can be no assurance that the
Investment Manager will be able to comply with such requirements in a timely manneroratall, which could have a
materialadverse effect on our business, financial condition, results of operationsand cash flows.

Brexitmay increase administrative and regulatory burdens on the Investment Manager and IndiGrid.

The UK withdrew from the European Union (the “EU”) on 31 January 2020 (“Brexit”). In connection with Brex it
the UK and the EU agreed the Trade and Cooperation Agreement (“TCA”)that governs the future trading relationship
between the UK and the EU in specified areas. The TCA took effect from 1 January 2021 following a transition
period that commenced immediately following the Brexit date.

The UK is no longer in the EU customsunion and is outside of the EU single market. As a result, logistical disruption
is expected whilst the UK and EU implement the new relationship underthe TCA. Notably,the TCA doesnot include
an EU-wide cooperation arrangement for financial services, with UK firms instead havingto negotiate individual EU
member state regulations and cooperation/recognition arrangements. The initial timeframe set to agree a financial
services cooperation framework may be subject to extension and a cooperation agreement on financial servicesis not
guaranteed. The uncertainty surrounding the implementation of the TCA and the outcome of ongoing negotiations
may have economic, tax, fiscal, legal, regulatory and other implications for the asset management industry, the
broader European and global financial markets generally and for private funds, such as IndiGrid. This uncertainty is
likely to continueto impactthe global economic climate and may impact opportunities, pricing, availability and cost
of bank financing, regulation, values or exit opportunities of companies or assets based, doing business, or having
service or othersignificant relationships in, the UK or the EU.

The future application of EU-based legislation and/or taxation to the private fund industry in the UK will depend,
amongotherthings, on how the UK negotiatesits relationship with the EU asregards financialservices. The ongoing
effectsof Brexit may result in significant market dislocation, heightened counterparty risk, an adverse effecton the
management of market risk and, in particular, asset and liability management (due in partto redenomination of
financialassetsand liabilities).

Whilst the most immediate impacts of Brexit on corporate transactions will likely be related to changes in market
conditions, the development of new regulatory regimes and parallel competition law enforcement may have an

adverse impact on transactions, particularly those occurring in, or impacted by conditions in, the UK and the EU.
GDPR may increase administrative and regulatory burdens on the Investment Manager and IndiGrid.

The General Data Protection Regulation (“GDPR”) came into effecton May 25,2018. The purpose of the GDPR is
to provide for the protection of the individual’s right to privacy with respect to the processing of personaldata. The
GDPR is directly applicable in all EEA member states, creating a single legal framework that results in a more
uniform application of data privacy laws across the EEA.

Following Brexit, the GDPR has been transposed in UK law, as the UK General Data Protection Regulation (“UK
GDPR”). The UK’s data protection regime primarily consists of the UK GDPR and the UK Data Protection Act 2018
(together, the “UK DP Laws”). The relationship between the UK and the EU in relation to certain aspects of data
protection law remains unclear, and it is also unclear how the UK DP Laws will develop in the medium to longer
term.

To the extent that the Investment Manager or their agents offers investment opportunities to, or monitors the
behaviour of, natural persons located in the EEA and the UK (“Data Subjects”), the Investment Manager will be
deemed to be a “controller” with respect to personal data collected from such Data Subjectsand will be required to
comply with the provisions of the GDPR and the UK DP Laws, which are extensive and require consistent and
thorough application. The GDPR and the UK DP Laws implement more stringent operational requirements and
onerous accountability obligations for controllers and processors of personal data, including, for example, requiring

77



52.

53.

expanded disclosures about how personal information is to be used, limitations on retention of information,
mandatory data breach notification requirements, and higher standards forcontrollers to demonstrate that they have
obtained valid consent or have anotherlegalbasis in place to justify their data processingactivities. For the purposes
of this risk factor, references to the “Investment Manager” shall be construed to include the Investment Manager,
IndiGrid and affiliates of the InvestmentManagerand IndiGrid if, and to the extent, appropriate in the circumstances.

Controllers must put in place the necessary mechanismsto allow Data Subjects to exercise their data subject rights,
such asthe right to accessand rectify their personal data, the right to impose restrictions on processing, and in certain
circumstancestheright to request the deletion of personal information, to request the transfer of such information to
another controller and to object to the processing of their personal information. The GDPR provides that EEA
memberstates may make their own additional laws and regulations in relation to certain data processing activities,
and may impose stricter governance requirements, which could limit the Investment Manager’s ability to use and
share personal data orcould require localized changes to the Investment Manager’s and IndiGrid’s operating models
(if applicable). The provisions of the GDPR and the UK DP Laws may also apply to IndiGrid’s Portfolio Companies,
to the extent thatthey are established in the EU and the UK, or offer goods or services to, or monitor the behaviour
of, EEA and UK Data Subjects.

To the extent applicable, we are also subject to certain rules with respect to cross-border transfers of personal data
out of the EEA and the UK. Recent legal developmentsin Europe have created complexity anduncertainty regarding
transfers of personal data from the EEA and the UK to the U.S. Most recently, on July 16, 2020, the Court of Justice
of'the European Union (“CJEU”) invalidated the EU-US Privacy Shield Framework (“Privacy Shield””) under which
personal data could be transferred from the EEA to US entities who had self-certified under the Privacy Shield
scheme.

While the CJEU upheld the adequacy of the standard contractual clauses (a standard form of contractapproved by
the European Commission asan adequate personaldatatransfermechanism, and potentialalternative to the Privacy
Shield), it made clear thatreliance on them alone may not necessarily be sufficient in all circumstances. Use of the
standard contractual clauses must now be assessed on a case-by-case basis taking into account the legal regime
applicable in the destination country, in particular applicable surveillance laws and rights of individuals and
additionalmeasuresand/orcontractual provisions may need to be put in place, however, the nature of these additional
measures is currently uncertain. The CJEU went on to state that if a competent supervisory authority believes that
the standard contractual clauses cannot be complied with in the destination country and the required level of
protection cannot be secured by other means, such supervisory authority is underan obligation to suspend or prohibit
that transfer.

Under the GDPR fines of up to €20 million or up to 4% of the total worldwide annual turnover of the preceding
financialyear, whichever is higher, may be imposed for non-compliance. The UK GDPR mirrors the fines under the
GDPR, i.e. fines up to the greater of £17.5 million or 4% of global annualturnover. In addition to the foregoing, a
breach of the GDPR or UK GDPR could result in regulatory investigations, reputational damage, orders to cease/
change ourprocessing of ourdata, enforcementnotices, and/orassessment notices (fora compulsory audit). We may
also facecivil claims including representative actions and other class action type litigation (where individuals have
suffered harm), potentially amounting to significant compensation ordamages liabilities, as well asassociated costs
and diversion of internal resources. An assessment by a competent authority in the EEA and the UK that the
Investment Manager has not complied with the requirements of the GDPR and the UK DP Laws (if applicable) could
result in serious financial and reputational damage to the Investment Manager and IndiGrid. These laws (if
applicable) also could cause costs of IndiGrid and its investments to increase and result in further admin istrative
burden, which is likely to reduce capitaland time thatcan be deployed for makinginvestments.

The Investment Manager needs to comply with the AIFMD with respect to any delegation of its AIFMD
management function.

The Trustee hasappointed the InvestmentManager asthe investment manager of IndiGrid. The Investment Manager
does not intend to delegate all or any part of its AIFMD management function as of the date of this Draft Letter of
Offer, although it reserves the right to do so if and to the extent permitted by the AIFMD, the Trust Deed and the
documents governing the Investment Manager’s investment management relationship with IndiGrid (each as
amended and/orrestated from time to time). To the extent that the Investment Managerdoes de legate any part of its
AIFMD management function, a description of any management function that is delegated by the Investment
Manager, including the identity of the relevant delegate and any potential conflicts of interest that may arise from
such delegation, will be disclosed to investors in accordance with the requirements of the AIFMD.

The Investment Strategy may only be amended with respect to the Trust Deed.

The Trust Deed sets out specific parameters and restrictions in respect of IndiGrid’s investment strategy and
investment policy. The Investment Managerdoesnot presently intend, asof the date of this Draft Letter of Offer, to
seek to make any change to IndiGrid’s investment strategy or investment policy. Except as otherwise provided in the
Trust Deed, and subject to the requirements therein,any amendment to the Trust Deed will be carried out asdescribed
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in the Trust Deed and in accordance with the InvIT Regulations.

Compliance with AIFMD and UK AIFMR may increase administrative and regulatory burdens on the Investment
Manager and IndiGrid.

The AIFMD imposes requirements on AIFMs that market AlFsto professional investors who are domiciled or have
a registered office within the EEA. For these purposes IndiGrid is a non-EEA AIF and the Investment Manageris a
non-EEA AIFM. The AIFMD allows memberstatesto permit the marketingof non-EEA AlFs by non-EEA AlIFMs
in accordance with local laws, provided thatlocal laws meetthe requirements of Article 42 of the AIFMD. There is
no requirement for member states to operate or maintain a national private placement regime and, if they do, the
member state is free to impose stricter rules than the minimum requirements of Article 42 of the AIFMD. Where
national private placement is permitted, the Investment Manager must comply with Article 22 (requirements relating
toan annual report), Article 23 (prescriptive pre-investment and periodic disclosure to investors), Article 24 (relating
to periodic reporting to regulators) and Articles 26 to 30 if applicable (the provisions relating to the acquisition and
control of non-listed companies and issuers, including the asset-stripping rules). In addition to these minimum
requirements, some jurisdictions require a non-EEA AIFM to comply with substantially all of the AIFMD or certain
additional compliance requirements, such as the appointment of a depositary. Given that national private placement
regimes are, by definition, a matter of national law, a non-EEA AIFM must comply with different regulatory
requirements in different member states, both in respect of the initial process for seeking to marketin that member
state and with respect to ongoing compliance. Since the Investment Manager,asa non-EEA AIFM, is not currently
eligible for authorisation and therefore cannot have the benefit of a marketing “passport”, it is required to comply
with the nationalprivate placementregimesand other applicable rules of those EEA memberstatesthat allow private
placement and in which Units in IndiGrid are marketed and sold. Where the Investment Manager has marketed
IndiGrid in a memberstate in compliance with the nationalprivate placement regime and that marketing has resulted
in investors in that memberstate investing in IndiGrid, the Investment Manager’s ongoing compliance with the laws
of that member state will continue at least untilall of such investors dispose of their interests in IndiGrid. Compliance
with these requirements may therefore result in significant additional costs over the life of IndiGrid and may reduce
returns to investors. The rules, regulations and guidance related to the marketing of Units to investors domiciled or
havingtheir registered office in the EEA continue to evolve. The Investment Managerand/orits affiliatesand agents
has endeavoured and/or will endeavour (as applicable) to comply with these evolving rules as interpreted as of the
date of this Draft Letter of Offer, but there is not absolute certainty as to their successful compliance. In the event
thatthe Investment Managerand/oritsaffiliatesor agentsis found to have breached the provisions of the AIFMD or
the national private placement regimes and other applicable rules of relevant EEA member states (inadvertently or
otherwise), the Investment Manager (and/or IndiGrid indirectly) may face regulatory sanctions as a result of such
non-compliance. Such activities and sanctions may impact the enforceability of any subscriptions received from
investors domiciled or with a registered office in such EEA member state (cach an “EEA Investor”) (including
potential rescission rights with respect to such investors), result in significant costs and ultimately materially and
adversely affect IndiGrid, its financial condition, liquidity, reputation and operations. Certain EEA member states
have indicated that they will cease to operate nationalprivate placement regimes when or shortly afterthe passport
becomesavailableto non-EEA AIFMs, which would mean thatnon-EEA AIFMs to whom the passportis available
would be required to comply with all relevant provisions of the AIFMD in order to market to professional investors
in those jurisdictions. The abolition of such regimes would mean that non-EEA AIFMs to whom the passport is
available would be required to comply with all relevant provisions of the AIFMD in order to market to professional
investors in those jurisdictions. As a result, if in the future non-EEA AIFMs may only market in certain EEA
jurisdictions pursuant to a passport, the Investment Manager may not seek to market Units in IndiGrid in those
jurisdictions, which may lead to a reduction in the aggregate Commitments madeto IndiGrid. Alternatively, if the
Investment Manager sought to comply with the requirements to use the passport, this could have adverse effects
including, amongst otherthings, increasing the regulatory burden and costs of operatingand managing IndiGrid and
its investments, and potentially requiring changesto compensation structures for key personnel, thereby affectingthe
Investment Manager’s ability to recruit and retain such personnel.

The Investment Manager is established outside of the EEA. As a non-EEA AIFM marketinga non-EEA AIF without
an AIFMD “passport,” if the Investment Manager markets IndiGrid in an EEA memberstate it shall only be subject
to the individual EEA member state rules and the requirements identified in Article 42 of the AIFMD. As a result,
EEA Investors should be aware that the Investment Manager will not be required to comply with all of the
requirements of the AIFMD with which an EEA AIFM is otherwise required to comply and that EEA Investors may
not receive all the protectionsor disclosures that might be available with respect to investmentsmanaged by an EEA
AIFM in and/ormarketed into theirhome EEA member state. As a non-EEA AIFM, the Investment Manageris not
subjectto, for example, Article 9(7) of the AIFMD, which requires EEA AIFMs to cover professional liability risks
(i.e. the Investment Manager shall not be required to maintain professional indemnity insurance pursuant to the
application of the AIFMD). As a non-EEA AIFM, the Investment Manager is also not subject to, for example, the
requirements with respect to the management of liquidity risk set out in Article 47 of the AIFMD. As a non-EEA
AIFM, the Investment Manager is not required to appoint a depositary as contemplated in Article 21 of AIFMD
unless the national private placement regime of an EEA member state requires otherwise and an EEA Investor is
admitted to IndiGrid following active marketingof Units. The AIFMD requires disclosures to be made to investors
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(e.g. details of aninvestor’s rights with respect to certain service providers, such as auditors). While certain details
of IndiGrid’s arrangements with such service providers may be set outin the Trust Deed, any such descriptions may
not address the governing law, dispute resolution mechanisms and similar provisions of such arrangements. In
addition, although IndiGrid has negotiated certain protections with these service providers, such as the ability to
terminate certain arrangements, investorsin IndiGrid generally do not have a direct ability to enforce such provisions.
The Trust Deed describes the preferentialtreatment which certain investors in IndiGrid may receive and the types of
investors who may receive such treatment. In addition, such investorsmay have legal oreconomic links with IndiGrid
and the Investment Manager or their respective affiliates.

As a non-EEA AIFM marketinga non-EEA AIF in the EEA (if applicable), the Investment Manager may be required
pursuant to the AIFMD to notify periodically and,in any event, atleast once a year, EEA Investors of information
regarding IndiGrid’s illiquid assets and specialarrangements arising from their illiquid nature and certain changesto
the maximum amounts of leverage and totalamounts of leverage employed by IndiGrid. When required to do so, the
Investment Manager will make this information available to EEA Investors as part of any regular, periodic,
extraordinary orannualreportswhich the Investment Manager would otherwise make to EEA Investors. In addition,
the Investment Managerwill makeavailableto EEA Investors in IndiGrid attheir request an annualreport for each
financialyearno later than six months following the end of the financialyear asrequired by the AIFMD.

Following Brexit and subject to compliance with the UK AIFMR, AIFMs may market AlFsto professional investors
who are domiciled or have a registered office within the UK pursuantto the UK national private placement regime.
The UK AIFMR currently imposes compliance obligations that are broadly similar to those detailed in the above
paragraph in connection with a non-EEA AIFM marketinga non-EEA AlF pursuant to the national private placement
regimes of certain EEA memberstates. If within scope of the UK AIFMR, an AIFM must comply with rule 3.3 of
the Investment Funds sourcebook (requirements relating to an annualreport), rule 3.2 of the Investment Funds
sourcebook (prescriptive pre-investment and periodic disclosure to investors), rule 3.4 of the Investment Funds
sourcebook (relating to periodic reporting to regulators) and Part 5 of the UK AIFMR if applicable (the provisions
relating to the acquisition and control of non-listed companiesand issuers, including the asset-stripping rules).

In connection with IndiGrid’s initial public offering in 2017, IndiGrid registered with the UK Financial Conduct
Authority (“FCA”) asan AIF whose units were to be marketed in the UK. However, as of the date of this Draft Letter
of Offer, the Investment Manager, in its capacity asa non-UK AIFM, hasnot complied with certain ongoing reporting
obligations to the FCA. Any failure to make these past filings, or continued non-compliance, could expose IndiGrid
and the Investment Manager to penalties. If the non-compliance continues, their registration as an AlF and AIFM,
respectively could be cancelled

Investors generally have no direct rights against IndiGrid’s service providers.

Investors in IndiGrid generally have no direct rights against IndiGrid’s service providers, including without limitation
an auditor and a depositary (if appointed). Where wrongdoing is alleged to have been committed against IndiGrid,
such wrongdoing would generally only be actionable by the Trustee in its capacity astrustee of IndiGrid and/orthe
Investment Manager as AIFM and investment manager of IndiGrid. In the absence of any direct contractual
relationship between the investors and IndiGrid’s service providers, there are only very limited circumstances in
which an investor may bring a direct claim againstany such service provider.

The AIFMD and UK AIFMR may impose requirements on or restrict the use of leverage by IndiGrid and the
Investment Manager.

Although the Investment Managerwill seek to use leverage in relation to IndiGrid in a mannerit believes is prudent,
the use of leverage will generally magnify both the opportunities for gain and risk of loss from any given asset. The
cost and availability of leverage is highly variable and attimes it may be difficult to obtain or maintain the desired
degree of leverage. The use of leverage will also result in interest expense and other costs thatmay not be covered
by distributions madeto IndiGrid or appreciation of its investments. An increase in interest rates may decrease the
profitability of IndiGrid or its portfolio companies. The use of leverage also may impose restrictive financial and
operating covenantson a portfolio company, in addition to the burden of debt service, and may impair its ability to
carry out business operations or to finance future operations and capital needs. A leveraged capital structure will
increase a portfolio company’s exposure to any deterioration in market conditions, competitive pressures, an adverse
economic environment orrising interest rates, which could accelerate and magnify declines in the value of IndiGrid’s
investments. If a portfolio company is not able to generate adequate cash flow to meet debt service, IndiGrid may
suffera partialor totalloss of capitalinvested in such portfolio company.

To the extent required by applicable law and regulation, the Investment Manager will disclose any change to its
leverage policy (such information being contained in IndiGrid’s Financial Policy and its Amended and Restated
Trust Deed) in the first annual reports of IndiGrid (or by other means) to be delivered after such change and,
accordingly, will disclose in such reports (or by such other means) the maximum level of leverage permitted.
Thereafter and to the extent required by applicable law and regulation, the Investment Manager will disclose to
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Unitholders on an annual basis any change to the maximum level of leverage permitted as well as any re-
hypothecation rights or any guarantee granted under the leveraging arrangement and the total amount of leverage
employed by IndiGrid. The Investment Managerwill also disclose to Unitholders on an annual basis (whether in the
annualreports of IndiGrid or otherwise) the percentage of IndiGrid’s assets which are subject to special arrangements
arising from their illiquid nature, any new liquidity management arrangements, the current risk profile of IndiGrid
and therisk management systemsemployed to manage those risks.

A portionof the Net Proceeds may be utilized for the partial repayment of the outstanding external debt availed
from Axis Bank Limited, which is an affiliate of our Lead Manager, Axis Capital Limited.

We propose to partially repay the outstanding external debt availed by OGPTL from, amongst others, Axis Bank
Limited from the Net Proceeds asdisclosed in the section entitled “Use of Proceeds” on page 216. Axis Bank Limited
is an affiliate of our Lead Manager, Axis Capital Limited. While the repayment of certain loans is proposed to be
made out of the proceeds of the Issue to an affiliate of Lead Manager and loans chosen to be partially repaid are
based on commercial objectives, there can be no assurance thatthe same will not be perceived asa current or potential
conflict of interest. For further details, please see the section entitled “Use of Proceeds” on page 216.

It may bedifficult for the Unitholders to remove the Trustee or the Investment Manager.

Under the InvIT Regulations, the Trustee or the Investment Manager cannot be removed without the approval of
Unitholders where the votescast in favourof the resolution shall notbe less than one and a half times the votes cast
against such resolution.

The registered office of the Investment Manager is not owned by the Investment Manager. Further, the
applicationsfiled by some of our Portfolio Assets for the change in their respective registered offices may not be
approved in a timely manner or at all.

The registered office of the Investment Manager is located on premises which are not owned by Investment Manager.
Inthe eventthe use of such premises by the Investment Manager is conducted in a mannerthatamountsto a breach
of the lease arrangements with the owners of such property, the Investment Manager could be subject to adverse
consequences. Any such action may adversely affect Investment Manager’s business operations, financial condition
and results of operations.

Further, some of our Portfolio Assets, namely, BDTCL, JTCL, MTL, RTCL, PKTCL, PTCL, ENICL, GPTL, NTL
and OGPTL, have filed applications before the Regional Director, Northern Region, New Delhi, Ministry of
Corporate Affairs seeking confirmation of shifting of the registered office from the Union Territory of Delhi to
Maharashtra to ensure administrative and operational convenience. In the event any of the Portfolio Assets specified
above fail to comply with the undertakings provided in the application or fails to comply with the directions of the
Regional Director, such Portfolio could be subject to adverse consequences. Any such action may adversely affect
the concerned Portfolio Asset’s business, operations, financial condition and results of operations.

RISKS RELATED TO INDIA

60.

We are exposed to risks associated with the power industry in India.

We derive, and expect to continue to derive in the foreseeable future, most of our revenues and operating profits
from India. Changesin macroeconomic conditions generally impact the power industry and could negatively impact
our business. Accordingly, our business is highly dependentonthe state of development of the Indian economy and
the macroeconomic environment prevailing in India. Changes in government policies that favorthe development of
power generation, including large-scale power projects that generally require increased transmission facilities for
evacuatingthe electricity they generate, may have anadverse impact on demand fortransmission facilities. Since the
use of our transmission systemsand our Proposed Solar Projects, our expansion plansand future projectsdepend or
will depend on the operation of power generation projects, the financial health of distribution companies
(“DISCOMSs”), macroeconomic factors that may negatively impact demand for electricity or more generally the
development of power generation projects in India or the timely commencement of their operations (such as fuel
price fluctuations, volatility and other market conditions that may adversely impactpower generation projects), could
in turn have a material adverse effect on our growth prospects, business and cash flows. For instance, due to the
current COVID-19 pandemic, the CERC issued an order, directing amongst others, the reduction in late payment
surcharge for payments overdue from DISCOMS. For furtherdetails, please see the section entitled “Risk Factors -
The extent to which the recent coronavirus (COVID-19) outbreak impacts the business, cash flows, results of the
operations and financial condition of our Portfolio Assets and Target Asset will depend on future developments,
which are highly uncertain and cannot be predicted”. In addition, accessto financing may be more expensive or not
available on commercially acceptable terms during economic downturns. Any of these factors and other factors
beyond our control could have a material adverse effect on our business, prospects, financial condition, results of
operationsand cash flows.
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Our performance and growth are dependent on the factors affecting the Indian economy.

Our performance and the growth are dependent on the performance of the Indian economy, which, in turn, depends
on various factors. The Indian economy has been affected by global economic uncertainties, volatility in interest
rates, currency exchange rates,commodity andelectricity prices, adverse conditions affectingagriculture and various
other macroeconomic factorsaswell asregulatory changes.

Conditions outside India, such asa slowdown or recession in the economic growth of other major countries and
regions, especially in Europe and China, also have an impacton the growth of the Indian economy,and Gol policy
may change in response to such conditions. While recent Indian governments have been focused on encouraging
private participation in the industrial sector, any adverse change in policy could result in a further slowdown of the
Indian economy. Gol corruption, scandalsand protestsagainst certain economic reforms have occurred in the past,
and could in the future slow the pace of liberalization and deregulation. The rate of economic liberalization could
decrease, and specific laws and policies affecting foreign investment, currency exchange rates and other matters
affectinginvestment in India could change as well. In the power industry, there canbe no assurance that the Gol’s
engagement with and outreach to private sector operators, including us, will continue in the future. A significant
change in India’s economic liberalization and deregulation policies, in particular, those relating to the powerindustry,
could disrupt business and economic conditions in India generally and our business in particular.

Additionally, an increase in trade deficit or a decline in India’s foreign exchange reserves could negatively impact
interest ratesand liquidity, which could adversely impact the Indian economy and our business. Any downturn in the
macroeconomic environment in India could materially and adversely affect the business, prospects, financial

condition, results of operationsand cash flows.
We may be exposed to variationsin foreign exchange rates.

While our revenues are in Indian rupees, we may also borrow funds from outside India in foreign currencies to
finance capital expenditure and working capital requirements. As of December 31, 2020, IndiGrid on a combined
basis had an aggregate of US$ 31.39 million equivalent of foreign currency loan from financial institution, which
represented approximately 3% of our totalborrowings (including current maturities and interest accrued). We may
also purchase equipment from suppliers located outside India, and payment for such equipment is typically
denominated in U.S. dollars. The Indian rupee has depreciated in recent years, and in the future may continue to
depreciate, against the U.S. dollar, leading to increases in the Indian rupee cost for us to service and repay foreign
currency borrowings. In addition, in the event of disputes under any of our foreign currency borrowings, we may be
required by the terms of those borrowings to defend ourselves in foreign courts or arbitration proceedings, which
could result in additional costs. A depreciation of the Indian rupee would also increase the costs of imports and may
havea material adverse effect on our business, prospects, financial condition, results of operationsand cash flows.
In addition, our hedging policy and arrangements with respect to our foreign currency exposure may not, when
implemented, fully protect us from foreign exchange rate fluctuationsand there can be no assurance that we will be
able to renew our current hedging arrangements, which have a five-year term, on satisfactory terms or at all upon

expiry.

A decline in India’s foreign exchange reserves may reduce liquidity and increase interest rates in India, which
could have an adverse impact on us.

Though India's current account balance recorded a surplus of 3.9% of the gross domestic product in the first quarter
of Financial Year ended March 31,2021 ascompared to a deficit of 2.1% in the first quarter of the previous Financial
Year, flows to foreign exchange reserves can be volatile, and past declines have adversely affected the valuation of
the Indian rupee. The surplus was primarily on account of a sharp contraction in the trade deficit due to steeper
decline in merchandise imports relative to exports. Any increased intervention by the RBI in the foreign exchange
market or other measures by the RBI to control the volatility of the exchangerate may result in a decline in India’s
foreign exchange reserves, reduced liquidity and higher interest ratesin the Indian economy, which could adversely
affectour ability to obtain financing on adequate terms or at all, which in turn could a ffect our business and future
financialperformance.

Social, economic and political conditions and natural disasters could have a negative effect on our business.

Each of the Portfolio Assets is incorporated in India and they derive all of their revenue from India. In addition, all
of our assets are located in India. Consequently, our business may be adversely affected by social, economic and
political conditions in India and its neighboring countries. Specific risks, such as the following could adversely
influence the Indian economy, thereby having a material adverse effect on our business, financial condition, results
of operationsand cash flows:

o political instability, riots or other forms of civil disturbance or violence;

. war, terrorism, invasion, rebellion or revolution;
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o government interventions, including expropriation or nationalization of assets, increased protectionism
and the introduction of tariffs or subsidies;

o changing regulatory regimes;
. underdeveloped industrial and economic infrastructure;
o changes in exchange rates and controls, interest rates, government policies, taxation and economic and

political developments;

o changes in policies such as, fiscal and economic policy, industrial policy, direct and indirect taxesand the
export-import policy; and

o changesin state-specific regulation and conditions.

Natural disasters such as floods, earthquakes or famines have in the past had a negative impact on the Indian
economy. Potential effects may include damage to infrastructure and the loss of business continuity and business
information. If our facilities are affected by any of these events, our operations may be significantly interrupted,
which could materially adversely affect our business, prospects, financial condition, results of operations and cash
flows.

Any downgrading of India’s debt rating by rating agencies could have a negative impact on our business.

Any adverse revisions to India’s credit ratings by rating agencies may adversely affect ourability to raise additional
financingand the interest rates and otherterms at which such additional financingis available. In June 2020, Moody’s
Investors Service has downgraded India’s rating to Baa3 with a negative outlook while Fitch Ratings revised its
outlook on India’s credit ratings to BBB- with a negative outlook. In September 2020, the rating agency Standard
and Poor’s reaffirmed India’s credit rating at BBB - with a stable outlook. This could materially and adversely affect
our ability to obtain financing for capital expenditure, which could in turn materially and adversely affect our
business, prospects, financial condition, results of operations and cash flows. India’ssovereign debtrating could be
downgraded due to various factors, including changesin tax or fiscal policy or a decline in India’s foreign exchange
resources, which are outside our control.

Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other countries,
including conditions in the United States, Europe and certain emerging economies in Asia. Financial turmoil in Asia,
Russia and elsewhere in the world in the past hasadversely affected the Indian economy. Any worldwide financial
instability may cause increased volatility in the Indian financialmarketsand, directly or indirectly, adversely affect
the Indian economy and financialsectoras well asus.

Although economic conditions vary across markets, loss of investor confidence in one emerging economy may cause
increased volatility across other economies, including India. Financial instability in other parts of the world could
have a global influence and thereby negatively impact the Indian economy. Financial disruptions could materially

and adversely affect ourbusiness, prospects, financialcondition, results of operationsand cash flows.

The global credit and equity markets have experienced substantial dislocations, liquidity disruptions and market
corrections. The dislocation of the sub-prime mortgage loan market in the United Statessince September 2008, and
the European sovereign debt crisis, hasled to increased liquidity and credit concernsand volatility in the global credit
and financial markets. In Europe, Brexit, and any prolonged period of uncertainty which results, could have a
significant negative impact on international markets. These could include further falls in stock exchange indices
and/orgreater volatility of marketsin general due to the increased uncertainty. These and other related events could
havea significant impact on the global credit and financialmarketsasa whole, and could result in reduced liquidity,
greater volatility, widening of credit spreads and a lack of price transparency in the global credit and financial
markets.

Further, an outbreak of a novelstrain of COVID-19, hasresulted in protracted volatility in international marketsand
may result in a global recession as a consequence of disruptions to travel and retail segments, tourism, and
manufacturing supply chains. In particular, in February 2020, the COVID-19 outbreak caused stock markets
worldwide to lose significant value and impacted economic activity in Asia and worldwide. A number of
governments revised GDP growth forecasts for 2020 downward in response to the economic slowdown caused by
the spread of COVID-19, andit is possible thatthe outbreak of COVID-19 will causea prolonged global economic
crisis or recession. The Indian GDP, which had contracted by 23.9% in the first quarter of the Financial Year ended
March 31,2021, contracted by 7.5% in the second quarter of the Financial Year ended March 31,2021. Any of these
factorsmay have a materialadverse effect on ourfinancial condition, cash flows and results of operations.

In response to such developments, legislators and financial regulators in the United States and other jurisdictions,
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including India, implemented a number of policy measures designed to add stability to the financial markets.
However, the overall long-term impact of these and other legislative and regulatory efforts on the global financial
markets is uncertain, and they may not have the intended stabilizing effects. Any significant financial disruption
could have a material adverse effecton our business, prospects, financial condition, results of operations and cash

flows.
If inflation rises in India, increased costs may result in a decline in profits.

Inflation rates in India have been volatile in recent years, and such volatility may continue. Increasing inflation in
India could cause a rise in the price of transportation, wages, raw materials and other expenses. While the escalable
component of the tariff is linked to the wholesale price index and consumer price index, there can be no assurance
that an increased escalable tariff will sufficiently offset our increased costs due to inflation which could have a
materialadverse effect on our business, prospects, financialcondition, results of operationsand cash flows.

Significant differences exist between Ind AS and other accounting principles, such as IFRS and U.S. GAAP,
which may be material to investors’ assessments of our financial condition, result of operations and cash flows.

The summary financial information included in the sections entitled “Summary Financial Information of the KKR
Sponsor”, “Summary Financial Information of the Sterlite Sponsor” and “Summary Financial Information of the
Investment Manager” on page 34, 38 and 45 are derived from the audited financial statements which are prepared
and presented in conformity with IFRS (for the KKR Sponsor) and Ind AS (for the Sterlite Sponsor and the
Investment Manager). Ind AS differs from accountingprinciples with which prospective investors may be familiar
in othercountries, such asIFRS, Indian GAAP and U.S. GAAP. Accordingly, the degree to which the Consolidated
Financial Statementsincluded in this Draft Letter of Offer will provide meaningfulinformation isentirely dependent
on the reader’s level of familiarity with Indian accounting practices. Similarly, the summary financial information
included in the sections entitled “Summary Financial Information of the Sponsors— KKR Sponsor” on page 34 are
prepared in accordance with the IFRS. Accordingly, the degree to which such summary financials are included in
this Draft Letter of Offer will provide meaningfulinformation is entirely dependent on the reader’s level of familiarity
with the IFRS. Persons notfamiliar with Indian accountingpractices and/orthe IFRS should limit their reliance on
the financialdisclosures presented in this Draft Letter of Offer.

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.

Our business and financial performance could be adversely affected by changesin law or interpretations of existing,
or the promulgation of new, laws, rules and regulations in India applicable to us and our business. There canbe no
assurancethatthe centralorthe state governmentsmay not implement new regulations or policies which will require
us to obtain approvals and licenses from the governments and other regulatory bodies or impose onerous
requirements and conditions on our operations. Any new regulations and policies and the related uncertainties with
respect to the implementation of new regulations may have a material adverse effect on our business, financial
condition and results of operations. In addition, we may have to incur capital expenditures to comply with the
requirements of any new regulations, which may also materially affect ourresults of operations.

The Gol implemented a comprehensive goodsand service tax regime which hascombined taxesand levies collected
by the central and state governments into a unified rate structure from July 1, 2017. Our business and financial
performance could be adversely affected by any unexpected or onerous requirements or regulations resulting from
the implementation of GST or any changes in laws or interpretation of existing laws, or the promulgation of new
laws, rules and regulations relating to GST. Given thatthe implementation of GST is still fairly recent, there can be
no assurance that we will not be required to comply with additional procedures and/or obtain additional approvals
and licenses from the governmentand other regulatory bodies or that they will not impose onerous requirements and
conditions on our operations. Any such changes and the related uncertainties with respect to the implementation of
GST may have a materialadverse effect on ourfinancial condition, cash flows and results of operations. Further, any
future increases or amendments to the GST may affect our overall tax efficiency and we may be liable to pay
additionaltaxes.

The Government has implemented reforms in Indian tax laws with respect to the provisions relating to the general
anti-avoidance rule (“GAAR”). GAAR is a broad set of provisions which grant powers to India tax authorities to
invalidate any arrangement for tax purposes if the main purpose of entering into the transaction by the taxpayeris to
obtain a tax benefit. Besides the “tax benefit”, the transaction should meet any one of the fo llowing specified
additionaltests:

e createsrights, or obligations, which are not ordinarily created between persons dealing atarm’s length;
e results, directly orindirectly, in the misuse, or abuse, of the provisions of the Income Tax Act;

e lacks commercialsubstance oris deemed to lack commercial substance as prescribed under the Income Tax Act
in whole orin part; and
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e s entered into, or carried out, by means which are, or in a manner which is, not ordinarily employed for bona
fide purposes.

Such transactions are declared as impermissible avoidance arrangements. The tax consequences of the GAAR
provisions being applied to an arrangement could result in denial of tax benefitamongst other consequences. In the
absence of precedents on the subject, the application of these provisions is uncertain. If the GAAR provisions are
invoked, it may havean adverse tax impact on us.

Additionally, the Gol hasalso prescribed thatan entity may avail of the benefit of lower rate of tax underthe IT Act,
subject to certain conditions specified therein, while availing a corresponding exemption from the applicability of
the provisions in relation to minimum alternate tax (“MAT”). In the event an entity opts to pay tax undersuch regime,
such option cannot be subsequently withdrawn for the same or any other year. Such changes in the tax regime and
the decisions of our Portfolio Assets to opt for a particular tax regime over another may affect our overall tax
efficiency and any furtherchangesin relevant tax laws may result in our inability to avail future benefits.

Taxes in India are revised every year and Indian courts may interpret such changes with a retroactive effect. The
government may also change tax laws with a retrospective effect. The uncertainty surrounding the Indian tax system,
combined with significant penalties for default could expose us to tax risks which may be higher than expected.

Further, the Government of India has announced the union budget for Fiscal 2022 and the Finance Bill, 2021
(“Finance Bill”) has been introduced in the Lok Sabha on February 1, 2021. The Finance Bill is scheduled to be
passed in the ongoing budget session of the Parliament. There is no certainty on the impact that the Finance Bill may
have on our business, prospects, financial condition, results of operations and cash flows or the industry that we
operate in. Inaddition, unfavourable changesin or interpretations of existing, or the promulgation of new, laws, rules
and regulationsincluding foreign investmentand stampduty laws governing 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. We
may incur increased costs relating to compliance with such new requirements, which may also require management
time and other resources, and any failure to comply may adversely affect our business, results of operations and
prospects.

Further, uncertainty in the applicability, interpretation or implementation of any amendment to, or change in,
governing law, regulation orpolicy, including by reason of an absence, ora limited body, of administrative or judicial
precedent may be time consuming as well as costly for us to resolve and may affect the viability of our current
business or restrict our ability to grow our business in the future. We cannot predict whether any new tax laws or
regulations impacting the industry in which we operate will be enacted, what the nature and impact of the specific
terms of any such laws or regulations will be or whether, if at all, any laws or regulations would have an adverse
effect on our business, prospects, financial condition, results of operations and cash flows. Additionally, any
decisions in the future by any judicial, governmental, statutory or regulatory authority or any changes in the
interpretation of laws by any such authority may have an impact on our business, prospects, financial condition,
results of operations and cash flows. For example, SEBI may interpret ‘completed and revenue generating project’
under the InvIT Regulations in a manner that may have an impact on our business, prospects, financial condition,
results of operationsand cash flows.

Tax laws are subject to changes and differing interpretations, which may materially and adversely affect our
operationsand growth prospects.

The current tax lawsand regulations in India provide certain exemptionsto interest income earned by business trusts
from a special purpose vehicle as a result of which IndiGrid is subject to relatively lower tax liabilities. These
exemptions could be modified or removed at any time or clarified in a manner adverse to IndiGrid, which could

adversely affect our profitability and financial condition.

Tax laws and regulations are subject to differing interpretations by tax authorities. Differing interpretations of tax
and other fiscal laws and regulations may exist within governmental ministries, including tax administrations and
appellate authorities, thus creatinguncertainty and potentialunexpected results. The degree of uncertainty in tax laws
and regulations, combined with significant penalties for default and a risk of aggressive action, including by
retrospective legislation, by the governmentalor tax authorities, may result in tax risks in the jurisdictions in which
we operate being significantly higher than expected. For instance, while the Investment Manager intends to take
measures to ensure that it is in compliance with all relevant tax laws, there is no assurance thatthe tax authorities
will nottakea position thatdiffers from the position taken by us with regard to our tax treatment of various items.
Any of the above events may result in a material, adverse effect on our business, financial condition, results of
operationsand/or prospects. Tax authorities in India may also introduce additionalor new regulations applicable to

our business which could adversely affect our business and profitability.
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We may be affected by competitionlaw in India and any adverse applicationorinterpretation of the Competition
Act could adversely affect our business.

The Competition Act, 2002, asamended (the “Competition Act”), regulates practiceshavingan appreciable adverse
effect on competition in the relevant market in India. Under the Competition Act, any formal or informal
arrangement, understandingor action in concert, which causes or is likely to cause anappreciable adverse effecton
competition in India, is considered void and results in the imposition of substantialmonetary penalties. Further, any
agreement among competitors which, directly or indirectly, involves the determination of purchase or sale prices,
limits or controls production, supply, markets, technicaldevelopment, investment or provision of services, sharesthe
market or source of production or provision of services by way of allocation of geographical area, type of goods or
services or number of customers in the relevant market or, directly or indirectly, results in bid-rigging or collusive
bidding, is presumed to have an appreciable adverse effecton competition. The Competition Actalso prohibits abuse
of a dominant position by any enterprise.

The Competition Commission of India (“CCI”) has extra-territorial powers and can investigate any agreements,
abusive conduct or combinations occurring outside India if such agreements, conduct or combinations have an
appreciable adverse effect on competition in India. However, there can be no assurance as to the impact of the
provisions of the Competition Act on the agreementsthat the Portfolio Assets have entered into. 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 agreementsthey have entered into. However, since we pursue an acquisition driven growth
strategy, we may be 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 any prohibition or substantial penalties are levied under the
Competition Act. This could materially and adversely affect our business, prospects, financialcondition, results of
operationsand cash flows.

RISKS RELATED TO THE ISSUE AND THE UNITS

72.

73.

Investors in the Units may not be able to enforce a judgment of a foreign court against IndiGrid.

IndiGrid is an investment trust organized under the laws of India. Other than Tarun Kataria, all of the directors of
the Investment Manager and the key managerial personnel named in this Draft Letter of Offer are residents of India.
Further, all the assetsof IndiGrid are located in India. As a result, it may be dif ficult for investors to effect service
of process upon IndiGrid or to enforce judgments obtained against IndiGrid. India has reciprocal recognition and
enforcement of judgments in civil and commercial matterswith only a limited number of jurisdictions, such as the
the United Kingdom of Great Britain and Northern Ireland, Republic of Singapore, United Arab Emiratesand Hong
Kong and no reciprocity with the United States of America. In order to be enforceable,a judgment from a jurisdiction
with reciprocity must meet certain requirements of the Indian Code of Civil Procedure, 1908 (the “Civil Procedure
Code”). The Civil Code only permits the enforcement and execution of monetary decrees in the reciprocating
jurisdiction, not being in the nature of any amounts payable in respect of taxes, other charges, fines or penalties.
Judgments or decrees from jurisdictions which do not have reciprocal recognition with India cannotbe enforced by
proceedings in executionin India. Therefore, a finaljudgment for the payment of money rendered by any court ina
non-reciprocating territory for civil liability, whether or not predicated solely upon the general laws of the non-
reciprocating territory, would not be enforceable in India. Even if an investor obtained a judgment in such a
jurisdiction against us, our officers or directors, it may be required to institute a new proceeding in India and obtain
a decree from an Indian court. However, the party in whose favorsuch final judgmentis rendered may bring a fresh
suit in a competent court in India based on a final judgment that has been obtained in a non-reciprocating territory
within three yearsof obtainingsuch final judgment. Generally, there are considerable delays in the disposal of suits
by Indian courts.

Itis unlikely thata court in India would award damageson the same basis asa foreign court if anaction were to be
brought in India. Furthermore, it is unlikely thatan Indian court would enforce foreign judgmentsif thatcourt was
of the view thatthe amount of damages awarded was excessive or inconsistent with Indian practice. A party seeking
toenforce a foreign judgment in India is required to obtain priorapprovalfrom the RBI underthe FEMA to repatriate
any amount recovered.

Applicantsto this Issue are not allowed to withdraw their Applications afterthe Issue Closing Date.

In terms of the InvIT Regulations, Applicants in this Issue are not allowed to withdraw their Applications afterthe
Issue Closing Date. The Allotment in this Issue and the credit of such units to the Applicant’s demat account with its
depository participant shall be completed within such period as prescribed under the applicable laws. There is no
assurance, however, that material adverse changes in the international or national monetary, financial, political or
economic conditions or otherevents in the nature of force majeure, materialadverse changes in our business, results
of operation or financial condition, or other events affecting the Applicant’s decision to invest in the Rights Units,
would not arise between the Issue Closing Date and the date of Allotment in this Issue. Occurrence of any such
events after the Issue Closing Date could also impact the market price of our Units. The Applicants shall not have
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the right to withdraw their applications in the event of any such occurrence. We cannot assure you thatthe market
price of the Units will not decline below the Issue Price. To the extentthe market price for the Units declines below
the Issue Price afterthe Issue Closing Date, the Unitholder will be required to purchase Rights Units at a price that
will be higher thanthe actualmarket price for the Units at thattime. Should thatoccur, the shareholder will suffer
an immediate unrealized loss as a result. We may complete the Allotment even if such events may limit the
Applicants’ ability to sell our Units afterthis Issue or cause the trading price of our Units to decline

We will not distribute the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter and the CAF
to certain categories of overseas shareholders.

We will send, only through e-mail, the Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter
and the CAF and other issue material to the e-mail addresses of all the Eligible Unitholders who have provided their
Indian addressesto us. In the eventthe e-mail addresses of the Eligible Unitholders are not available with us or the
Eligible Unitholders have not provided the valid e-mail address us, we will make reasonable effortsto dispatch the
Letter of Offer, the Abridged Letter of Offer, the Rights Entitlement Letter and CAF by way of physical delivery as
per the applicable laws to those Eligible Unitholders who have provided their Indian address. Other than asindicated
above, the Issue materials will not be distributed to addresses outside India on account of restrictions that apply to
circulation of such materialsin overseas jurisdictions.

Investors will not have the option of getting the Allotment of Units in physical form. Further, Unitholders holding
fractional entitlements will not have the optionto trade such fractional entitlements.

In accordance with InvIT Regulations, the Units issued pursuantto this Issue shall be issued only in dematerialized
form. Investors will not have the option of getting the allotment of the Units issued pursuantto this Issue in physical
form. The Units issued pursuant to this Issue Allotted to the Applicants who do not have demataccounts orwho have
not specified their demat details, will be kept in abeyance till receipt of the details of the demat account of such
Applicants. This furthermeansthatthey will have no voting rights in respect of the Units.

As the lot size comprises of 1,701 Units in accordance with InvlT Regulations for IndiGrid, the Rights Entitlements
will be credited to the Unitholders in multiples of 1,701 Units and the participation by Unitholders in the Issue will
also be in multiples of 1,701 Units. Investors should note that fractional entitlements will not be credited to the
Unitholders’ accounts and the trading of fractional entitlements of Rights Entitlements will also not be allowed by
the Stock Exchanges. For further details, please see the section entitled “Issue Information” on page 273.

Investors will be subject to market risks until the Units credited to their demat accounts are listed and permitted
to trade.

Investors can start trading the Right Issue Units allotted to them only afterthey are listed and permitted to trade.
Since the Units are currently traded on the Stock Exchanges, investors will be subjectto marketrisk from the date
they pay for the Units issued pursuant to this Issue to the date when trading approvalis granted for them. Further,
there can be no assurance that the Units issued pursuantto this Issue allocated to an Investor will be credited to the
Investor’sdemataccountorthat tradingin the Units issued pursuantto this Issue will commence in a timely manner.

The reporting requirements and other obligations of infrastructure investment trusts are still evolving.
Accordingly, the level of ongoing disclosures made to and the protection granted to our Unitholders may be more
limited than those made to or available to shareholders of a company that has listed its equity shares upon a

recognized stock exchange in India.

The InvIT Regulations, along with the guidelines and circulars issued by SEBI from time to time, govern the
infrastructure investment trusts in India. However, as compared with the statutory and regulatory framework
governing companies that have listed their equity shares on a recognized stock exchanges in India, the regulatory
framework applicable to infrastructure investment trusts is relatively nascent and thus, still evolving. While the InvIT
Regulations were notified with effect from September 26, 2014, the norms in relation to continuousdisclosures and
complianceswere notified by SEBI on November 29,2016 and the SEBI Rights Issue Guidelines were notified by
SEBI recently (by way of a circular dated January 17,2020,asamended by the circular dated March 13,2020

Accordingly, the ongoing disclosures made to our Unitholders under the InvIT Regulations may differ from those
made to shareholders of a company that has listed its equity shares on a recognized stock exchange in India in
accordance with the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015. Further, the rights of our Unitholders may not be as extensive as the rights of shareholders ofa
company that has listed its equity shares on a recognized stock exchange in India, and accordingly, the protection
available to our Unitholders may be more limited thanthose availa ble to such shareholders.
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IndiGrid may be dissolved, and the proceeds from the dissolutionthereof may be less than the amount invested by
the Unitholders.

IndiGrid is an irrevocable trust registered under the Registration Act and it may only be extinguished (i) if it is
impossible to continue with IndiGrid or if the Trustee, on the advice of the Investment Manager, deems it
impracticable to continue with us; (i) on the written recommendation of the InvestmentManagerand uponobtaining
the prior written consent of such number of the Unitholders as is required under the InvIT Regulations; (iii) if our
Units are delisted from the Stock Exchanges; (iv) if SEBI passes a direction for winding up IndiGrid or the delisting
of the Units; or (v) in the event we become illegal. Under the Amended and Restated Trust Deed, in the event of
dissolution, our net assets, remaining after settlement of all liabilities, and the retention of any reserves which the
Trustee deems to be necessary to discharge contingent or unforeseen liabilities, shall be paid to our Unitholders.
Should IndiGrid be dissolved, depending on the circumstancesand the terms upon which our assetsare disposed of,
there is no assurance that our Unitholders will recover all or any part of their investment. There may also be
uncertainty around the interpretation and implementation of certain provisions in relation to insolvency of a trust
under the Insolvency and Bankruptcy Code, 2016 which came into force in 2016.

Under Indian law, foreign investors are subject to restrictions that limit their ability to transfer or redeem Units,
which may adversely impact the trading price of the Units.

Under foreign exchange regulations currently in force in India, transfers of Units between non-residentsand residents
are permitted, subject to certain limited exceptions, if they comply with the pricing and reporting requirements
specified by RBI. If a transfer of Units is not compliant with such pricing or reporting requirements and does not fall
under any of the exceptions specified by RBI, then RBI’s prior approvalis required.

Additionally, Unitholders who seek to convert Indian rupee proceeds from a sale of Units in India into foreign
currency and repatriate that foreign currency from India require a no-objection or a tax clearance certificate from the
Indian income tax authorities.

We cannot assure you that any required approval from RBI or any other Governmental agency can be obtained on
any particularterms or in a timely manner,or atall.

Our Unitholders will nothave the right to redeem or request the redemption of our Units while our Units are listed
on the Stock Exchanges. Intermsof the InvIT Regulations, an infrastructure investment trust may redeem Units only
by way of a buyback orat the time of delisting of Units and may be subject to additional conditions and restrictions
under Indian regulations.

There is no assurance that our Units will remain listed on the Stock Exchanges.

Although it is currently intended that the Units will remain listed on the NSE and the BSE, there is no guarantee of
the continued listing of the Units. Among other factors, we may not continue to satisfy the listing requirements of
the Stock Exchanges. Accordingly, Unitholders will not be able to sell their Units through trading on the Stock
Exchanges if the Units are no longer listed on the Stock Exchanges. In accordance with the InvIT Regulations and
the circular issued by SEBI dated July 17,2020 in relation to the mannerand mechanism of providing exit option to
dissenting Unitholders pursuantto Regulation 22(5C) and Regulation 22(7) of the InvIT Regulations, we are required
to provide investors with an exit prior to delisting. Further, under the InvIT Regulations, we are required to maintain
a minimum of 20 Unitholders atall times afterthe listing of the Units and certain minimum public holding. Failure
to maintain such minimum number of Unitholders or public holding may result in action being taken against us by
SEBI and the Stock Exchanges, including the compulsory delisting of our Units.

The price of the Units may decline after the Issue.

The Issue Price of the Units issued pursuant to this Issue will be in accordance with the SEBI Rights Issue Guidelines
and may not necessarily be indicative of the market price of the Units after the completion of the Issue. The Units
may trade at prices significantly below the Issue Price afterthe Issue. The trading price of the Units will dependon

many factors, including:

o the perceived prospects of our business and the energy infrastructure;

o differences between our actualfinancialand operatingresults and those expected by investorsand analysts;
. changesin analysts’ recommendations or projections;

) changesin general economic or market conditions;

88



82.

. the market value of our assets;

o the perceived attractiveness of the Units against those of other equity or debt securities, including those not
in the infrastructure industry;

. the balance of buyersand sellers of the Units;
. the future size and liquidity of the Indian infrastructure investmenttrust market;
. any future changes to the regulatory system, including the tax system, both generally and specifically in

relation to Indian infrastructure investment trusts;

o the ability on our partto implement successfully its investment and growth strategies;
) foreign exchangerates; and
. broad market fluctuations, including weakness of the equity marketsand increasesin interest rates.

For these reasons, amongothers, the price of Units may fluctuate. To the extent that we retain operating cash flow
for investment purposes, working capitalreserves or other purposes, these retained funds, while increasing the value
of its underlying assets, may not correspondingly increase the market price of the Units. Any failure on our partto
meet market expectationswith regard to future earnings and cash distributions may adversely affectthe market price
for the Units. We cannotassure you that you will be ableto resell the Units held by youator above the Issue Price.
There can be no assurance that an active trading market for the Units will be sustained after this Issue, or that the
price at which the Units have historically traded will correspond to the price at which the Units will trade in the
market subsequent to this Issue.

In addition, the Units are not capital-protected products and there is no guarantee that Unitholders can regain the
amount invested. If IndiGrid is terminated or liquidated, it is possible that investors may lose all or a part of their

investment in the Units.

Unitholders may be subject to Indian taxes arising out of capital gainsonthe sale of the Units and on any dividend
or interest component of any returns from the Units.

Under current Indian tax laws, units of a business trust held for more than 36 months are considered as long term
capitalassets. In case of sale of such units through a recognized stock exchange in India and subject to payment of
securities transactiontax (“STT”), any gain arising in excess of T 0.10 million is subjectto long term capitalgains
tax atconcessionalrate of 10% (plus applicable surcharge and cess). However, if the said units are sold in any other
manner, the same shall be subject to long term capital gains tax at 20% with indexation benefit (plus applicable
surcharge and cess).

In case the units are held for less than orup to 36 months, the same shallbe regarded asshort term capitalasset. Any
gain arising in case of sale of such units through a recognized stock exchange in India and subject to payment of
STT, is subject to short term capital gains tax at concessional rate of 15% (plus applicable surcharge and cess).
However, if the said units are sold in any other manner,the same shall be subjectto short term capital gains tax at
applicable tax rates of the holder (plus applicable surcharge and cess).

The aforesaid taxability in India is subject to tax treaty benefits in the case of a non-resident holder.

The Finance Act, 2020 amended the IT Act to abolish the dividend distribution tax regime and shift the incidence of
taxation of dividend (declared or distributed on or after April 1, 2020) to shareholder. Under the Finance Act, 2020,
a distribution made by a business trust, being in nature dividend income received from a special purpose vehicle,
will not be subject to tax in the hands of a unitholder, so long as the special purpose vehicle has not opted to pay
corporate tax underthe beneficial regime introduced under Section 115BAA of the IT Act. Similarly, a business trust
(which includes an infrastructure investment trust) will not be required to withhold tax on any distributions which
arein the nature of dividend income received from a special purpose vehicle, so long assuch special purpose vehicle
has not opted to pay corporate tax under the beneficial regime introduced under Section 115BAA of the IT Act.
However, where the special purpose vehicle opts to pay tax under Section 115BAA of the IT Act, dividend income
distributed by the business trust would be taxed in the hands of a non-resident unitholder at 20% (plus applicable
surcharge and cess) (subject to availability of treaty benefit, if any) and at the slab wise tax rate for a resident
unitholder. Further, the business trust would be required to withhold tax on such distributions made from dividend
received from the special purpose vehicle. Thus, the taxability of dividends distributed by IndiGrid will depend on
the taxation regime opted by the Portfolio Assets and the Target Asset.
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Your ability to acquire and sell the Units offered in the Issue is restricted by the distribution, solicitation and
transfer restrictions set forth in this Draft Letter of Offer.

No actions have been taken to permit a public offering of the Units offered in the Issue in any jurisdiction except
India. As such, our Units have notand will not be registered under the U.S. Securities Act, any state securities laws
or the law of any jurisdiction other than India. Further, your ability to acquire Units is restricted by the distribution
and solicitation restrictions set forth in this Draft Letter of Offer. You are required to inform yourself about and
observe these restrictions. Our representatives, our agents and us will not be obligated to recognize any acquisition,
transferor resale of the Units made otherthanin compliance with applicable law.
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GENERAL INFORMATION

IndiGrid

IndiGrid was settled on October 21, 2016, in New Delhi, pursuant to the Trust Deed, as an irrevocable trust in accordance
with the Indian Trusts Act, 1882. IndiGrid was registered with SEBI on November 28, 2016 under Regulation 3(1) of the
InviT Regulations and has obtained a certificate of registration from SEBI bearing number IN/InvIT/16-17/0005. The
principal place of business of IndiGrid is situated at Unit No. 101, First Floor, Windsor, Village KoleKalyan, Off CST Road,
VidyanagariMarg, Kalina, Santacruz East, Mumbai400 098.

IndiGrid is an infrastructure investment trust established to hold assets in completed and revenue generating projects and
under-construction projects in terms of Regulation 18(5) of the InvIT Regulations. For information on the background of
IndiGrid and the description of the Portfolio Assets, please see the sections entitled “Overview of IndiGrid”, “Description of

Portfolio Assets” and “Our Business” on pages 21, 23 and 176, respectively.
Compliance Officer of IndiGrid
The compliance officer of IndiGrid is Swapnil Patil. His contactdetailsare as follows:

Swapnil Patil

Unit No. 101

First Floor, Windsor

Village KoleKalyan

Off CST Road

VidyanagariMarg, Kalina

Santacruz East

Mumbai400 098

Tel: +91 72084 93885

E-mail: complianceofficer@indigrid.com

Bidders can contact the Compliance Officer in case of any pre-Issue or post-Issue related problems such as non-receipt of
Allotment Advice/letter of Allotment, non-credit of Allotted Units in the respective beneficiary account, non-receipt of refund
orders and non-receipt of fundsby electronic mode.

The KKR Sponsor — Esoteric 11 Pte. Ltd.
Registered office:

10 Changi Business Park Central 2
#05-01 Hansapoint
Singapore 486030

Contact Person of the KKR Sponsor

The directors of the KKR Sponsor serve as the contact persons of the KKR Sponsor. The contact detailsare as
follows:

Board of Directors

10 Changi Business Park Central 2
#05-01 Hansapoint

Singapore 486030

Tel: +65 69225877

Fax: +65 69225801

E-mail: sgfunds@kkr.com

The Sterlite Sponsor - Sterlite Power Transmission Limited
Registered office:

4th Floor, Godrej Millennium
9 Koregaon Road
Pune, Maharashtra411 001
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Correspondence address:

F-1, The Mira Corporate Suites
1 & 2, Ishwar Nagar, Mathura Road
New Delhi 110 065

Contact Person of the Sterlite Sponsor
Ashok Ganesan is the contact person of the Sterlite Sponsor. His contact detailsare asfollows:

Ashok Ganesan

F-1, The Mira Corporate Suites

1 & 2, Ishwar Nagar, Mathura Road
New Delhi 110 065

Tel: +91 11 4996 2200

Fax:+91 11 4996 2288

E-mail: ashok.ganesan@sterlite.com
Website: www.sterlitepower.com

The Investment Manager — IndiGrid Investment Managers Limited
Registered office:

Unit No. 101

First Floor, Windsor
Village KoleKalyan

Off CST Road
VidyanagariMarg, Kalina
Santacruz East
Mumbai400 098

Correspondence Address:

Unit No. 101

First Floor, Windsor

Village KoleKalyan

Off CST Road
VidyanagariMarg, Kalina
Santacruz East

Mumbai400 098

Tel: +91 7208493885
E-mail: swapnil.patil@indigrid.com
Contact Person: Swapnil Patil
Website: www.indigrid.co.in

The Project Manager

Sterlite Power Transmission Limited is the Project Manager for all Portfolio Assets other than JKTPL and PrKTCL. The
details of Sterlite Power Transmission Limited are provided below:

Registered office:

4th Floor, Godrej Millennium
9 Koregaon Road
Pune, Maharashtra411 001

Correspondence address:

F-1, The Mira Corporate Suites

1 & 2, Ishwar Nagar, Mathura Road
New Delhi 110 065

Tel: +91 11 4996 2200

Fax:+91 11 4996 2288

E-mail: ashok.ganesan@sterlite.com
Website: www.sterlitepower.com
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IndiGrid Limited is the Project Manager for JKTPL and PrKTCL. The details of IndiGrid Limited are provided below:

Registered office:

Unit No. 101

First Floor, Windsor
Village KoleKalyan

Off CST Road
VidyanagariMarg, Kalina
Santacruz East
Mumbai400 098

Correspondence Address:

Unit No. 101

First Floor, Windsor

Village KoleKalyan

Off CST Road

VidyanagariMarg, Kalina
Santacruz East

Mumbai400 098

Tel: +91 72084 93885

E-mail: satish.talmale@indigrid.com
Contact Person: Satish Talmale

The Trustee — Axis Trustee Services Limited
Registered Office

Axis Trustee Services Limited

Axis House Bombay Dyeing Mills Compound
PandurangBudhkarMarg

Worli

Mumbai400 025

Correspondence Address

Axis Trustee Services Limited

2"d Floor, The Ruby, SW 29

SenapatiBapat Marg

DadarWest

Mumbai400028

Tel : +91 22 62300605

Fax:+91 2262300700

Email: debenturetrustee@axistrustee.com

Contact Person: Deputy General Manager - Operations Head
Website: www.aXistrustee.com

Other Parties involvedin IndiGrid
Auditor

SRBC &CO LLP, Chartered Accountants

Ground Floor

Panchshil Tech Park

Yerwada

Pune 411006

Tel: + 9120 66036000

Fax:+ 912066035900

E-mail: srbc.co@srb.in

Firm Registration No: 324982E/E300003

Valuer

93



S Sundararaman

5B, “A” Block

5th Floor, Mena Kampala Arcade

New #18 & 20, Thiagaraya Road, T.Nagar,
Chennai600017

Tel: +91 44 28154192

Fax:+91 44 42132024

E-mail: chennaissr@gmail.com

ICAI Firm Registration No.: IBBI/RV/06/2018/10238

Technical Consultant

Tractebel Engineering Pvt. Ltd.

37, Intec House,

Institutional Area, Sector - 44,

Gurgaon, Haryana, 122002Tel: + 91 124 469 85 00
E-mail: sadasib.mohapatra@tractebel.engie.com
Contact Person: Sadasib Mohapatra

The technical report for the Portfolio Assets is available at https://www.indigrid.co.in/index.html.
Lead Manager

Axis Capital Limited

1st Floor, Axis House

C 2 Wadia International Centre
PandurangBudhkarMarg, Worli

Mumbai- 400 025

Telephone: +91 2243252183

Fax:+91 22 43253000

E-mail: indigrids.rights@axiscap.in

Investor Grievance E-mail: complaints@axiscap.in
Website: www.axiscapital.co.in

Contact Person: Ankit Bhatia/Akash Aggarwal
SEBI Registration No.: INM000012029

Banker to the Issue

Axis Bank Limited
(o]

Tel.: [o]

Fax:[e]

Website: [e]
ContactPerson: [e]
E-mail: [e]

Monitoring Agency

Axis Bank Limited
[e]

Tel.: [o]

Fax:[e]

Website: [e]
Contact Person: [e]
E-mail: [e]

Legal Counsel to IndiGrid as to Indian law

Cyril Amarchand Mangaldas

5t Floor, Peninsula Chambers
Peninsula Corporate Park

Ganpatrao Kadam Marg, Lower Parel
Mumbai400013

Tel: +91 22 2496 4455

Fax: +91 22 2496 3666
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Special International Legal Counsel to the Lead Manager

Latham & Watkins LLP
9 RafflesPlace

#42-02 Republic Plaza
Singapore 048619

Tel: +65 65361161

Fax: +65 65361171

Underwriting

This Issue is not underwritten.

95



PARTIES TO INDIGRID
The KKR Sponsor — Esoteric 11 Pte. Ltd.

History and Certain Corporate Matters

Esoteric Il Pte. Ltd. is one of the Sponsors of IndiGrid. Esoteric 11 Pte. Ltd. was established under the laws of
Singapore as a private company limited by shares.

Esoteric 11 Pte. Ltd., by way of its letter dated September 8, 2020 to the Investment Manager, proposed to seek
induction as a ‘sponsor’ of IndiGrid, in accordance with Regulation 22(7) of the InvIT Regulations. Subsequently,
the Unitholders of IndiGrid approved the induction of Esoteric II Pte. Ltd. as a ‘Sponsor’ of IndiGrid at the annual
general meeting of IndiGrid held on September28, 2020.

Esoteric 11 Pte. Ltd. is a company affiliated with funds, vehicles and/orentities managed and/oradvised by affiliates
of KKR. Founded in 1976, KKR is a leading global investment firm with approximately US$252 billion of assets
under management as of December 31, 2020. KKR sponsors investment funds that invest in private equity, credit
and real assets and has strategic partners that manage hedge funds. KKR aims to generate attractive investment
returns by following a patient and disciplined investment approach, employing world-class people, and supporting
growth in its portfolio companiesand communities.

The KKR Sponsor’s registered office is situated at 10 Changi Business Park, Central-2, #05-01, Hansapoint,
Singapore 486030. For further details, please see the section entitled “General Information” on page 91.

Background of the KKR Sponsor
KKR’s Global Infrastructure Strategy

In 2008, KKR established a dedicated infrastructure team and strategy focused on global investment opportunities.
KKR hasbeen one of the more active infrastructure investors globally over the pastseveral years, having deployed
more than $26 billion acrossover 40 infrastructure assets.

Today,KKR’s infrastructure platform hasexpanded to include approximately 52 dedicated investment professionals
across 10 offices covering a broad spectrum of investment opportunities in various infrastructure subsectors,
including: midstream energy, renewables, power & utilities, water and wastewater, waste, telecommunicationsand
transportation,amongothers. KKR continually monitors infrastructure sectorsand infrastructure-related investments
for emerging trends, and may identify and prioritize investmentsin other sectors as conditions change or cycles
evolve.

KKR’s Track Recordin India

KKR hasinvested or committed $5.7 billion of equity in private equity dealsin India since 2010 with 19 investments
made and 11 active portfolio companiestoday. We believe the long-term economic outlook in India is positive given
structural reforms, despite recent volatility and continue to see attractive investment opportunitiesin the country.

India is one of the key markets that KKR’s Asia Pacific Infrastructure strategy will actively seek to invest in. We
believe that population growth is expected to drive significant demand for infrastructure in India over the next 25
years. This, combined with stable macro-economic indicators, structural reforms, thrust on infrastructure
development, and constructive FDI regime will continue to result in high foreign capital inflows and provide the
needed impetus to make India a favored infrastructure investment destination.

KKR’s Private Equity current and past investments in India include, but are not limited to:

Dalmia Cement (2010)

e TVS Logistics Services (2012)
e Alliance Tire Group (2013)

e Gland Pharma (2014)

e Emerald Media (2015)

e MaxFinancial Services (2016)

e Avendus Capital (2016)
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e SBI Life Insurance (2016)
e BhartiInfratel (2017 and 2008)
e MaxHealthcare Institute (2017)
e Ramky Enviro Engineers (2018)
e Eurokids (2019)
e Reliance Jio Platforms(2020)
¢ Reliance Retail (2020)
e JB Chemicals (2020)

KKR’s Infrastructure investments in India include:
e IndiGrid (2019)
e Virescent Infrastructure (2020)
e ShapoorjiSolar Assets (2020)

In accordance with the eligibility criteria specified under the InvIT Regulations, the consolidated net worth (being,
the totalof share capitalandretained earnings) of the KKR Sponsor ason December 31,2020 was< 7,134.78 million.

Neither the KKR Sponsor, nor its promotersor directors, hasany interest in a business which competesor is likely
to compete, either directly or indirectly with the activities of the Trust (where compete means engaging in the
business of the owning, operation and maintenance of (i) inter-state power transmission projects in the Republic of
India; and (ii) solar power generation projects in the Republic of India), otherthan asset out below:

KKR Asia Pacific Infrastructure Investors SCSp (which indirectly holds investment in Esoteric II), through its
affiliate(s), has established and registered with SEBI an infrastructure investment trust in India, named Virescent
Renewable Energy Trust (Registration Number: IN/InvIT/20-21/0018), whose business may compete with that of
IndiGrid.

Going forward, it is the strategy of the Virescent Renewable Energy Trust to acquire renewable energy assets,
including solar power generation assets operatingacross India.

Further, neither the KKR Sponsor nor any of the promoters or directors of the KKR Sponsor: (i) are debarred from
accessing the securities market by SEBI; (ii) are promoters, directors or persons in control of any other company or
a sponsor, investment manageror trustee of any otherinfrastructure investment trust or an infrastructure investment
trust which is debarred from accessing the capitalmarket underany order or direction made by SEBI; (iii) identified
as a wilful defaulterby any bank or financial institution or consortium thereof in accordance with the guidelines on
wilful defaulters issued by the Reserve Bank of India including the circular issued by the Reserve Bank of India
dated July 1, 2015 bearing reference number RBI1/2015-16/100 DBR.No.CID.BC.22/20.16.003/2015-16 and our
name does not appear in the list of wilful defaulters published by the Reserve Bank of India; or (iv) are Fugitive
Economic Offenders.

Brief Biography of the Directors of the KKR Sponsor

The board of directors of the KKR Sponsor is entrusted with the overall management of the KKR Sponsor. Please
see below a brief biography of the directors of the KKR Sponsor:

Cecilio Velasco

Cecilio Velasco is a Director of the KKR Sponsor. He holds a bachelors’ of science in business administration in
finance and accounting, magna cum laude from Georgetown University. Cecilio joined KKR in 2012 and isa director
on the Asia Pacific Infrastructure team. During his time at KKR, Cecilio hasworked with the Americasand European
infrastructure teamsand hasbeen involved in KKR’s investments in Nitrogen Renewables, NextEra Energy Partners,
Acciona Energia Internacional, Bayonne Water, Middletown Water and SSM Solar, amongothers. Prior to joining
KKR, he worked at Goldman, Sachs & Co. in New York in the naturalresources investment banking division, where
he was involved in a variety of merger, acquisition and other corporate advisory transactions.
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Tang Jin Rong

Tang Jin Rong is a Director of the KKR Sponsor. Jin Rong holds a bachelors’ of accountancy degree (Honours),
Second Class (Lower) from Nanyang Technological University, NanyangBusiness School. He joined KKR in 2020
as a member of the funds operation team. Previously, he worked at GIC Pte Ltd overseeing deal execution and
finance operations matters. Prior to that, he was at PricewaterhouseCoopers LLP, providing assurance services to
clients.

Unitholding of the KKR Sponsor

For details of the Unitholding of the KKR Sponsor, please see the sections entitled “Information concerning the
Units— Unit holding of IndiGrid as at December 31, 2020” and “Information concerning the Units — Unitholders
holding more than 5% of the Units of IndiGrid as at December 31, 2020 on page 214.

The Sterlite Sponsor - Sterlite Power Transmission Limited
History and Certain Corporate Matters
Sterlite Power Transmission Limited is one of the Sponsors of IndiGrid with effect from November 15, 2020.

IndiGrid was settled on October 21, 2016 with Sterlite Power Grid Ventures Limited as the Sponsor of the Trust.
SPGVL was incorporated in India under the Companies Act, 2013 with corporate identity number

U33120PN2014PLC172393. SPGVL was originally incorporated on June 3, 2014 at Ahmedabad.

On May 30,2018, the board of directors of SPGVL and SPTL approved a scheme of amalgamation between SPGVL,
SPTL and their respective shareholders (the “Proposed Scheme”), which has been filed before the Mumbaibench
of the National Company Law Tribunal on July 17, 2018 and admitted on September 12, 2018. Pursuant to the
Proposed Scheme, SPGVL was merged with SPTL and SPTL will hold investments in various companies. The
rationale for the Proposed Scheme was (i) the streamlining of the corporate structure and consolidation of the
investments within SPTL, (ii) pooling of resources of SPTL and SPGVL resulting in a stronger balance sheet to meet
future investment requirements, (iii) cost savings through legal entity rationalization, and (iv) reduction of
administrative responsibilities, multiplicity of records and legal and regulatory compliances.

The Mumbaibench of the National Company Law Tribunal, by way of its order dated May 22,2020, approved the
Proposed Scheme. The effective date of the Proposed Schemeis November 15, 2020. Accordingly, with effect from
November 15,2020, SPGVL hasmerged with SPTL. Consequently, SPTL is one of the Sponsors of IndiGrid.

The Sterlite Sponsor’s registered office is situated at 4™ Floor, Godrej Millennium, 9 Koregaon Road, Pune,
Maharashtra 411 001, and its corporate office is situated at F-1, The Mira Corporate Suites 1 & 2, Ishwar Nagar,
Mathura Road, New Delhi 110 065. For furtherdetails, please see the section entitled “General Information” on page
91.

Background of the Sterlite Sponsor
SPTL is one of the leading independent power transmission companiesoperatingin the private sector in India.

SPTL generated consolidated totalincome of * 51,583.16 million in Fiscal 2020 and had consolidated total assets of
%91,464.99 million asatMarch 31, 2020.

In accordance with the eligibility criteria specified under the InvIT Regulations, the consolidated net worth (being,
the total of paid-up share capital, securities premium and retained earnings) of SPTL ason December 31, 2020 was
% 4,818.90 million. Further, in accordance with such eligibility criteria, SPTL has been a developer of power
transmission assetswith at least two projects of SPTL havingbeen completed.

Further, neither the Sterlite Sponsor nor any of the promoters or directors of the Sterlite Sponsor: (i) are debarred
from accessingthe securities market by SEBI; (ii) are promoters, directors or personsin control of any other company
or a sponsor, investment manager or trustee of any other infrastructure investment trust or an infrastructure
investment trust which is debarred from accessing the capital market under any order or direction made by SEBI;
(iii) identified asa wilful defaulterby any bank or financialinstitution or consortium thereof in accordance with the
guidelines onwilful defaultersissued by the Reserve Bank of India includingthe circular issued by the Reserve Bank
of India dated July 1,2015 bearingreference number RB1/2015-16/100 DBR.No.CID.BC.22/20.16.003/2015-16and
our name doesnotappearinthelist of wilful defaulters published by the Reserve Bank of India ;; or (iv) are Fugitive
Economic Offenders.

The following diagrams illustrate SPTL’s operational and under-construction projects and their locations within
India:
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Other than asstated below, the Sterlite Sponsor does nothave any interest in a business which competesor is likely
to compete, either directly or indirectly with the activities of the Trust: (i) bidding, designing, constructing, owning,
operating and maintaining power transmission, power distribution, storage, EV charging and renewable generation
assets across multiple geographies; (ii) upgrading, uprating and strengthening existing power delivery system; (iii)
creating a pan-India, efficient optical ground wire network to deliver high-speed data that runsover existing power
transmission lines; (iv) manufacturing of complete range of power conductors from ACSR to High Performance
Conductors (HPC) like composite core, INVAR, ACSS and GAP type; (V) it serves as the project manager for the
Trust in accordance with the project implementation and management agreementdated August 28, 2020; and (vi)

other business activities incidental to the above activities.

Board of Directors of the Sterlite Sponsor

The board of directors of the Sterlite Sponsor is entrusted with the overall management of the Sterlite Sponsor.

Please see below the details in relation to the board of directors of the Sterlite Sponsor:

Sr. No. Name DIN

1. Pravin Agarwal 00022096
2. Pratik Agarwal 03040062
3. A R Narayanaswamy 00818169
4. Arun Todarwal 00020916
5. Haixia Zhao 08560321
6. Anoop Seth 00239653
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Brief Biography of the Directors of the Sterlite Sponsor
Please see below a brief biography of the directors of the Sterlite Sponsor:
1. Pravin Agarwal
Pravin Agarwal is the Chairman of the Sterlite Sponsor.
2. Pratik Agarwal

Pratik Agarwal is the Managing Director of the Sterlite Sponsor.

A. R. Narayanaswamy

A. R. Narayanaswamy isan Independent Director of the Sterlite Sponsor.
3. Arun Todarwal

Arun Todarwalis an Independent Director of the Sterlite Sponsor.
4. Haixia Zhao

Haixia Zhao is an Independent Director of the Sterlite Sponsor.
5. Anoop Seth

Anoop Seth is an Independent Director of the Sterlite Sponsor.

Unitholding of the Sterlite Sponsor

For details of the Unitholding of the Sterlite Sponsor, please see the sections entitled “Information concerning the
Units— Unit holding of IndiGrid as at December 31, 2020” on page 214.

The Trustee — Axis Trustee Services Limited
History and Certain Corporate Matters

Axis Trustee Services Limited is the Trustee of IndiGrid. The Trustee is a registered intermediary with SEBI under
the Securities and Exchange Board of India (Debenture Trustees) Regulations, 1993, as a debenture trustee having
registration number IND000000494 which is valid until suspended or cancelled by SEBI. The Trustee is a wholly-

owned subsidiary of Axis Bank Limited.
Background of the Trustee

The Trustee is a wholly-owned subsidiary of Axis Bank Limited. The Trustee’s services are aimed at catering to the
individual needs of the client and enhancing client satisfaction. As Trustee, it ensures compliance with all statutory
requirements and believes in the highest ethical standards and best practices in corporate governance. It aims to
provide the best services in the industry with its well trained and professionally qualified staff with a sound legal
acumen. The Trustee is involved in varied facets of debenture and bond trusteeships, including, advisory functions
and management functions. The Trustee also actsasa security trustee and isinvolved in providing services in relation
to security creation, compliance and holding security on behalf of lenders.

The Trustee is also involved in providing services as (i) a facility agent for complex structured transactions with
advice on suitability of the transaction on operational aspects; (i) an escrow agent; (iii) a trustee to alternative
investment funds; (iv) custodian of documentsasa safekeeper; (v) a trustee to real estate investment funds etc.

The Trustee is not an Associate of the Sponsors or the Investment Manager. Further, neither the Trustee nor any of
the promoters or directors of the Trustee (i) are debarred from accessing the securities market by SEBI; (ii) is a
promoters, directors or persons in control of any other company ora sponsor, investment manageror trustee of any
otherinfrastructure investment trust oran infrastructure investment trust which is debarred from accessingthe capital
market under any order or direction made by SEBI; (iii) identified asa wilful defaulter by any bank or financial
institution or consortium thereof in accordance with the guidelines on wilful defaultersissued by the Reserve Bank
of India including the circular issued by the Reserve Bank of India dated July 1, 2015 bearing reference number
RBI1/2015-16/100 DBR.No.CID.BC.22/20.16.003/2015-16 and our name does not appear in the list of wilful

defaulterspublished by the Reserve Bank of India; and/ or (iv) are Fugitive Economic Offenders.
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Board of Directors of the Trustee

The Board of Directors of the Trustee is entrusted with the responsibility for the overall management of the Trustee.
Please see below the details in relation of the board of directors of the Trustee:

Sr. No. Name DIN

1. Rajesh Kumar Dahiya 07508488
2. Sanjay Sinha 08253225
3. Ganesh Sankaran 07580955

Brief Profiles of the Directors of the Trustee

3.
4.

5.

Sanjay Sinha is the Managing Director and Chief Executive Officer of the Trustee.

Rajesh Kumar Dahiya is a Non-Executive Director on the board of the Trustee.

Ganesh Sankaran is a Non-Executive Director on the board of the Trustee.

Key Terms of the Amended and Restated Trust Deed

The Trustee has executed the amended and restated trust deed dated January 19, 2021 with the KKR Sponsor, the
Sterlite Sponsor and the Investment Manager, pending registration with the Sub-Registrar at New Delhi. The
Amended and Restated Trust Deed provides for the powers, duties, rights, liabilities of the Trustee, which are in
accordance with the Indian Trusts Act, 1882 and the InvIT Regulations. Further, the Amended and Restated Trust
Deed also includes certain provisions in relation to the Unitholders, which, among others, include the rights and
liabilities of Unitholders. The key terms of the Amended and Restated Trust Deed are provided below:

Powers of the Trustee

The Trustee has been provided with various powers under the Amended and Restated Trust Deed in
accordance with the Indian Trusts Act, 1882 and the InvIT Regulations, including but not limited to:

0]

(D)

(iii)
(iv)

v)

The Trustee shall, in relation to IndiGrid, have allpowers of a person competent to contract, acting
asa legal and beneficial owner of such property.

The Trustee shall have the power to determine, in accordance with the Investment Management
Agreement and the investment objectives, distributions to Unitholders and otherrights attached to
the Units in compliance with the InvIT Regulations.

The Trustee shall oversee voting of Unitholders.

The Trustee shall have the power to do the following, which may be delegated to the Investment
Manager: (a) cause the offering of Units through the offerdocuments; (b) issue and allot Units; (c)
cause the offer documents to be provided to investors; (d) summon and conduct meetings of the
Unitholders in accordance with the relevant InvIT Documentsand the InvIT Regulations; and (e)
subject to and only in accordance with the terms of the InvIT Documents and the InvIiT
Regulations, approve a transfer of Units.

The Trustee shall invest and hold the InvIT Assets in the name of the Trust for the benefit of the
Unitholders in accordance with the provisions of the InvIT Regulations, the InvIT Documents, the
Amended and Restated Trust Deed and the investment objectives. The Trustee shall be empowered
to make investment decisions with respect to the underlying assets or projects of the Trust,
including any further investments or divestment, subject to InvIT Regulations, provided such
power is delegated to, and exclusively exercised by, the Investment Manager pursuant to the
Investment Management Agreement, and in this regard the Trustee is also empowered to: (a)
acquire, hold, manage, trade and dispose off shares, stocks, convertibles, debentures, bonds and
other equity or equity-related securities of all kinds issued by any special purpose vehicle,
infrastructure projects or securities in India, whether in physical or dematerialized form, including
power to hypothecate, pledge or create encumbrances of any kind on such securities held by the
InvlT in the such SPVs or infrastructure projects to be used as collateral security for any
borrowings by the InvIT; (b) keep the capital and monies of the InvIT on deposit with banks or
other institutions whatsoever; (c) accept contributions (d) collect and receive the profit, interest,
dividend and income of the InvIT asand when the same may become due and receivable; (e) invest
in securities or in units of mutual funds in accordance with the InvIT Regulations; (f) invest in
money market instruments including government securities, treasury bills, certificates of deposit
and commercial papersinaccordance with applicable law; (g) to give, provide and agree to provide
to any special purpose vehicle financialassistance in the form of investment in share capital of any
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(Vi)

(vii)

(viii)

(ix)

x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

class including ordinary, preference, participating, non-participating, voting, non-voting or other
class, and in the form of investment in securities convertible into share capital; and (h) to invest,
acquire, purchase, hold, divest, sale, hypothecate, pledge or otherwise transfer land and building
and immovable property of any kind including any rights and interest therein;

Subject to the provisions of the InvIT Regulations, the Trustee, in consultation with the Investment
Manager, shall have the power to make such reserves out of the income or capital as the Trustee
may deem proper and any decisions of the Trustee whether made in writing or implied from its
acts, so faras the applicable law may permit, shall be conclusive and binding on the Unitholders
and all persons actually or prospectively interested underthe Amended and Restated Trust Deed .

The Trustee shall have the power to employ and pay atthe expense of the Trust, any agentin any
jurisdiction whether attorneys, solicitors, brokers, banks, trust companies or other agents whether
associated or connected in any way with the Trustee or not, without being responsible for the
default of any agent if employed in good faith to transact any business, including without
limitation, the power to appoint agents to raise funds, or do any act required to be transacted or
done in the execution of the trusts hereof including the receipt and payment of moneys and the
execution of documents.

The Trustee shall, on behalf of the Trust as set outin the Amended and Restated Trust Deed, have
the power to appoint the Investment Manager by the execution of an Investment Management
Agreement, on behalf of the Trust, to manage the Trust in accordance with the termsand conditions
set out in the Amended and Restated Trust Deed, the Investment Management Agreement and
applicable law.

The Trustee shall oversee the activities of the Investment Manager in the interest of the Unitholders
and ensure thatthe investment Manager complies with the InvIT Regulations and applicable law
shall obtain a compliance certificate from the Investment Manageron a quarterly basis, in the form

prescribed by SEBI, if any.

The Trustee shall, on behalf of the Trust as set outin the Amended and Restated Trust Deed, have
the power to appoint the Project Manager by the execution of a project implementation and
management agreement, on behalf of the Trust, for the operation and management of the InvIT
Assets in accordance with the terms and conditions set out in the Amended and Restated Trust
Deed, the Project Implementation and Management Agreementand applicable law.

The Trustee shall oversee activities of the Project Managerin terms of the InvIT Regulations and
the project implementation and management agreementand shall obtain a compliance certificate
from the Project Manageron a quarterly basis, in the form prescribed by SEBI, if any.

The Trustee may, in consultation with the Investment Manager, appointany custodian in order to
provide custodian services, and may permitany property comprised in the Trust to be and remain
deposited with a custodian or with any person orpersonsin India orin any other jurisdiction subject
to such deposit being permissible under the applicable law.

Inthe eventof any capitalgains tax, income tax, stamp duty orother duties, feesor taxes (and any
interest or penalty chargeable thereon), whatsoever becomingpayable in any jurisdiction in respect
of the Trust or any part thereof or in respect of documentsissued or executed in pursuance of the
Amended and Restated Trust Deed in any circumstances whatsoever, the Trustee shall have the
power and duty to pay allsuch duties, fees or taxes (and any interest or penalty chargeable thereon)
as well as to create any reserves for future potential tax liability out of the Trust or the income
thereof, or to the extent of the amount invested in the Units by the Unitholders, asmay be permitted
under applicable law, and the Trustee may pay such duties, feesor taxes(and any such interest or
penalty) notwithstandingthat the same shallnot be recoverable from the Trustee. For avoidance of
doubt, it is clarified that pursuantto this Amended and Restated Trust Deed, no Unitholder will be
required to make a contribution asa capitalcommitment to the Trust (other than the face value for
Units already paid).

The Trustee shall, subject to the advice of the Investment Manager, have the powerto pay the Trust
expensesout of the funds held by the Trust.

The Trustee shall, in discharge of its duties, have the powerto take the opinion of legal/tax counsel
in any jurisdiction concerning any disputes or differences arising underthe Amended and Restated
Trust Deed or any matter relating to the Amended and Restated Trust Deed and the fees of such

counsel shall be paid out of the fundsheld in the Trust.

The Trustee may, in execution of the Trust or in exercise of any of the powers hereby or by law
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(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

given to the Trustee sell, rent or buy any property, or borrow property from or carry outany other
transaction with the trustees of any other trust or the executors or administrators of any estate
notwithstanding thatthe Trustee is the same Person as those trustees, executors or administra tors
or any of them and where the Trustee is the same Person as those trustees, executors or
administrators, the transaction shall be binding on all Persons then or thereafter interested
hereunderthough effected and evidenced only by an entry in the books of accounts of the Trustee,
provided such power is delegated to, and exclusively exercised by, the Investment Manager
pursuantto the Investment Management Agreement. The Trustee shall ensure that no conflicts of
interest shall arise whilst conductingsuch activities .

The Trustee shall have the power to: (a) accept any property before the time at which it is
transferable or payable; (b) pay or allow any claim on any evidence that it thinks sufficient; (c)
acceptany security movable orimmovable in lieu of any amounts payabletoit; (d) alter the dates
for paymentof any amounts payable to it; and () compromise, compound, abandon or otherwise
settle any claim or thing whatsoever relating to the Trust or the Amended and Restated Trust Deed .

The Trustee shall, subject to the advice of the Investment Manager, have the power to borrow
funds, including any subordinated equity or other funds from any Person or authority (whether
governmentalorotherwise, whether Indian oroverseas) on such termsand conditions and forsuch
periods and for the purpose of the Trust and subject to approvalof the Unitholders in accordance
with and asmay be required in terms of the InvIT Regulations .

Subject to the conditions laid down in any offer document or placement memorandum , and the
InvIT Regulations, the Trustee may, subjectto any advice of the Investment Manager, retain any
proceeds received by the Trust from any SPV.

The Trustee may, make rules to give effect to, and carry out the Investment Objectives. In
particular, and without prejudice to the generality of such power, the Trustee may provide, not
inconsistent with the provisions of the Amended and Restated Trust Deed and the InvIT
Regulations, for all or any of the following matters namely: (@) manner of maintaining of the
records and particulars of the Unitholders; (b) norms of investment by the InvIT in accordance
with the Investment Objectives of the Trust and in accordance with the powers and authorities of
the Trustee, as set out herein; (c) mattersrelating to entrustment/ deposit or handing over of any
securities or special purpose vehicles of the Trust to any one or more custodiansand the procedure
relating to the holding thereof by the custodian; (d) such other administrative, proceduralor other
mattersrelating to the administration or management of the affairs of the Trust and which matters
are not by the very nature required to be included or provided for in the Amended and Restated
Trust Deed or by the management thereof and which matters are not in consistent provisions
thereof; (e) procedure forseeking the vote of the Unitholders either by calling a meetingor through
postal ballot or otherwise; and (f) procedure for summoning and conducting meetings of
Unitholders. The aforementioned power to make rules may be delegated by the Trustee to the
Investment Manager, subject to the InvIT Regulationsand in terms of the Investment Management
Agreement.

The Trustee shall cause the Depository to maintain the Depository Register.

The Trustee shall advise the Investment Manager in relation to the appointment of valuer, auditors,
registrar and transfer agent, merchant bankers, custodian, credit rating agency and any other
intermediary or service provider or agent as may be applicable with respect to the activities
pertaining to the Trust, in a timely manner, in accordance with the InvIT regulationsand applicable
law. The Investment Managershall ensure that the activities of, and the services provided by, any
of the intermediaries set out above are asperthe provisions of the InvI T Regulationsand applicable
law.

The Trustee shall review the reports required in terms of InvIT Regulations and applicable law, as
submitted by the Investment Manager. In the event such reports are not submitted in a timely
manner, the Trustee, afterdue follow-up, shall intimate the sameto SEBI.

The Trustee shall have the power to open one or more bank accounts forthe purposes of the InvIT,
to deposit and withdraw money and fully operate the same .

The Trustee shall have the powerto take up with SEBI or with the stock exchange(s)asapplicable,
any matterwhich hasbeen approved in any meeting of the Unitholders, if the matterrequires such
action

Without prejudice to any other provisions of the Amended and Restated Trust Deed, the Trustee
shall also have the following powers and authorities:
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@) to institute, conduct,compromise, compound, orabandon any legal proceedings for or on
behalf of orin the name of the Trust or the Trustee, and to defend, compound or otherwise
deal with any such proceedings against the Trust or Trustee or its officers or concerning
the affairsof the Trust, and also to compound and allow time for payment or satisfaction
of any equity due and of any claims or demands by or against the Trust and observe and
perform in relation to any decisions thereof;

(b) to make and give receipts, releases and other discharges for moneyspayable to the Trust
and forthe claims and demandsof the Trust;

(c) to enter into all such negotiations and contracts,and, execute and do all such acts, deeds
and things for or on behalf of or in the name of the Trust as the Trustee may consider
expedientforor in relation to any of the matters or otherwise for the purposes of the Trust;

@ to sign, seal, execute, deliver and register according to law all deeds, documents,
agreements,and assurancesin respect of the Trust;

(e) to negotiate, sign, seal, execute and deliver the InvIT Documents, including but not
limited to, any issue agreement, share purchase agreement, services agreement, deed of
right of first offer, debenture subscription agreement, escrow agreement, underwriting
agreement, loan documentation, draft offer document, offer document, final offer
documentor any other deed, agreement or document in connection with the Trust or the
Units, including any amendments, supplements or modifications thereto;

) take into their custody and/orcontrolall the capital, assets, property of the Trust and hold
the same in trust forthe Unitholders in accordance with the Amended and Restated Trust
Deed and the InvIT Regulations; and

@ generally to exercise all such powers as it may be required to exercise under the InvIT
Regulations forthe time being in force and do all such mattersand thingsasmay promote
the Trust or as may be incidental to or consequentialupon the discharge of its functions
and the exercise and enforcement of all or any of the powers and rights under the
Amended and Restated Trust Deed.

(xxvii) Subjectto applicable law, the Trustee may atany time, buyback the Units from the Unitholders.

(xxviii) For administrative and operational convenience, the Trustee may, delegate to any committee or
any otherPerson, any powers set out above and the duties set out below, or as available to it under
the InvIT Regulations and Applicable Law, including, inter alia, management o