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SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE AND LISTING OF DEBT SECURITIES)
REGULATIONS, 2008 ISSUED VIDE NOTIFICATION No. LAD-NRO/GN/2008/13/127878 DATED JUNE
06, 2008 AS AMENDED FROM TIME TO TIME.

INFORMATION MEMORANDUM

INFROMATION MEMORANDUM FOR ISSUE BY INDIA GRID TRUST (THE “ISSUER”) OF (I) 500 SENIOR, SECURED, RATED, LISTED, REDEEMABLE,
NON-CONVERTIBLE DEBT SECURITIES EACH HAVING A FACE VALUE OF INR 10,00,000 (INDIAN RUPEES TEN LAKHS) EACH, AGGREGATING UP TO
INR 50,00,00,000 (INDIAN RUPEES FIFTY CRORES) WITH AN OPTION TO RETAIN OVERSUBSCRIPTION UP TO INR 1450,00,00,000 (INDIAN RUPEES ONE
THOUSAND FOUR HUNDRED FIFTY CRORES), AGGREGATING UP TO INR 1500,00,00,000 (INDIAN RUPEES ONE THOUSAND AND FIVE HUNDRED
CRORES) (“SERIES I DEBT SECURITIES”), (II) 500 SENIOR, SECURED, RATED, LISTED, REDEEMABLE, NON-CONVERTIBLE DEBT SECURITIES EACH
HAVING A FACE VALUE OF INR 10,00,000 (INDIAN RUPEES TEN LAKHS) EACH, AGGREGATING UP TO INR 50,00,00,000 (INDIAN RUPEES FIFTY
CRORES) WITH AN OPTION TO RETAIN OVERSUBSCRIPTION UP TO INR 1450,00,00,000 (INDIAN RUPEES ONE THOUSAND AND FOUR HUNDRED AND
FIFTY CRORES), AGGREGATING UP TO INR 1500,00,00,000 (INDIAN RUPEES ONE THOUSAND AND FIVE HUNDRED CRORES) (“SERIES II DEBT
SECURITIES”) AND (III) 500 SENIOR, SECURED, RATED, LISTED, REDEEMABLE, NON-CONVERTIBLE DEBT SECURITIES EACH HAVING A FACE
VALUE OF INR 10,00,000 (INDIAN RUPEES TEN LAKHS) EACH, AGGREGATING UP TO INR 50,00,00,000 (INDIAN RUPEES FIFTY CRORES) WITH AN
OPTION TO RETAIN OVERSUBSCRIPTION UP TO INR 650,00,00,000 (INDIAN RUPEES SIX HUNDRED AND FIFTY CRORES), AGGREGATING UP TO INR
700,00,00,000 (INDIAN RUPEES SEVEN HUNDRED CRORES) (“SERIES III DEBT SECURITIES”) (COLLECTIVELY REFERRED TO AS THE “DEBT
SECURITIES”), WITH AGGREGATE ISSUES SIZE OF DEBT SECURITIES UNDER “SERIES | DEBT SECURITIES” AND “SERIES Il DEBT SECURITIES”
AND “SERIES III DEBT SECURITIES” NOT EXCEEDING INR 3700,00,00,000 (RUPEE THREE THOUSAND SEVEN HUNDRED CRORE) BY WAY OF PRIVATE
PLACEMENT (“ISSUE”) (“ISSUE SIZE”), REPRESENTED BY INDIGRID INVESTMENT MANAGERS LIMITED (ERSTWHILE KNOWN AS STERLITE
INVESTMENT MANAGERS LIMITED). THIS ISSUE WOULD BE UNDER THE ELECTRONIC BOOK MECHANISM FOR ISSUANCE OF DEBT SECURITIES
ON A PRIVATE PLACEMENT BASIS AS PER THE SECURITIES AND EXCHANGE BOARD OF INDIA (“SEBI”) CIRCULAR SEBI/HO/DDHS/CIR/P/2018/05
DATED JANUARY 5, 2018, AND ANY AMENDMENTS THERETO (“SEBI EBP CIRCULAR”) READ WITH “OPERATIONAL GUIDELINES FOR ISSUANCE OF
SECURITIES ON PRIVATE PLACEMENT BASIS THROUGH AN ELECTRONIC BOOK MECHANISM” ISSUED BY THE BSE LIMITED VIDE THEIR NOTICE
NO. 20180328-53 DATED MARCH 28, 2018 AND UPDATED BY NOTICE NO. 20180928-24 DATED SEPTEMBER 28, 2018 AND ANY AMENDMENTS THERETO
(“BSE EBP GUIDELINES”). (THE SEBI EBP CIRCULAR AND THE BSE EBP GUIDELINES ARE HEREINAFTER COLLECTIVELY REFERRED TO AS THE
“OPERATIONAL GUIDELINES”). THE ISSUER INTENDS TO USE THE BSE - BOND EBP PLATFORM FOR THIS ISSUE. THE ISSUER MAY ISSUE FURTHER
DEBENTURE UNDER THE SAME ISIN.

GENERAL RISK

Investments in debt securities and debt related securities involves a degree of risk and investors should not invest
any funds in the debt instrument, unless they understand the terms and conditions of the Issue and can afford to
take risks attached to such investments. For taking an investment decision, investors must rely on their own
examination of the Issuer and the offer including the risks involved. Investors are advised to read the section on
“Risk Factors” carefully before taking an investment decision on this offer. The Debt Securities have not been
recommended or approved by the Securities and Exchange Board of India (“SEBI”’) nor does SEBI guarantee the
accuracy or adequacy of the contents of this Information Memorandum. Eligible Investors are advised to take an
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informed decision and consult their tax, legal, financial and other advisers, regarding the suitability of the Debt
Securities in the light of their particular financial circumstances, investment objectives and risk profile.

CREDIT RATING

The Debt Securities have been rated “ICRA AAA” with ‘stable’ outlook by ICRA Limited for an amount up to
INR 3700,00,00,000 vide its letter dated 16" March 2021. The above rating is not a recommendation to buy, sell
or hold securities and investors should take their own decisions. The rating may be subject to revision or withdrawal
at any time by the assigning rating agency and the rating should be evaluated independently of any other rating.
The rating agency has the right to suspend, withdraw the rating at any time on the basis of new information etc.
Please refer to Annexure D of this Information Memorandum for rating letter and the rationale for the above

LISTING

The Debt Securities are proposed to be listed on the wholesale debt market (“WDM?”) segment of the BSE Limited
(“Stock Exchange”). The Issuer shall comply with the requirements of the SEBI LODR Regulations to the extent
applicable to it on a continuous basis. The Stock Exchange has given its in-principal listing approval for the Debt
Securities proposed to be offered through this Information Memorandum vide their letter dated 22" March 2021.
Please refer to Annexures G to this Information Memorandum for the ‘in-principle’ listing approval from the

" REGISTRAR TO THE ISSUE

-INTZCH

ARRANGER TO THE ISSUE

Standard
\ Chartered

IDBI
Limited
Asian Building, Ground Floor 17. R.
Kamani Marg Ballard Estate
Mumbai Maharashtra — 400 001
Tel: 022 40807058

Fax: 022 66311776

Contact Person- Jatin Bhat

E-mail: itsl@idbitrustee.com

Trusteeship Services

ISSUE OPENING DATE
March 24, 2021

KFin Technologies Private
Limited (formerly Karvy Fintech
Private Limited)
Karvy Selenium, Tower- B, Plot
No. 31 & 32., Financial District,
Nanakramguda, Serilingampally
Mandal, Hyderabad, 500032, India
Tel: +91 40 67161500
E-mail:
support.indiagrid@kfintech.com
ISSUE SCHEDULE

ISSUE CLOSING

Standard Chartered Bank
5" Floor, Crescenzo, Bandra Kurla
Complex, Mumbai — 400051

Tel: 491 22 61157717
Email:SCBINRDCM@sc.com
Website: www.sc.com/in

Contact Person: Mr. Vaibhav Khatri

DEEMED DATE OF

PAY-IN DATE

DATE

March 24, 2021

March 25, 2021

ALLOTMENT
March 25, 2021

The Issuer reserves the right to change the issue programme including the Deemed Date of Allotment (as defined
hereinafter) at its sole discretion in accordance with the timelines specified in the Operational Guidelines, without
giving any reasons or prior notice. The Issue will be open for bidding as per bidding window that would be
communicated through BSE BOND-EBP Platform.

The issue of Debt Securities shall be subject to the provisions of the SEBI InvIT Regulations, SEBI Debt Regulations,
SEBI LODR Regulations, the terms and conditions of this Information Memorandum filed with the Exchange(s), the
Debt Security Trust Deed and other documents in relation to such Issue. Capitalized terms used here have the meaning
ascribed to them in this Information Memorandum.
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1. DEFINITIONS AND ABBREVIATIONS

In this Information Memorandum, unless the context otherwise requires, the terms defined,
and abbreviations expanded below, have the same meaning as stated in this section.
References to statutes, rules, regulations, guidelines and policies will be deemed to include
all amendments and modifications notified thereto.

11 Issuer Related Terms
Term Description
Auditors SRB C & Co LLP, Chartered Accountants
BDTCL Bhopal Dhule Transmission Company Limited
CERC Central Electricity Regulatory Commission
CERC Tariff Central Electricity Regulatory Commission (Terms and Conditions of
Regulations Tariff) Regulations, 2009, as amended and rules thereunder
Holdco Holding company, as defined under Regulation 2(I)(sa) of the SEBI

InvIT Regulations

Directors / Board of | The directors constituting the Board of the Issuer’s Investment
Directors Manager

the Issuer / IndiGrid | India Grid Trust, an irrevocable trust registered under the Indian Trusts
/ Trust Act, 1882, and as an infrastructure investment trust under the Securities
and Exchange Board of India (Infrastructure Investment Trusts)
Regulations, 2014 having registration number IN/InvIT/16-17/0005

ENICL East-North Interconnection Company Limited

GPTL Gurgaon-Palwal Transmission Limited

ICCL Indian Clearing Corporation Limited

Information This information memorandum dated 28" December 2020
Memorandum/Offer

Document

Investment IndiGrid Investment Managers Limited (erstwhile known as Sterlite
Manager Investment Managers Limited)

Initial Portfolio Unless the context otherwise requires, IndiGrid Limited (erstwhile
Assets known as Sterlite Grid 1 Limited) and its subsidiaries BDTCL & JTCL

and/or their power transmission projects

InvIT Assets InvIT assets as defined under Regulation 2(1)(zb) of the InvIT
Regulations, in this case being the Initial Portfolio Assets

IPO Initial Public Offer

IGL IndiGrid Limited (erstwhile known as Sterlite Grid 1 Limited)
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Term Description

IGL1 IndiGrid 1 Limited (erstwhile known as Sterlite Grid 2 Limited)
IGL2 IndiGrid 2 Limited (erstwhile known as Sterlite Grid 3 Limited)
JTCL Jabalpur Transmission Company Limited

JKTPL Jhajjar KT Transco Private limited

MTL Maheshwaram Transmission Limited

NRSS NRSS XXIX Transmission Limited

OGPTL Odisha Generation Phase-Il Transmission Limited

Parties to IndiGrid

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

PKTCL Purulia & Kharagpur Transmission Company Limited
PrKTCL Parbati Koldam Transmission Company Limited
PTCL Patran Transmission Company Limited

Portfolio Assets

Initial Portfolio Assets and other power transmission projects as the
context may require which are owned by IndiGrid from time to time,
directly or indirectly

Project Manager or
SPTL

Sterlite Power Transmission Limited (erstwhile Sterlite Power Grid
Ventures Limited merged with Sterlite Power Transmission Limited
w.e.f November 15, 2020)

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

RTCL RAPP Transmission Company Limited
Sponsor Sterlite Power Transmission Limited (The National Company Law
P 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) & Esoteric Il Pte. Ltd

Trust Deed Trust deed dated October 21, 2016, amended from time to time as
entered into between the Sponsor and the Trustee

Trustee Axis Trustee Services Limited

TSAs Transmission Service Agreements

Unit Holders Any person who holds Units (as hereinafter defined) upon making a
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Term Description

defined contribution as determined by the Trustee

Unit An undivided beneficial interest in IndiGrid, and such Units together
represent the entire beneficial interest in IndiGrid

Valuation Report | Valuation report issued by the Valuer, which sets out their opinion as
to the fair enterprise value of the Initial Portfolio Assets & assets
acquired by the Issuer since listing as on December 31, 2020

Valuer Mr. S Sundaraman

1.2 Other Terms

Term Description

Allot/ Allotment/ | Means the allotment of the Debt Securities pursuant to this Issue
Allotted

Applicable Law | Means any statute, national, state, provincial, local, municipal,
foreign, international, multinational or other law, treaty, code,
regulation, ordinance, rule, judgment, order, decree, bye-law,
approval of any Governmental Authority, directive, guideline,
policy, requirement or other governmental restriction or any similar
form of decision of or determination by, or any interpretation or
administration having the force of law of any of the foregoing by any
Governmental Authority having jurisdiction over the matter in
guestion, whether in effect as of the date of this Deed or at any time
thereafter in India

Beneficial Person(s) holding the Debt Securities and whose name(s) is recorded
Owner(s) as “Beneficial Owner” with the Depository (for the Debt Securities
held in dematerialized form) as defined under clause (a) of sub-
section (1) of Section 2 of the Depositories Act, 1996, as amended

Business Day Means all days on which the banks and money market are open for
general business in Mumbai (other than a public holiday under
Section 25 of the Negotiable Instruments Act, 1881 at Mumbai,
India, or a Saturday or Sunday);

Coupon Means the interest amounts payable on the Debt Securities at the
Coupon Rate

Coupon Rate For Series | Debt Securities: 7.25% per annum payable annually
For Series Il Debt Securities: 7.25% per annum payable annually

For Series 111 Debt Securities: 7.25% per annum payable annually

Credit Rating ICRA Limited
Agency
Date of The date of realisation of proceeds of subscription money in the bank
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Term

Description

Subscription

account of ICCL

Debenture Holders

Means the Eligible Investors who are, for the time being and from
time to time, the holders of the Debt Securities

Debt
Securities/Debentu
res

(i) 500 rated, listed, secured, redeemable, non-convertible debt
securities having a face value of INR 10,00,000 each,
aggregating up to INR 50,00,00,000 with an option to retain
oversubscription up to INR 1450,00,00,000 aggregating upto to
INR 1500,00,00,000 (“Series | Debt Securities”) and

(i1)500 rated, listed, secured, redeemable, non-convertible debt
securities having a face value of INR 10,00,000 each,
aggregating up to INR 50,00,00,000 with an option to retain
oversubscription up to INR 1450,00,00,000 aggregating upto to
INR 1500,00,00,000 (“Series Il Debt Securities”) and

(iii) 500 rated, listed, secured, redeemable, non-convertible debt
securities having a face value of INR 10,00,000 each,
aggregating up to INR 50,00,00,000 with an option to retain
oversubscription up to INR 650,00,00,000 aggregating upto to
INR 700,00,00,000 (“Series III Debt Securities) and

Provided that aggregate nominal value of the Debt Securities issued
under Series | Debt Securities and Series Il Debt Securities and
Series 11l Debt Securities shall not exceed INR 3700,00,00,000
(“Aggregate Limit”).

Debenture Trustee

Means trustee registered under the Debenture Trustee Regulations
and acting for and on behalf of and for the benefit of the Debenture
Holders, in this case being IDBI Trusteeship Services Limited

Debenture Trustee
Agreement/
Trustee Agreement

The debenture trustee agreement dated 22" March 2021 entered
between the Issuer, represented by the Investment Manager and the
Debenture Trustee for the appointment of the Debenture Trustee

Debt Security
Trust Deed

Means the trust deed to be entered between the Issuer, represented
by the Investment Manager and the Debenture Trustee

Debenture Trustee

Means the Securities and Exchange Board of India (Debenture

Regulations Trustee) Regulations, 1993, as amended from time to time
Debt Listing Means the uniform debt listing agreement, as amended from time to
Agreement time, to be entered into by the Issuer with the Exchange(s) for the

listing of the Debt Securities and any other recognized stock
exchange to which the Issuer may apply for the listing of the Debt
Securities prior to obtaining a final listing approval and after giving
prior intimation to the Debenture Trustee

Deemed Date of
Allotment/Pay-In
Date

March 25, 2021
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Term

Description

Depository

Means a depository registered with the SEBI under the Securities and
Exchange Board of India (Depositories and Participant) Regulations,
1996, as amended from time to time, in this case being NSDL or
CDSL

Designated Stock |BSE Limited
Exchange
EBP Electronic Book Provider

Eligible Investor

Has the meaning set forth in the “Issue Details” section of this
Information Memorandum

Event of Default

Means events of default as set out in the “Issue Details” section of
this Information Memorandum, read with events of default to be set
out in the Debt Security Trust Deed

Exchange(s)/Stock
Exchange

BSE Limited

Redemption Date

(i) For Series I:- 10 April 2024
(ii) For Series I1:- 10 April 2025
(iii) For Series Il1:- 03 April 2026

Governmental Means any:
Authority a) government (central, state or otherwise) or sovereign state;

b) any governmental agency, semi-governmental or judicial or
quasi-judicial or administrative entity, department or authority,
or any political subdivision thereof;

c) international organisation, agency or authority, or

including, without limitation, any stock exchange or any self-

regulatory organization, established under any Applicable Law

Identified Persons who are Eligible Investors and have been identified by the
Investors Issuer pursuant to a resolution of the Board/ resolution of a

Committee of the Board/ Letter of Approval and to whom this

Information Memorandum is specifically addressed to and shall not

include retail investors.

Information Means this Information Memorandum dated March 24, 2021

Memorandum /
Offer Document

Issue Means issue by way of private placement of the Debt Securities by
the Issuer pursuant to the terms of this Information Memorandum
NCD Non Convertible Debentures

RBI Act

Reserve Bank of India Act, 1934, as amended from time to time
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Term

Description

Record Date

Has the meaning set forth in “Issue Details” section of this
Information Memorandum

Registrar/Registrar

Means the registrar to this Issue, in this case being KFin

to the Issue Technologies Private Limited (formerly Karvy Fintech Private
Limited) Please refer to Annexure C for consent letter of the
Registrar

SEBI Act Means the Securities and Exchange Board of India Act, 1992, as
amended from time to time

SEBI Debt Means SEBI (Issue and Listing of Debt Securities) Regulations, 2008

Regulations issued by SEBI, as amended from time to time

SEBI InvIT SEBI (Infrastructure Investment Trusts) Regulations, 2014 as

Regulations amended from time to time

SEBI LODR Means SEBI (Listing Obligations and Disclosure Requirements)

Regulations Regulations, 2015 issued by SEBI, as amended from time to time

SEBI Regulations

Means collectively, SEBI Act, SEBI InvIT Regulations, SEBI Debt
Regulations, SEBI LODR Regulations and Debenture Trustee
Regulations

QIB

Qualified Institutional Buyer

Conventional General Terms and Abbreviations

Abbreviation |Full form
BSE BSE Limited
Cr Crore

Depositories
Act

The Depositories Act, 1996, as amended from time to time

Depository
Participant/ DP

A depository participant as defined under the Depositories Act

DPID Depository Participant Identification Number

EBIT Earnings Before Interest and Tax

EBITDA Earnings Before Interest, Tax, Depreciation and Amortization

EBP Electronic Book Provider

ECS Electronic Clearing System

Financial Period of 12 (twelve) months commencing from 1 April of each year
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Abbreviation

Full form

Year/Fiscal and ending on 31 March of the immediately next year

Year/ FY

GAAR General Anti Avoidance Rule

GIR General Index Register Number

ICCL Indian Clearing Corporation Limited

IGAAP Indian Generally accepted accounting Principles

Ind AS Indian Accounting Standards

INR Indian Rupees

KYC Know Your Customer

LTTC Long Term Transmission Customers

N.A. Not Applicable

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

p.a. Per annum

PAN Permanent Account Number

PAT Profit After Tax

RBI The Reserve Bank of India constituted under the RBI Act

RTGS Real Time Gross Settlement

SEBI The Securities and Exchange Board of India constituted under the SEBI
Act

TDS Tax Deducted at Source

uU.S. United States of America

DISCLAIMERS

This Information Memorandum contains relevant information and disclosures required for
the purpose of issuing of the Debt Securities. Any application by a person to whom the
Information Memorandum has not been sent by the Issuer shall be rejected without
assigning any reason.

The Issue described under this Information Memorandum has been authorised by the Issuer
through a resolution of the Board of Directors of the Investment Manager and the resolution
of the Unit Holders of the Issuer each dated March 16", 2021 and July 26, 2019 respectively
and the Trust Deed.

10
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In terms of the SEBI InvIT Regulations, the Issuer has been authorised to borrow within the
overall borrowing limits of IndiGrid, on such terms and conditions as the Board of Directors
may think fit.

This Information Memorandum is neither a prospectus nor a statement in lieu of a
prospectus. The offering of Debt Securities, to be listed on the Wholesale Debt Market
(“WDM”) segment of BSE is being made strictly on a private placement basis. Multiple
copies hereof given to the same entity shall be deemed to be given to the same person and
shall be treated as such. Nothing in this Information Memorandum shall constitute and/or
deem to constitute an offer or an invitation to offer to the public or any section thereof to
subscribe for or otherwise acquire the Debt Securities in general under any law for the time
being in force.

The contents of this Information Memorandum are intended to be used only by those
Identified Investors to whom this Information Memorandum is issued. It is not intended for
distribution to any other person and should not be reproduced by the recipient. No invitation
is being made to any persons other than any person other than the Identified Investor to
whom this Information Memorandum has been sent. Any application by a person to whom
this Information Memorandum has not been sent by IndiGrid shall be rejected without
assigning any reason. Invitations, offers and sales of the Debt Securities shall only be made
pursuant to this Information Memorandum. The person who is in receipt of this Information
Memorandum shall maintain utmost confidentiality regarding the contents of this
Information Memorandum and shall not reproduce or distribute in whole or part or make
any announcement in public or to a third party regarding its contents, without the prior
written consent of the Issuer. All Identified Investors are required to comply with the
relevant regulations and guidelines applicable to them for investing in this Issue. It is the
responsibility of the Identified Investors to have obtained all consents, approvals or
authorizations required by them to participate in the Issue.

This Information Memorandum is issued by the Issuer. This Information Memorandum does
not purport to contain all the information that any Identified Investor may require. Further,
this Information Memorandum has been prepared for informational purposes relating to this
transaction only and upon the express understanding that it will be used only for the
purposes set forth herein.

The Issuer confirms that the information contained in this Information Memorandum is true
and correct in all material respects and is not misleading in any material respect to the best
of its understanding. All information considered adequate and relevant about the Issue and
the Issuer has been made available in this Information Memorandum for the use and perusal
of the Identified Investors and no selective or additional information would be available for
a section of investors in any manner whatsoever. The Issuer does not undertake to update
the Information Memorandum to reflect subsequent events after the date of the Information
Memorandum and thus it should not be relied upon with respect to such subsequent events
without first confirming its accuracy with the Issuer.

The Issuer accepts no responsibility for statements made other than in this Information
Memorandum (and any relevant pricing or other supplements) or any other material
expressly stated to be issued by or at the instance of the Issuer in connection with the issue
of the Debt Securities and that anyone placing reliance on any other source of information
would be doing so at their own risk.

The purpose of this Information Memorandum is to provide general information about the
Issuer and to assist recipients, who are willing and eligible to invest in the Debt Securities.

11
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Neither this Information Memorandum nor any other information supplied in connection
with the Debt Securities is intended to provide the basis of any credit or other evaluation
and any recipient of this Information Memorandum should not consider such receipt a
recommendation to purchase any Debt Securities.

Each Identified Investor contemplating purchasing any Debt Securities should make its own
independent investigation of the financial condition and affairs of the Issuer, and its own
appraisal of the creditworthiness of the Issuer. ldentified Investors should consult their own
financial, legal, tax and other professional advisors as to the risks and investment
considerations arising from an investment in the Debt Securities and should possess the
appropriate resources to analyze such investment and the suitability of such investment to
such Identified Investor’s particular circumstances. By subscribing to the Issue, Identified
Investors shall be deemed to have acknowledged that the Issuer does not owe them a duty
of care in this respect. Accordingly, none of the Issuer’s officers or employees shall be held
responsible for any direct or consequential losses suffered or incurred by any recipient of
this Information Memorandum as a result of or arising from anything expressly or implicitly
contained in or referred to in this Information Memorandum or any information received by
the recipient in connection with this Issue.

Neither the intermediaries nor their agents nor advisors associated with the issue of Debt
Securities undertake to review the financial condition nor affairs of the Issuer during the
duration of the arrangements contemplated by this Information Memorandum or have any
responsibility to advise any Eligible Investor in the Debt Securities of any information
coming to the attention of any other intermediary.

Disclaimer of the Securities and Exchange Board of India

This Information Memorandum has not been, and shall not be, filed with or submitted to
SEBI. The Debt Securities have not been recommended or approved by SEBI nor does SEBI
guarantee the accuracy or adequacy of this document. It is to be distinctly understood that
this Information Memorandum should not in any way be deemed or construed to have been
approved or vetted by SEBI. SEBI does not take any responsibility either for the financial
soundness of any proposal for which the Debt Securities issued hereof is proposed to be
made or for the correctness of the statements made or opinions expressed in this Information
Memorandum. The issue of Debt Securities being made on a private placement basis, filing
of this Information Memorandum with SEBI is not required. However, SEBI reserves the
right to take up at any point of time, with the Issuer, any irregularities or lapses in this
Information Memorandum.

Disclaimer in respect of Jurisdiction

Issue of these Debt Securities have been or will be made in India to investors as specified
under paragraph titled “Who Can Apply” in this Information Memorandum, who have been
or shall be specifically approached by the Issuer. This Information Memorandum is not to
be construed or constituted as an offer to sell or an invitation to subscribe to Debt Securities
offered hereby to any person to whom it is not specifically addressed. The Debt Securities
are governed by and shall be construed in accordance with the existing Indian laws. Any
dispute arising out of any debenture documents shall in respect thereof will be subject to the
jurisdiction of courts of Mumbai and New Delhi as set out in respective Debenture
Documents.

Disclaimer Clause of the Lead Arranger
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The Company has authorized Standard Chartered Bank (the “Arranger”) to distribute, in
accordance with applicable law, this Information Memorandum in connection with the
proposed transaction outlined in it (the “Transaction”) and the Debentures.

“Standard Chartered Bank” means Standard Chartered Bank and any group company,
subsidiary, affiliate, representative or branch office of Standard Chartered Bank and their
respective directors, officers, employees, agents, representatives and/or any persons
connected with them.

Nothing in this Information Memorandum constitutes an offer of securities for sale in the
United States or any other jurisdiction where such offer or placement would be in violation
of any law, rule or regulation.

The Company has prepared this Information Memorandum and the Company is solely
responsible for its contents. The Company will comply with all laws, rules and regulations
and has obtained all governmental, regulatory and corporate approvals for the issuance of
the Debentures. All the information contained in this Information Memorandum has been
provided by the Company or is from publicly available information, and such information
has not been independently verified by the Arranger. No representation or warranty,
expressed or implied, is or will be made, and no responsibility or liability is or will be
accepted, by the Arranger or its affiliates for the accuracy, completeness, reliability,
correctness or fairness of this Information Memorandum or any of the information or
opinions contained therein, and the Arranger hereby expressly disclaims, to the fullest extent
permitted by law, any responsibility for the contents of this Information Memorandum and
any liability, whether arising in tort or contract or otherwise, relating to or resulting from
this Information Memorandum or any information or errors contained therein or any
omissions therefrom. By accepting this Information Memorandum, you agree that the
Arranger will not have any such liability.

You should carefully read and retain this Information Memorandum. However, you are not
to construe the contents of this Information Memorandum as investment, legal, accounting,
regulatory or tax advice, and you should consult with your own advisors as to all legal,
accounting, regulatory, tax, financial and related matters concerning an investment in the
Debentures.

Standard Chartered Bank may purchase and hold the Debentures for its own account or for
the accounts of its customers or enter into other transactions (including derivatives) relating
to the Debentures at the same time as the offering of the Debentures. Standard Chartered
Bank may have engaged in or may in the future engage in other dealings in the ordinary
course of business with the Company and/or its subsidiaries and affiliates.

3. ISSUE OF DEBT SECURITIES IN DEMATERIALISED FORM

The Debt Securities will be issued only in dematerialised form. The Issuer has made
arrangements with the Depositories for the issue of the Debt Securitiesin dematerialised
form. Identified Investors will have to hold the Debt Securities in dematerialised form as
per the provisions of Depositories Act. The DP's name, DP ID and beneficiary account
number must be mentioned at the appropriate place in the application form. The Issuer shall
take necessary steps to credit the Debt Securities allotted to the depository account of the
investor. The Issuer shall ensure the Debt Securities are credited to the demat accounts of
the Debenture Holders within 2 (two) Business Days from the Deemed Date of Allotment.

4. CONSENTS
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IDBI Trusteeship Services Limited has given its written consent for its appointment
(annexed hereto as Annexure B) as Debenture Trustee to the Issue and inclusion of its name
in the form and context in which it appears in this Information Memorandum.

5. FORWARD-LOOKING STATEMENTS

Certain statements contained in this Information Memorandum that are not statements of
historical fact constitute “forward-looking statements”. Applicants can generally identify
forward-looking statements by terminology such as “aim”, “anticipate”, “believe”,

2 (13 99 (13 29 (134 29 [13 ba 13

“continue”, “can”, “could”, “estimate”, “expect”, “intend”, “may”, “objective”, “plan”,
“potential”, “project”, “pursue”, “seek to”, “shall”, “should”, “will”, “would”, or other
words or phrases of 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 conditions, results of operations and
cash flows, business plans are forward-looking statements. These forward-looking
statements include statements as to IndiGrid’s business strategy, planned projects, revenue
and profitability (including, without limitation, any financial or operating projections or
forecasts), new business and other matters discussed in this Information Memorandum that
are not historical facts.

Actual results may differ materially from those suggested by the forward-looking statements
or financial projections due 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
any legal or regulatory changes, the future impact of new accounting standards, regulatory
changes pertaining to the power transmission sector in India and our ability to respond to
them, and general 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 Initial Portfolio Assets and successfully implement any
technological changes. By their nature, certain of the market risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a
result, actual future gains, losses or impact on net interest income and net income could
materially differ from those that have been estimated.

Factors that could cause actual results, performance or achievements of IndiGrid to differ
materially include, but are not limited to, those discussed in the sections entitled “Risk
Factors” on page 16. Some of the factors that could cause IndiGrid’s actual results,
performance or achievements to differ materially from those in the forward-looking
statements and financial information include, but are not limited to, the following:

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

(b)  We may lose tariff revenues and incur significant repair and replacement costs in the
event our power transmission projects are rendered inoperable due to force majeure
events;

(c)  Substantially all our revenues are derived from tariff payments received from LTTCs.
A delay in payments of point of connection charges to the Central Transmission
Utility (“CTU”) by users and customers may adversely affect our cash flows and
results of operations;
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(d) As the terms and conditions, including the tariff structure under the TSAs are
generally fixed, we may not be able to offset increase in costs, including operation
and maintenance costs, solely from tariffs payable to us under the TSAs;

(e)  The ability of the Project Manager to ensure that our power transmission systems 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;

(f)  The Initial Portfolio Assets may not achieve the projected financial performance
referred to in the financial projections, which would adversely affect our ability to
meet our projected distributions to our Unit Holders;

() We are subject to significant business, economic, financial, regulatory and
competitive risks and uncertainties that could cause actual results to differ materially
from those projected;

(h)  We may not be able to make distributions to our Unit Holders comparable to our Unit
Holders’ estimated or anticipated distributions or the level of distributions may fall;

(i)  Any changes to current tariff policies or modifications of tariffs standards by
regulatory authorities could have a material adverse effect on our business, prospects,
financial condition, results of operations and cash flows;

(i)  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 directives of the Government of India; and

(k)  Any power transmission project that we acquire, which is still under construction and
development, may be subject to cost overruns or delays;

Forward-looking statements and financial projections reflect current views as of the date of
this Information Memorandum and are not a guarantee of future performance or returns to
Eligible Investors. These statements and projections are based on certain beliefs and
assumptions, which in turn are based on currently available information. Although the
Investment Manager believes that the expectations and the assumptions upon which such
forward-looking statements are based, are reasonable at this time, it cannot assure applicants
that such expectations will prove to be correct or accurate. In any event, these statements
speak only as of the date of this Information Memorandum or the respective dates indicated
in this Information Memorandum. IndiGrid, the Investment Manager and the Sponsor or any
of their affiliates or advisors, undertake no obligation to update or revise any of them, whether
as a result of new information, future events or otherwise after the date of this Information
Memorandum. If any of these risks and uncertainties materialize, or if any of the Investment
Manager’s underlying assumptions prove to be incorrect, the actual results of operations or
financial condition or cash flow of IndiGrid could differ materially from that described herein
as anticipated, believed, estimated or expected. All subsequent forward-looking statements
attributable to IndiGrid are expressly qualified in their entirety by reference to these
cautionary statements.

6. LIMITS ON DISTRIBUTION

This Information Memorandum and any other information supplied in connection with this
Information Memorandum are not for distribution (directly or indirectly) in any jurisdiction
other than India unless the Issuer has intentionally delivered this Information Memorandum
and any other information supplied in connection with this Information Memorandum in
such jurisdiction and even then, only for the limited purpose intended by the Issuer. They
are not an offer for sale of Debt Securities, nor a solicitation to purchase or subscribe for
Debt Securities, in any jurisdiction where such offer, sale or solicitation would be unlawful.
The Debt Securities have not been and will not be registered under the laws of any
jurisdiction (other than India; to the extent mandatory under Applicable Laws in India). The
distribution of the Information Memorandum in certain jurisdictions may be prohibited by
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law. Recipients are required to observe such restrictions and neither the Trust accept any
liability to any person in relation to the distribution of information in any jurisdiction.

7. RISK FACTORS

The Issuer believes that the following factors may affect its ability to fulfil its obligations in
relation to the Debt Securities. These risks may include, among others, business aspects,
equity market, bond market, interest rate, market volatility and economic, political and
regulatory risks and any combination of these and other risks. Eligible Investors should
carefully consider all the information in this Information Memorandum, including the risks
and uncertainties described below, before making an investment in the Debt Securities. All
of these factors are contingencies which may or may not occur and the Issuer is not in a
position to express a view on the likelihood of any such contingency occurring.

RISKS RELATING TO THE ISSUER

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

We operate our power transmission projects under an availability-based tariff regime. The
CERC 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) as well as the reason for any outages, with force majeure outages being
excluded from such calculation. If our availability falls below 95% for a particular line, we
are subject to a penalty which reduces the annual transmission charge we receive for the
period.

2. We may lose tariff revenues and incur significant repair and replacement costs in the
event our power transmission projects are rendered inoperable due to force majeure
events.

In the event that any of our power transmission 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 concession agreements, 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 operations and
cash flows.

3. Substantially all our revenues are derived from tariff payments received from Long
Term Transmission Customers (“LTTCs”). A delay in payments of point of connection
(“PoC”) charges to the Central Transmission Utility (“CTU”) by users and customers
may adversely affect our cash flows and results of operations.

In accordance with the Central Electricity Regulatory Commission (Sharing of Inter State
Transmission Charges and Losses) Regulations, 2010 (“Sharing of Charges and Losses
Regulations”) and the CERC’s PoC payment system, transmission licensees, such as our
Portfolio Assets, are entitled to recover their approved tariffs from Inter-State Transmission
Systems (“ISTS”) charges collected by the CTU. The CTU collects transmission charges
from customers, including our LTTCs on a regular basis and pays such transmission charges
to the transmission licensees, including the Portfolio Assets. As a result, factors beyond our
control that 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 to receive
tariff payments.
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4, As the terms and conditions, including the tariff structure under the Transmission
Service Agreements (“TSAs”) are generally fixed, we may not be able to offset increase
in costs, including operation and maintenance costs, solely from tariffs payable to us
under the TSAs.

We may not be able to offset increased operation and maintenance costs as the tariff is fixed
under the TSAs and as the escalable component forms only a small portion of the tariff
payable to us, it may be insufficient to offset such cost increases. Additionally, as the
escalable portion of our tariff is linked to inflation, there can be no assurance that
adjustments of the escalable tariff will be sufficient to cover increased costs resulting from
inflation.

5. 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 directives of the Government of India.

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 content of any new law or regulation is not within the control of the Portfolio
Assets and any changes to current regulatory bodies or existing regulatory regime could
have a material adverse effect on the business, prospects, financial condition, results of
operations and cash flows of the Portfolio Assets.

6. Any power transmission 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, including any or all the Sponsor’s assets,
which are still under construction and development, in accordance with the InvIT
Regulations and is subject to Unit Holders’ approval in certain cases. The development of
power transmission 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 generally begins generating a return
on investment in a power transmission project after the commencement of commercial
operation, which may be delayed due to various reasons.

7. We operate in a highly competitive environment and increased competitive pressure
could adversely affect our business and the ability of the 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 number and variety of investors
for energy infrastructure assets has been increasing. Some of our competitors are, or may
be supported by, large companies that have greater financial, managerial and other resources
than us. Our competitors may also have established relationships with other stakeholders
that may better position them to take advantage of certain opportunities. The competitive
environment may make it difficult for the Investment Manager to successfully acquire
power transmission projects, including the Sponsor’s Assets. Our ability to execute our
growth strategy could be adversely affected by the activities of our competitors and other
stakeholders.

8. We are exposed to risks associated with the power industry in India.
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We derive and expect to continue to derive in the foreseeable future, most of our revenues
and operating profits from India. Changes in macroeconomic conditions generally impact
the power industry and could negatively impact our business. Accordingly, our business is
highly dependent on the state of development of the Indian economy and the
macroeconomic environment prevailing in India. Changes in government policies that
favour the development of power generation, including large-scale power projects that
generally require increased transmission facilities for evacuating the electricity they
generate, may have an adverse impact on demand for transmission facilities.

9. 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 WPI
and CPI, there can be no assurance that an increased escalable tariff will sufficiently offset
our increased costs due to inflation which could have a material adverse effect on our
business, prospects, financial condition, results of operations and cash flows.

10. 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 operations and maintenance and
the Portfolio Assets have appointed third party contractors to operate and maintain our
transmission systems. Our transmission systems may experience disruptions in their
operations due to disputes or other problems with labor, and efforts by workers to modify
compensation and other terms of employment may 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 operations and cash flows.

11. Terrorist attacks, civil unrest and other acts of violence or war involving India and
other countries could adversely affect the financial markets and our business.

Terrorist attacks and other acts of violence or war may negatively affect our business and
may also adversely affect the worldwide financial markets. These acts may also result in a
loss of business confidence. In addition, any deterioration in relations between India and its
neighboring countries might result in investor concern about stability in the region, which
could adversely affect our business. India has also witnessed civil disturbances in recent
years, and it is possible that future civil unrest as well as other adverse social, economic and
political events in India could have a negative impact on us. Such incidents could also create
a greater perception that investment in Indian companies involves a higher degree of risk
and could have an adverse impact on our business and the market price of our Debt
Securities.

12. Instability of economic policies and the political situation in India could adversely
affect the fortunes of the industry.

There is no assurance that the liberalization policies of the government will continue in the
future. Protests against privatization could slow down the pace of liberalization and
deregulation. The Government of India plays an important role by regulating the policies
and regulations that govern the private sector. The current economic policies of the
government may change at a later date. The pace of economic liberalization could change
and specific laws and policies affecting the industry and other policies affecting investments
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in our Company’s business could change as well. A significant change in India’s economic
liberalization and deregulation policies could disrupt business and economic conditions in
India and thereby affect our Company’s business. Unstable domestic as well as international
political environment could impact the economic performance in the short term as well as
the long term. The Government of India has pursued the economic liberalization policies
including relaxing restrictions on the private sector over the past several years. The present
Government has also announced polices and taken initiatives that support continued
economic liberalization. The Government has traditionally exercised and continues to
exercise a significant influence over many aspects of the Indian economy. Our Company’s
business may be affected not only by changes in interest rates, changes in Government
policy, taxation, social and civil unrest but also by other political, economic or other
developments in or affecting India.

RISKS RELATING TO THE ISSUE

13. There is no guarantee that the Debt Securities issued pursuant to this Issue will be
listed on Stock Exchange in a timely manner, or at all.

In accordance with Indian law and practice, permissions for listing and trading of the Debt
Securitiesissued pursuant to this Issue will not be granted until after the Debt Securities have
been issued and allotted. Approval for listing and trading will require all relevant documents
authorising the issuing of Debt Securitiesto be submitted. There could be a failure or delay
in listing the Debt Securities on the Stock Exchange for reasons unforeseen. If permission
to deal in and for an official quotation of the Debt Securities is not granted by the Stock
Exchanges, Issuer will forthwith repay all monies received from the applicants in
accordance with prevailing law in this context, and pursuant to this Offer Document.

14. The Issuer’s management will have significant flexibility in applying proceeds received
from the Debt Securities. The fund requirement and deployment have not been
appraised by any bank or financial institution.

The Issuer intends to use the proceeds of the Debt Securities for advancing loans to its
subsidiaries i.e. NRSS XXIX Transmission Limited, Odisha Generation Phase-1I
Transmission Limited, Gurgaon-Palwal Transmission Limited and advancing loan to any
other special purpose vehicles that the Issuer or any of its subsidiaries shall acquire in future
and for meeting transaction expenses. The fund requirement and deployment are based on
internal management estimates and has not been appraised by any bank or financial
institution. Further, in accordance with the provisions of the SEBI Debt Regulations, the
Issuer is not required to appoint a monitoring agency and therefore no monitoring agency
will be appointed for the Debt Securities. Accordingly, there may not be a possible way to
map the utilization of the proceeds whether done in accordance with the terms of the Issue.

15. Credit Risk of the Issuer

Identified Investors should be aware that receipt of any coupon payment and principal
amount at maturity on the Debt Securities is subject to the credit risk of the Issuer. Identified
Investors assume the risk that the Issuer will not be able to satisfy its obligations under the
Debt Securities. Identified Investors may or may not recover all or part of the principal
amount, in case of any default by the Issuer.

16. The Issuer is not required to maintain adequate Debenture Redemption Reserve
(“DRR”) for the Debt Securities
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The provisions of the 2013 Act, applicable to companies and body corporates require
maintenance of debenture redemption reserve by an issuer of debt securities under Section
71 of the 2013 Act, upon availability of distributable profits in the company. The amounts
available under the DRR is to be utilized exclusively towards redemption under the Debt
Securities. The provisions of the 2013 Act however do not apply to Indigrid (a trust
constituted and registered under the InvIT Regulations) in furtherance of the provisions of
the SEBI Circular SEBI/HO/DDHS/DDHS/CIR/P2018/71 dated 13 April 2018. Hence,
there is no statutory requirement for maintenance of DRR and the Identified Investors would
not have the benefit of reserve funds unlike that in case of companies.

17. Any downgrading in credit rating of the Debt Securitiesmay affect the value of the
Debt Securities.

The Debt Securities proposed to be issued pursuant to this Information Memorandum have
been rated “IND AAA/Stable” by India Rating. The Issuer cannot guarantee that the ratings
on the Debt Securitieswill not be downgraded. A downgrade in the credit ratings may lower
the value of the Debt Securities and require the Issuer to pay under revised rates which may
increase the requirement of funds for debt servicing under the Debt Securities.

18. Changes in interest rates may affect the price of the Issuer’s Debt Securities.

All securities where a fixed rate of interest is offered, such as the Debt Securities, are subject
to price risk. Interest rates are highly sensitive and fluctuations thereof are dependent upon
many factors which are beyond the Issuer’s control, including the monetary policies of the
RBI, de-regulation of the financial services sector in India, domestic and international
economic and political conditions, inflation and other factors. The price of such securities
will vary inversely with changes in prevailing interest rates, i.e. when interest rates rise,
prices of fixed income securities fall and when interest rates drop, the prices increase. The
extent of fall or rise in the prices is a function of the existing coupon, days to maturity and
the increase or decrease in the level of prevailing interest rates. Increased rates of interest,
which frequently accompany inflation and/or a growing economy, are likely to have a
negative effect on the price of the Debt Securities.

19. The Issuer may raise further borrowings and charge its assets.

The Issuer is not barred from raising future borrowings and may charge its assets from time
to time for any of such future borrowings. In the event of a default in repayment of the
borrowings of the Issuer which will also trigger cross default of the Debt Securities, the
borrowings of the Issuer which are secured with the assets of the Issuer will have a higher
probability of being redeemed than the Debt Securities.

20. Uncertain trading market

The Issuer intends to list the Debt Securities on the Stock Exchange and such other
recognised stock exchanges that the Issuer may deem fit after giving prior notice to the
Debenture Trustee. The Issuer cannot provide any guarantee that the Debt Securities will be
frequently traded on the Stock Exchange or such other stock exchanges on which the Debt
Securities are listed and that there would be any market for the Debt Securities.
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8. ISSUER INFORMATION
8.1 Issuer Information
Name: India Grid Trust
Principal Place of | 01* Floor, Unit No 101, Windsor, Kalina Santacruz East,
Buslnesiseglstered Mumbai, MaharaShtra — 400098
Office:
Corporate office 01% Floor, Unit No 101, Windsor, Kalina Santacruz East,
Mumbai, Maharashtra — 400098
Phone No.: +91 72084 93885
Email: complianceofficer@indigrid.co.in
Compliance Officer Mr. Swapnil Patil

Address:- Unit No 101, 1% Floor, Windsor, Kalina
Santacruz East, Mumbai, Maharashtra — 400098

Tel: +91 72084 93885

Email:Swapnil.patil@indigrid.com

Chief Executive Officer & | Mr. Harsh Shah

Whole-time Director Address:- Unit No 101, 1% Floor, Windsor, Kalina
Santacruz East, Mumbai, Maharashtra — 400098

Tel: +91 72084 93885

Email: Harsh.shah@indigrid.com

Chief Financial Officer Mr. Jyoti Kumar Agarwal

Address:- Unit No 101, 1% Floor, Windsor, Kalina
Santacruz East, Mumbai, Maharashtra — 400098

Tel: +91 72084 93885

Email: Jyoti.agarwal@indigrid.com

Arranger of the Debt
Securities Standard Chartered Bank

Address: 5" Floor, Crescenzo, Bandra Kurla Complex,
Mumbai — 400051

Telephone: +91 22 57717

Fax: +91 22 6115 7700

Contact Person: Mr. Vaibhav Khatri

E-mail: SCBINRDCM@sc.com

Website: www.sc.com/in

Debenture Trustee IDBI Trusteeship Services Limited

Address: Asian Building, Ground Floor 17. R. Kamani
Marg Ballard Estate Mumbai Maharashtra — 400 001
Tel: 022 40807058

Fax: 022 66311776

Contact Person- Sumedh

E-mail: itsl@idbitrustee.com
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Registrar KFin Technologies Private Limited (formerly Karvy
Fintech Private Limited)

Address: Karvy Selenium, Tower- B, Plot No. 31 & 32.,
Financial District, Nanakramguda, Serilingampally
Mandal, Hyderabad, 500032, India

Tel: +91 40 67165204
E-mail: support.indiagrid@kfintech.com

Credit Rating Agency ICRA Limited

Address: Building No 8, 2" Floor, Tower A
DLF Cyber City, Phase I,

Gurugram — 122002, Haryana

India

Tel: 124-4545300

Auditors: SRBC&CoLLP

Reg. No.: 324982E

Tel: 020-66036000

Fax: 020-66015900
Email: srbc.co@in.ey.com

8.2 A brief overview of the business/activities of the Issuer and its line of business:
(@) Overview of the Issuer

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 certificate from SEBI. IndiGrid is established to own inter-state power transmission
assets in India and pursuant to approval of the Unit Holders obtained on May 9, 2020 and subsequent
amendment to Trust Deed, the Investment Strategy of the Trust is to own and operate power
transmission and renewable power generation assets in India. Further, IndiGrid Investment
Managers Limited (erstwhile known as Sterlite Investment Managers Limited) has been appointed
as the Investment Manager, and 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))
has been appointed as the Project Manager of SPV except JKPTL & PrKTCL. Currently IndiGrid
owns Eleven Transmission Projects which includes 28 lines and 9 substations with Asset Under
Management (AUM) of INR 142 Billion (as on 31 December 2020). In May 2019, IndiGrid
announced the closing of a preference unit issuance worth INR2,514 crores (US$363 million). As
part of the transaction, KKR and GIC have invested INR 1084 crores (US$157 million) and INR
980 crores (US$142 million), respectively, to collectively own 42% of IndiGrid’s outstanding units.

With the capital infusion provided by the unit issuance in May, 2019, IndiGrid will purchase five
electricity transmission assets worth INR11,500 crores (US$1.66 billion) from Sterlite Power. Out
of these five assets IndiGrid acquired two operational transmission assets — NRSS XXIX and
OGPTL in June 2019. Further, In March 2020 and August 2020, IndiGrid has acquired the ENICL
& GPTL respectively from the sponsor at an Enterprise value of INR 1020 Cr and INR 1080 Cr. In
September 2020, IndiGrid has acquired the Jhajjar KT Transco Private limited (JKTPL) from
Kalpataru Power Transmission Limited & Techno Electric & Engineering Company Ltd at an
Enterprise value of INR 310 Cr. In January 2021, IndiGrid has acquired the 74% stake in Parbati
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Koldam Transmission Company Limited (PrKTCL) from Reliance Infrastructure Limited. Implied
enterprise value (for 100% equity values) of Rs. 900 Cr inclusive of cash & cash reserves and
normalised tariff receivables. The InvIT currently manages a portfolio of Twelve electricity
transmission assets.

(b) Corporate Structure of the Issuer as on 31 December 2020
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e IGL stands for IndiGrid Limited (erstwhile known as Sterlite Grid 1 Limited)
e IGL 1 stands for IndiGrid 1 Limited (erstwhile known as Sterlite Grid 2 Limited)
e IGL 2 stands for IndiGrid 2 Limited (erstwhile known as Sterlite Grid 3 Limited)
e BDTCL stands for Bhopal Dhule Transmission Company Limited:;
e JTCL stands for Jabalpur Transmission Company Limited;
o RTCL stands for RAPP Transmission Company Limited;
e PKTCL stands for Purulia & Kharagpur Transmission Company Limited; and
e MTL stands for Maheshwaram Transmission Limited
e PTCL stands for Patran Transmission Company Limited
e NTL stands for NRSS XXIX Transmission Limited
e OGPTL stands for Odisha Generation Phase-11 Transmission Limited
o ENICL stands for East-North Interconnection Company Limited
e GPTL stands for Gurgaon-Palwal Transmission Limited
o JKTPL stands for Jhajjar KT Transco Private limited
Notes-
1. IndiGrid Limited (Erstwhile Sterlite Grid 1 Limited) & IndiGrid 1 Limited (erstwhile known

as Sterlite Grid 2 Limited) holds the 74% & 26% of equity shareholding of RAPP
Transmission Company Limited respectively.

2. IndiGrid Limited (Erstwhile Sterlite Grid 1 Limited) & IndiGrid 2 Limited (erstwhile known
as Sterlite Grid 3 Limited) holds 49% & 51% equity of shareholding of Maheshwaram
Transmission Limited respectively.

3. India Grid Trust holds 49% equity shareholding of Gurgaon-Palwal Transmission Limited.
However, the 100% economic interest lies with India Grid Trust in terms of the Share
Purchase Agreement and Shareholders Agreement.

On 8" January 2021, IndiGrid acquired 74% stake in PrKTCL.
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A brief overview of the financial performance of the Issuer for the December 31, 2020,
March 31, 2020, March 31, 2019 and March 31, 2018 is given below:

Standalone Financials:

SEmckllane Amount in Crores
9M FY21 FY 19-20
Parameters (Ind AS (Ind AS Audited) FY 18-19 FY 17-18
Limited (Ind AS Audited) (Ind AS Audited)
Review)
Net-worth 5,371 5,143 2,786 2.915
Total Debt 5,931 3,948 1,680 994
@) Non-Current 5,931 3,948
Maturities of Long Term 1,680
Borrowing 994
(b) Short Term Borrowing } } - i,
(c) Current Maturities of - - i
Long Term Borrowing -
Net Fixed Assets - - - -
Non-Current Assets 10,572 8,919 4,314 3,849
Cash and Cash 809 293
Equivalents incl. Bank 129
balances 118
Current Investments : } - -
Current Assets 63 89 46 1
Current Liabilities 143 210 8 1
Gross Sales 925 1073 552 324
Net Sales 925 1073 552 324
EBITDA 902 1057 545 322
EBIT 1064 794 313 273
Interest 310 298 102 10
PAT 753 491 211 262
Dividend amounts 530 610 341 185
Current Ratio 6.09 181 5.75 1
Interest coverage ratio 291 3.34 537 26.69
Gross debt/ equity ratio 1.10 0.77 0.60 0.34
Debt Service Coverage 291 3.34 474
Ratio ' 26.90
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Consolidated Financials:
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9('}’:]51281 F(In égiso FY 18-19 FY 17-18
Parameters Limited Audited) (Ind AS (Ind AS
Revi Audited) Audited)
eview)
4,789 5,049
Net-worth ’ ’ 2,676 2,863
8,742 6,388
Total Debt ’ ’ 2,612 2,396
@) Non-Current 8,704 6,264
Maturities of Long Term 2,590 1,911
Borrowing
(b) _Short Term - - i 423
Borrowing
(c) Current Maturities of 38 124 29 62
Long Term Borrowing
11,673 10,816
Net Fixed Assets 4,982 5,026
335 39
Non-Current Assets 20 16
1,323 539
Cash and Cash , 162 167
Equivalents
170 -
Current Investments 8 -
486 398
Current Assets 174 169
237 295
Current Liabilities 42 61
761 1243
Gross Sales 665 448
1,176 1243
Net Sales 665 448
1,082 11
EBITDA 08 %8 611 421
1, 1
EBIT 059 915 384 305
481 415
Interest 230 101
268 506
PAT 154 210
1
Dividend amounts 530 610 341 185
2. 1.34
Current Ratio 05 3 4.14 2.77
. 2.25 2.84
Interest coverage ratio 2.65 4.22
1.82 1.27
Gross debt/ equity ratio 0.97 0.84
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Debt Service Coverage 2.03 2.78

Ratio 3.33 22.00

(d) Project Cost and Means of financing, in case of funding of new Project: NA

(e) Gross Debt-Equity ratio of the Issuer

Before the issue of Debt Securities (As at Dec 31, 2020) 1.82

After the issue of Debt Securities 2.60

8.3 Brief History of the Issuer since its incorporation

IndiGrid came up with its initial public offering in the month of May 2017, which got
oversubscribed 1.35 times and got listed on National Stock Exchange and BSE on June 6,
2017.

IndiGrid started its journey with two power transmission assets, the Bhopal Dhule
Transmission Company Limited and Jabalpur Transmission Company Limited.

IndiGrid further acquired three more power transmission assets in the FY17-18, namely the
Purulia & Kharagpur Transmission Company Limited, RAPP Transmission Company
Limited and Maheshwaram Transmission Limited. IndiGrid has also acquired third party
asset namely Patran Transmission Company Limited in August 2018. In June 2019, IndiGrid
acquired NRSS & OGPTL from its sponsor. Further, in March 2020 & August 2020,
IndiGrid acquired the ENICL & GPTL from its sponsor at an enterprise value of INR 1020
Cr & INR 1080 Cr respectively. Further, IndiGrid also acquired the second Third Party asset
Jhajjar KT Transco Private limited at an enterprise value of INR 310 Cr. In January 2021,
IndiGrid has acquired the 74% stake in Parbati Koldam Transmission Company Limited
(PrKTCL) from Reliance Infrastructure Limited. Implied enterprise value (for 100% equity
values) of Rs. 900 Cr inclusive of cash & cash reserves and normalised tariff receivables.
IndiGrid declared distribution per unit for 14 quarters till date as tabulated below:

Date of Board Meeting Period Type of Distribution Record
Distribution (In INR) Date
July 25, 2017 Q1FY18 Interest payment | INR 0.92 August 4,
2017
October 26, 2017 Q2FY18 Interest & Capital | INR 2.75 November 7,
Payment 2017
January 15, 2018 Q3FY18 Interest payment | INR 2.89 January 23,
2018
April 24, 2018 Q4FY18 Interest Payment | INR 3.00 May 02,
2018
July 25, 2018 Q1FY19 Interest Payment | INR 3.00 August 02,
2018
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October 18, 2018 Q2FY19 Interest & Capital | INR 3.00 October 26,
Payment 2018
January 15, 2019 Q3FY19 Interest Payment | INR 3.00 January 22,
2019
April 24, 2019 Q4 FY19 Interest Payment | INR 3.00 April 30,
2019
July 29, 2019 Q1FY20 Interest & Capital | INR 3.00 August 05,
Payment 2019
October 25, 2019 Q2FY20 Interest INR 3.00 October 31,
2019
January 22, 2020 Q3FY20 Interest INR3.00 January 28,
2020
May 27, 2020 Q4FY20 Interest INR 3.00 June 02,
2020
August 06, 2020 Q1FY21 Interest INR 3.00 August 12,
2020
November 03, 2020 Q2FY21 Interest INR3.00 November
10, 2020
January 22, 2021 Q3FY21 Interest INR3.10 January 28,
2021
@ Details of Unit Capital as on last quarter ended December 31, 2020
No. of Units Issue Price (INR) Unit Capital
28,37,99,200 100 2837,99,20,000
29,96,83,881 83.89 2514,04,80,777

(b)

Changes in capital structure as on last quarter end December 31, 2020 and for the

last 5 years:

Date of Change (Meeting of | Rs Particulars

Unit Holders)

October 26, 2017 13,59,92,0000 further allotment to
Sponsor as per the
arrangement under offer
document

July 26, 2018 2514,04,80,777 Preferential Issue of Units
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(c) Unit capital history of the Trust as on last quarter end December 31, 2020 and last 5
years:
Date of | No. of units [Face |lIssue |Type of Issue |Cumulative | Consideration | Whether
Issue issued Value |Price Unit Capital listed, if
(Rs.) not listed,
(No of Units) give
reasons
thereof
17.05.2017- 100 Initial ~ Public 2702,00,00,000
10.05.2017 27,02,00,000 100 Offer 27,02,00,000 Yes
100 further 135,99,20,000
allotment  to Yes
Sponsor as per
26.10.2017 1,35,99,200 100 | the 28,37,99,200
arrangement
under offer
document
30.04.2019- 29.96.83.881 100 83.89 Preferential 58,34,83,081 2514,04,80.777 Yes
04.05.2019 B ' Issue of Units
Total 58,34,83,081
(d) Details of any Acquisition/Amalgamation in the last Financial year:

India Grid Trust has acquired NRSS, OGPTL, IGL1, IGL2 & ENICL in the Financial Year

2019-20.

Acquisition Details:

The India Grid Trust has entered into a share purchase agreement(s) with Sterlite Power
Grid Ventures Limited & Sterlite Power Transmission Limited for the acquisition of
NRSS, OGPTL, IGL1, IGL2 & ENICL and successfully acquired the asset in FY 2019-
20. IGL1 & IGL2 is the holding company of NRSS & OGPTL respectively.

Asset Details:

NRSS
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NRSS XXIX Transmission Limited

+ Northem Region Strengthening Scheme (NRSS)29, is the largest private sector
fransmission project awarded in the country till date
« The project is extremely criical to meet the power requirements of Jammu & Kashmir
Overview The state today produces only 800 MW of power and within three years, will require
almost4,000 MW of power
« The project will deliver over 2,000 MW of elecfricity from Punjab to the Kashmir Valley by
strengthening National Grid.
+ To strengthen the fransmission system in the states of Jammu & Kashmir and Punjab,
NRSS-XXIX Transmission Limted wil commission three 400 kV Double Circuit
: fransmission lines & one 400/220 kV GIS Substation
Description
+ BExpected commissioning date: Phase | (March 2016); Phase Il (October 2017)
Other «  Initial tenure period of 35 years; Fully Commissioned in Sep-18
Route Length Specifications | Location | Status |
400/220 kV GIS substation at Amargarh NA 4001220 kv [.MC GIS Jammu & Kashmir Operational
Substation
Samba — Amargarh 546 cKms 400 kV D/IC Jammu & Kashmir Operational
LILO of both Circuits of Uri — Wagoora 14 cKms 400 kv D/IC Jammu & Kashmir Operational
Jalandhar — Samba 270 cKms 400 kV DIC Punjab, Jammu & Operational
Kashmir

Odisha Generation Phase-ll Transmission Limited

« The project is a part of Common Transmission System for Phase-ll Generation
Projects and Immediate Evacuation System for OPGC Project in Odisha
Overview - The transmission lines will be part of the interstate transmission network
providing additional evacuation of up to 5,000 MW of electricity from Qdisha-
based plants
Description + Two transmission lines totaling 350 kms connecting Odisha and Chhattisgarh
Other + Initial tenure period of 35 years; Fully Commissioned in April-19
Route Length Specifications ] Location | Status |
. Odisha and .
Jharsuguda-Raipur 608 ckms 765 kv D/IC Chhattisgarh Operational
Banharpali-Jharsuguda 103 ckms 400 kv D/C Odisha Operational
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ENICL

Route Length

ast North Interconnection Company Limited

Overview
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ENICL owns and operates 454 km / 908 ckm of transmission lines covering
two elements

The transmission line passes through challenging terrain in the States of
Assam, West Bengal and Bihar

Commonly referred to as the Siliguri Corridor or the Chicken’s Neck, the
peculiarity of this stretch is that it is the only land route connecting mainland
India with North East India making it critical from an inter-region power transfer
point of view

Description

The project involved the establishment of two 400 kV Double Circuit
transmission lines (with a total line length of 454 Km) that passes through the
Indian states of Assam, West Bengal, and Bihar

The project addresses the critical issue of the power shortfall during non-
Monsoon months, thereby bringing significant relief to the people of Assam

Other

Initial tenure period of 25 years; Fully Commissioned in Nov-14

Specifications | ____Location | ____ Status__|

Bongaigaon-Siliguri 443 ckms 400 kv D/IC Assam, West Bengal Operational
Purnia-Biharsharif 466 ckms 400 kv D/IC Bihar Operational
(e) Details of any Reorganization or Reconstruction in the last 1 year:

NIL
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) Details of the unitholding of the Trust as on latest quarter end on December 31, 2020

Unit Holding Pattern of the Trust as on December 31, 2020

As a %
Category Category of Unit Holder NO'I?lf L (C);cu-[-o “
eld .
standin
g Units
(A) Sponsor(s) / Investment Manager / Project
Manager(s) and their associates/related parties
(1) Indian 0 0
(@) Individuals / HUF 0 0
(b) Central/State Govt. 0 0
(c) Financial Institutions/Banks 0 0
(d) Any Other (specify) 0 0
Sterlite Power Grid Ventures Limited 20,40,457 0.35
Sub- Total (A) (1) 20,40,457 0.35
(2) Foreign
@) Individuals (Non Resident Indians / Foreign 0 0
Individuals)
(b) Foreign government 0 0
(c) Institutions 0 0
(d) Foreign Portfolio Investors 13,60,35,774 | 2331
(e) Any Other (specify) 0 0
Sub- Total (A) (2) 13,60,35,774 23.31
Total unit holding of Sponsor & Sponsor Group 13,80,76,231 23.66
(A) = (A)D+(A)2)
(B) Public Holding
(1) Institutions
(a) Mutual Funds 43,54,560 0.75
(b) Financial Institutions/Banks 0 0
(c) Central/State Govt. 0 0
(d) Venture Capital Funds 0 0
(e) Insurance Companies 49,046,634 8.41
0 Provident/pension funds 33,81,588 0.58
(@) Foreign Portfolio Investors 18,62,85,015 | 31.93
(h) Foreign Venture Capital investors 0 0
(i) Any Other (specify) 0 0
Sub- Total (B) (1) 24.30,67,797 | 41.66
(2) Non-Institutions
Central Government/State Governments(s)/President 0 0
(a) of India
(b) Individuals 11,33,37,356 19.42
(©) NBFCs registered with RBI 7,82,460 0.13
(d) Any Other (specify)
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2,41,542 0.04
16,15,950 0.28
58,83,759 1.01

7,83,385 0.13

TRUSTS

ALTERNATIVE INVESTMENT FUND
NON RESIDENT INDIANS
CLEARING MEMBERS

BODIES CORPORATES 7,96,94,601 13.66
Sub- Total (B) (2) 20,23,39,053 34.68
Total Public Unit holding (B) = (B)(1)+(B)(2) 44,54,06,850 |  76.34
Total Units Outstanding (C) = (A) + (B) 58,34,83,081 | 100.00
(9) List of top 10 (ten) unit holders of the Issuer as on latest quarter end, 31 December

2020

The list of the top 10 (ten) unit holders of the Issuer as on the last quarter ended on December
31, 2020 are given below:

Sr. No. | Name of the unit holder Total no of units | No. of units in demat | Total unit
form holdings per
cent of total
no of units
1. Esoteric 11 Pte. Ltd. 13,60,35,774 13,60,35,774 23.31
2. Government of Singapore 11,68,17,876 11,68,17,876 20.02
3. Larsen and Toubro Limited 3,53,99,511 3,53,99,511 6.07
4. Schroder Asian Asset Income | 2:07,77,715 2,07,77,715 3.56
Fund
5. Schroder Asian Income 1,67,17,428 1,67,17,428 2.87
6. Utilico Emerging Markets Trust 1,32,64,398 1,32,64,398 2.27
PLC
7. Reliance Nippon Life Insurance 1,25,68,689 1,25,68,689 2.15
Co Limited
8. TATA AIG General Insurance | 96,31,062 96,31,062 1.65
Company Limited
9. Max Life Insurance Co Ltd A/C | 53,36,037 53,36,037 0.91
Participating Fund
10. PNB  METLIFE  INDIA | 52,59,492 52,59,492 0.90
INSURANCE COMPANY
LIMITED
37,18,07,982 37,18,07,982 63.72
Total
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583483081.
8.4 Details regarding the Directors of the Investment Manager as on quarter ended
December 31, 2020
(A) Details of current directors of the Investment Manager
The following table sets forth the details of the directors of the Investment Manager as on
the date of this Information Memorandum:
Sr.No | Name, designation | Age | Address Director of | Details of other directorship
and DIN the
Investment
Manager
since
1. Mr. Tarun Kataria | 61 | House 79| 29/10/2016 | e Westlife Development
Independent Director ghegm Hock k;lmitle(: owistics Trust
. oad, e Mapletree Logistics Trus
DIN: 00710096 Singapore- Ltd. Singapore
298836 e Global Moats Fund,
Mauritius
e Eagle Hospitality Trust
Management Ltd.
e Jubilant Pharma Ltd.
2. Mr. Sanjay Nayar 59 | Flat no. 9,| 07/06/2019 |e EPIVentures Partners LLP
Non-executive 171C, The e Tranzmute LLP
Director Rushilla Co.op e J B Chemicals and
Housing Pharmaceuticals Limited
DIN:00002615 :
Society  Ltd. e Pratham Education
Carmichael Foundation
Road, Mumbai e Valleyview Probuild Private
400026 MH IN

Limited

e India School of Business
e Heritage View Developers

Private Limited

e Pratham Institute of Literacy

Education and Vocational
Training

e Sea View Probuild Private

Limited

e Sealink View Probuild

Private Limited

e Seynse Technologies Private

Limited

e Avendus Capital Private

Limited

e Radiant Life Care Private

Limited

e Grameen Impact

Investments India Private
Limited

e Max Healthcare Institute

Limited
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3 Mr. Ashok Sethi 66 | Godrej 20/10/2020 | Tata Consulting Engineers
Independent Director Platinum, Limited
Tower B ‘1°,
DIN: 01741911 Flat No. 403,
Pirojshanagar,
Vikhroli
(East)
Mumbai
400079
Mr. Rahul Asthana | 66 | B 1101 | 29/10/2016  |e Aegis Logistics Limited
Independent Director Patliputra NBS International Limited
) Society, Four Mahindra Vehicle
DIN: 00234247 Bungalows Manufacturers Limited
Crossing, Mahindra Waste to Energy
Versova, Solutions Limited
Andhe“_ West, Mahindra Integrated
Mumbali, Business Solutions Private
Maharashtra_— Limited
400053, India
Mr. Pratik Agarwal 37 403-A, 3rd | 19/07/2011
Non-Executive Floor, Sterlite Power Transmission
Director Samudra Limited
Mabhal, A-
DIN: 03040062 Wing, Dr A.B.
Road, Worli,
Mumbai,
400018
Mr. Harsh Shah 36 B1 2604, 15/01/2018 Bhopal Dhule Transmission
Whole-time Director Wadhwa, Company Limited
opposite R Maheshwaram
DIN- 02496122 City Mall, Transmission Limited
LBS  Marg, IndiGrid Limited (Erstwhile
Ghatkopar known as Sterlite Grid 1
west, _ Limited)
%%rggg" RAPP Transmission
Mahara,shtra, Company Limite(.j .
India Jabalpur Transmission
Company Limited
Patran Transmission
Company Limited
NRSS XXIX Transmission
Limited
IndiGrid 1 Limited
(Erstwhile known as Sterlite
Grid 2 Limited)
Parbati Koldam
Transmission Company
Limited
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(b) Details of change in directors of the Investment Manager since last 3 (three) years as
on December 31, 2020:-
Sr. Name, designation | Nature of | Date of | Director of | Remarks
No. and DIN Change appointment/ | the
resignation Investment
Manager
since
(in case of
resignation)
Mr. Rahul Asthana Resignation | 27/04/2017 29/10/2016
1 DIN: 00234247
Mr. Rahul Asthana App0|ntment 26/12/2017 NA
2 DIN: 00234247
Mr. Harsh Shah Appointment | 15/01/2018 NA
3 DIN: 02496122
Change in | 31/07/2018 NA Stepped
designation down to
. Non-
Mr. Pratik Agarwal Executive
4, DIN: 03040062 Director
Change in | 31/07/2018 NA Stepped Up
designation as  Whole
Mr. Harsh Shah Time
5 DIN: 03040062 Director
6 DIN: 00006293
7 DIN: 00002615
8 DIN: 00196767
Mr. Ashok Sethi Appointment | 20/10/2020 NA
9 DIN: 01741911

8.5 Details regarding the Auditor of the Trust

Name

Address Auditor since

M/s. SRBC & Co LLP,
Chartered Accountants

C Wing Ground Floor November 07, 2016
Panchshil Tech Park (Near
Don Bosco School),

Pune, Maharashtra 4110086,
India
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8.6 Details of change in auditors since last 3 (three) years:
NIL
8.7 Summary or reservation or qualifications or adverse remarks of auditors in the
immediately processing 3 (three) financial years and their impact on financial
statements and financial position of the Trust and the corrective steps taken and
proposed to be taken by the Trust for each of the said reservation or qualification or
adverse remarks, if any
NIL
@ Qualifications in Standalone Audit Report:
NIL
(@) Details of borrowings of the Trust as on 31t December 2020
(b) Details of secured loan facilities of the Issuer: Please refer to Annexure J
() Details of unsecured loan facilities of the Issuer: Please refer to Annexure J
(d) Details of NCDs: Please refer to Annexure J
(e) List of top 10 (ten) Debenture holders as on December 31, 2020:
S. No. Debenture Holders Name Number of
Debentures/Debt
Security
1. RELIANCE CAPITAL TRUSTEE CO LTD A/C NIPPON SHORT 4100
TERM FUND
2. | SBI SHORT TERM DEBT FUND 3750
3. RELIANCE CAPITAL TRUSTEE CO LTD-A/C NIPPON INDIA 3700
FLOATING RATE FUND
4. | SB MAGNUM MEDIUM DURATION FUND 2250
5. | RELIANCE CAPITAL TRUSTEE CO LTD A/C- NIPPON INDIA LOW 2250
DURATION FUND
6. | ICICI PRUDENTIAL SHORT TERM FUND 2150
7. | AXIS MUTUAL FUND TRUSTEE LIMITED A/C AXIS MUTUAL 2040
FUND A/C AXIS SHORT TERM FUND
8. | ICICI PRUDENTIAL CORPORATE BOND FUND 1550
9. | AZIM PREMJI TRUST 1500
10. | LARSEN AND TOURBO LIMITED 1500

()

9

The amount of corporate guarantee issued by the Issuer along with the hame of the
counterparty (like name of the subsidiary, JV entity, group company, etc.) on behalf
of whom it has been issued)

Please refer Annexure H- Related Party Transaction

Details of Commercial Paper

NIL
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(h) Details of rest of the borrowing (if any including hybrid debt like FCCB, optionally
convertible debentures/preference shares) as on December 31, 2020

NIL, except as disclosed in Annexure J

0] Details of all default/s and/or delay in payments of interest and principal of any kind
of term loans, debt securities, and other financial indebtedness including corporate
guarantee issued by the Issuer in the past 5 (five) years.
NIL

a) Details of any outstanding borrowings taken/debt securities issued where taken/issued
(i) for consideration other than cash, whether in whole or part, (ii) at a premium or
discount, or (iii) in pursuance of an option.
NIL

8.8 Details of Sponsor of the Trust

The Sponsor’s holding in the Issuer as on the December 31, 2020 is given below:

S | Name of the Unit | Total no of No of units in Total No of Per
No Holders units Demat form | Unitholding | units | cent of
as per cent | pledged | units
of total no pledged
of Unit with
Capital respect
to the
units
owned
Sterllte Power 20,40,457 20,40,457 0.35 NIL NA
Transmission
Limited*
Esoteric Il Pte Ltd | 13.60,35,774 | 13,60,35,774 23.31 NIL NA

*Note: Sterlite Power Grid Ventures Limited (SPGVL) is merged with Sterlite Power Transmission Limited, the holding
company of SPGVL with effect from November 15, 2020.

8.9 Abridged version of Audited Consolidated (wherever available) and Standalone
Financial Information (like Profit & Loss statement, Balance Sheet and Cash Flow
statement) for at least last three years and auditor qualifications, if any Summary of
the financial position of the issuer for the last three financial years.

Please refer to Annexure | of this Information Memorandum.

8.10  Audited Cash Flow Statement for the three years immediately preceding the date of
circulation of offer letter

Please refer to Annexure | of this Information Memorandum. Abridged version of Latest
Audited / Limited Review Half Yearly Consolidated (wherever available) and Standalone
Financial Information (like Profit & Loss statement, and Balance Sheet) and auditors’
gualifications, if any

Please refer to Annexure | of this Information Memorandum.
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8.11 Abridged version of Latest Audited / Limited Review Half Yearly Consolidated
(wherever available) and Standalone Financial Information (like Profit & Loss
statement, and Balance Sheet) and auditors’ qualifications, if any

Please refer to Annexure | of this Information Memorandum.

8.12  Any material event/development or change having implications on the financials/
credit quality (e.g. any material regulatory proceedings against the Issuer/Sponsor/
Trustees, tax litigations resulting in material liabilities, corporate restructuring event
etc.) at the time of Issue which may affect the Issue or the investors decision to invest/
continue to invest in the debt securities.

Except as stated in this report including its annexures or otherwise specified, there no
material event/ development or change having implications on the financials/ credit quality
(e.g. any material regulatory proceedings against the Issuer/Sponsor/ Trustees, tax
litigations resulting in material liabilities, corporate restructuring event etc.) at the time of
Issue which may affect the Issue or the investors decision to invest/ continue to invest in the
debt securities.

8.13  Available asset cover of the Issuer

Security created or to be created to secure the debt securities is adequate to ensure 100%
asset cover for the debt securities.

8.14  Debt service coverage ratio of the Issuer (as on December 31, 2020)
2.03

8.15  Interest service coverage ratio of the Issuer (as on December 31, 2020)
2.25

8.16  Net worth of the Issuer (as on December 31, 2020)
Rs. 4,789 Crores.

8.17  Name of Debenture Trustee and consent thereof
The Debenture Trustee for the Debt Securities is IDBI Trusteeship Services Limited. The
Debenture Trustee has given its written consent for its appointment under Regulation 4(4)
of the SEBI Regulations. The Debenture Trustee has also given its consent for the inclusion
of its name as Debenture Trustee in the form and context in which it appears in this
Information Memorandum and all subsequent periodical communications to be sent to the
Debenture Holders. The consent letter from the Debenture Trustee is attached as Annexure

B to this Information Memorandum.

8.18 Rating Letter not older than one month from the date of opening of the Issuer and
rating rationale not older than one year from the date of opening of the Issue

Please refer to Annexure D to this Information Memorandum for the credit rating letter and
the rating rationale adopted by the Credit Rating Agency.
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8.19 Whether security is backed by guarantee or letter of comfort or any other
document/letter with similar intent

Not Applicable
8.20  Listing

The Trust shall get the Debt Securities listed on the WDM segment of the BSE Limited.
The Trust has initiated the process to obtain approval from the BSE to list the Debt Securities
issued under this Information Memorandum.

The Issuer has obtained the in-principle approval for the listing of the Debt Securities from
the BSE Limited on 22" March 2021. The Issuer shall comply with the requirements of the
Listing Agreement for Debt Securities to the extent applicable to it on a continuous basis.

8.21  Other Details pertaining to the Issue

The Trust has appointed IDBI Trusteeship Services Limited to act as the Debenture Trustee
for the Debenture Holders (hereinafter referred to as “Trustees” or “Debenture Trustee”).
A copy of letter from IDBI Trusteeship Services Limited dated 05" March 2021 conveying
their consent to act as Trustees for the Debenture Holders is enclosed elsewhere in this
Information Memorandum.

The Trust and the Debenture Trustee have entered into a Debenture Trustee Agreement,
inter alia, specifying the powers, authorities and obligations of the Trust and the Debenture
Trustee in respect of the Debt Securities.

All the rights and remedies of the Debenture Holder(s) shall vest in and shall be exercised
by the said Debenture Trustee without having it referred to the Debenture Holder(s).

No Debenture Holder shall be entitled to proceed directly against the Trust unless the
Debenture Trustee, having become so bound to proceed, fail to do so.

Any payment made by the Trust to the Debenture Trustee on behalf of the Debenture
Holders shall discharge the Trust pro-tanto to the Debenture Holder(s).

The Debenture Trustee will protect the interest of the Debenture Holder(s) in the event of
‘Default’ by the Trust in regard to timely payment of interest and repayment of principal
and they will take necessary action at the cost of the Trust.

(a) Debenture Trustee for the Issue

IDBI TRUSTEESHIP SERVICES LIMITED

Address: Asian Building, Ground Floor 17. R. Kamani Marg Ballard Estate Mumbai
Mabharashtra — 400 001

Tel: 022 40807000
Fax: 022 66311776
E-mail: itsl@idbitrustee.com

(b) Issue/Instrument Specific Regulations
The Issue of Debt Securities shall be in conformity with the applicable provisions of the

SEBI InvIT Regulations, the SEBI Debt Regulations, the SEBI Listing Regulations and the
applicable SEBI guidelines.
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8.22  Purchase and Sale of Debt Securities

The Trust will have the power exercisable at its absolute discretion from time to time to
purchase some or all the Debt Securities at any time prior to the specified date(s) of
redemption, at discount, at par or at premium from the open market in accordance with the
applicable laws. Such Debt Securities at the option of the Trust, may be cancelled, held or
resold at such price and on such terms and conditions as the Trust may deem fit and as
permitted by law.

8.23  Governing Law

The Debt Securities shall be governed by Indian law and any dispute arising out of any
Debenture Documents shall be subject to the jurisdiction of courts of Mumbai and New
Delhi, as set out in Debenture Documents.

8.24  Rights of Debenture Holders

The Debt Securities shall not, confer upon the Debenture Holders thereof any rights or
privileges available to the Unit Holders of the Trust including the right to receive notices or
annual reports of, or to attend and/or vote, at the meetings of the Trust. However, if any
resolution affecting the rights attached to the Debt Securities is to be placed before the Unit
Holders, the said resolution will first be placed before the concerned registered Debenture
Holders for their consideration.

The rights, privileges and conditions attached to the Debt Securities may be varied, modified
and/or abrogated with the consent in writing of the Debenture Holders holding at least fifty
one percent of the outstanding amount of the Debt Securities or with the sanction of special
resolution passed at a meeting of the concerned Debenture Holders, provided that nothing
in such consent or resolution shall be operative against the Trust, where such consent or
resolution modifies or varies the terms and conditions governing the Debt Securities, if the
same are not acceptable to the Trust.

The registered Debenture Holder shall be entitled to vote in respect of such Debt Securities,
either in person or by proxy, at any meeting of the concerned Debenture Holders and every
such holder shall be entitled to one vote on a show of hands and on a poll, his/her voting
rights shall be in proportion to the outstanding nominal value of Debt Securities held by
him/her on every resolution placed before such meeting of the Debenture Holders.

The Debt Securities are subject to the provisions of the Trust Deed and the terms of this
Information Memorandum. Over and above such terms and conditions, the Debt Securities
shall also be subject to other terms and conditions as may be incorporated in the Debenture
Trustee Agreement/ letters of allotment/ debenture certificates, guidelines, notifications and
regulations relating to the issue of capital and listing of securities issued from time to time
by the Government of India and/or other authorities and other documents that may be
executed in respect of the Debt Securities.

8.25 A summary term sheet with prescribed information pertaining to the Debt Securities

A summary of the term sheet has been set forth in ‘Summary of Key Terms’ appearing in
“Issue Details” of this Information Memorandum.

9. ISSUE PROCEDURE

The Issuer proposes to Issue the Debt Securities on the terms set out in this Information
Memorandum subject to the provisions of the SEBI Debt Regulations, the SEBI InvIT
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Regulations, the SEBI LODR Regulations, the Trust Deed of the Issuer, the terms of this
Information Memorandum and other terms and conditions as may be incorporated in the
Debt Security Trust Deed. This section applies to all applicants.

The Issuer or any of its Sponsor/ Trustees/Investment Manager or directors of the
Investment Manager is not a wilful defaulter as at the date of filing of this Information
Memorandum and neither the Issuer or any of its Sponsor/ Trustees/Investment Manager or
directors of the Investment Manager have been categorized as wilful defaulter by any bank
or financial institution or consortium thereof, in accordance with the guidelines on wilful
defaulters issued by the Reserve Bank of India.

9.1 Who Can Bid/Apply/Invest

All QIBs, the Arranger (either on proprietary basis or otherwise), and any non-QIB Investors
specifically mapped by the Issuer on the BSE BOND — EBP Platform, are eligible to bid /
invest / apply for this Issue.

All applicants are required to comply with the relevant regulations/ guidelines
applicable to them for investing in the Issue as per the norms approved by Government
of India, RBI or any other statutory body from time to time, including but not limited
to BSE EBP Guidelines as published by BSE Limited on its website for investing in
this Issue. The contents of this Information Memorandum and any other information
supplied in connection with this Information Memorandum or the Debt Securities are
intended to be used only by those investors to whom it is distributed. It is not intended
for distribution to any other person and should not be reproduced or disseminated by
the recipient.

The Issue will be under the electronic book mechanism as required in terms of the
Operational Guidelines.

However, out of the aforesaid class of investors eligible to invest, this Information
Memorandum is intended solely for the use of the person to whom it has been sent by the
Issuer for the purpose of evaluating a possible investment opportunity by the recipient(s) in
respect of the securities offered herein, and it is not to be reproduced or distributed to any
other persons (other than professional advisors of the prospective investor receiving this
Information Memorandum from the Issuer).

9.2 Documents to be provided by successful bidders

9.2.1 Investors need to submit the certified true copies of the following documents, along-
with the application form, as applicable:

@) Articles and Memorandum of Association/ Constitution/ Bye-laws;

(b) Board Resolution authorizing the investment and containing operating
instructions;

(c) Power of Attorney/ relevant resolution/authority to make application;

(d) Specimen signatures of the authorized signatories (ink signed), duly
certified by an appropriate authority;

(e) Copy of Permanent Account Number Card (“PAN Card”) issued by the
Income Tax Department;
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4] Necessary forms for claiming exemption from deduction of tax at source
on interest on application money, wherever applicable.

9.3 How to bid

All Eligible Investors will have to register themselves as a one-time exercise (if not already
registered) with BSE’s Bond Platform offered by BSE for participating in electronic book
building mechanism. Eligible Investors should refer the Operational Guidelines for issuance
of debt securities on private placement basis through an electronic book mechanism as
available on web site of BSE Limited. Eligible Investors will also have to complete the
mandatory KYC verification process. Eligible Investors should refer to the BSE EBP
Guidelines.

@) The details of the Issue shall be entered on the BSE BOND — EBP Platform by the
Issuer at least 2 (two) working days prior to the Issue / Bid Opening Date, in
accordance with the Operational Guidelines.

(b) The Issue will be open for bidding for the duration of the bidding window that
would be communicated through the Issuer’s bidding announcement on the BSE
BOND — EBP Platform, at least 1 (one) working day before the start of the Issue /
Bid Opening Date.

(c) A bidder will only be able to enter the amount while placing their bids in the BSE
BOND — EBP Platform, since the proposed issue is a fixed rate/coupon issue.

Some of the key guidelines in terms of the current Operational Guidelines on issuance of
securities on private placement basis through an electronic book mechanism, are as follows:

@) Modification of Bid:

Investors may note that modification of bid is allowed during the bidding period /
window. However, in the last 10 minutes of the bidding period / window, revision
of bid is only allowed for upward revision of the bid amount placed by the Investor.

(b) Cancellation of Bid
Investors may note that cancellation of bid is allowed during the bidding period /
window. However, in the last 10 minutes of the bidding period / window, no
cancellation of bids is permitted.

(c) Multiple Bids
Investors may note that multiple bids are not permitted. If multiple bids are entered
by the same investor, only the first bid will be considered as valid. Provided that
multiple bids by the arranger are permitted as long as each bid is on behalf of
different investors.

(d) Withdrawal of Issue

The Issuer may, at its discretion, withdraw the issue process on the following
conditions:

i Non-receipt of bids upto the Issue Size;

il Bidder has defaulted on payment towards the allotment, within the

42



Information Memorandum Private & Confidential
Serial No.:[e] For Private Circulation only
Investor name: [®]

stipulated time frame, due to which the Issuer is unable to fulfil the Issue
Size.

Provided that the Issuer shall accept or withdraw the Issue on the BSE BOND —
EBP Platform within 1 (one) hour of the closing of the bidding window, and not
later than 6 pm on the Issue/Bidding Closing Date.

However, Eligible Investors should refer to the Operational Guidelines as prevailing
on the date of the bid.

(e) Manner of Bidding

The Issue will be through open book bidding on the EBP platform in line with SEBI
EBP Circular.

()] Manner of settlement

Settlement of the Issue will be done through Indian Clearing Corporation Limited
(ICCL) and the account details are given in the section on ‘Payment Mechanism’ of
this Information Memorandum.

(o) Method of Allotment

The allotment will be done on uniform yield basis in line with EBP Guidelines and
SEBI circular SEBI/HO/DDHS/CIR/P/2018/122 dated August 16, 2018.

94 Bids by the Arranger

Only the Arranger to the Issue is entitled to bid on behalf of Eligible Investors in the capacity
of an arranger, as it shall be the only arranger mapped to the Issue on the BSE BOND — EBP
Platform. Multiple bids by the Arranger are permitted provided that each bid is on behalf of
different Investors.

The Arranger is allowed to bid on a proprietary, client and consolidated basis. At the time
of bidding, the Arranger is required to disclose the following details to the EBP:

o Whether the bid is proprietary bid or is being entered on behalf of an Eligible
Investor or is a consolidated bid, i.e., an aggregate bid consisting of proprietary bid
and bid(s) on behalf of Eligible Investors.

o For consolidated bids, the Arranger shall disclose breakup between proprietary bid
and bid(s) made on behalf of Eligible Investors.

o For bids entered on behalf of Eligible Investors, the Arranger shall disclose the
following:
o) Names of such Eligible Investors;
o Category of the Eligible Investors (i.e. QIB or non-QIB); and
o Quantum of bid of each Eligible Investor.

Provided that the Arranger shall not allowed to bid on behalf of any Eligible Investor if the
bid amount exceeds 5% (five percent) of the Issue Size or Rs. 15 Crore, whichever is lower
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(or such revised limits as may be specified in the Operational Guidelines from time to time.
95 Right to accept or reject bids

The Trust reserves it’s full, unqualified and absolute right to accept or reject any bid(s), in
part or in full, without assigning any reason thereof and to make provisional / final
allocations at its absolute discretion. Further, if the applications/bids received by the
Company for subscription of Debt Securities under Series J Debt Securities and Series K
Debt Securities is more than the Aggregate Limit, for the purpose of allotment,
application/bids made for subscription of Series K Debt Securities will be given preference
over the application received for subscription of Series J Debt Securities.

9.6 Provisional/ Final allocation

Allocation shall be made on a pro rata basis in the multiples of the bidding lot size, i.e., in
multiples of Rs. 10,00,000.

Post completion of bidding process, the Trust will upload the provisional allocation on the
BSE-BOND platform. Post receipt of investor details, the Trust will upload the final
allocation file on the BSE-BOND platform.

9.7 Applications by successful bidders

Applications complete in all respects must be submitted before the last date indicated in the
issue time table or such extended time as decided by the Issuer, at any of the designated
collection centers, accompanied by details of remittance of the application money. The
necessary documents as detailed in this Information Memorandum, payment details and
other necessary documents should be sent to the Corporate Office of the Issuer through the
Arranger on the same day.

9.8 Payment Mechanism

Subscription should be as per the final allocation made to the successful bidder as notified
by the Issuer.

Successful bidders should do the funds pay-in to the following bank account of
ICCL(“Designated Bank Account”):

Beneficiary Name: INDIAN CLEARING CORPORATION LTD
Account Number: ICCLEB

IFSC Code: YESBOCMSNOC

Mode: NEFT/RTGS

Successful bidders must do the funds pay-in to the Designated Bank Account on or before
10:30 a.m. on the Pay-in Date (“Pay-in Time”). Successful bidders should ensure to do the
funds pay-in from their same bank account which is updated by them in the BSE BOND -
EBP Platform while placing the bids. In case of mismatch in the bank account details
between BSE BOND - EBP Platform and the bank account from which payment is done by
the successful bidder, the payment would be returned back.

Note: In case of failure of any successful bidder to complete the funds pay-in by the Pay-in
Time or the funds are not received in the ICCL’s Designated Bank Account by the Pay-in
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Time for any reason whatsoever, the bid will liable to be rejected and the Issuer shall not be
liable to the successful bidder.

Funds pay-out on March 25", 2021 would be made by ICCL to the following bank account
of the Issuer:

Bank :Indusind Bank Limited

Branch :Barakhamba Branch, Delhi, Dr. Gopal Das
Bhawan 28,'Barakhamba Road, New Delhi - 110 001

Bank Account No. : 201002372274

IFSC Code No. : INDB0000005

Cheque(s), demand draft(s), Money orders, postal orders will not be accepted. The Bank
assumes no responsibility for any applications lost in mail. The entire amount of INR
10,00,000 per Debt Security is payable on application.

Applications should be for the number of Debt Securities applied by the Applicant.
Applications not completed in the said manner are liable to be rejected.

The applicant or in the case of an application in joint names, each of the applicant, should
mention his/her Permanent Account Number (PAN) allotted under the Income-tax Act,
1961 or where the same has not been allotted, the GIR No. and the Income tax
Circle/Ward/District. As per the provision of Section 139A (5A) of the IT Act, PAN/GIR
No. needs to be mentioned on the TDS certificates. Hence, the investor should mention his
PAN/GIR No. In case neither the PAN nor the GIR Number has been allotted, the applicant
shall mention “Applied for” nor in case the applicant is not assessed to income tax, the
applicant shall mention ‘Not Applicable’ (stating reasons for non-applicability) in the
appropriate box provided for the purpose. Application forms without this information will
be considered incomplete and are liable to be rejected.

All applicants are requested to tick the relevant column “Category of Investor” in the
application form. Public/ Private/ Religious/ Charitable Trusts, Provident Funds and Other
Superannuation Trusts and other investors requiring “approved security” status for making
investments.
For further instructions about how to make an application for applying for the Debt
Securities and procedure for remittance of application money, please refer to the Issue
Details

9.9 Terms of Payment
The full-face value or such value as arrived at in bidding of the Debt Securities applied for
is to be paid and Eligible Investor(s) need to the details of RTGS for the full value of Debt
Securities applied for.

9.10 Force Majeure
The Issuer reserves the right to withdraw the issue prior to the Issue Closing Date in the
event of any unforeseen development adversely affecting the economic and regulatory
environment.

9.11  Applications under Power of Attorney

A certified true copy of the power of attorney or the relevant authority as the case may be
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along with the names and specimen signature(s) of all the authorized signatories and the tax
exemption certificate/document, if any, must be lodged along with the submission of the
completed application form. Further modifications/ additions in the power of attorney or
authority should be notified to the Issuer or to the Registrars or to such other person(s) at
such other address(es) as may be specified by the Issuer from time to time through a suitable
communication.

9.12  Application by Mutual Funds

In case of applications by Mutual Funds, a separate application must be made in respect of
each scheme of an Indian Mutual Fund registered with SEBI and such applications will not
be treated as multiple applications, provided that the application made by the Asset
Management Company/ Trustees/ Custodian clearly indicate their intention as to the scheme
for which the application has been made.

9.13  Application by Provident Funds, Superannuation Funds and Gratuity Funds
The applications must be accompanied by certified true copies of
@) Trust Deed / Bye Laws /Resolutions
(b) Resolution authorizing Investment
(c) Specimen Signatures of the Authorized Signatories
9.14  Basis of Allocation

Beginning from the issue opening date and until the day immediately prior to the issue
closing date, full and firm allotment against all valid applications for the Debt Securities
will be made to applicants on a first -come-first-served basis, subject to a limit of the Issue
size, in accordance with applicable laws. At its sole discretion, the Issuer shall decide the
amount of oversubscription to be retained over and above the basic issue size. If and to the
extent, the Issue (including the option to retain oversubscription as decided and finalized by
the Issuer) is fully subscribed prior to the issue closing date; no applications shall be
accepted once the Issue (including the option to retain oversubscription as decided and
finalized by the Issuer) is fully subscribed.

Allotment will be done on “day-priority basis”. In case of oversubscription over and above
the basic size inclusive of the option to retain oversubscription (if any) exercised by the
Issuer, the allotment of such valid applications received on the closing day shall be on pro
rata basis to the investors in the ratio in which they have applied regardless of investor
category. If the proportionate allotment of Debt Securities to such applicants is not a
minimum of one Debt Security or in multiples of one Debt Security (which is the market
lot), the decimal would be rounded off to the next higher whole number if that decimal is
0.5 or higher and to the next lower whole number if the decimal is lower than 0.5. All
successful applicants on the issue closing date would be allotted the number of Debt
Securities arrived at after such rounding off.

9.15 Right to Accept or Reject Applications

The Issuer reserves its full, unqualified and absolute right to accept or reject any application,
in part or in full, without assigning any reason thereof. The rejected applicants will be
intimated along with the refund warrant, if applicable, to be sent. Interest on application
money will be paid from the date of realization of the cheque(s)/ demand drafts(s)/RTGS
credit into the designated account till one day prior to the date of refund. Application would
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be liable to be rejected on one or more technical grounds, including but not restricted to:

o Number of debt security applied for is less than the minimum application size;

o Applications exceeding the issue size;

o Bank account details not given;

o Details for issue of Debt Securitiesin electronic/ dematerialized form not given;

° PAN/GIR and IT Circle/Ward/District not given;

° In case of applications under Power of Attorney by limited companies, corporate

bodies, trusts, etc. relevant documents not submitted:;

° In the event, if any Debt Securities applied for are not allotted in full, the excess
application monies of such Debt Securitieswill be refunded, as may be permitted.

9.16 PAN/GIR Number

All applicants should mention their Permanent Account Number or the GIR Number allotted
under Income Tax Act, 1961 and the Income Tax Circle/ Ward/ District.

9.17 Date of Subscription

The Date of Subscription shall be the date of realisation of proceeds of subscription money
in the Designated Bank Account of ICCL, as listed above.

9.18 Post-Allocation Disclosures by the EBP

Upon final allocation by the Issuer, the Issuer shall disclose the Issue Size, coupon rate,
ISIN, number of successful bidders, category of the successful bidder(s), etc., in accordance
with the SEBI EBP Circular. The EBP shall upload such data, as provided by the Issuer, on
its website to make it available to the public.

9.19 Signatures
Signatures should be made in English or in any of the Indian Languages. Thumb impressions
must be attested by an authorized official of the Issuer or by a Magistrate/ Notary Public
under his/her official seal.

9.20 Nomination Facility
Only individuals applying as sole applicant/Joint Applicant can nominate, in the prescribed
manner, a person to whom his Debt Securitiesshall vest in the event of his death. Non -
individuals including holders of Power of Attorney cannot nominate.

9.21  Fictitious Applications
Any person who makes, in fictitious name, any application to a body corporate for acquiring,
or subscribing to, the Debt Securities, or otherwise induced a body corporate to allot, register

any transfer of Debt Securities therein to them or any other person in a fictitious name, shall
be punishable under the extant laws.
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9.22  Depository Arrangements

The Issuer has appointed KFin Technologies Private Limited (formerly Karvy Fintech
Private Limited) having its office at Karvy Selenium, Tower- B, Plot No. 31 & 32., Financial
District, Nanakramguda, Serilingampally Mandal, Hyderabad, 500032, India as the
Registrar for the present Issue. The Issuer has entered into necessary depository
arrangements with National Securities Depository Limited (“NSDL”) and Central
Depository Services (India) Limited (“CDSL”) for dematerialization of the Debt Securities
offered under the present Issue, in accordance with the Depositories Act, 1996 and
regulations made there under. In this context, the Issuer has signed two tripartite agreements
as under:

9.22.1 Tripartite Agreement between the Issuer, NSDL and the Registrar for
dematerialization of the Debt Securitiesoffered under the present Issue.

9.22.2 Tripartite Agreement between the Issuer, CDSL and the Registrar for
dematerialization of the Debt Securities offered under the present Issue.

Debenture Holders can hold the Debt Securities only in dematerialized form and
deal with the same as per the provisions of Depositories Act, 1996 as amended from
time to time.

9.23  Procedure for applying for Demat Facility

9.23.1 Applicant(s) must have a Beneficiary Account with any Depository Participant of
NSDL or CDSL prior to making the application.

9.23.2 For subscribing to the Debt Securities, names should be identical to those appearing
in the account details of the Depository. In case of Joint holders, the names should
necessarily be in the same sequence as they appear in the account details in the
Depository.

9.23.3 If incomplete/ incorrect beneficiary account details are given which does not match
with the details in the depository system, it will be deemed to be an incomplete
application and the same be held liable for rejection at the sole discretion of the
Issuer.

9.23.4 The Debt Securities shall be directly credited to the Beneficiary Account and after
due verification, allotment advice/ refund order, if any, would be sent directly to the
applicant by the Registrars to the Issue but the confirmation of the credit of the Debt
Securities to the applicant’s Depository Account will be provided to the applicant
by the Depository Participant of the applicant.

9.23.5 Interest or other benefits with respect to the Debt Securities would be paid to those
Debenture Holders whose names appear on the list of beneficial owners given by
the Depositories to the Issuer as on the Record Date. In case, the beneficial owner
is not identified by the Depository on the Record Date due to any reason
whatsoever, the Issuer shall keep in abeyance the payment of Coupon or other
benefits, till such time the beneficial owner is identified by the Depository and
intimated to the Issuer. On receiving such intimation, the Issuer shall pay the interest
or other benefits to the beneficiaries identified, within a period of 15 days from the
date of receiving such intimation.

9.23.6 Applicants may please note that the Debt Securities shall be allotted and traded on
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the stock exchange(s) only in dematerialized form.
9.24  Modification of Rights

The rights, privileges, terms and conditions attached to the Debt Securities may be varied,
modified or abrogated with the consent, in writing, of those holders of the Debt Securities
who hold at least 51% of the outstanding amount of the Debt Securities or with the sanction
accorded pursuant to a resolution passed at a meeting of the Debenture Holders, provided
that nothing in such consent or resolution shall be operative against the Issuer where such
consent or resolution modifies or varies the terms and conditions of the Debt Securities, if
the same are not acceptable to the Issuer.

9.25 Right to the further issue under the ISIN’s

The Issuer reserves right to effect multiple issuances under the same ISIN with reference to
SEBI Circular CIR/IMD/DF-1/ 67 /2017 dated June 30, 2017, as amended (“First ISIN
Circular”) and SEBI Circular CIR/DDHS/P/59/2018 dated March 28, 2018, as amended or
any other applicable laws or regulations from time to time (“Second ISIN Circular”,
together with the First ISIN Circular, the “ISIN Circulars”).

The Issue can be made either by way of creation of a fresh ISIN or by way of issuance under
the existing ISIN at a premium, par or discount as the case may be in line with the ISIN
Circulars.

9.26  Right to Re-purchase, Re-issue or Consolidate the Debentures

The Issuer will have power, exercisable at its sole and absolute discretion from time to time,
to re-purchase a part or all of its Debentures from the secondary markets or otherwise, at
any time prior to the Redemption Date, subject to applicable law and in accordance with the
applicable guidelines or regulations, if any.

In the event of a part or all of the Issuer’s Debentures being repurchased as aforesaid or
redeemed under any circumstances whatsoever, the Issuer shall have, and shall be deemed
always to have had, the power to re-issue the Debentures either by re-issuing the same
Debentures or by issuing other debentures in their place. The Issuer shall have the right to
consolidate the Debentures under present series in accordance with applicable law.

Further the Issuer, in respect of such re-purchased or redeemed Debentures shall have the
power, exercisable either for a part or all of those Debentures, to cancel, keep alive, appoint
nominee(s) to hold or re-issue at such price and on such terms and conditions as it may deem
fit and as permitted under the ISIN Circulars or by-laws or regulations.

9.27  Future Borrowings

The Issuer shall be entitled to borrow/ raise loans or avail of financial indebtedness in the
form and manner set forth in ‘Summary of Key Terms’ appearing in ‘Issue Details’ in Section
14.1 of this Information Memorandum.

9.28  Notices
All notices required to be given by the Issuer or by the Debenture Trustee to the Debenture
Holders shall be deemed to have been given if sent by ordinary post/ courier to the original
sole/ first allottees of the Debt Securities and/ or if published in one English daily newspaper
having nation -wide circulation and one regional language newspaper.

All notices required to be given by the Debenture Holder(s), including notices referred to
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under “Payment of Interest” and “Payment on Redemption” shall be sent by registered post
or by hand delivery to the Issuer or to such persons at such address as may be notified by
the Issuer from time to time.

9.29  Minimum subscription

As the current issue of Debt Securities are being made on private placement basis, the
requirement of minimum subscription shall not be applicable and therefore the Issuer shall
not be liable to refund the issue subscription(s) / proceed (s) in the event of the total issue
collection falling short of the issue size or certain percentage of the issue size.

9.30  Underwriting
The present issue of Debt Securities is not underwritten.
9.31 Deemed Date of Allotment

All benefits under the Debt Securities including payment of Coupon will accrue to the
Debenture Holders from and including the respective Deemed Date of Allotment. The actual
allotment of Debt Securities may take place on a date other than the Deemed Date of
Allotment. The Issuer reserves the right to keep multiple date(s) of allotment / allotment
date(s) at its sole and absolute discretion without any notice. In case if the issue closing
date/pay-in dates is/are changed (preponed/ postponed), the Deemed Date of Allotment may
also be changed (pre -pond/ postponed) by the Issuer at its sole and absolute discretion.

9.32  Letter(s) of Allotment / Debenture Certificate(s) /Refund Order (s)/Issue of Letter(s)
of Allotment

The beneficiary account of the investor(s) with NSDL/ CDSL/ Depository Participant will
be given initial credit within 1 working day from the Issue Closing Date and confirmation
of the credit of Debt Securities shall be provided by the relevant Depository within 2(two)
working days. The initial credit in the account will be akin to the Letter of Allotment. On
completion of the all statutory formalities, such credit in the account will be akin to a
Debenture Certificate.

9.33  Issue of Debenture Certificate(s)

Subject to the completion of all statutory formalities within time frame prescribed in the
relevant Regulations/Act/ Rules etc., the initial credit akin to a Letter of Allotment in the
Beneficiary Account of the investor would be replaced with the number of Debt Securities
allotted. The Debt Securities since issued in electronic (dematerialized) form, will be
governed as per the provisions of the Depository Act, Securities and Exchange Board of
India (Depositories and Participants) Regulations, 1996, rules notified by NSDL/ CDSL/
Depository Participant from time to time and other applicable laws and rules notified in
respect thereof. The Debt Securities shall be allotted in dematerialized form only.

9.34 Market Lot
The market lot will be one Debenture (“Market Lot™). Since the Debt Securities are being
issued only in dematerialized form, the odd lots will not arise either at the time of issuance
or at the time of transfer of Debt Securities.

9.35 Trading of Debt Securities

The marketable lot for the purpose of trading of Debt Securities shall be 1 (one) Debenture
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of face value of INR 10,00,000 each. Trading of Debt Securities would be permitted in
demat mode only in standard denomination of INR 10,00,000 and such trades shall be
cleared and settled in recognized stock exchange(s) subject to conditions specified by SEBI.
In case of trading in Debt Securities which has been made over the counter, the trades shall
be reported on a recognized stock exchange having a nationwide trading terminal or such
other platform as may be specified by SEBI.

9.36 Mode of Transfer of Debt Securities

The Debt Securities shall be transferred subject to and in accordance with the rules/
procedures as prescribed by the NSDL/ CDSL/Depository Participant of the
transferor/transferee and any other applicable laws and rules notified in respect thereof. The
normal procedure followed for transfer of securities held in dematerialized form shall be
followed for transfer of these Debt Securities held in electronic form. The seller should give
delivery instructions containing details of the buyer’s DP account to his depository
participant. The transferee(s) should ensure that the transfer formalities are completed prior
to the Record Date. In the absence of the same, Coupon will be paid/ redemption will be
made to the person, whose name appears in the records of the Depository. In such cases,
claims, if any, by the transferee(s) would need to be settled with the transferor(s) and not
with the Issuer.

Transfer of Debt Securities to and from NRIs/ OCBs, in case they seek to hold the Debt
Securities and are eligible to do so, will be governed by the then prevailing guidelines of
RBI.

9.37 Common Form of Transfer

The Issuer undertakes that it shall use a common form/procedure for transfer of Debt
Securities issued under terms of this Information Memorandum.

9.38 Interest on Application Money

Interest at the Coupon Rate (subject to deduction of income tax under the provisions of the
Income Tax Act, 1961, or any other statutory modification or re -enactment thereof, as
applicable) will be paid to the applicants on the application money for the Debt Securities.

Such interest shall be paid for the period starting from and including the date of realization
of application money in Issuer’s Bank Account up to one day prior to the Deemed Date of
Allotment. The interest on application money will be computed as per Actual/Actual day
count convention. Such interest would be paid on all valid applications, including the
refunds. Where the entire subscription amount has been refunded, the interest on application
money will be paid along with the Refund Orders. Where an applicant is allotted lesser
number of Debt Securities than applied for, the excess amount paid on application will be
refunded to the applicant along with the interest on refunded money.

The interest cheque(s)/ demand draft(s)/RTGS credit for interest on application money
(along with Refund Orders, in case of refund of application money, if any) shall be
dispatched by the Issuer within 15 (fifteen) days from the Deemed Date of Allotment and
the relative interest warrant(s) along with the Refund Order(s)/RTGS credit, as the case may
be, will be dispatched by registered post to the sole/ first applicant, at the sole risk of the
applicant.

9.39  Deduction of Tax at Source

Tax as applicable under the Income Tax Act, 1961, or any other statutory modification or
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re-enactment thereof will be deducted at source out of interest payable on Debt Securities.

Interest payable subsequent to the Deemed Date of Allotment of Debt Securities shall be
treated as “Interest on Securities” as per Income Tax Rules. Debenture Holders desirous of
claiming exemption from deduction of income tax at source on the interest payable on Debt
Securities should submit tax exemption certificate/ document, under Section 193 of the
Income-tax Act, 1961, if any, with the Registrars, or to such other person(s) at such other
address (es) as the Issuer may specify from time to time through suitable communication,
at least 45 days before the payment becoming due. Regarding deduction of tax at source and
the requisite declaration forms to be submitted, applicants are advised to consult their own
tax consultant(s).

9.40  List of Beneficial Owners

The Issuer shall request the Depository to provide a list of beneficial owners as at the end
of the Record Date. This shall be the list, which shall be considered for payment of Coupon
or repayment of principal amount, as the case may be.

9.41 Payment of Redemption

The Debt Securities shall be redeemed by the Issuer, on the Redemption Date. The Issuer
shall pay the principal amount of the Debt Securities along with the accrued Coupon on the
Redemption Date unless redeemed earlier in accordance with this terms of the Issuer.

9.42  Succession

In the event of the demise of the sole/first holder of the Debenture(s) or the last survivor, in
case of joint holders for the time being, the Issuer shall recognize the executor or
administrator of the deceased Debenture Holder or the holder of succession certificate or
other legal representative as having title to the Debenture(s).The Issuer shall not be bound
to recognize such executor or administrator, unless such executor or administrator obtains
probate, wherever it is necessary, or letter of administration or such holder is the holder of
succession certificate or other legal representation, as the case may be, from a Court in India
having jurisdiction over the matter. The Issuer may, in its absolute discretion, where it thinks
fit, dispense with production of probate or letter of administration or succession certificate
or other legal representation, in order to recognize such holder as being entitled to the
Debenture (s) standing in the name of the deceased Debenture Holder on production of
sufficient documentary proof or indemnity.

Where a non-resident Indian becomes entitled to the Debenture by way of succession, the
following steps have to be complied:

. Documentary evidence to be submitted to the Legacy Cell of the RBI to the effect
that the Debenture was acquired by the NRI as part of the legacy left by the deceased
holder.

. Proof that the NRI is an Indian National or is of Indian origin.

. Such holding by the NRI will be on a non -repatriation basis

9.43 Disputes & Governing Law
The Debt Securities are governed by and shall be construed in accordance with the existing

laws of India. Any dispute arising out of any Debenture Documents shall be subject to the
sole jurisdiction of courts of Mumbai and New Delhi, as set out in respective Debenture
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Documents
9.44  Investor Relations and Grievance Redressal

Arrangements have been made to redress investor grievances expeditiously as far as
possible. The Issuer shall endeavor to resolve the investor’s grievances within 30 days of its
receipt. All grievances related to the issue quoting the Application Number (including
prefix), number of Debt Securities applied for, amount paid on application and details of
collection center where the Application was submitted, may be addressed to the Compliance
Officer at registered office of the Issuer. All investors are hereby informed that the Issuer
has designated a Compliance Officer who may be contacted in case of any pre-issue/ post-
issue related problems such as non-credit of letter(s) of allotment/ debenture certificate(s)
in the demat account, non-receipt of refund order(s), interest warrant(s)/ cheque(s) etc.
Contact details of the Compliance Officer are given elsewhere in this Information
Memorandum.

9.45 Material Contracts & Documents

o Debt Security Trust Deed executed between inter-alia the Debenture Trustee and
the Issuer dated 22" March 2021

° Debenture Trustee Agreement between Debenture Trustee and the Issuer dated 22"
March 2021

° Deed of Hypothecation to be executed between Issuer, the Debenture Trustee

° Listing Agreement between BSE and the Issuer dated June 2, 2017

° Board Resolution of the Investment Manager dated March 16", 2021 authorizing
the issue

o Consent letter from IDBI Trusteeship Services Limited for acting as Debenture

Trustee for and on behalf of the Debenture Holder(s) dated March 05, 2021

° Consent letter from KFin Technologies Private Limited (formerly Karvy Fintech
Private Limited) for acting as Registrar and Transfer Agent for the Issue dated
March 16, 2021

o In-principle approval for listing of Debt Securities received from BSE Limited
dated March 22", 2021

. Letter from ICRA Limited dated 16" March 2021 conveying the credit rating for
the Debt Securities of the Company.

. Tripartite Agreement between the Company, NSDL and the Registrar & Transfer
Agent for the Issue

. Tripartite Agreement between the Company, CDSL and the Registrar & Transfer
Agent for the Issue

o Any other documents as specified in the Term Sheet

10. DISCLOSURES PERTAINING TO WILFUL DEFAULT (IF ANY)
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In case of listing of debt securities made on private placement, the following disclosures

shall be made:

(@) Name of the bank declaring the entity as a willful defaulter: NIL

(b) The year in which the entity is declared as a willful defaulter: NIL

(c) Outstanding amount when the entity is declared as a willful defaulter: NIL

(d) Name of the entity declared as a willful defaulter: NIL

(e) Steps taken, if any, for the removal of the director of the Investment Manager from
the list of willful defaulters: NIL

) Other disclosures, as deemed fit by the Issuer in order to enable investors to take
informed decisions: NIL

(9) Any other disclosure as specified by the Board of the Investment Manager: NIL

11. ISSUE DETAILS

11.1  Summary of Key Terms

TERM SHEET FOR 7.25% INDIGRID SECURED REDEEMABLE NON CONVERTIBLE DEBENTURES “SERIES I”, “SERIES

II” and “SERIES III”

Sr. | Heading Description

No.

1. Security Name 7.25% IndiGrid 2024 Secured Redeemable Debentures “Series I”;
7.25% IndiGrid 2025 Secured Redeemable Debentures “Series II”; &
7.25% IndiGrid 2026 Secured Redeemable Debentures “Series IlI”;

2. Issuer India Grid Trust

3. Instrument/Facility/ Debt Secured, Listed, Rated, Redeemable, Non-Convertible Debt Securities

Securities

4. Nature of Instrument Secured

5. Project SPVs Below listed companies:
1. Jabalpur Transmission Company Ltd (“JTCL”)
2. Maheshwaram Transmission Limited (“MTL”)
3. Purulia & Kharagpur Transmission Company Limited (“PKTCL”)
4. RAPP Transmission company Limited (“RTCL")
5. Patran Transmission Company Limited (“PTCL")
6. NRSS XXIX Transmission Ltd (“NRSS”)
7. Jhajjar KT Transco Private Limited (“JKTPL”)
8. NER-Il Transmission Limited (“NER II")

6. Other SPVs Any company/body corporate (other than Project SPVs or SPVs) over
which the Issuer or any of its subsidiaries, directly or indirectly, exercises
control, at present or in the future, which ultimately hold the
infrastructure assets

7. SPVs The Project SPVs, BDTCL, OGPTL, ENICL, GPTL, PrKTCL and Other SPVs
“BDTCL” means Bhopal Dhule Transmission Company Ltd
“OGPTL” means Odisha Generation Phase-Il Transmission Ltd
“ENICL” means East-North Interconnection Company Limited
“GPTL” means Gurgaon-Palwal Transmission Limited
“PrKTCL” Parbati Koldam Transmission Company

8. IGL IndiGrid Limited (Erstwhile known as Sterlite Grid 1 Limited)

9. IGL1 IndiGrid 1 Limited (Erstwhile known as Sterlite Grid 2 Limited)
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10.

IGL 2

IndiGrid 2 Limited (Erstwhile known as Sterlite Grid 3 Limited)

11.

Hold Cos

IGL, IGL 1, IGL2 and any other intermediate holding company in the
future

12.

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)) & Esoteric Il Pte. Ltd

13.

Investment Manager of Issuer

IndiGrid Investment Managers Limited (“IIML"”) Erstwhile known as
Sterlite Investment Managers Limited

14.

Present Lenders at IndiGrid
Level and details of existing debt

Rupee Term Loan lenders of upto INR 3500 crores and NCD holders
(Series A- 250 crores, Series B- 435 crores, Series C — 1400 Crores, Series
D — 300 Crores, Series E — 200 crores Series F - 100 crore, Series G - 350
crore, Series H - 400 Crore, Series |- 250 Crore, Series J&K- INR 300 Crore,
MLD Series A— 200 crores and MLD Series B- 175 Crore)

15.

Issue Amount / Issue Size

INR 3700,00,00,000 (Indian Rupees Three Thousand and Seven Hundred
Crores), by issue of i) 500 senior, secured, rated, listed, redeemable, non-
convertible debt securities each having a face value of INR 10,00,000
(Indian Rupees Ten Lakhs) each, aggregating up to INR 50,00,00,000
(Indian Rupees Fifty Crores) with an option to retain oversubscription up
to INR 1450,00,00,000 (Indian Rupees One Thousand and Four Hundred
and Fifty Crores), aggregating up to INR 1500,00,00,000 (Indian Rupees
One Thousand and Five Hundred Crores) (“Series | Debt Securities”), (ii)
500 senior, secured, rated, listed, redeemable, non-convertible debt
securities each having a face value of INR 10,00,000 (Indian Rupees Ten
Lakhs) each, aggregating up to INR 50,00,00,000 (Indian Rupees Fifty
Crores) with an option to retain oversubscription up to INR
1450,00,00,000 (Indian Rupees One Thousand and Four Hundred and
Fifty Crores), aggregating up to INR 1500,00,00,000 (Indian Rupees One
Thousand and Five Hundred Crores) (“Series Il Debt Securities”) and (iii)
500 senior, secured, rated, listed, redeemable, non-convertible debt
securities each having a face value of INR 10,00,000 (Indian Rupees Ten
Lakhs) each, aggregating up to INR 50,00,00,000 (Indian Rupees Fifty
Crores) with an option to retain oversubscription up to INR
650,00,00,000 (Indian Rupees Six Hundred and Fifty Crores), aggregating
up to INR 700,00,00,000 (Indian Rupees Seven Hundred Crores) (“Series
[Il Debt Securities”), and for a cumulative amount of INR 3700,00,00,000
(Indian Rupees Three Thousand and Seven Hundred Crores), on a private
placement basis (the “Issue”), in accordance with the terms and
conditions set out in the Offer Document and this Deed. Series | Debt
Securities, Series Il Debt Securities and Series Ill Debt Securities are
hereinafter collectively referred to as the “Debt Securities” or
“Debentures”.

16.

Sole Arranger

Standard Chartered Bank

17.

Mode of Issuance

Private Placement

18.

Seniority

Senior

19.

Option to retain
oversubscription

For Series | Debt Securities:

Option to retain oversubscription up to INR 1450,00,00,000 (Indian
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Rupees One Thousand and Four Hundred and Fifty Crores) at the sole
discretion of the Issuer at the sole discretion of the Issuer.
For Series Il Debt Securities:
Option to retain oversubscription up to INR 1450,00,00,000 (Indian
Rupees One Thousand and Four Hundred and Fifty Crores) at the sole
discretion of the Issuer at the sole discretion of the Issuer.
For Series Il Debt Securities:
Pption to retain oversubscription up to INR 650,00,00,000 (Indian Rupees
Six Hundred and Fifty Crores) at the sole discretion of the Issuer at the
sole discretion of the Issuer.
20. | Tenor From the Deemed Date of Allotment for each Series of Debt Securities
till the Final Redemption Dates, applicable for such Series of Debt
Securities.
21. | Repayment Schedule/ Final (i) inrelation to Series | Debt Securities, 10 April 2024;
Redemption Date (ii) in relation to Series Il Debt Securities, 10 April 2025; and;
(i) in relation to Series Il Debt Securities, 03 April 2026.
22. | Initial Coupon Rate For all three Series, 7.25% per annum, payable annually
23. | Step Up/Step Down Coupon The Coupon Rate would be revised upwards by 0.50% for a downgrade
Rate to ‘AA’ (by any Indian rating agency having an outstanding rating on the
Issuer).
In the event there is a upgrade in the credit rating of the Debt Securities
back to ‘AAA’, by any any Indian rating agency having an outstanding
rating on the Issuer, the Coupon for the Debt Securities shall be revised
downwards by 0.50% from the date of such upgrade.
24. | Coupon Type Fixed
25. | Coupon Payment Frequency Annually
26. | Coupon Payment Dates Please refer to the cash flow illustration in Annexure K
27. | Coupon Reset Process Not Applicable
28. | Face Value of Debt Securities Series | Debt Securities: Rs. 10,00,000 (Rupees Ten Lakhs) per Debt
Security
Series Il Debt Securities: Rs. 10,00,000 (Rupees Ten Lakhs) per Debt
Security
Series Ill Debt Securities: Rs. 10,00,000 (Rupees Ten Lakhs) per Debt
Security
Issue Price of Debt Securities Series | Debt Securities: Rs. 10,00,000 (Rupees Ten Lakhs) per Debt
Security
Series Il Debt Securities: Rs. 10,00,000 (Rupees Ten Lakhs) per Debt
Security
Series Il Debt Securities: Rs. 10,00,000 (Rupees Ten Lakhs) per Debt
Security
29. | Redemption Price Aggregate of the principal amount of each Debt Security, accrued
Coupon Rate and the Default Interest, Make Whole Interest, additional
interest, if any
30. | Redemption Price of Debt Series | Debt Securities: Rs. 10,00,000 (Rupees Ten Lakhs) per Debt
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Securities

Security

Series Il Debt Securities: Rs. 10,00,000 (Rupees Ten Lakhs) per Debt
Security

Series Il Debt Securities: Rs. 10,00,000 (Rupees Ten Lakhs) per Debt

Security
31. | Redemption Premium/Discount None
32. | Discount at which security is None
issued and the effective yield as
a result of such discount
33. | Put/ Call Option NA
34. | Put Date NA
35. | Put Price NA
36. | Call Date NA
37. | Call Price NA
38. | Put Notification Time NA
39. | Call Notification Time NA
40. | Minimum Application and in 1 Debt Security
multiples of 1 Debt Security
thereafter
41. | Eligible Investor(s)/ Eligible All QIBs, and any non-QIB Investors specifically mapped by the Issuer on
Participant(s) the BSE BOND — EBP Platform, are eligible to bid / apply for the issuance
of the Debt Securities.
Other investor(s) can invest in the secondary market subject to their
regulatory/statutory approvals.
All participants are required to comply with the relevant regulations/
guidelines applicable to them for investing in this issuance of the Debt
Securities.
42. | Debenture Trustee IDBI Trusteeship Services Limited
43. | Debenture Holder(s) Eligible Investor(s)/Eligible Participant(s) who shall be the holders of the
Debt Securities and whose names appears in the register of beneficial
owners maintained by NSDL and CDSL pursuant to Section 11 of the
Depositories Act, 1996
44, | Common Security Trustee IDBI Trusteeship Services Limited
45. | Purpose/ Object of the Issue Issue proceeds shall be utilized only towards:

a) advancing loans to the NER Il for refinancing NER II’s existing debt
availed for development of projects undertaken by NER Il and/or
Capex creditors, of an amount not exceeding INR 2750,00,00,000
(Indian Rupees Two Thousand and Seven Hundred and Fifty Crores);

b) advancing loans to the NRSS for refinancing NRSS’s existing debt
availed for refinancing of loan which was originally used for development
of projects undertaken by NRSS, of an amount not exceeding INR
1550,00,00,000 (Indian Rupees One Thousand and Five Hundred and
Fifty Crores).

c) Advancing loans to FRV/OGPTL/GPTL

d) creation of ISRA/DSRA for the Debt Securities; and

e) Payment of transaction fee and other expenses in connection with
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the Debt Securities;

In case any Bank is participating in the issuance, end use of the Bank
proceeds shall be within the guidelines issued by RBI.

46.

Details of Utilization of Proceeds

Issue proceeds may be utilized towards the above stipulated purpose
clause.

47.

Credit Rating

No Step-up in Coupon in case of 1 notch downgrade to ‘AA+’. The Coupon
rate would be revised upwards by 0.50% for a downgrade to ‘AA’ (by any
Indian rating agency having an outstanding rating on the Issuer).

If rating falls to or below AA- by any Indian rating agency having an
outstanding rating on the Issuer, each Debenture Holder shall reserve
the right to redeem its outstanding principal amount along with all other
monies/ accrued interest due in respect thereof, and the Issuer shall be
required to redeem the Debt Securities on the basis of the debentures
held by the Debenture Holders (who have opted to redeem the
debentures) with 30 (thirty) days’ notice by Debenture Trustee/
Debenture Holders.

In case rating is upgraded back to AAA, the Coupon shall be decreased by
50 bps. Provided the coupon was stepped up earlier. For clarity, under
no circumstance coupon would go lower than Initial Coupon Rate of
respective Series. The change in Coupon shall be applicable from the date
of such rating action. For avoidance of doubt, any further downgrade
below AA+ shall continue to have 50 bps step-up in Coupon (and 50 bps
step-down in case of an upgrade).

In case of multiple ratings of the Issuer and/or Debentures by different
Rating Agencies, the lowest among all ratings will be considered for this
clause.

48.

Listing

On the Wholesale Debt Market (WDM) Segment of BSE

49.

Make Whole Interest

(i) For the Debt Securities redeemed upto an amount not exceeding INR
1500,00,00,000 (Indian Rupees One Thousand Five Hundred Crores), in
one or more tranches, prior to 1 (one) month, from the Deemed Date of
Allotment (in accordance with Applicable Law): an amount equal to the
Coupon payment for the period commencing from the Deemed Date of
Allotment of such Debt Securities till the date which falls on the expiry of
1 (one) month from the Deemed Date of Allotment of the corresponding
Debt Securities, applicable on the amount of Debt Securities so redeemed
(“First Make Whole Interest”);

(i) For any Debt Securities redeemed in excess of the amount mentioned
in (i) above, in one or more tranches, prior to 3 (three) months, from the
Deemed Date of Allotment (in accordance with Applicable Law): an
amount equal to the Coupon payments for the period commencing from
the Deemed Date of Allotment of such Debt Securities till the date which
falls on the expiry of 3 (three) month from the Deemed Date of Allotment
of the corresponding Debt Securities, applicable on the amount of Debt
Securities redeemed in excess of the amount mentioned in (i) above
(“Second Make Whole Interest”);

For avoidance of doubt, it is hereby clarified that the Make Whole Interest,
computed above, shall be set off against the Coupon accrued on the
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relevant Debt Securities, till the date of redemption of such Debt
Securities.

For avoidance of doubt, an illustration is provided: In the event an amount
of INR 1700,00,00,000 (Indian Rupees Seventeen Hundred Crores) is
redeemed on the 45" day from the Deemed Date of Allotment (in
accordance with Applicable Law); the First Make Whole Interest will be
zero and the Second Make Whole Interest shall be Coupon payments for
the period of 3 (three) months for INR 200,00,00,000 (Indian Two
Hundred Crores) less the Coupon accrued on INR 200,00,00,000 (Indian
Two Hundred Crores) till the date of redemption of such Debt Securities.

50.

Mandatory Redemption

A “Mandatory Redemption Event” shall have occurred upon the
happening of any of the following event:

a. receipt of proceeds pursuant to the rights issue by the Issuer
(excluding any proceeds up to INR 500,00,00,000 (Indian Rupees
Five Hundred Crores) which will be used for paying deferred
consideration for acquisition of NER I1); and

b. availing of any loans or issuance of any bonds/debentures or availing
of any other long-term debt by the Issuer or any Project SPVs other
than loans not exceeding INR 2100,00,00,000 (Indian Rupees Two
Thousand and One Hundred Crores) for on-lending to SPVs towards
refinancing of their existing debt and acquisition of FRV.

Upon occurrence of a Mandatory Redemption Event, the Issuer shall
provide a prior written notice of at least 3 (three) days to the
Debenture Trustee intimating it of the occurrence of a Mandatory
Redemption Event (“Mandatory Redemption Notice”). Within 3
(three) days from the date of issue of the Mandatory Redemption
Notice (“Mandatory Redemption Date”), the Issuer shall be required
to mandatorily redeem the Debt Securities, by paying the applicable
Mandatory Redemption Amount including any Make Whole Interest
and/or additional interest amount as be determined by the Issuer.
Provided any payment made towards the Mandatory Redemption
Amount, post 6 (six) months from the Deemed Date of Allotment,
the same shall be made subject to the payment of an additional
interest, as may be stipulated by the Debenture Holders. Provided,
if the additional interest stipulated by the Debenture Holders is not
acceptable to the Issuer, the Issuer shall not be entitled to make any
payment of the Mandatory Redemption Amount pursuant to the
Mandatory Redemption Event. The Issuer shall not be entitled to
make any prepayment of Debt Securities without the consent of the
Debenture Holders, save and except as stipulated above and as may
be permitted under this Deed.

All redemptions of Debt Securities made pursuant to above shall be
made in the following order of priority:

a) towards due discharge and repayment of the outstandings in relation
to the Series Ill Debt Securities;

b) towards due discharge and repayment of the outstandings in relation
to the Series Il Debt Securities; and
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c) towards due discharge and repayment of the outstandings in relation
to the Series | Debt Securities.

51.

Interest on Application Money

Interest at the Coupon Rate (subject to deduction of income tax under
the provisions of the Income Tax Act, 1961, or any other statutory
modification or re -enactment thereof, as applicable) will be paid to the
applicants on the application money for the Debt Securities.

Such interest shall be paid for the period starting from and including the
date of realization of application money in Issuer’s Bank Account up to
one day prior to the Deemed Date of Allotment. The interest on
application money will be computed as per actual/actual day count
convention. Such interest would be paid on all valid applications,
including the refunds.

Where the entire application money has been refunded, the interest on
application money will be paid along with the refund orders. Where an
applicant is allotted lesser number of Debt Securities than applied for,
the excess amount paid on application will be refunded to the applicant
along with the interest on refunded money.

The interest cheque(s)/ demand draft(s)/RTGS credit for interest on
application money (along with refund orders, in case of refund of
application money, if any) shall be dispatched by the Issuer within 15
(fifteen) days from the Deemed Date of Allotment and the relative
interest warrant(s) along with the Refund Order(s)/RTGS credit, as the
case may be, will be dispatched by registered post to the sole/ first
applicant, at the sole risk of the applicant.

52.

Interest Service Reserve Account
(ISRA)

Interest Service Reserve (ISR) for an amount equivalent to 3 (three)
months Coupon needs to be maintained in ISRA account within 1 month
from the Deemed Date of Allotment. Further, reserve may also be
created and maintained by way of bank guarantee, from banks having
rating of AA or above, in a form and manner acceptable to Debenture
Trustee without any recourse to the Issuer, its assets and/or the Security.

53.

Description regarding Security
(where applicable) including
type of security
(movable/immovable/tangible
etc.), type of charge (pledge/
hypothecation/ mortgage etc.),
date of creation of security/
likely date of creation of
security, minimum security
cover, revaluation, replacement
of security, interest to the
debenture holder over and
above the coupon rate as
specified in the Trust Deed and
disclosed in the Offer
Document/ Information
Memorandum.

1. First pari-passu charge on all current assets of the Issuer, including

2. First pari-passu charge on over all bank accounts of the Issuer,

Redemption Price to be secured by the following:

loans and advances and any receivables accrued/realized from loans
and advances extended by the Issuer to its Hold Cos /SPVs. Step in
rights on the loan shall be with the Debenture Trustee. It being
understood that loans and advances extended by the Issuer will be
subordinate to any senior debt availed or to be availed at the Hold
Cos/SPVs level.

including but not limited to the Issuer escrow account, and all its sub-
accounts including cash trap account / distribution account but
excluding ISRA Account and on all funds from time to time deposited
therein (including the reserves), all designated account opened with
designated banks and the Permitted Investments or other securities
representing all amounts credited to the escrow account.
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3. First and exclusive charge (with all other Debenture Holders to this
Issue) on the ISRA.

4. afirst pari passu pledge over (i) equity shares to the extent of at least
99% (ninety nine percent) of the paid up equity share capital of JTCL,
MTL, RTCL, PKTCL, NRSS, PTCL, JKTPL and Indigrid Limited 1 and (ii)
equity shares to the extent of at least 51% (fifty one percent) of the
paid up equity share capital of NER Il. The Issuer may provide a pledge
over a higher number of shares, as an additional security, by
intimating the Debenture Trustee of the same. It is hereby clarified
that by virtue of pledge of equity shares of Indigrid Limited 1, the
Lenders would not have any recourse or rights against any
Subsidiaries of Indigrid Limited 1, save and except those Subsidiaries
whose shares have been provided as a pledge to secure the Debt
Securities.

Security as stipulated in (1), (2) and (3) above shall be created within 90
(ninety) days of the Deemed Date of Allotment and perfected within 30
(thirty) days from the date of creation. And Security as stipulated in (4)
above (save and except pledge of 26% paid up equity share capital of
PTCL) shall be created and perfected within 180 (one hundred and
eighty) days from Deemed Date of Allotment. Pledge of 26% out of the
proposed pledge of 99% (ninety nine percent)) paid up equity share
capital of PTCL shall be created and perfected within 30 (thirty) days of
these shares being allotted to the Issuer’s demat account.

Security identified in (a), (b) and (d) above shall rank pari passu inter se
between (i) the Debenture Holder(s), (ii) the Present Lenders at Issuer
level; and (ii) any new lender providing financial assistance to the Issuer
subject to compliance of conditions set out in the section of Additional
Debt below.

Debenture Trustee will be authorised to share the pari passu security
with new lenders if Additional Debt conditions (as mentioned below) are
met.

54.

Additional Comfort

1. Undertaking from the Issuer to ensure that all Hold Cos/SPVs credit
all payables for loans advanced by the Issuer to such Hold Cos/SPVs
in the Escrow Account of the Issuer. However, in case of Hold
Cos/SPVs that have senior debt at the Hold Cos/SPV level cashflow
will be credited in Escrow Account of Issuer after meeting cashflow
water fall of such Hold Cos/SPVs.

2. Undertaking from from Indigrid Limited, Indigrid 1 Limited, Indigrid 2

Limited, JTCL, PKTCL, MTL, RTCL, PTCL, JKTPL, NER Il and NRSS, to
ensure a negative lien on the immovable and movable assets
(including current assets and cash flows excluding share capital on
which pledge is not created) except for charge which can be created
on upto 90 days receivables of the Project SPVs for any working
capital lenders providing a working capital facility (including non-fund
based facility/ ISRA/DSRA guarantee) to Issuer, Hold Cos, and/or SPVs
prior intimation should be given to Debenture Trustee/Debenture
Holders).
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3. Undertaking from the Issuer, Project SPVs, BDTCL, OGPTL, ENICL,
GPTL, PrKTCL, Indigrid Limited, Indigrid 1 Limited and Indigrid 2
Limited not to raise any additional borrowing except working capital
borrowing in Project SPVs, BDTCL, OGPTL, ENICL, GPTL, PrKTCL,
Indigrid Limited, Indigrid 1 Limited and Indigrid 2 Limited exceeding
the amounts as mentioned below, without prior approval of
Debenture Holders. If approvals are not provided, Issuer will have to
prepay without any prepayment premium with 30 days’ notice by
way of partial/full prepayment on the basis of the Debentures held
by the dissenting Debenture Holders
a) BDTCL—INR 1000 crores
b) OGPTL - INR 600 crores
c) ENICL—INR 800 crores
d) GPTL-INR 800 Crores
e) PrKTCL-INR 660 Crores
f) Project SPVs, IGL, IGL1 and IGL2- Nil

Above undertakings to be executed within 90 days from the Deemed
Date of Allotment.

55.

Additional Debt Conditions

During the tenor of the Debt Securities, the Issuer may raise, without
prior consent of Debenture Holder(s), any additional debt subject to
compliance of the below conditions (“Additional Debt”):

1. As long as the credit rating of the Debt Securities is AAA from all
Indian rating agencies that have an outstanding rating. There should
not be any outstanding credit rating from any Indian rating agency
below AAA.

2. The consolidated borrowings of the Issuer shall not exceed 70% of the
value of InvIT assets as defined by SEBI in its SEBI InvIT Regulations
(as amended from time to time) whichever is lower.

3. Any additional borrowing exceeding the consolidated borrowing of
49% of the value of InvIT assets shall only be utilized only as per SEBI
InvIT Regulations.

4. No cash trap trigger (as defined in the Escrow Agreement) is
outstanding.

5. The consolidated borrowings shall not exceed and shall not breach
conditions as stipulated by SEBI in its InvIT regulations. Consolidated
Debt/ EBITDA < 7.20x. This will be tested at the FY22 onwards and
every year thereafter based on audited financials of the previous
financial year.

In the event any security is to be shared with the lenders of Additional
Debt, no consent shall be required from the Debenture Holders and the
Debenture Trustee is authorized for sharing the security as mentioned
above on pari passu basis with any new lender, provided that the
conditions of raising such additional debt are in compliance with the
provisions herein and a 2 (two) days’ prior written intimation is provided
to the Debenture Trustee.

56.

Cash Flow Waterfall (Issuer)

All cash flows from SPVs shall be credited into the Escrow Account of the
Issuer maintained with escrow bank from the revenue account of SPVs.
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All proceeds lying in the Escrow Account of the Issuer would be subject

to the waterfall mentioned below:

1. Revenue Account: firstly, towards payment of statutory dues/ taxes/
operating expenses including O&M expenses;

2. Facility Payment Account: Transfer to Facility Payment Account an
amount equivalent to principal and interest due (including overdue,
if any) 1 (one) day prior to the payment date;

3. ISRA Account-top-up to the extent of utilisation;

4. Cash Trap Account: On the occurrence of a Cash Trap Trigger Event
(as defined below), any monies which are available in the Escrow
Account after making the distributions under (1), (2) and (3) above,
shall be

5. transferred into the cash trap trigger account (“Cash Trap Account”).

6. Monies in the Cash Trap Account can be used for Permitted
Investments (as defined below).

7. Inthe event that on the date falling 1 (one) day prior to the Coupon
/principal due date, the monies available in the Facility Payment
Account are not sufficient for debt/interest servicing, the Debenture
Trustee shall be entitled to firstly invoke in the Distribution Account
and thereafter shall be entitled to instruct the Escrow Bank to
liguidate any Permitted Investments made out of the monies lying to
the credit of the Cash Trap Account and transfer all amounts lying in
the Cash Trap Account (including the proceeds of the Permitted
Investments so liquidated) to the Facility Payment Account and
utilize the same for debt/ interest servicing to the extent required for
such purpose. In the event the relevant Cash Trap Trigger event
ceases to subsist, all monies available in the Cash Trap Account shall
be transferred to the Distribution Account (the Escrow sub-account
which is funded after meeting obligations/ norms/ requirements of
this Facility for distribution of monies to unit holders “Distribution
Account”), unless permanently trapped as mentioned under the
Cash Trap Triggers.

8. Transfer of the surplus cash to the Distribution Account on a
quarterly basis if no Cash Trap Trigger event has occurred or is
subsisting post testing of the Cash Trap Triggers based on certified
numbers by management and satisfaction of Restricted Payment
Conditions.

Fund lying in the Escrow Account including all sub accounts can be
invested in Permitted Investments.

If the funds lying in the Escrow Account are insufficient for meeting
payouts under the Debt Securities the Debenture Trustee would instruct
the Escrow Bank to dip into or invoke (i) firstly Distribution Account (ii)
then Cash Trap Account;
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This Escrow mechanism will be governed as per Amended and Restated

Escrow Agreement executed as on 25th October 2019.

57. | Cash Flow Waterfall (SPVs) All proceeds lying in the TRA/ Current Account of SPVs would be subject
to the waterfall mentioned below.

1. Revenue Account of SPVs: firstly, towards payment of statutory dues/
taxes; and thereafter, towards payment of operating expenses
including O&M and external debt obligations,

2. Transfer to IndiGrid (Issuer): Transfer to Indigrid (Issuer) Escrow/
Trust and Retention Account an amount equivalent to principal and
interest due (including overdue, if any) atleast 1 day before the
payment date, but in any case transfer to IndiGrid Escrow/ Trust and
Retention Account shall happen to the extent of minimum transfer
required as per SEBI Guidelines or more for satisfactory debt/ interest
servicing of the Facility.

58. | Cash Trap Triggers 1. If DSCR is lower than 1.11x, the cash will be trapped in Cash Trap
Account (“CTA”) till the time DSCR is not restored back to 1.15x.

2. Incase of DSCR below 1.11x for 3 or more consecutive financial years
any surplus cash trapped in the CTA during that period will not be
released till the Debt Securities are fully redeemed.

3. Occurrence of an Event of Default which has not been cured to the
satisfaction of the Debenture Trustee.

4. Testing to be done quarterly on trailing twelve months and needs to
be certified by the authorized officer of the Issuer.

“DSCR” means shall mean, on any date, in respect of any period, the ratio

of (a) is to (b) below -

a) EBITDA less any amount of Tax paid less any amount of increase in
working capital requirements of the Issuer plus any decrease in
working capital requirements of the Issuer and adjusted by any non-
cash extraordinary, impairment gain (loss) or exceptional items of the
Issuer for the trailing 12 months; and

b) Any finance charges in relation to the borrowings and the aggregate
of all scheduled repayments made in relation to the borrowings
during the trailing 12 months excluding any bullet repayment made
or any refinancing done for the scheduled principle repayment in
relation to any borrowings

59. | Restricted Payment Conditions The Issuer will not declare any dividend/interest income or any other
form of cash flow on its share capital / shareholder’s units / quasi equity

/ inter corporate deposits from Sponsor / InvIT unit holders, associate

companies, and/or strategic investors (“Restricted Payments”) if:

1. the Issuer fails to meet its obligations to pay interest and/or
installments and/or other monies due to the Debenture Holder(s)
which shall have become due and as long as it is in such default;

2. If an Event of Default has occurred and remains uncured beyond the
cure period; and/or

3. If the Restricted Payments are not permitted under Applicable Laws.

Compliance to the Restricted Payment conditions shall be certified by the

Issuer to the satisfaction of the Debenture Trustee before making
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Restricted Payments.

60.

Other Conditions

Issuer to furnish a firm binding term sheet 15-days prior to final maturity
of the Debt Securities for an amount equivalent to the final principal due
on the Debt Securities.

61.

Permitted Investments

Investments in liquid/overnight mutual fund debt schemes with a
minimum rating of AAA/A1+ or an equivalent rating by any rating agency
or fixed deposits with Escrow bank or scheduled commercial bank having
senior debt rating of at least AA+ by any rating agency.

62.

All Covenants of the Issue
(including side letters,
accelerated payment clause,
etc.)

AFFIRMATIVE COVENANTS

1.

10.

Issuer to have ownership and control (as defined under Companies
Act, 2013) in SPVs, directly or indirectly.

Issuer to have a consolidated debt cap as per prevailing SEBI
Guidelines.

Issuer to undertake to maintain 100% shareholding in IndiGrid
Limited, IndiGrid 1 Limited and IndiGrid 2 Limited

Issuer to undertake to maintain acquired shareholding in any other
such Holdco and SPVs created in future for the purpose of acquiring
project assets

IndiGrid to undertake not to distribute/dividend cash flows to the
unit holders if there is any debt/interest service default by IndiGrid
and till such debt/ interest service default is remedied; Any funds
available at IndiGrid shall be used to make good any shortfall in
debt/ interest servicing for IndiGrid.

IndiGrid to undertake that it shall maintain Collection/Escrow
Account and shall continue to receive all cash flows from its
subsidiaries/SPVs into the Collection/Escrow account.
Collection/Escrow Account will be maintained with Banks which
have lowest outstanding AA or higher rating locally or Lender Bank
of Issuer. Current Escrow Bank is Indusind Bank. Issuer Can change
Escrow Bank with 15 days prior intimation to Debenture Trustee.

In case Issuer ventures into other asset class (besides transmission)
such other asset class to not be more than 25% of the total value of
Invit assets as defined by SEBI at that time. In the event value of such
other assets class as percentage of value of InvIT assets exceeds
25%, Issuer to take approvals from each Debenture Holder. If
approvals are not provided, Issuer will have to prepay without any
prepayment premium with 30 days’ notice by way of partial/full
prepayment on the basis of the debentures held by the dissenting
Debenture Holders.

The Issuer shall not undertake any additional borrowing such that
the consolidated borrowings exceeds 70% of the value of Invit assets
as mentioned in regulation 20 (2) of the SEBI InvIT Regulations (as
amended time to time) whichever is lower.

If the Issuer’s consolidated borrowing as mentioned in regulation 20
(2) of the SEBI Invit Regulations reaches 70% or above of the value
of InvIT assets on account of movement in the valuation of the
underlying assets or securities, the Issuer would seek a NOC from
each Debenture Holder. If any Debenture Holder does not agree to
the increased threshold, he would be required to communicate the
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11.

12.

13.

14.

same to the Debenture Trustee/Issuer within 30 days’ of receiving
such a request. The Issuer shall bring down the consolidated
borrowings to 65% of the value of InvIT assets within six months
from the day of the breach, including by way of partial/full
prepayment on a pro rata basis of the debentures held by the
dissenting Debenture Holders.

In the event the Issuer is not able to bring it to 65%, the Issuer shall
mandatorily buy back/redeem the Debentures held by all the
dissenting Debenture Holders on or before the end of six months
from the day of breach without incurring any additional cost or
prepayment penalty.

Consolidated borrowing as defined under SEBI InvIT Regulations
(“Consolidated Debt”) / EBIDTA to be not more than 7.20 x during
the tenor of the NCDs. This will be tested at the FY21 onwards and
every year thereafter based on audited financials of the previous
financial year. In case any Other SPVs is acquired during the Financial
Year, annualized EBITDA of such Other SPVs on fully operational
basis shall be considered for this ratio.

Issuer agrees that any new lender / creditor of similar or lessor tenor
at the issuer shall not be granted any security that is superior than
that offered to Debenture Holders, nor shall it have any superior
rights / priority in respect of its ranking in the waterfall mechanism,
security enforcement, acceleration and calling of an event of default
under the relevant transaction documents. If any such rights are
provided to any new lender / creditor, they shall also be made
available to the Debenture Holders.

Insurance policies of the Project SPVs shall not be endorsed in favour
of any person except any security trustee/ lender for any borrowing
at such relevant SPV level (including SPV where currently external
debt has been availed or for further borrowing in any other SPV with
due approval, if required from lender/investor), all insurance
policies required under the Transaction Documents to be in full force
and effect;

Issuer to ensure 51% shareholding by Electron IM Pte Ltd (a Kolhberg
Kravis Roberts & Co. LP” KKR” affiliate)and Control (Control defined
in Companies Act 2013) of Electron IM Pte Ltd in Investment
Manager. In the event Electron IM Pte. Ltd’s shareholding in
Investment Manager reduces below 51% or ceases control in
Investment Manager or Electron IM Pte. Ltd ceases to be an affiliate
of Kohlberg Kravis Roberts & Co. L.P. (“KKR”) and if the Debenture
Trustee acting on behalf of theindividual Debenture Holder(s)
disapprove such change, then the Issuer shall redeem the debt
securities without any redemption premium by way of full
prepayment on the basis of the debentures held by the dissenting
Debenture Holders. Investment Manager shall continue to be the
investment manager of Issuer.
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15.

16.

Issuer agrees, post the issuance of these Debt Securities, to restrict
refinancing spread out over a FY to less than 25%, of the overall
consolidated debt, in any FY. In the event, the issuer plans to
contract any debt maturing in any FY that has the effect of bringing
debt maturities in that FY to > 25% of the Issuers overall
consolidated debt on a pro-forma basis, the Issuer will seek consents
from the Lenders and if the lenders disapprove the Issuer shall
prepay the Lender/Investors at par within 180 days. This clause will
not be applicable to FY 23.

Such other undertakings and covenants as specified in the
Debenture Security Trust Deed.

NEGATIVE COVENANTS

Without the prior written permission of the Debenture Trustee, the
Issuer shall not, take any action in relation to the items set out below.
The Debenture Trustee shall take the consent of Majority Debenture
Holders prior to any such approval/dissent:

1.

Change of Business - Change the general nature of its business as

per SEBI Guidelines.

Constitutional Documents - Change the Trust Deed of the Issuer in

any material way which would prejudicially affect the interests of

the Debenture Holders.

Merger, Consolidation etc. - Undertake or permit any consolidation,

re-organization, corporate restructuring, capital reduction, or

compromise with its creditors or Unit Holders, except in case of

procurement/purchase of additional assets and in cases where:

» The credit rating of the Issuer/ Debt Securities is AAA from all the
Indian Rating Agencies that have an outstanding rating.

= Aslong as overall debt is as per prevailing SEBI Guidelines

=  Prior written intimation of 30 days is provided to Debenture
Trustee

Wind-up, liquidate or dissolve its affairs or take any actions towards

the same;

Such other matters as may be specified in the Debt Security Trust

Deed

63.

Representations & Warranties

The Issuer (on behalf of itself, its Hold Cos and the SPVs) shall make
representations customary for issuance of this nature, including but not
limited to:

(a)
(b)
(©
(d)

(€)
(f)

@)
(h)

Corporate existence, power, and authority;

Legal validity and binding nature of the transaction;

Corporate and governmental authorizations and consents;
non-contravention of existing agreements and constitutional
documents and binding nature of the same;

Security and financial indebtedness;

No outstanding default or material litigation except disclosed in
annual report, financials and Information Memorandum;

No material violation of law or material agreements;

No event or circumstance that could reasonably be expected to have
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a material adverse effect or Material Adverse Change;

(i) No litigation that may have a material adverse effect on operation of
business;

(i) No insolvency or insolvency proceedings, including any voluntary or
creditor-driven proceedings, under any applicable law;

(K) Completeness and accuracy of financial statements;

() Fund proceeds under this transaction shall only be applied in
accordance with the end use as stated in this term sheet;

(m) No action has been initiated under RBI’s Resolution of Stressed
Assets — Revised Framework dated June 7, 2019;

(n) absence of any circumstances or events which would constitute an
Event of Default by the Issuer;

(0) All information provided in the Transaction Documents being true
and correct in all material aspects as at the date it was provided or
as at the date (if any) at which it is stated;

(p) The Issuer has not engaged in any Corrupt Practices in connection
with its business and operations;

(g) Sanctions: The Issuer hereby, represents and confirms that neither
the Issuer nor any other Person benefiting in any capacity in
connection with or from this Issue and/or any instruments and/or
payments thereunder is a Specially Designated National (SDN)
and/or otherwise sanctioned, under the sanctions
promulgated/issued by the United States of America including its
Office of Foreign Assets Control's (OFAC), India (by RBI or any other
regulatory authority), United States, United Nations, European
Union, the jurisdiction of the Lending Office and/or any other
country from time to time;

(r) Compliance with SEBI’s Guidelines;

(s) Disclose Financial Information to the Stock Exchange-

(t) Half yearly and annually; (b) for the first half within 45 days from the
end of the half year; (c) annual financial info within 60 days from the
end of the financial year and (d) financial information for second half
year to be submitted along with the annual financial info;

(u) Comply with all SEBI Guidelines for disclosure of financial and non-
financial information to the Stock Exchange;

(V) FATCA: The Issuer hereby declares that the Issuer is in compliance
with the provisions of the Foreign Account Tax Compliance Act
("FATCA"), if applicable and the Issuer hereby undertakes on its
behalf, and, to ensure the compliance of the provisions of the FATCA
at all time, if applicable during the currency of the Debt Security and
the transaction. The Issuer agrees to provide the respective
authorities with any documentation or information requested
relating to self or beneficiary or related tax entity to the extent
required by the Debenture Trustee for meeting its compliances.
Further, the Issuer indemnifies the Debenture Trustee for any penal
consequence arising due to non-compliance of the aforesaid
provision by the Issuer.

Each of the representations and warranties are deemed to be made by
the Issuer by reference to the facts and circumstances then existing on
the date of the Debt Security Trust Deed and shall be repeated on each
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date until redemption of Debt Securities.

64. | Project Documents Following documents:
(i) Transmission License;
(ii) Transmission Service Agreement;
(iii) Revenue Sharing Agreement; and
(iv) Project Implementation and Management Agreement (PIMA)
(v) Any other document as more detailed in the Debt Security Trust Deed
(vi) Any other document as indicated by Legal Counsel / Debenture
Trustee
65. | Debenture Documents Pre-funding obligations:
1. Information Memorandum,;
2. Debenture Trustee Agreement;
3. Provisional Rating letter and Rating Rationale.
4. Debt Security Trust Deed
Post-funding obligations:
1. Deed of Accession for Common Security Trustee Agreement;
2. Deed of Hypothecation and power of attorney
3. Deed of Accession to Amended and Restated Escrow Agreement;
4. Share pledge agreements and power of attorney, if any
5. Negative Lien Undertaking
6. Escrow Undertaking.
66. | Transaction Documents Means Project Documents and Debenture Documents
67. | Conditions Precedent The following conditions precedents shall be required to be complied by

Issuer:

1. Certified true copy of the constitutional documents and
authorizations of the Issuer;

2. Board resolutions/ approvals and other statutory compliances
including certified true copy of the resolution passed by the unit
holders of the Issuer under Regulation 20(3)(b) read with Regulation
22 (4) of the SEBI InvIT Regulations in respect of the Issue (if
applicable);

3. Certified true copies of the resolutions of the board of directors and
shareholders of the Obligors and any other corporate authorisations,
evidencing corporate power, authority and the required corporate
action for entering into the Debenture Documents, for the creation
of Security and the signing authority of the persons executing the
Debenture Documents on behalf of the Obligors, to the satisfaction
of the Debenture Trustee;

4. Certified true copies of the applicable Clearances for the execution of
the Debenture Documents (including for the creation and perfection
of Security), including but not limited to:

a. certificate from the chartered accountant acceptable to the
Debenture Trustee, certifying compliance by the Issuer with the
provisions of Regulation 20 (2) of the SEBI InvIT Regulations; and

b. resolutions of the shareholders of the Pledgors under Sections 180
(1) (a) of the Companies Act, 2013;
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10.
11.
12.
13.

14.

15.

16.

17.

Obtaining consent of Debenture Trustee to act as Debenture Trustee

and submission of the Debenture Trustee Consent Letter;

All insurance policies required under the Transaction Documents and

effect;

Provisional Rating letter & Rating Rationale;

Execution of this Information Memorandum, Debenture Trustee

Agreement,

Tripartite Agreement entered into by the Issuer with the Registrar

and National Securities Depository Limited;

Submission of certified copy of the in-principle approval from BSE

Limited for listing of Debt Securities;

KYC of the Issuer and signatories;.

Execution and receipt of the Listing Agreement

Any other documents required as per SEBI’s Regulations and other

applicable laws;

Certified true copy of the signature certificate provided by the Issuer

setting out the specimen signatures of each person authorized by the

resolutions passed by the Board;

Receipt of consent from the Registrar to act as the registrar and

transfer agent for the issue of Debt Securities along with a copy of the

agreement entered with the registrar;

Confirmation of receipt of an ISIN Number from CDSL/NSDL in

relation to the issuance of the Debt Securities in dematerialised form;

Certificate from an authorized officer of the Issuer, certifying inter

alia, that:
o No Material Adverse Effect has occurred or shall occur pursuant
to the issuance;
o the proceeds from the issuance of the Debt Securities shall be
applied only in accordance with the purpose as specified under
the Transaction Documents;
o all representations and warranties made by the Issuer under the
Transaction Documents are true and correct in all respects on
the date of the certificate;
o it is in compliance with all Applicable Laws, including without
limitation the SEBI Guidelines;
o no Event of Default exists as on date of the certificate;
o the borrowings of the Issuer (including by way of issue of Debt
Securities) and the Security to be created over the assets set out
herein are:
= within the existing limits approved by the Unit Holders and
the Board of Directors vide their resolutions referred to in
point (2) above;

= does not result in the breach of any Project Documents or
borrowing or other agreements entered into by the SPVs or
Hold co;

= would not cause, or result in any breach of any agreement
or that the Issuer is a party to; or oblige it to create any
security in favour of any person (other than in the manner
stipulated in the Debenture Documents); and

=  Would not be in violation of any Applicable Law.

= Evidence of pre-authorising the Debenture Trustee, to seek
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information from the relevant bank where the Redemption
Account is opened, about the status of payment of the
Redemption Amount on the Redemption Date.

= Confirmation from the Issuer that the Additional Debt
Conditions are complied with for these Debenture Trustee
(acting on behalf of the Debenture Holder) to become an
Acceding Lender.

68.

Conditions Subsequent

1. Credit of demat account(s) of the allottee(s) by number of Debt
Securities/letter(s) of allotment allotted within 2 business days from
the Deemed Date of Allotment;

2. Creation and perfection of all Security within time frame as mentioned
in this term sheet;

3. End use certificate to be provided within 30 days of the Deemed Date
of Allotment;

4. Legal opinion of the LLC (including opinion confirming enforceability of
the Transaction Documents);

5. Perfection of Security within stipulated timelines set out in the
Debenture Documents;

6. Listing of Debt Securities on Wholesale Debt Market Segment of the
BSE within 04 (Four) Business days from the issue closing date;

7. Compliance with SEBI regulations / SEBI Guidelines for issuance of
Debt Securities;

8. Obtaining  consent/no-objection  certificate  from  existing
lenders/Present Lenders wherever applicable before execution of
security documents.

9. Payment of all fees due under the Transaction Documents;

10.Copy of the applications submitted by the Issuer and the Security
Providers duly acknowledged by the income tax authorities in
connection with seeking permission under Section 281 of the Income
Tax Act, 1961 in respect of the Security Interest to be created on the
Secured Assets, to the extent applicable, within 30 (thirty) days from
the Deemed Date of Allotment.

69.

Material Adverse Effect

Any event or circumstance, occurrence, or condition which has caused or
is likely to cause a material adverse effect in respect of one or more of
the following:

(i) adversely affect the ability of the Issuer/SPVs to perform or comply
with its obligations under the Transaction Documents and/or Project
Documents; or

(ii) the businesses, operations or financial condition, properties, assets
or prospects of the Issuer/SPVs; or

(iii) Validity or enforceability of, or the effectiveness of any Transaction
Documents.

70.

Events of Default (including
manner of voting /conditions of
joining Inter Creditor
Agreement)

Upon the occurrence of Event of Default by IndiGrid or the SPVs, or the
Holdco (wherever specifically applicable as per below events list), and
subject to expiration of the prescribed cure period, if any, the Debenture
Trustee (acting on instructions of each Debenture Holder for payment
default, cross default, insolvency (including winding up, bankruptcy, etc)
and security as mentioned below and on instructions of Majority
Debenture Holders for all other EoDs) will be entitled to demand
redemption of the Debt Securities along with the coupon and all other
amounts outstanding in relation to the debentures.
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For the below events, where cure periods are not mentioned, it is Nil cure

period.

1. Non-payment of interest or principal or any amounts due and payable
in respect of the Debt Securities in terms of the Transaction
Documents on the due date.

2. Misleading representation and warranties by Issuer

3. Application of any insolvency proceedings against the
Issuer/SPVs/Hold Cos under any applicable bankruptcy, insolvency,
winding up or other similar law (including the Insolvency &
Bankruptcy Code, 2016) now or hereafter in effect, (provided that in
case of an application which has been filed by a non-Financial Creditor
for a claim amount below Rs. 10,00,00,000/- (Rupees Ten Crore only)
the Issuer/SPVs/Hold Cos shall have a cure period of 7 Business Days
from the date of filing of the application, to get such application
dismissed) or if the Issuer consents to the entry of an order for relief
in an involuntary proceeding under any such law, or consents to the
appointment or taking possession by a receiver, liquidator, assignee
(or similar official) for any or a substantial part of its property.

4. Admission of any insolvency, liquidation, bankruptcy, winding up or
similar application/petition under any applicable law .

5. Application/petition is filled for any insolvency proceedings
voluntarily by the Issuer, SPVs and/or Hold Cos under the Insolvency
& Bankruptcy Code, 2016.

6. A receiver being appointed in respect of the whole or any part of the
property of the Issuer/SPVs/Holdcos.

7. Judgments and creditors process against Issuer.

8. Non-creation/ perfection of Security within stipulated timelines or
Security in jeopardy, or security invalid, unenforceable or not having
the effect and ranking as stipulated under the Transaction Documents
in accordance with the provisions of this term-sheet.

9. Breach of any financial covenants.

10.Moratorium of main business activity of Issuer as per SEBI Guidelines.

11.Cessation of business by Issuer.

12.Insurance not in full force and effect.

13.Issuer Failure to maintain authorizations.

14.Expropriation action taken by any competent statutory authority
against Issuer and SPVs.

15.Unlawfulness of Issuer /SPVs/Hold Cos or business activity conducted
by Issuer as per SEBI Guidelines or any other Applicable Law.

16.Repudiation of obligations by Issuer and / SPVs under the Transaction
Documents and/or Project Documents.

17.Breach of any covenants, any undertakings by Issuer/SPVS/Holdcos
stipulated for these Debt Securities, that continues to remain uncured
for a period for 15 days from date of breach.

18.Abandonment of the projects or give notice of their intention to
abandon the project undertaken by the SPVs to the Debenture
Trustee or any other person.

19.0ccurrence of a Material Adverse Effect.

20.Any litigation filed against Issuer/SPVs/Hold Cos having Material
Adverse Effect not stayed/ quashed within 15 days which may
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adversely impact ability of issuer to meet debt obligations under
financing documents

21.Cross Default: Any default or delay by SPVs and/or Issuer, under the
financing documents against any loan / debentures availed by them
from any lenders

22.Issuer fails to repay the NCDs on recall by the Debenture Holders, if
rating falls to or below AA- by any Indian rating agency.

23.Termination of the TSA/Transmission License/other material Project
Documents of SPVs which results in ability of Issuer to service its debt
obligations.

24.The Issuer/SPVs/Hold Cos is declared as a willful defaulter by any
bank, financial institution, or other entity within the meaning of the
term as set out in the guidelines/circulars issued by the RBI from time
to time in this regard.

25.Delisting of the Debt Securities of IndiGrid before maturity of Debt
Securities.

26.Incurring debt in excess of the Additional Debt without satisfaction of
Additional Debt Conditions.

27.Failure to deposit receivables to be received by the Issuer from the
SPVs in the Escrow Account.

28.Any breach under the Project Documents resulting in Material
Adverse Effect by issuer/ SPVs

29.Making Restricted Payments without satisfaction of the Restricted
Payment Condition.

30.Withdrawal of ratings by any credit rating agencies (unless specifically
approved by the Debenture Holders) except withdrawal of those
ratings which do not have any debt outstanding against them

31.lllegality: Any obligation under the transaction documents of this
issuance, is not or ceases to be a valid, legal and/or binding obligation
of any person party to it or becomes void, illegal, unenforceable or is
repudiated by such person;

32.Any other event specified as Event of Default under the Debt Security
Trust Deed

71.

Consequences of an Event of
Default

Upon the occurrence of Event of Default by IndiGrid or Holdcos or the
SPVs (for SPVs wherever specifically applicable as per aforementioned
events list), and subject to expiration of the prescribed cure period, if
any, the Debenture Trustee shall ((1) in case of events of default
pertaining to payment default, cross default, insolvency (including
winding up, bankruptcy, etc.) and security, upon instructions received
from any Debenture Holder and (2) in case of any other events of default,
upon instructions received from Majority Debenture Holders) be entitled
to demand redemption of the Debt Securities along with the coupon and
all other amounts outstanding in relation to the debentures.

If the Event of Default remains unremedied even after expiration of the
cure period (or such longer time period as may be agreed between the
parties), if any, the Debenture Trustee shall: (1) in case of events of
default pertaining to payment default, cross default, insolvency
(including winding up, bankruptcy, etc.) and security, upon instructions
received from any Debenture Holder and (2) in case of any other events
of default, upon instructions received from Majority Debenture Holders),
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have the following rights -

Applying all cash proceeds arising in the Escrow Account towards

repayment of the Issuer’s obligations to the Debenture Holders

1. Acceleration for immediate payment for any Event of Default.

2. Enforcement of Security and any rights available under Transaction
documents.

3. Applying the amounts standing to the credit of the Escrow Account
and the Permitted Investments towards payment of dues under the Debt
Securities.

4. Exercise all or any rights or remedies of the Issuer under one or more
Project Documents against any parties to such Project Documents.

5. Exercise such other remedies as permitted or available under
Applicable Law including any circulars issued by RBI.

6. Take any action as may be specified in the Debt Security Trust Deed
and other Debenture Documents.

72.

Listing

Listed on Wholesale Debt Market (WDM) segment of BSE Limited

73.

Default Interest

In case of default in payment of any monies accruing due on the
respective due dates, the defaulted amount thereof shall carry
Additional Interest, which shall be a rate of 2.0% per annum over and
above the Coupon Rate in respect of any amounts which have not been
paid on the respective due dates for the period of default or delay.

In case of delay in listing beyond 4 (four) Business Days from the Issue
Closing Date, the Company will pay additional interest of 1% p.a. over the
Coupon Rate to the Debenture Holders from the expiry of 4 (four)
Business Days from the Deemed Date of Allotment till the listing of Debt
Securities. Further, the Company shall be permitted to utilise issue
proceeds of its subsequent two privately placed issues only after
receiving final listing approval from the Stock Exchange.

In the event the security stipulated is not created and perfected within
the timelines as stipulated in the column titled ‘Security’, additional
interest of 2% (two percent) per annum or such higher rate as may be
prescribed by law, shall be payable on the principal amount of the Debt
Securities till the date of creation and perfection of the security interest.

In the case of a delay in the execution of Debt Security Trust Deed, the
Issuer shall refund the subscription fee with the agreed rate of interest
or shall pay additional interest of 2% (Two Percent) per annum over and
above the applicable Coupon Rate until such time the conditions have
been complied with at the option of the Debenture Holder(s).

74.

Issue Opening Date

24™ March 2021

75.

Issue Closing Date

24™ March 2021

76.

Pay-in Date

25% March 2021

77.

Deemed Date of Allotment

25% March 2021

78.

Day Count Basis

Actual/actual

79.

Business Day

All days on which the banks and money market are open for general
business in Mumbai (other than a public holiday under Section 25 of the
Negotiable Instruments Act, 1881 at Mumbai, India, or a Saturday or
Sunday);.
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80.

Business Day Convention

In case any Coupon Payment Date or the due date for the performance
of any event, falls on a day which is not a Business Day the next Business
Day shall be due date for the Coupon payment or the performance of the
event.

If the Redemption Date (also being the last Coupon Payment Date, in
respect of the Debentures falls on a day which is not a Business Day, all
payments to be made on the Redemption Date (including the accrued
Coupon), shall be made on the immediately preceding Business Day.

In the event the Record Date falls on a day which is not a Business Day,
the immediately succeeding Business Day shall be considered as the
Record Date.

81.

Mode of Issuance & Timelines
for allotment of Debentures

Dematerialized and to be allotted within 2 (two) working days from the
Deemed Date of Allotment.

82.

Resolutions required

The Issuer should ensure that all the consents (other than consents
required from Present Lenders for creation of security which shall be
obtained prior to creation of security under the Debenture Documents)
and resolutions required to issue Debt Securities are in place prior to the
issue.

83.

Taxes

All payments shall be subject to tax deduction at source as applicable
under the Income Tax Act, 1961, and such tax deduction shall be made
by the Issuer unless a tax exemption certificate/document is lodged at
the registered office of the Issuer before relevant Record Date in respect
of an Coupon Payment Date, or any other relevant date.

84.

Other Expenses

All expenses associated with this transaction (including without
limitation, legal, printing, auditors’ fees, agency fees, trustee fees and
listing fees) will be for the account of the Issuer. In addition, the Issuer
will pay for all expenses incurred by the Lead Manager, including legal
fees and all out-of-pocket expenses, whether or not the Debt Securities
are issued

85.

Majority Debenture Holders

shall mean Debenture Holders holding equal to or more than 51% of the
value of Debt Securities at that point of time.

If there is no Event of payment default outstanding then for the purpose
of obtaining any approval from Debenture Holders as required under
Debt Security Trust Deed, the Debenture Trustee shall send a notice to
all Debenture Holders for seeking their approval, within 15 Business Days
from date of such notice failing which Debenture Trustee can consider
deemed consent of all such Debenture Holders who will not respond to
such notice.

86.

Clear Market Provision

Not applicable

87.

Governing Law & Jurisdiction

The Debt Securities shall be governed by Indian law. Any dispute arising
out of any Debenture Documents shall be subject to the jurisdiction of
courts of Mumbai & Delhi, as set out in respective Debenture Documents

88.

Record Date

The Record Date will be 15 calendar days before the due date for
payment of interest /principal.

89.

SEBI Guidelines

1. SEBI InvIT Regulations;

2. the Debenture Trustee Regulations;

3. SEBI’s circular dated November 26, 2018 bearing reference number
SEBI/HO/DDHS/CIR/P/2018/144, as amended/replaced from time to
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time;

4. SEBI's circular dated April 13, 2018 bearing reference number
SEBI/HO/DDHS/DDHS/CIR/P/2018/71, as amended/replaced from
time to time;

5. SEBI circular dated June 23, 2020 bearing reference no.
SEBI/HO/DDHS/CIR/P/103/2020, as amended/replaced from time to
time;

6. SEBI Debt Regulations;

7. SEBI LODR Regulations; and/ or

8. any other notification, circular, press release, guidelines issued by the
SEBI from time to time in relation to and as applicable to the
transactions proposed in terms of the Debenture Documents and/or
other applicable statutory and/or regulatory requirements, in each
case to the extent applicable to the Issuer.

90. | Approvals The Issuer will ensure that all authorisations/regulatory approvals and
statutory approvals that pertain to this transaction will be in place prior
to the issue of Debt Securities, including, without limitation, Debenture
Trustee consent, and any authorizations or approvals under the SEBI
regulations / Guidelines, each as amended from time to time, or any
other relevant regulation.

All relevant intimations, post security creation to be made to relevant

authorities.
91. | Information Provision The Issuer undertakes to provide information pertinent to a credit
assessment of the Issuer by the Debenture Holders in a timely fashion.
This information will include, but not be limited to, latest financial
information, rating letter and rating rationale, copies of the resolutions
authorizing the borrowing and the latest Issuer profile.
92. | Issuance mode of the Demat only
Instrument

93. | Trading mode of the Instrument | Demat only

94. | Settlement mode of the RTGS/NEFT/ Fund transfer
Instrument

95. | Depository NSDL, CDSL

96. | Creation of recovery expense The Issuer shall as may be required under the applicable SEBI regulations,

fund create a recovery expense fund from time to time.

97. | Conditions for breach of Please see “Events of Default” and “Consequences of Events of Default”

covenants (as specified in Debt
Security Trust Deed
98. | Provisions related to Cross Any default, howsoever described, occurs and/or is subsisting under any
Default Clause agreement or document relating to any financial indebtedness availed by
the SPVs, Holding Companies and/or Issuer, as permitted under the

Debenture Documents or in the event, any lender, including any financial

institution or bank from whom the SPVs, Holding Companies and/or

Issuer may have availed financial assistance has refused to disburse, or

has cancelled or recalled its/ their assistance

99. | Role and Responsibilities of As set out in the Debt Security Trust Deed

Debenture Trustee
100.| Risk factors pertaining to issue As detailed out in the Information Memorandum
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[
12. DECLARATION

The Issuer hereby declares that this Information Memorandum contains full disclosure in
accordance with SEBI Debt Regulations and circulars issued thereunder.

The Issuer also confirms that this Information Memorandum does not omit disclosure of
any material fact which may make the statements made therein, in the light of the
circumstances under which they are made, misleading. The Information Memorandum also
does not contain any false or misleading statement. The Issuer accepts no responsibility for
the statements made otherwise than in this Information Memorandum or in any other
material issued by or at the instance of the Issuer and that anyone placing reliance on any
other source of information would be doing so at his own risk.The Issuer declares that all
the relevant provisions of the relevant regulations or guidelines issued by SEBI and other
applicable laws have been complied with and no statement made in this Information
Memorandum is contrary to the provisions of the regulations or guidelines issued by SEBI
and other applicable law, as the case may be.

The Issuer having made all reasonable inquiries, accepts responsibility for and confirms that
the information contained in this Information Memorandum is true and correct in all
material aspects and is not misleading in any material respect and that the opinions and
intentions expressed herein are honestly held and that there are no other facts, the omission
of which make this document as a whole or any of such information or the expression of
any such opinions or intentions misleading in any material respect. The Issuer accepts no
responsibility for statements made otherwise than in this Information Memorandum or any
other material issued by or at the instance of the Issuer and anyone placing reliance on any
other source of information would be doing so at his/her/their own risk. The information
contained in this Information Memorandum is as applicable to privately placed debt
securities and subject to information available with the Issuer. The extent of disclosures
made in the Information Memorandum is materially consistent with disclosures permitted
by regulatory authorities to the issue of securities made by companies in the past.

Declaration by the Key Managerial Person of the Investment Manager

a. The monies received under the offer shall be used only for the purposes and objects
indicated in the Information Memorandum.

b. The Issuer has complied with the provisions of the SEBI InvIT Regulations;

C. The compliance with the SEBI InvIT Regulations and the rules made thereunder

does not imply that payment of interest or repayment of any Debt Securities is
guaranteed by the Central Government; and

d. The monies received under the Issue shall be used only for the purposes and objects
indicated in the Information Memorandum.

| am authorised by the Board of Directors of the Investment Manager vide resolution dated
March 16, 2021 to sign this Information Memorandum and declare that the subject matter
of this Information Memorandum and matters incidental thereto have been complied with.
Whatever is stated in this Information Memorandum and in the attachments thereto is true,
correct and complete and no information material to the subject matter of this Information
Memorandum has been suppressed or concealed and is as per the original records
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maintained by the Trustee/Sponsor. It is further declared and verified that all the required
attachments have been completely, correctly and legibly attached to this form.

Signed for India Grid Trust
By

Name: Swapnil Patil

Designation: Company Secretary & Compliance Officer

Date: 24™ March 2021

Place: Mumbai
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ANNEXURE A

APPLICATION FORM
INDIA GRID TRUST

Principal Place of Business: 01 Floor, Unit No 101, Windsor, Kalina Santacruz East, Mumbai,
Maharashtra — 400098

Telephone: +91 72084 93885
SEBI InvIT Registration Number:IN/InvIT/16-17/0005
APPLICATION FORM FOR PRIVATE PLACEMENT OF

Listed, Rated, Secured, Redeemable Non-Convertible Debt Securities

ISSUE OPENS ON: March 24" 2021
CLOSING ON: March 24" 2021

Date of Application: [¢]
Name of the Investor: [Insert Name before printing]
Dear Sirs,

We have received, read, reviewed, and understood all the contents, terms and conditions and
required disclosures in the information memorandum dated March 24", 2021 (“Information
Memorandum?”) issued by India Grid Trust (the “Issuer”). We have also done all the required due
diligence (legal or otherwise) without relying upon the information contained in the Information
Memorandum. Now, therefore, we hereby agree to accept the Debt Securities mentioned hereunder
or such smaller number as may be allocated to us, subject to the terms of the said Information
Memorandum, this application form and other relevant documents. We undertake that we will sign
all such other documents and do all such other acts, if any, necessary on our part to enable us to be
registered as the holder(s) of the Debt Securities which may be allotted to us. The amount payable
on application as shown below is remitted herewith. We note that the Issuer is entitled in their
absolute discretion to accept or reject this application in whole or in part without assigning any
reason whatsoever.

Yours faithfully,
For (Name of the Applicant)

(Name and Signature of Authorised Signatory)

The details of the application are as follows:

APPLICATION FORM FOR DEBT SECURITIES (CONT.)
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DEBT SECURITIES APPLIED FOR:

No. of Debt Securities (in figures and in | Issue Price per Debt Securities | Amount
words) (Rs.) (Rs.)
Total

Tax status of the Applicant (please tick one)
1.Non-Exempt®2. Exempt under: Self-declaratiot Under Statute Tertificate from I.T. Authority ©
Please furnish exemption certificate, if applicable.

We apply as (tick whichever is applicable)
B Financial Institution

/ Non-Banking Finance Company

B Company
Y Insurance Company B Commercial Bank/RRB/Co-op. Bank/UCB
©  Body Corporate % Others:
% Mutual Fund
PAYMENT PREFERENCE

Cheque Draft RTGS Payable at

APPLICANT’S NAME IN FULL:

Tax payer’s PAN IT Circle/ Ward/
District

MAILING ADDRESS IN FULL (Do not repeat name) (Post Box No. alone is not sufficient)
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Pin Tel Fax

CONTACT PERSON
NAME_ 1 DESIGNATIC_JTEL.NO. ] FAX Fo—
Email | |

I / We, the undersigned, want delivery of the Debt Securities in Electronic Form. Details of my
/ our Beneficiary (Electronic) account are given below:

Depository Name NSDL CDSL

Depository Participant Name

DPID

Beneficiary Account Number

Name of Applicant

We understand that in case of allocation of Debt Securities to us, our Beneficiary Account as
mentioned above would get credited to the extent of allocated Debt Securities. (Applicants must
ensure that the sequence of names as mentioned in the application form matches that of the Account
held with the DP).

Name of the Authorized Designation Signature
Signatory(ies)

FOR BANK USE ONLY

No. of Debt Date of
Securities (in words receipt of
and figures) application
Amount for Debt Date of
Securities (Rs.) (in clearance of
words and figures) cheque
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RTGS/Cheque/Fund | Cheque/Demand | RTGS/Cheque/ DP ID No.
Transfer/ Demand | Draft No./UTR | Demand Draft/
Draft drawn on | No. in case of | fund transfer
(Name of Bank and | RTGS/ A/c noin | Date
Branch) case of FT

Client ID

No.

.......................................................................... TEAR. ..o
INDIA GRID TRUST

Registered Office:F-1, The Mira Corporate Suites, 1 & 2, Ishwar Nagar, Mathura Road, New Delhi, 110 065

SEBI InvIT Registration Number:IN/InvIT/16-17/0005

APPLICATION FORM FOR PRIVATE PLACEMENT OF DEBT SECURITIES
ACKNOWLEDGEMENT SLIP

(To be filled by the Applicant)
Received from an application for Debt Securities
Address

cheque/ draft No. dated

Drawn on

for Rs. (in figures)

Pin Code for Rs. (in words)

Application must be completed in full BLOCK LETTER IN ENGLISH except in case of
signature. Applications, which are not complete in every respect, are liable to be rejected.

The Application Form along with relevant documents should be forwarded to the corporate
office of India Grid Trust (the “lIssuer”) to the attention of Mr Swapnil Patil, Company
Secretary & Compliance Officer on the same day the application money is deposited in the
Bank. A copy of PAN Card must accompany the application.

In the event of debt securities offered being over-subscribed, the same will be allotted in
such manner and proportion as may be decided by the Issuer.

The debt securities shall be issued in Demat form only and subscribers may carefully fill in
the details of Client ID/ DP ID.

In the case of application made under Power of Attorney or by limited companies, corporate
bodies, registered societies, trusts etc., following documents (attested by Company
Secretary /Directors) must be lodged along with the application or sent directly to the Issuer
at its registered office to the attention of Mr Swapnil Patil, Company Secretary along with
a copy of the Application Form.

a. Memorandum and articles of association / documents governing constitution/
certificate of incorporation.

b. Board resolution of the investor authorising investment.

C. Certified true copy of the Power of Attorney.

d. Spt;cin_]en signatures of the authorised signatories duly certified by an appropriate
authority.
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e. PAN (otherwise exemption certificate by IT authorities).
f. Specimen signatures of authorised persons.
g. SEBI registration certificate, if applicable.

The applicant represents and confirms that it has understood the terms and conditions of the Debt
Securities and is authorised and eligible to invest in the same and perform any obligations related to
such investment.
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ANNEXURE B
CONSENT LETTER FROM DEBENTURE TRUSTEE

IDBI Trusteeship Services Ltd
CIN : U65991MH2001GO1131154 @ IDBI trustee

Ref No.: 25056/1TSL/OPR/ CL/20-21/DEB/1460
Date: 05* March, 2021 ‘

India Grid Trust

Embassy 247, Office No.112 & 113,

12th Floor, B-Wing, Hindustan Co.Bus Stop,

LBS Road, Gandhi Nagar, Vikhroli West, Mumbai -400079.

d Attn: Mr. sh A yiriraf Ajme
Dear Sir,
ject: Consent to_ac ebenture Trustee f ecured, Listed. Rat Redeemable, Non-
Convertible Debentures (NCDs) up to INR 3700 Crore (Indian Rupees Three Thousand Seven
Hun Crore Only).

This is with reference to our communication regarding appointment of IDBI Trusteeship Services Limited
as Debenture Trustee for the proposed NCD issue aggregating up to Secured, Listed, Rated, Redeemable.
Non-Convertible Debentures (NCDs) up to INR 3700 Crore (Indian Rupees Three Thousand Seven
Hundred Crore Only).

In this connection we confirm our acceptance of the assignment.

We are agreeable for inclusion of our name as trustee in the offer document/disclosure document/ listing
application/any other document to be filed with the Stock Exchange(s) or any other autherity as required
subject to the following conditions:

I. The Company shall enter into Written Debenture Trustee Agreement (DTA) for the said issue
before the opening of Subscription list for issue of debentures.

2. ‘The Company agrees and undertakes to create the securities over such of its immovable and
moveable properties and on such terms and conditions as agreed by the Debenture holders
and disclose in the Information Memorandum or Disclosure Document and execute, the
Debenture Trust Deed (DTD) and other necessary security documents for each series of
debentures as approved by the Debenture Trustee, within a period as agreed in the
Information Memorandum or Disclosure Document in any case not exceeding 3 months from
the date of closure of the Issue.

3. The Company agrees & undertakes to pay to the Debenture Trustees so long as they hold the
office of the Debenture Trustee, remuncration as stated above for their services as Debenture
Trustee in addition to all legal, traveling and other costs, charges and expenses which the
Debenture Trustee or their officers, employees or apents may incur in relation to execution
of the Debenture Trust Deed and all other Documents affecting the Security till the monies
in respect of the Debentures have been fully paid-off and the requisite formalities for
satisfaction of charge in all respects, have been complied with.

4. The Company shall agree & undertake 10 comply with the provisions of SEBI (Debenture
Trustees) Regulations, 1993, SEBI (Issue and Listing of Debt Securities) Regulations, 2008,
SEBI Circular No. SEBI/IMD/BOND/1/2009/11/05 dated the 11* May, 2009 on Simplificd
Listing Agreement for Debt Securitics read with the SEBI Cireular No, SEBIIMD/DOF-
1/BOND/Cir-5/2009 dated the 26" November, 2009, the Companies Act, 1956 as amended
from time to time and other applicable provisions and agree 10 fumish to Trustees such

information in terms the same on regular basis. : =
ey |
\ Ale;

Regd. Office : Aslan Building, Ground Floor, 17, R. Kamani Mar Ballard Estate,
i " , Mumbai - -
Tel. : 022-4080 7000 » Fax : 022-6631 1776 P r.n:au - iul@wuugslee.com . response@uﬁcm:om
Website : www.idbitrustee.com
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5.

Any payment in respect of Debentures required to be made by the Debenture Trustee to a
Debenture Holder (who is a FIl Entity) at the time of enforcement would, if required by
applicable law, be subject to the prior approval of RBI for such remittance through an
Authorised Dealer. The Company/Investor shall obtain all such approvals, if required, to
ensure prompt and timely payments to the said Debenture Holder. Such remittance shall not
exceed total investment (and interest provided for herein) made by the Debenture Holder

(who is a FII),

6. The Issuer Company confirms that all necessary disclosures have been made in the

Information Memorandum/Disclosure document including but not limited to statutory and
other regulatory disclosures. Investors should carefully read and note the contents of the
Information Memorandum/Disclosure document. Each prospective investor should make its
own independent asscssment of the merit of the investment in NCDs and the Issuer Company.
Prospective Investor should consult their own financial, legal, tax and other professional
advisors as to the risks and investment considerations arising from an investment in the
NCDs and should possess the appropriate resources to analyze such investment and
suitability of such investment to such investor’s particular circumstance, Prospective
investors are required to make their own independent evaluation and judgment before making
the investment and are believed to be experienced in investing in debt markets and are able
to bear the economic risk of investing in such instruments.

7. The Trustees, “ipso facto™ do not have the obligations of a horrower or a Principal Debtor or

a Guarantor as to the monies paid/invested by investors for the debentures/Bonds.

Looking forward to a fruitful association with you and assuring you of our best services at all times.

Thanking you,
Yours faithfully, We accept the above terms
For Teusteeship Services Limited For India Grid Trust
W Py | C
/ O
Authorized Signatory Authorized Signatory
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IDBI Trusteeship Services Ltd
an:usmnngmcouaum @'DBl trustee

Ref No.: 25036/ITSL/OPR/ CL20-21/DEB/1460
Date: 05" March, 2021

India Grid Trust

Embassy 247, Office No.112 & 113,

12th Floor, B-Wing, Hindustan Co.Bus Stop,

LBS Road, Gandhi Nagar, Vikhroli West, Mumbai -400079.

Kind Attn: Mr. Privansh Agiwal & Giriraj Ajmera

: Con n § Redeemable. -Converti

This is with reference to our communication regarding appointment of 1DBI Trusteeship Services Limited as
Debenture Trustee Secured, Listed, Rated, Redeemable, Non-Convertible Debentures (NCDs) up to INR 3700 Crore
{Indian Rupees Three Thousand Seven Hundred Crore Only).

At the request from the Company, we indicate our trusteeship remuneration for the said assignment as follows:

Charge Heads Terms
Acceptance Fees Rs. 2,50,000/- plus applicable taxes (One time payment and payable up front and non-
refundable)
Rs.75.000/- p.a. plus applicable taxes. First such payment would become payable on the
Service date of execution (DOE) for the pro-rata period from DOE till March 31, 2021;
8 thereafter the Service Charges are payable on an annual basis in advance on 1st April
every year till the redemption and satisfaction of charges in full.

In case the payment of service charges not received within a period of 30 days from the

”""‘c’h:‘”""" date of the bill, ITSL reserves the right 1o charge “delayed payment charges” @ 12%
rges p.a. on the outstanding amount.
Out of Pocket
Expenses & Would be reimbursable on actual basis within 30 days of the claim.

Statutory Dues

This Consent letter is valid for a period of three (3) months from the date of this letter
and shall stand automatically cancelled/revoked/withdrawn without any further
communication/reference to the Company unless otherwise revalidated by us. This
Consent Letter shall not be construed as giving rise to any obligation on the part of ITSL
to act as Trustees unless the Company communicates acceptance to [TSL within 3 days
from the date of issuance of this letter and the Compeny also executes Trusteeship
documents including Security Documents within 30 days from the date of issuance of
this letter or such extended time as may be agreed to by ITSL

Any enforcement consequent (o the event of defauli (EOD) would atiraci separale ehaFges

Validity:

assuring you of our best services at all times.

Thanking you,
Yours faithfully, We accept the above terms
For 1T hip Services Limited For India Grid Trust

A\

Autho Signatory

7

Authorized Signatory

Regd. Office : Asian Building, Ground Floor, 17, R. Kamani Marg, Ballard Estate, Mumbai - 400 001.
Tel. : 022-4080 7000 « Fax : 022-6631 1776 « Email : itsi@idbitrustee.com » response@idbitrustze.com
Website : www.idbitrustee.com
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ANNEXURE C
CONSENT LETTER FROM REGISTRAR OF THE ISSUE

K-INTECH

March 16, 2021

To

India Grid Trust

Unit No101, First Floor, Windsor,

Village Kole Kalyan Off CST Road, Vidyanagari Marg,
Santacruz (East), Mumbai, Maharashtra-400098, India

Sub: Our Consent to act as registrar and transfer agent for NCD issue

Dear Sir,

With reference your email dated “March 16, 2021", we KFin Technologies Private Limited, give our
consent to act as Registrar for issue of Rated, listed, Secured, Redeemable, Non-convertible debt
securities having a face value of INR 10,00,000 each with an option to retain oversubscription having the

issue size upto INR 3700 Crores to be issued in one or more tranches by way of private placement.

Further we give our consent for inclusion of our name as "Registrar to the Issue” in the Disclosure
Document and for applications to be made or to be filed by Stock Exchange(s) and/or Depositories in this

regard.

Yours faithfully
for KFin Technologies Private Limited

Vo
- A il

Ravi Narayan
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ANNEXURE D
RATING LETTER

ICRA ICRA Limited

Confidential

Eef: 2-21PUNDST March 146, 2021

Mr Jyofi Kumar Agarwal

Chief Financial Officer

India Grid Truast

12th floor, 247 Park, Hindustan C. Bus Stop,
LBS Bd, Gandhi Magar, Vikhroli West,
Mumbai, Mahsrashira 400070

Diear 5ir,

Ee: ICRA-assigned Credit BEatimg for BEs. 3700 crore Non-Converfible Debenmture (NCID)
Programme of India Grid Truost.

Please refer to your Bating Apreement/Statement of Work dated March 5 2021 requesting ICEA
Lirpited (“TCEA™) to assign Bating to the MCD Programme of Bz, 3700 crore of your Company. The
Bating Committes of ICRA  after due consideration, has assizned a long-term rating of [ICRAJAAA
(pronounced as ICEA triple A) to the captioned instrument. The Cutlook on the long-term rating is
Stable. Instmments with this rating carmy highest degree of safery regarding dmely semvicing of
finsmcial obligations. Such instnunents carmy lowest credit risk.

In 3oy of your publicity material or other docmment wherever you are using the sbove Blating, it should
be stated 2z [ICRAJAAA (Stable).

The BEatings are specific to the terms and conditions of the MCD as indicated to ns by yow, and any
change in the terms of size of the same wonld require a review of the Bagngs by us. In case there 15 any
change in the terms and conditions or the size of the rated WCD, the same mmst be bronzht to our notce
before the MCT is nsed by you In the svent such changes ocoar after the Baangs have been assigned
by us and their use has been confirmed by you, the Batngs would be subject to our review, following
which there comnld be a change in the Ratings previouwsly assigned. Motwithstanding the foregoing, amy
change m the over-all limit of the KWCD from that specifed in the first paragraph of this lefier would
constinite an enhancement that would not be coversd by or under the said Bating A greement

ICEA ressrves the right to review and'or, revise the above Fatings at any time on the basis of new
information becoming available, or the reguired information not being available, or other circomstances
that ICEA believes could have an impact on the Batngs assigned.

The Fatng(s) assigned mnst be nnderstopd solely as an opinion and should not be meated, or canse to
be treated, as recommendation toe by, sall, or hold the rated Instrument svailed issned by your company.

The Rating assigned to the NCD of your Company shall require revalidation if there is any change in
the size of the rated NCD.

Building Ma. 8, 2™ Flaar, Towar & Tel. @ +81.124. 4545300 'l"-‘eh;sﬂa wiwicrain
DLF Cybsw City, Phage Ii CIM - LTa23aDL 1801 PLCOMIT40 Email  :imkEasrandia.cem
Gunsgram - 1 22002, Haryana Helpdesk - +81.BE54738808

Ragisinrod Office : 1106, Kailash Bulding, 11" Floor, 28 Kasturbe Gandhl Marg, Mew Deini - 190001, Tel © +81.11 23357540-45

RATING + RESEARCH - INFORMATION
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ICRA ICRA Limited

Yon are also requested to forthravith inform ws about any defzult or delay in repayment of interest or
principal amount of the instument rated, as above, or any other dabt instuments! borrowing and keep
us informed of any other developments which may have a direct or indirect impact on the dabt servicing
capability of the company including any proposal for re-schedulement of postponement of the
repayment programrnes of the dues’ debts of the company with any lender(s) / investon(s). Purther, you
are requested to inform us immedistaly 25 and when the bommowing limit for the instmoment rated, as
above, or as prescribed by the regulatory suthoriny(ies) is exceedad

We look forward to your communication snd assure you of our best services.

With kind regards,

Yours sincerely,

For ICFA Limited
Digitally signed by SABYASACHI MAJUMDAR
Date: 2021.03.16 11:38:49 +05'30'

Sabyazachi Majumdar

Senior Vice-President and Group Head

sabysachi@icraindiz com
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ANNEXURE E
COPY OF BOARD RESOLUTION

;IndiGrid INDIGRID INVESTMENT MANAGERS LIMITED

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF THE
COMPANY IN ITS MEETING HELD ON MARCH 16, 2021

FUND RAISING THROUGH LONG TERM DEBT AND MATTERS RELATED THERETC

“RESCOLVED THAT in accordance with Regulations 20, 22 and all applicable provisions of Securities
and Exchange Board of India (Infrastructure Investment Trusts) Regulations, 2014 ("InviT Regulations™),
and the circulars and guidelines issued thersunder, and other applicable Laws, including any statutony
modifications, amendments or re-enactments to each of the foregoing, and applicable nofifications,
clanfications, circulars, rules and regulations issued by any competent authority in India from time to time
(to the extent applicable), the requisite approvals (if any) from Securities and Exchange Board of India
(“SEBI"), the stock exchanges, any relevant govemmental, statutory or regulatory authonties including
any bank or financial institutions and subject to such terms and conditions as may be prescribed by any
such authority while granting such approvals as may be necessary, and subject to the Trust Deed of India
Grid Trust (“IndiGrid"), and as recommended by Investment Committee, the consent of the Board of
Directors of IndiGrid Investment Managers Limited acting in the capacity of Investment Manager of
IndiGrid, be and is hereby grantaed to IndiGrid andfor its affiliated entities to borrow from time to time
Financing Facilities upto an amount of INR 4,300 Crores {Indian Rupees Four Thousands Three Hundred
Cores) (“the Financing Faciliies”) in one or more tranches through Bank Loan, Non-Convertible
Debentures(MCDs), Market Linked Debentures (MLDs) or any ather instruments from any Bank, Financial
Institution, or any other eligible investor including refinancing of said Financing Facilities in one or mare
tranches from time to time through Bank Loan, Non-Convertible Debentures (NCDs), Market Linked
Dehentures (MLDs) or any other instruments from any Bank, Financial Institution, or any other eligible
investor and further to create such security including by way of morigage, hypothecation, pledge, lien
andfor charge, in addition to the morigage, hypothecation, pledge andfor charge already created, in such
form, manner and ranking and on such competitive terms which Trustee and/or Investment Manager may
deem fitin the best interest of IndiGrid and the Unitholders, on all or any of the movable and/or immovable
properties of IndiGrd andfor HoldCo andfor Special Purpose Vehicle/ (“SPV™) as defined under InviT
Regulations (*the IndiGnd Assats"), both present and future and’ or any other assets or properties, either
tangible or intangible, of IndiGrid and/or IndiGrid Assets, for securing Financing Facdiliies including
providing any undertakings and/or guarantess as may be required in connection therewith and undertake
such other obligations as may be reqguired in connection with the Issue and to do all such acts, deeds
and things and to execute all such documents, instruments and writings, and register all charges as may
be required in this regard.

RESCOLVED FURTHER THAT the approval of the Board of Directors be and is hereby accorded fo:
(a) enter info, execute, perform and deliver the following documents, including the power of atiomey as
required:
{1} the Term sheet’sanction letterfioffer document! Information Memorandum;
{ii} the security trustee/debenture trustee appointment agreement;
{1ii} the facility agreement/debt security frust deed,;
{iv) common security frustee agreement or any accession to common security frustee
agreement;
(V) escrow agreement or any accession to escrow agreement;
{v1) confimnation to the inter creditor agreement;

IndiGrid Investment Managers Limited
(formerly known as Sterlite Investment Ma Limnitad )
Registered & Corporate Office: Unit Mo, 201, First Floor, Windsar, \ﬁll:qemh'dn, off CST Road, Vidyanagari Marg,
Kalina, Samtacnz (East), Mumbai — 400 098, Maharashira, India CIM: U28113MH2010PLC308857
Ph: +91 72084 93885 | Email: complianceofficer@indigrid.co.n | www.indigrid.co.n
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;'ndiGrid' INDIGRID INVESTMENT MANAGERS LIMITED

(wii) security documents, including inter alia the deed of hypothecation, share pledge agreement,
any deeds of accession to the security documents;

{wiii) non disposal undertaking; and

(1x) project documents;

(x) any other document as designated and reguired by the lender’ Trustee.

(The documents in (i) to (x) above are collectively referred fo as the “Transaction Documents™).

() negotiate, finalise, enter into, execute, perform and deliver the Debt Security Trust Deed, and such
other documents, deeds, nofices, lefters, agreements, powers of attomey, declarations,
memorandums, indentures, undertakings, instruments and forms as may be required in relation to
ar in connection with or pursuant to the abovementioned Issue or to give effect to any fransactions
contemplated there under;

(c) amend, novate, supplement, extend, restate or make any other modification to the Transaction
Documents, as may be required, from time to time, in relation to or in connection with or pursuant to
the Transaction Documents or to give effect to any transactions contemplated there under.

RESOLVED FURTHER THAT Mr. Harsh Shah, CEQ & Whole-time Director, Mr. Jyoli Kumar Agarwal,

Chief Financial Officer, Mr. Swapnil Patil, Company Secretary & Compliance Officer, Ms. Meghana Pandit

(the authorized person), Ms. Divya Bedi Verma (the authorized person), Mr. Giriraj Ajmera (the authorized

person), Mr. Ashish Gupta (the authorized person), Mr. Ayush Goyal (the authorized person) (collectively

the “Authorized Representatives™) be and are hereby jointly or severally authorized to:

(a) negotiate, finalise, execute and deliver the above-mentioned Transaction Documents on behalf
of the IndiGrid, including any amendments, modifications, supplements, restatements or
nowvations thereto (now or in the future);

{b) do all such acts, maftters, deeds and things and to execute all documents, file forms with, make
applications to, receive approvals from, any persons, authornzed dealers, Govermmental /
regulatory authorities, including but not limited to the Registrar of Sub Assurances, and Resernve
Bank of Indial Securities and Exchange Board of India and/or Income Tax authorities;

{c) make payment of stamp duty and registration fees in relation to the Transaction Documents;

(d) register documents or charges with the relevant sub-registrar of assurances, where required, and
also to sign and submit the necessary forms with any relevant Govemment Authornties;

(e) sign and/or dispatch all documents and notices to be signed andfor dispatched by IndiGrid under
of in connection with the Transaction Documents;

(f) to take all steps and do all things and give such directions, as may be required, necessary,
expedient or desirable for giving effect to the Transaction Documents, the fransacfions
contemplated therein;

(g) appaoint various intermediaries including but not limited to the credit rating agency, registrar and
transfer agents, amanger, valuer, security trustee, debenture trustes, legal counsel as required
for the lssue;

{h) to appoint and operate such bank accounts for receipt of issue proceeds, demat accounts, escrow
account with banks or financial institutions as may be required in furtherance of the lssue;

(i) to finalize and file the information memaorandum with varous stock exchanges, SEBI and or any
other statutory authorities in compliance with applicable laws and regulations;

IndiGrid Investment Managers Limited
(formerly known as Sterlite Investment Ma Limitad )
Registered & Corporate Office: Unit No. 201, First Floor, Windsaor, \'ilhgel}’:&:(-.:han, off C5T Road, Vidyanagari Marg,
Kalina, Santacrnz (East), Mumbai — 400 098, Maharashira, India CIM: U28113MH2010PLC308857
Ph: +51 72084 93335 | Email: complianceofficer@indigrid.co.in | www.indigrid.co.in
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;IndiGrid INDIGRID INVESTMENT MANAGERS LIMITED

i) to approve, decide on and finalize the terms and conditions applicable to Debentures;

{K) to execute, file and deliver all necessany documents, instruments and do all acts necessary in
relation to the Debentures issue, including obtaining in-principal approval, listing approval, trading
approval and processing corporate actions in respect of Debentures, and the listing of Debentures
on designated stock exchanges including BSE Limited andfor Mational Stock Exchange of India
Limited and executing necessary agreements, undertaking, declaration, affidavits, indemnities
with any designated stock exchange andfor depaositaries including National Securities Depositorny
Limited and/or Central Depository Services (India) Limited.

L)} create security inter alia by way of:

(i) first pari-passu charge on entire current assets of IndiGrid, including loans and advances
and any receivahles accruedfrealized from such loans and advances extended by the
IndiGrid/Hold Cos to its subsidiaries/associates (direct or indirecty SPVs or any other
entity as identified and defined in Transaction Documents and shall include any future
loans to its subsidiaries/associates, and SPVs and future SPYVs;

{ii) first pari-passu charge on IndiGnd escrow account and all its sub-accounts including
cash trap accountfdistribution account etc.

{jii} pledge over share capital of SPVs as agresd in the term sheet/sanction letter! Information
Memorandum, from time to time

{iv) first pari-passu charge on such other security as agreed in the term sheet/sanction letter!
Information Memorandum, from time o time.

RESOLVED FURTHER THAT the IndiGrid do appoint “IDEI Trusteeship Services Limited”™ or any other
person as the Trustee (“Debenture Trustee™) and KFin Technologies Private Limited (formerdy Karey
Fintech Private Limited) or any other person as the Registrar and Transfer Agent (“RTA" for the
fransaction contemplated thersin.

RESOLVED FURTHER THAT the Board of Directors hereby authorise, severally, the Authorised
Representatives, to make a request fo any person to issue guarantee, enter into a subordination
agreement, fumish amy undertaking or enter into any other agreements, as may be required, in connection
with these Financing Facilities.

RESOLVED FURTHER THAT for the purpose of refinancing of Financing Facilities in one or more
franches, the limit sanctioned for Financing Facilties under this resolution shall be considered as
increased for the interim period during which existing and new Financing Facilities will remain availed by
Indiznd till the completion of refinancing activity and such increased limit shall be equivalent to targeted
amount of refinancing of Financing Facilities for which all the powers which are delegated under this
resolution for the purpose of Financing Faciliies can be exercised by Allotment Committee, Board of
Directors and Authonzed Representatives as may be reguired, in connection with existing or new
Financing Facilities.

RESOLVED FURTHER THAT the Board of Directors hersby authorize and delegates the power fo the
Allotment Commitiee {0 take the necessary steps as per terms of reference in the aforesaid matter and
a cerified true copy of the above resolutions be fumished to the Trustee/Lender andfor its legal counsel
and they he requested to act thereon.

IndiGrid Investment Managers Limited
(formerly known as Sterlite Investment Ma Limitad)
Registered & Corporate Office: Unit Mo, 201, Frst Floor, Windsor, Wlhgemhun, off CST Road, Vidyanagari Mamg,
Kalina, Santzcruz (East), Mumbai — 400 098, Maharashtra, India CIN: U26113MHZ010PLC308857
Ph: +91 72084 93835 | Email: complianceofficen@indigrid.co.in | www.indigrid.co.in
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RESOLVED FURTHER THAT the Directors of the Company or Key Managerial Personnel of the
Compamy be and are herely severally authonsed to further sub-delegate and grant power of attomey or
letter of authority to any person in the aforesaid matter.”

Certified True Copy

o

e

Swapnil Patil
Company Secretany & Compliance Officer
(ACS: 24861)

Date: March 16, 2021

Address: Block No. 4/13, Shubhamangal HSG S0C, Senapati Bapat Road, Pune-411 016, Maharashira,
India.

IndiGrid Investment Managers Limited
(formerly known as Sterlite Investment Ma Limited)
Registered & Corporate Offices Unit Mo, 201, First Floor, Windsor, Wlhgemh'an, off C5T Road, Vidyanagari Marg,
Kalina, Samacne (East), Mumbai — 200 098, Maharashtra, India CIM: U28113MH2010PLC3I03857
Ph: +51 72084 933385 | Email: complianceofficen@indigrid.couin | www.indigrid.co.in
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ANNEXURE F

COPY OF UNIT HOLDERS RESOLUTION
STERLITE INVESTMENT MANAGERS LIMITED

. Rl Offfcs: i er Mlaxity, 5 Morth Avesass, Level 5, Bandra
er l e Kiirla Comgdin, Bandra East, Mombal Maharahrs- 400051, sdia

CIN: U281 13 HLOPLCI0BEST

CERTIFIED TRUE COPY OF THE RESCOLUTION PASSED BY THE UNITHOLDERS OF
INDIA GRID TRUST IN THE ANNUAL GENERAL MEETING OF INDIA GRID TRUST
HELD OM JULY 26, 2013

AUTHORITY TO BORROW AND CREATE CHARGE OM ASSETS AND MATTERS
RELATED THERETO

"RESOLVED THAT in accordance with Regulation 20, 22 and all applicable provisions of
Securities and Exchange Board of India (Infrastructure Investment Trusts) Regulations,
2014 (“lmdT Regulations™), Securiies amd Exchange Board of India (Infrastruciure
Inwestment Trusts) (Amendment) Regulations, 2018 (ClnvT Amendment Regulations™)}
and the circulars and guidelines issued thereunder, and other applicable laws, including
any statutory modifications, amendments or re-enactments o each of the foregoing, and
applicable notifications, clarfications, circulars, rules amd regulations issusd by any
competent authonty im India from time to tme (to the extent applicable), the requisite
approvals (if any) fromn Securities and Exchange Board of India, the stock exchanges, any
relevant governmental, statutory or regulatory authonties including any bank or financial
institufions and subject to swch terms and conditions as may be prescrnbed by any such
authority while granting such approvals as may be necessary, and subject to the Thust
Cieed of IndiGrid and in continuation to all eardier resalution passed the consent of the
Unitholders, be and is hereby granted to India Grid Trust (CIndiGrid™) and’ or Holding
Company’ HoldCo andior Special Purpose Vehickel 5PV as defined under SEBI InvlT
Regulations (“the IndiGrid Assets”) to bomow from time to ime, any sum or sums of money
not excesding such amounts that, the aggregate consolidated bomowing and deferred
payments of IndiGrid and IndiGrd Assets net of cash and cash equivalent, do not exceed
TO% of the aggregate value of IndiGrid's Asssts from time to time, in whatever form
including but not limited to issuance of debentures, term loans, advances, deposits, bonds
et on such terms and conditions as the Axis Trusiee Senvices Limited (the "Trusiee”)
andfor Sterdite Investment Managers Limited (“lmeestment Manager™) may deem fit in the
best interest of IndiGrid and the Unitholders, and on such secunty, including by way of
mortgage. hypothecation, pledge, lien andfor charge, in additon to the morigage,
hypothecation, pledge and'or change already created, in such form, manner and ranking
and on such terms as the Trustee andlor Investment Manager may deem fit in the best
interest of IndiGnd and the Unitholders. on all or any of the movable and'or immovable
properties of IndiGrd andlor IndiGrid Assets, both present and future and’ or any other
assets or properties, either tamgible or intangible, of IndiGnd andior IndiGnd Assets, for
sacuring the bormowings availed or to be availed by IndiGrd andfor IndiGnd Asssts,
including providing any undertakings and/or guaraniees as may be required im connection
therewith, and to do all such acts, deeds and things and to execute all such documents,
instruments amd writings, and register all charges as may be reguired im this regard.

RESCOLVED FURTHER THAT in relation to the asforesaid transactions, the Trustee andlor
Investrent Manager be and are hereby severally authorised to do all such acts, deeds,
mafters and things and execute, modify or amend all such deeds, agreements or other
documents, a5 may be necessary from time to time for giving effect to the above resolution
an such temns and conditions as the Trustee andior Investment Manager may deem fitin
the best interest of IndiGnd and the Unitholders, and to setle any questions, difficulty or
doubs that may arise with regard to giving effect to the above resolution, as it may deem
necessary in its discretion.
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STERLITE INVESTMENT MANAGERS LIMITED
. Razgel Office: Maker Masity, 5 Morth Avemes, Level S, Bandra
er I e Kurla Compdes, Bandra East, Momsbai Maharachira- 300051, eadia
CIN: L 113 H N OFLCIORES T

RESOLYED FURTHER THAT the Board of Directors of the Investment Manager and/or
Trusies b2 and is hereby authorised to delegates all or any of the powers heresin conferred
upcn the Investment Manager and’ or Trusies, to any validly constituled commitiee of its
directors, Chief Executive Officer, Company Secretary and Compliance Officer or any
ather person authanzed by Investrnent Manager andfor Trustee so as to give effect to the
aforesaid rescluiion.”

Certified to be true

For Sterdite Investment Managers Limited
[Acting as the Investment Manager to India Grid Trust)

SWAPNILEES

PRAKAS S=Se

HPATIL ====

Swapnil Patil

Company Secretary & Compliance Officer
ACS-24581

Date: Jume 09, 2020
Flace: Mumbai
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ANNEXURE G
IN-PRINCIPLE APPROVAL FROM THE STOCK EXCHANGE

BSE Limited Registered Office: Floor 25, P Towers, Dalal Street, Mumbai — 400 001, India
T:+#9122 2272 8045 f BOS5 F:+9122 2272 3457  www . bseindia.com
Corporate Identity Mumber: LE7120MH2005PLC155188
DCS/COMP/SU/IP-PPDI-INVIT/006/20-21
March 22, 2021

The Compliance Officer
India Grid Trust
01 Floor, Unit No 101, Windsor, Kalina Santacruz East, Mumbai, Maharashtra- 400098.

Dear Sir,

havlng a face value of Rs. 10,00,000 each, of the aggregate nominal value of up to Rs. 50 Crores with an option

to retain ouersuhst r!ptlon up to Rs. 1450 Crores aggregatlng up to Rs 1500 crores [“serles | debt seturltles”] and

10,00,000 eac h, of the amzregﬂte nominal value u:-f up to Rs. 50 Crores with an option to rel:aln Duersubscrlptlon

up to Rs. 1450 Crores with aggregate up to Rs. 1500 Crores (“series |l debt securities™) (I1)500 Senior, Secured,

Rated, Listed, Redeemable, Non-Convertible Debt Securities each having a face value of Rs. 10,00,000 each,
aggregating up to Rs. 50 Crores with an option to retain oversubscription up to Rs. 650 Crores, aggregating up to

ar, . g v : W Crap—

size of debt securities under “series | debt securities” and “series Il debt securities” and “series Il debt securities”
not exceeding Rs. 3700 Crores represented by Indigrid Investment Managers Limited (erstwhile known as Sterlite

Investment Managers Limited]).

We acknowledge receipt of your application as on March 22, 2021 seeking In-principle approval for issue of
captioned security. In this regard, the Exchange is pleased to grant In-Principle approval for listing subject to
fulfilling the following conditions:

1. Filing of listing application.

2. Payment of fees as may be prescribed from time to time.

3. Compliance with Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008 as amended 2012, and submission of Disclosures and Documents as per Regulations 21, in the format

specified in Schedule | of the said Regulations and also Compliance with provisions of SEBI (Infrastructure
Investment Trust) Regulations, 2014.

4. Receipt of Statutory & other approvals & compliance of guidelines issusd by the statutory authorities
including SEBI, RBI, DCA etc. as may be applicable.

5. Compliance with change in the guidelines, regulations directions of the Exchange or any statutory
authorities, documentary requirements from time to time.

6. Compliance with below mentioned circular dated June 10, 2020 issued by B5E before opening of the issue
to the |nuestors
https:/fwww. bseindia.com/markets/Marketinfo/DispNewNoticesCirculars.aspx?page=20200610-31
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BSE Limited Registered Office: Floor 23, P | Towers, Dalal Street, Mumbai — 400 001, India
T:+9122 2272 B045 f BOS5  F:+9122 22723457  www bseindia.com
Corporate ldentity Mumber: LE7120MH2005PLC155188

This In-Principle Approval is valid for a period of 1 year from the date of issue of this letter. The Exchange reserves
its right to withdraw its in-principle approval at any later stage if the information submitted to the Exchange is
found to be incomplete/ incorrect/misleading/false ar for any contravention of Rules, Bye-laws and Regulations of
the Exchange, SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Guidelines/Regulations
issued by the statutory authorities etc. Further, it is subject to payment of all applicable charges levied by the
Exchange for usage of any system, software or similar such facilities provided by BSE which the Company shall avail
to process the application of securities for which approval is given vide this letter.

Yours faithfully,
For BSE Limited
sd/f- Sd /-
Rupal Khandehwal Raghavendra Bhatt
Sr. Manager Dy. Manager
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ANNEXURE H
RELATED PARTY TRANSACTION

Standalone
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(Rs in Millions)

Sr.

Particulars

Relation

April 01, 2018 to
March 31, 2019

April 01, 2017 to
March 31, 2018

[

10

11

12

13

Unsecured loans given to subsidiaries

Jabalpur Transmission Company Limited

Bhopal Dhule Transmission Company Limited

RAPP Transmission Company Limited

Purulia & Kharagpur Transmission Company Limited
Maheshwaram Transmission Limited

Patran Transmission Company Limited

Sterlite Grid 1 Limited

Interest income from subsidiaries

Jabalpur Transmission Company Limited

Bhopal Dhule Transmission Company Limited

RAPP Transmission Company Limited

Purulia & Kharagpur Transmission Company Limited
Maheshwaram Transmission Limited

Patran Transmission Company Limited

Sterlite Grid 1 Limited

Repayment of loan from subsidiaries
Jabalpur Transmission Company Limited
Bhopal Dhule Transmission Company Limited
RAPP Transmission Company Limited

Patran Transmission Company Limited

Purchase of non convertible debentures of SGL1

Sterlite Power Grid Ventures Limited

Purchase of equity shares of SGL1
Sterlite Power Grid Ventures Limited**

Indemnification of dues
Sterlite Power Grid Ventures Limited

Subscription to optionally convertible redeemable preference

shares
Sterlite Grid 1 Limited

Amount received against indemnification of dues
Jabalpur Transmission Company Limited

Reimbursement of expenses paid

Sterlite Investment Managers Limited
Jabalpur Transmission Company Limited
Bhopal Dhule Transmission Company Limited

Issue of unit capital
Sterlite Power Grid Ventures Limited

Pravin Agarwal

Distribution to unit holders
Sterlite Power Grid Ventures Limited

Pravin Agarwal
Harsh Shah
Pratik Agarwal

Advance receivable in cash
Sterlite Grid 1 Limited

Trustee Fee
Axis Trustee Services Limited (ATSL)

Subsidiary
Subsidiary
Subsidiary
Subsidiary
Subsidiary
Subsidiary
Subsidiary

Subsidiary
Subsidiary
Subsidiary
Subsidiary
Subsidiary
Subsidiary
Subsidiary

Subsidiary
Subsidiary
Subsidiary
Subsidiary

Sponsor and Project Manager/Entity
with significant influence

Sponsor and Project Manager/Entity
with significant influence

Sponsor and Project Manager/Entity
with significant influence

Subsidiary

Subsidiary

Investment Manager
Subsidiary
Subsidiary

Sponsor and Project Manager/Entity
with significant influence

Director of Sponsor

Sponsor and Project Manager/Entity
with significant influence
Director of Sponsor
Director of Investment Manager
Director of Sponsor and Investment
Manager

Subsidiary

Trustee

4,321.37
20.00
40.00

1,686.89

252.80

1,905.14
1,298.27
381.89
598.15
562.52
139.97
0.52

201.60
101.77

5347

5041

032
0.15

709.20

11.60
0.06
1.22

9.00

2.16

13,767.85
8,731.79
2,550.18
3,987.65
3,740.15

1,561.34
1,014.26
47.16
73.74
69.17

1,63852
91.81
094

5,880.36

1,001.96

15.56

5,880.36

91.34

37347

599

4.60

2.94
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Consolidated

[Bx i milliom |
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Spenmr and Frojec
Starfiin Powss Gricd Yo s Linkad il e 8T FLEH] 5T T
rager
10 |imveimen: Masager Fes
Crarie v ertran Marsges: Linesd Ievemzmert Wanager 1z w751 &1 mm 13053
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Frommr s
IV. Outstanding balances
(Rs in Millions)
E; Particulars Relation AsatMarch 31,2020 | ASASeRemberI0 | k31,2019
1 |Project Manager fees pavable
Sterfite Power Grid Ventures Limited Sponsorand Project Manager 2939 3780 1825
2 |Investment Manager fees payable
Sterlite Investment Managers Limited Investment Manager 12513 10137 6142
3 |Purchase of project stores
Sterlite Power Transmission Limited Promoter of project manager - - 069
4 |Sale of plant and machinery
Sterlite Power Transmission Limited Promoter of project manager - - 744
5 |Payable towards project acquired
Sterlite Power Grid Ventures Limited Spansorand Project Manager//Entity with significant influence 192509 145199 .
6 |Management fees payable
Sterfite Power Grid Ventures Limited Spansorand Project Manager//Entity with significant influence 252 244 .
7 |Payable for plant and
Sterfite Power Grid Ventures Limited Spansorand Project Manager//Entity with significant influence Y] 265,86 .
8 |Legal and professional services taken
Cyril Amarchand Mangaldas Firm in which directar of spansor is partner 518 - -
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(Rs in million
Sr. Particular: Relation April 01, 2018 to March | April 01, 2017 to March
No. cwars 31,2019 31,2018
1 |Purchase of non convertible debentures of SGL1
5 . - Sponsor and Project Manager/Entity with - 5,880.36
Sterlite Power Grid Ventures Limited . R
significant influence
2 |Purchase of equity shares of SGL1
Sterlite Power Grid Ventures Limited ** Sponsor anc! Pr‘o,le‘:t N,lanager/Emlty with ) )
significant influence
3 |Indemnification of liabilities
Sterlite Power Grid Ventures Limited Sponsor and. Pljo}ect Manager/Entlty with 5347 )
significant influence
4 |Issue of unit capital
Sterlite Power Grid Ventures Limited Sponsor and. P‘j‘:{]ecr Manager/Entlty with ) 588036
significant influence
Pravin Agarwal Director of Sponsor - 91.34
5 |Purchase of equity shares of RAPP Transmission Company Limited and Purulia &
Kharagpur Transmission Company Limited
Sterlite Grid 2 Limited # Subsidiary of Sponsor - 2,870.52
6 |Purchase of equity shares of Maheshwaram Transmission Limited
Sterlite Grid 3 Limited # Subsidiary of Sponsor - 961.84
7 |Purchase of project asset in earlier years
Sterlite Grid 2 Limited # Subsidiary of Sponsor 252.80 -
8 |Repayment of existing NCDs / loans in the SPVs acquired
Sterlite Power Grid Ventures Limited Sponsor and Project Manager - 7,121.03
Sterlite Grid 2 Limited # Subsidiary of Sponsor 732.09
Sterlite Grid 3 Limited # Subsidiary of Sponsor - 849.02
9 |Project Manager Fees
Sterlite Power Grid Ventures Limited Sponsor and Project Manager 3954 26.44
10 |Investment Manager Fees
Sterlite Investment Managers Limited Investment Manager 130.53 87.54
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PART A- LIMITED REVIEW STANDALONE FINANCIAL STATEMENT

Ground floce, Teaver C Uni 1

SRBC&COLLP Haat Do Bost Scuct Yeneada.
Chartered Accountants Purm - 411 006 Inckla

Tal +91 20 8603 6000

Independent Auditor's Review Report on the Unaudited Standalone Financial
Information of the Trust for the quarter and nine months period ended December 31, 2020
Pursuant to Regulation 23 of the SEBI (Infrastructure Investment Trusts) Regulations,
2014 as amended

The Board of Directors of

Indigrid Investment Managers Limited

(formerly known as “Sterlite Investment Managers Limited")
(as Investment Manager of India Grid Trust)

1.

We have reviewed the accompanying statement of unaudited standalone financial
information of India Grid Trust (the ‘Trust’), consisting of Statement of profit and loss,
explanatory notes thereto and additional disclosure as required in paragraph 6 of Annexure
A to the SEBI Circular No. CIR/IMD/DF/127/2016 dated November 29, 2016 (“SEBI
Circular”) for the quarter and nine months period ended December 31, 2020 (the
“Statement”) attached herewith, being submitted by Indigrid Investment Managers Limited
(formerly known as “Sterlite Investment Managers Limited") (the ‘Investment Manager’)
pursuant to the requirements of Regulation 23 of the Securities and Exchange Board of India
(Infrastructure Investment Trusts) Regulations, 2014 as amended, read with the SEBI
Circular,

The Statement, which is the responsibility of the Investment Manager and has been approved
by the Board of Dircctors of the Investment Manager, has been prepared in accordance with
the recognition and measurement principles laid down in Indian Accounting Standard 34,
“Interim Financial Reporting™ (Ind AS 34) prescribed under Section 133 of the Companies
Act, 2013 as amended, read with Rule 2(1)(a) of Companies (Indian Accounting Standards)
Rules, 2015 as amended. relevant rules issued thereunder, the SEBI Circular and other
accounting principles generally accepted in India. Our responsibility is to express a
conclusion on the Statement based on our review.

We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410, “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity”, issued by the Institute of Chartered Accountants of
India. This standard requires that we plan and perform the review lo obtain moderate
assurance as to whether the Statement is free of material misstatement. A review of interim
financial information consists of making inquiries, primarily of Investment Manager
personnel responsible for financial and accounting matters, and applying analytical and other
review procedures. A review is substantially less in scope than an audit conducted in
accordance with Standards on Auditing and consequently does not enable us to obtain
assurance that we would become aware of all significant matters that might be identified in
an audit. Accordingly, we do not express an audit opinion.
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Chartered Accountants

4. Based on our review conducted as above, nothing has come to our attention that causes us
to believe that the accompanying Statement, prepared in accordance with the recognition
and measurement principles laid down in the aforesaid Indian Accounting Standards (*Ind
AS’) specified under Section 133 of the Companies Act, 2013, as amended, read with Rule
2(1)(a) of Companies (Indian Accounting Standards) Rules, 2015 as amended, relevant rules
issued thereunder and other accounting principles generally accepted in India, has not
disclosed the information required to be disclosed in terms of the Regulation 23 of the SEBI
(Infrastructure Investment Trusts) Regulations, 2014 as amended, read with the SEBI
Circular, including the manner in which it is to be disclosed, or that it contains any material
misstatement.

Other Matters

5. We have not audited or reviewed the comparative financial information appearing in the
Statement for the corresponding quarter and nine months period ended December 31, 2019
which has been prepared solely based on the information compiled by the Management,

ForSRBC & COLLP
Chartered Accountants
ICAI Firm registration number: 324982E/E300003

L
Woline
per Huzefa Ginwala
Partner
Membership No.: 111757
UDIN: 21111757TAAAAAF498]
Place: Pune
Date: Januvary 22, 2021

103



Information Memorandum Private & Confidential
Serial No.:[e] For Private Circulation only
Investor name: [e®]

WA GRID TAUST
SEHI Raghiration Sanbee: 6 eiT/16=17/9005

UMALDITED BTANBALORE FINANCIAL RESULTS FOR THE MINS MONTES ENDED BRIEMBER &1 2000
i s i R e b eilerw b slaied]

Particelare Mine eonthd fndee WnE mentie pnded draarer sniad Qearter srded Vaar araded March
Dapianlar 31, D00 Dagdisher 30, 3005 Beoawber TLIIE0  Daember 31, 3005 LB
(Unaudion]] [Upaadited [Upaaiitad (Upssdiedf [Aiadiady
{refer mate 2] Urrerbrwnd] [refer avhe2j Urrevirera)
[asler pefin 3] zxler nedia 1)
LINCOML
Fosreram from opsratiors |refer ot & aad 0] w0 TAIGIS 131 LTI LESS4LT
Tecama froce irenarmantin menal unde . Lt L - - BT
IntEreat inceme an (seasimeTt i faed depatics L1519 AES 1941 LIS L (]
Tatal lpcass (1} 835059 T, 6 18 126130 FRETRT] A8, Th
11, EXFEREES
Legal and profeisiomd fes LT LE 1547 NEx L]
Foaruml [isting e 1P L5 [0 ' (50
Halirg fnn R Tave 11t LT H4TE
Yaluricno qaperan i g &1 ow LT LY )
Trusies fwa 4l o b Lk 16 T
Fayewrt: ta mdkare
- Staistory sudt 234 a2 [ L 3 ]
« Cther servicee [ including tax audit and cermificationd)) QI8 o,24 0048 Lid 024
[Hher L 13,07 [T 1553 [ [T
[Reveraal i el et baihagbed [peler nate 3 [LAEAIE) FATTR {LERTEE) ' LEITEY
Flgasa jaiti LALIAH LATRIE FREEEH FrkET Lia
Tatal expianis 1) FRATY] FRIEHG] R L T B T T
Profil betars tan [w1) TAEIL HATHTS ERETTES LEEGLY EETES T
Tax expenm:
« Durmeni b ETH o558 L] (L155] SR
» Delorrad tag . . - . -
AT 55,54 [ (3] 7]

Pt for tie ferbad § pear TERLM [REETT] 1idni9 ARR1IE AAIRIN

b s prehes b i oar
Ulhlwmnbmh!mhhnﬁnﬂnlhpmuwhunnhﬂlulm

i e aolin b

Tatal campeebsnaive inmme T.EELTY I TRED FREL LETE AIED
Exnings ger enik [Re per maili) (ke reis Cusder additizral didanra)

- Rtk (P11} am 1] Ln nas

- Diuisd 1 A 31 LIR [T ]

gk sajiral (vt of miie capriss] ERL45E5 BLI4RES SR BRI FLA45A

Faklig el qaginal [Palier i 4] ERBILEE MEE FarRE AR FARLTL

Belilied satrlijs EARIE 411 L BRiAE [EREE
Dt equity ratee [refer ol 58] L e 1 (5] L5

e ryice crvr g rd [refer ok 550 are R Te 1] 211

Inizrest covmrage rutio [ jrekr Hate 3(d]| arn T I b0 p 50

famk cower ratie | refer Fote Se)] Z4T p &1 I 1% 104

HOTES:
A7 Thee sbwcve unaad i eredsiare interim fnancyl ssihs ke the quarer and rirg monda snddid Deceniser 31, 2020 has been recawed i sporoved By the Baard of Directan and Al Coneriees of mdigrid Inveeomant Maragere
Limited (formeily Bueihie [nvestn en Mankgrs Listed) [Tivesment Masags’] ot 8 meeting held o lamaary 32, 2801,

Thee apasdived srandabo e Srascil il reamon oroprries of the Snaewen .rmn- il L uuh soted Thireas o [ndia frd Trass, far the giarmer and vise imerrs sobid Deembeer 11, 30650 (Snaraddkone innenm Firaeoal
Iefzrmaton’h The interim Fizasdal informabion bas beee peegared 1n penciples al hndian Acoaunting Ssndeed 34 1 interie Firarcal Scporting (ind A3 4], natfiad ander the
Mpulﬂﬂﬂlnhmlﬂﬂ[“ﬂ:lﬂlhﬂli,.nﬂ“jnmmuﬁrkdﬂm mumunmmmu-' Ted AS"| semd with SEHI Touwa) 2014 md the circelacy bed
tharendsr | T Apgalatinc,

1) Thearsurls Far the qaarter neded Decoraber T1, 2009 and pize masiks svded Decemiber 11, 2309 are prepared saluly higied o the il conpiled by und arw nat shject in limiled Pedre of midi

4y lecis Grid Trusk (ibe Trust'] noquived lasiGrid | Liziied formeriy kross an Serifie Srid 2 Limiied, which i the holding coospary of MISS 100X Trammbuiee Lire ford | KL and Inckilicid 7 Linfed {farmaerhy keaown a Sterlie Grid 3
Umiind which s the bl ey company of Odisks Gaeewzion Prass 1| Trarsmicron Limbed, PBSPTL ) frem Sterlis Pewer Grid Yanteres Limisd [SPGVL]* parsan: iz thars porchass sgossrmanis daisd Apod 33, 2035 as Juss 04,
1% and lane J, JEG% pespeamively,

T Trust abis aogaired #9% ol puid op equity cupitel of Bt Sarth Interconnection Comepany LireFed ["EKICL7) with sfiect from Marck 28, 15020 from S e Pawer Grd Venluen LimFad (55917 apd Soecils Foser Traasmhaion
Limited [SFTL'| (bopeihar cuferced ax “the Seling Starcholde” | pummnnt o Share Furchase Agressent dated March T3, 1000 [“SPA"). Parther, e Trudt scquicsd the remaiing 510% sqeicy aks in ENICL on May 24, 1000,

Thee Trast ki anqaired 435% af pabd wfp eqaiy capital of Guegeen Pawal Transwision Limksd [ GPTL with sffscr Sam Auguss 70, 2030 fam Steilne Power Grid Ventuess Limied [EPOVL® i Breilite S 4 Limied [SG147
I rekerred i ke Selleg Saesraldens) pacst e Share Buchase Agreecacal daled Aagast 20 D000 (8047, The Tt bas (ol bved purchnse comblecatlon for soguisbis of eolive stake (o GFTL and ki eelered (21
bizding agresmanl with o Yelling Sharsbolders s sopsies cormizing 1% g ug eqeky capital e GFTL bae e Salbng Sarsbolders

Thee T abiz soqaired T4% af paid ep ity capical of [hajar KT Trarscn Frivate Linked | TRTHL| with e¥ec bam Sspember 2E 2330 from Halfutan Fower Tranonbision Limhed, Techng Tecric & Enginesring Company Liniked,
g refeired as “the felling Sarehaliers”) pursaant o Share Parhane Agrecmeeat dated May 15, D038 [SPAT, Furdher, the Trass aoquired the remaining §6% equity sabe in [ETFL on doteber a3, 3050,

Comeqaeat to abowe, revezen qIf frarchl rewits foo varioas proiods may oot b compamiin

* feaeriize Power Grid Ventorss Limited [ SPGRLT) has Bean menged with Stertite Posssr Trmam lorion Limied ["59T17),

) Formuls: for omputation of ratias sre s Rillowy
i) Pkl gy bt el = Tond Dsiesw i ik hrwudm-

[} Dbl vty ke = Tkl b i | Esrinmg)

[} Debt Servicn Cownrags Ratio= Earnicgn belen Inlrld-d'l'u‘.l (lofmrt Exparas = I'vincipel Asgayorenis meds daricy e paricd fyeas)

idi Caverage Rade= I 1 Invere: snd Tax"/ |ntam Ropas

[} Asses cownt ratka o [Total iraratiienis in ssbodarie - Lean 10 sihisddires] § Labiing o regeas af Seored Han-omoveoble defeivaies o armviiied ool srdder Ted-A3 as 0 bolance dveet date and Secired warket Dinied
febepluie

"5 arni ngs balore el nd Tag axdiades inpaireesl) | reversd ] of |mpairment of st subnid arl e inzomee oo Mo Carwestiale Debsmtures [ ML) s by subid lery an efioctin intereil rabe b
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UMALDFTED BTANBALIRE FINUSCLYL RESULTS POl THE MING MONTES EHDED DEIEMBER ¥ 051
A it e B 0 ke ol ratie slated]

) Dieails 6 poiy s guertin e Gebeptons aie as folloass,
Fartivalars Hdma il L T ]

(raber polna] Smared

Har camwertinie debeniune Moarer Livesd Mebuniues e ooured by

] PLEes it puisiis dhsiigee o etien ourrent msets bnilading ks sind adeunies, anp posteales sarie Stealbied o te b diad adeares sitesded by the Trast o fs subshiarks (i or end et et loaes te all peae
SFWa wral batare SFYa:

[H] Firw parisaaimy chargs on Excrow seczuetof te Trot

[1E) Phackge canr akars copital af epscifisd STV

LELE S
Har razeeriiale debarlures e e by
|i] frw: pan puan charge oa estice currert mmts Rctadisg e and adeaazes, a1y ‘realiimd lasnr ard sdvan fan Tragim fx |direct or rara iz all proms
SPVa anad Sazare 5PV
[I[I Fuiss parispais shnge on Esores asosant of e Tt
[ Flembge over abare cupital ol specilied 9V
The Trusd s im the presesa of cron bng Uve soarin

7} The Trt retaksed For crodic ratiags of "CRISIL ARA/ Stalde * frem CRESL aa Decemizer 10, 2025, "I CRA AAA Ttk ” frore [CRLA a2 |aazary 15, 2021 and "IND AAA Sabk" fam Indls Ratings oo Deoswber 22, 7020,

B Rewuras from opsratisra oo priss of intsrest |sooms oo 8CDeoars ta and inciucks B, £1%: Mo Corwertibbs O [WIT Lerand by Dadtigriad Limitad [Formarly kncwn axStarlis Grid | Limisd | (wholy
oot awissidbary ol 1adiGrd) which i the d s betwees market rate of | A rate o | ths KETI [ Aot andier TIR wwthodl

l:-‘l'b-mmw nnkmf(lmnj]od’lu}uwnﬂl-bmll B 18 e baged on D Al beTares the caiTyInE SEreinis didd e revaserable ancuts The peoreraldes aueait of the Bt o
sl es b b il [ Fabeucialeldt Saliathon eifoetls biried oy Wil 18 e cabalafion S the vibarBis g paiedts (el of dhaoinal cd Mo fadell 06 4 poflod bails, siiobding 1 e bateeuiable dmaisls
ﬂlwyMMNWhmmlmmmmlmm-lﬁ-mm|n-u|.-d1nu-mnhmu-mum-u—auhduunmn_ﬂdulhmh--Llnpu.--u
rIl'-'-ﬂhlﬂmﬂlhbrd.—-mlmmlkmmmmmdhlmﬂﬂhhhm-ﬂdm}mew-ﬂdﬁ_w!h!llkwh!ﬂﬂ
mlBag, qpaarier onded Tecarmbar 30, J00% Inpalreact Rg 1) ikl lsprineridy se afchange i rigk 3 hirg 7

AEY The meragemer i asiepind impat on basiesi and loaocid reeon scoaaet of CONTD 9 ag the Anasoal ndormarko, Conddering thar the Tros reosiees ipoome mabaly 10 the form af noers ioome oo kars gheen  mbidisnes
engaged in et of asswlson of shectnan: whith i comiideved as o eisential servios, The Maragement belleves thal the impaot of COVIDNIS i nat signifcans The weragewent does bol s b s in the Trasr's abdbip m
conlins o 8 gring concerm end mestieg it lisbiles s and when ey el den

Forthur, the in aridng chas s CORT- L3, The impacs ol COWT0- 03 my o ETer

appresl of the Intarim rancil ivlarmstiss,

A1) Thee undihakbers of India Grid Trass (idiGnd) bave sppreed the indution of Esateric 1] Foe Lids, s affiliate of KER & O loe (Bieterk 117 a5 o dpotrier (48 defined usder the IwelT Regulatians) The ol realiien te indes
Evatec || an @ aproer was posd with o specil maerity in the ¥ed dzrosl Gorsral Meting of Indilrid held an Seglemisr 2B 2008

1] D= [arcary 30 2921 perrasai to dars gerctam apresrsnc dated Haeernbar 20 2120 (5PA7] sascpisd svong Rokancs lbasracors Liviied [ mbisg ssreialcer”] Fartes Sokdan Trarumacsss Campery Linited CPIETCLY,
Inaigrid Ivvescment Waragers Limied (Semery S reaorens Vanagen Linied], and Ax Trane e Linied, e Trod sqil red T4% of poid ap soultp ahare capdial af FRETCL, Tre balires 5% share in FRETCL 14 held
by P Gkl Corparation of [nda Limited,

15 Thot Bt o A rwstions of s robsmstoh Mt appooirotn] & ARATTROIAR. o R 3100 [t WY oy v pamiond (Mobne . S01) 0 Dbt 3. B 0 o sl oy 47 it 15 s s v oo of hociination,
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PART B- AUDITED STANDALONE FINANCIAL STATEMENT

®

INDIA GrID TRUST
BALANCE SHEET AS AT 31 MARCH 2020
(Al amounts i Rs ”Il!l\\'l'zl.‘ stated)

31 March 2020 31 Macch 2019
Notes __Rs.inmillion)  [R in mitllion)

Non-current assets
Investment in subsudiares § 15, 10005 73553
el 15
i Investments 4 $,414.09 543800
i Loans 5 7071380 3700404
1#9,197.84 43,138.19
Current assets
Financial assets

i Cashiaml cash eguivalents 7 212883 1,200.21%

ii Hank balances other than (1) above -} 19890

i1 Loans [} S60.61 .

i Other enccent tinancial O 13149 462.00

181983 1,75220
Total Assets 07,67 1,890.48
EQUITY AND LIABLLITIES
Equity
Unit capital 9 5314569 24,380.00
Other equity 1Y)

Retained carmmgs / Laccumulated detiat) (1,713.72) (S1917)
Total Unit holders' equity S143197 27.060.83
Non-curvent liahilities
Financial habilities

1 Borrowings 1 390,482 2 To /99 4o

i Other tsancal habilities 12 . 15672

39,482.21 1695218
ities
ancial habilites

1. Other bnapcial labilities 12 2,000.33 7496
Other current habidites 13 206 244
Corvent Lax hability (R 110 .07

2,103.49 7747
Total labilities 11,585.70 17,029.05
Total equity and habilities ) 93,017.67 14,890.10
Suntmary ol sagathicant accounting policies 2.2

The accompanying notes are anintegtal part of the linancial sLitements

As perour report ol even date

For SRB C&Co LLP For and on behalf of the Board af Directors ol
Chartered Accountants Stedite lvestment Managers Linwted

Firm Registiatigg Mo 249821 /130000 3 — (a5 Investment Manager of Tndia Grid Trust)

a

ot LI ol

tHarsh Shah
CEO & Whaole Time Dicecion

capnil Patl

Company Seceetany

pev Agvind Skihi
N
Partaer

Motnbershup Number - 089802 DIN: 024961 22
Place  Pune Place - Mumban Plaee s Mumbag
Date &7 May 2020 Date 27 May 2020 Date 17 Say 2000
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INUIA G 1oy
STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED . 31 MARCH 2020
(Al amannts in BRs nullion unless, atherwise stated)

INCOME

Revenue trom operations

Income from mvestient i mutgal Tunds
Interestmeame on investiment i lesed deposity
Other incone

Total income (1)

EXPENSES

Legal and protessional fees
Antal hsting tee

Rating tee
Valuation expen
Froste
1"ayney

toanditars

Statutery sudit
- Faxandit tees
= Other services (ing luding centitication)
Other exg
Finanee L
frupainment of investment, in subsidiaey

Total expenses (1)

Profit before tax (1) - (m
Tax expense

Current tax

Income tas tor carher yeais

Profit for the year

Qther comprehensive income
Other comprehen

Other comprehensive meame not to be rechassified to protit or loss i subsequent periods

Fotal comprehensive meame for the year
Eavnings per unit (Computed on the basis of profittor the yeay (Rs.)

Basi
Dibutesd

Sunnnary of sipgnificant ouniting policies

Ihe acenmpanving notes are an ntepeal partof the standalone tinanoat 50 stement s

As peroue report of eyen date

For SRB C& Co i
Chatered Accoundie

Firm Regiateati {2 /30000 ¢

per Arvind 8
Partnem
Memberatup Number - Uit
Place : Pune

Date 27 May 2020

meome to be reclassified 1o prohit or loss subsequent porods

Private & Confidential
For Private Circulation only

]

21 March 2020

Notes (Rs. in million)
15 1554 10 8.825.07
0744 1052
H$0.22 16.72

10,731.76

9790 7194
6.30 380
S4.74 a.l5
1.89 370
1dn 216
236 236
0.24 0.24
.02
50 6517
6 298090 LG54
1] 231684
196516 2,118,066
S6.90 H0H
- 0.16
21124
17
Hiln /.44
R 7,30
)9

Forand on behalt of the Board of Directors of
Stertite mvestment Managees Limited
(a8 Tnvestment Manager of India Grid Trust)

., & :
Swapmil Patil
Lompany Sectetary

Harsh Shah
CEO & Whole Time Direar

DIN 02190122

Mumb. ! Place s Mumbag

27 May 2020 Date 27 May 2020

5
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INEIA GIRED LRUS L
STATEMENT OF CHANGES IN UNUT HOLDERS' EQUITY FOR THE YEAR ENDED 31 MARCH 2020
(A amaunts in (s milhion unless otherwise stated)

Attt caprtal

s, in million

Halanee

1} Apeil 2048

SR80 28,300.00
Hons ssued during the vear
Hakance as at §1 March 2019 2B3.80 2030000
Units 1ssued during the year freter note ) 299.69 25040408
Issue expenses (reler note 9) - (374.79)

Balance as at 31 Marveh 2020 —

53,115.69
I Other equity

e — = e S B e (B3 D0 million)
Retalned
carnlngs

Jlaccunudated
deficlty

Total other equity

Asat 1 April 2018 77400 77400

Pratt for the year 211242 211242
Ather comprehensive income

Less: Distubution dueing the year (vefer note below) (3,105.549) (3.105.5)

Asat 31 March 2019 N TS UR 2 (519.17)
Protit for the yeur

Other comprehenave inconte

Loss Disttibution dueing the year (velor note below)

4,008 .20 4.908.20

{6,10275) (6,102.75)

41 March 2020 S ) T T 1R2)

I RZERD)

Note:

The distribution eelates to the disteibutions made duriog the fimancial year along with the distrabution related to the List quarter ol Y 2008 19 and does not inclade
the distribution relating to the last guarter of FY 2009-20 which will be paid alter 31 March 2020,

The distributions made by IndiGrd to its unitholders are hased on the ot Distetutable Cash Flows (NDCE) of IndiGrid under the thvll Repulations and hence part of

the same includes repayment of capital as well,

As perour report of even date

Sethi

Membetsbip Number - 0la80}
Place : Pune
Date 27 May 2020

Forand on behalt of the Board of Directors of
Sterlite Investment Managers Limited
(s nvestment Manager of lndia Geld Teost)

Swapnil Fatil
Company Secietary

Harsh Shah

CEO & Whole Tine Director
DIN: 02490122

Place : Mumbat PMlace - Mumbal
Dater - 27 May 2020 Date 27 May 2020

108



Information Memorandum Private & Confidential
Serial No.:[e] For Private Circulation only
Investor name: [®]

INDIA GRID TRUS T
CASH FLOW STATEMENT FORUTHE YEAR ENDED 31 MARCH 2020
(Al amounts in Bs midlion unless otheowise stated)

FUMarch 20200 31 March 2019
T — ) S B e (Rac i million)  (Rs. in million)

A, Cash flow [rom operating activities

Net profit as pev statement of profitand loss 4,900,20

Adpestment lor tasation 50,4

Profit betore tax

Honecash adjustment o recondile profit before s to aet cash tows
Tterest income on gon convertible debhentares (003.54) (038.62)
Impaiement of mvestment in subshliary

Finance costy

S
G A 1866

231081

LO1545
Inter neome on loans given to subsidiaries (2,950.51) (4.386.45)
Income iron investment m mutual fund (97.44) (1052

Interest income an investment in lixed depoxits (H0.22) (1

)
Operating loss belore workdog capltal changes (158.39) ;._.__....._.l,l.h_‘ :.u';)

Movements In worklng capltal ¢

Increase/{decrease) inother corrent financial lubilities 80,20 1378
Increase/(decrease) in other cuerent liabilities Ho? [
Decrease/{inerease) i other curvent Hnanclal asset 1339 (V90)
Dectease/Gncrease) inother carrent assets . A o 00
Change in worklug capital 100.21 5903
Cash generated used in operations h . 'l"?_ll‘i;ﬁ I (")5‘. 1)
Direct taxes paid (net of relunds) (5293) (6.17)
Net cash flow used In opecating activities (A) IH_ITI_)A_M_‘ o ) !"Iili.f{tll

B. Cash flow from investing activities

Purchase of equaty shares of subsidiacies

5)
Loans given to subsidoanes 5)
Loans repaid by subsidianies 06,7520
Interest income on loans given o subsidianes 10,114 90
Iterest ingome on imvestmentin tised deposits IREU
lncame from wvestment i mataal funds 9744
Investment i mutaal funds (32913.12)
Proceeds from mutuad fumls 32.913.12 -
Tnvestment in ixed deposits (net) (798,903
Net cash How used in lnvesting activities (1) ' '_ l_f‘l?,fl?ﬁy.-!‘;"/;r Pk (,_[u_(ﬁﬁ)'

€. Cash flow from financing activities

Proceeds from issue ol unit capital 25,1048
it

wexpenses mcarred (374.79)

Procecids ot long term bortowings 2 6B50.00
Payment of ugiirant fees of tong term hareawings

Finance eosts (4,746.30) (961.57)
Payient of distiibutions to unitholders {0.101.16) i4,49088)
Net cash How (rom linancing activities (€) TTTTTTRRA06.08 240055

Metincrease icash amd csh egquivalents (A s 11 () LIRHEN 1ns.an

Cash and cash equivalents o at begioning ol yea 1.2 118425

Cashoand cash equivalents as at year end ! 2,128,083 1,290.23

PUHS PACE AL BE S INTER TONALLY LEET REANK]
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INEUA GRIG TRONS
CASH FLOW STA
(A wnounts in g

NTFORTHE VEAR ENDED 31 MARCH 2020
stated)

Hion unfess otherwis

Components of Cash and cash equivalents: .
11 March 2019
(R in milfion)

31 Mareh 2020
- e (s, 1n nuthon)
Balances with banks:

SO ontient acconnis® 27991 o.78
Chegues on hand 199.00
Deposits with ortginad matarity of less than 3 months* 1890 Lo a8

Total cash and cash equivalents (vefer note 7) a2 129023

A Ont ol tetab ameunt, R 734 milhon (31 Marely 2009 R 5.75 milliag ) peetains to saebaimed distribution to unitholders.

unonnt of Rs Mabmillion (31 March 2019 Rs 429,67 million) b5 kept in Interest Service Reserve Account [ISRA')/Debit Service Reseive Account ('DSRA') as
rrowing agrecments with lenders,

Reconciltation between opening and closing balances tor liabilities arising feom financing activities:-

Partlcolars Long teri bovrowings

01 April 2018 9,943.73
Casl Now
luter (961.57)
Proceads/(1epaymenin) 0,1150.00
Acerual 1LO16.45
31 March 2019 10847.61

Cash flow

Inter 12,716.30)
Proceeds/(repayments) LR EH T
Accrual 0,99

31 March 2020

)

Sumaacy of sygtfilicant accaunting policies

As porowr repon of even date

ment Managers Limited
(as Investment Manager of India Grid Trnst)

Swaphil Patil
Company Secretary

per Arvgd Sethi
Partier 7 4
Membership Kumber : 089502 S 4, Ky
Place : Pune

Date - 2/

0 & Whale Flne Dicectar
DIN: 024196122
Place s Mumhai Place : Mumbag
S Bate: 27 May 2020 Date 27 May 2020
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INDIA GRID TRUSY
BALANCE SHEET AS AT 21 MARCH 2019
JAN amounts in RS milllon unless otherwise stated)

31 Marck 2019 31 March 2018

Nete [Re.in million)  [(Rs, inmillion)
ASSETS
Neooy-current assets
Invesunent in sabsidianes 3 73552 1462853
finoxcial axsets
L Invesments 4 Sswme2 5A11.M9
il Leans b 37084.04 3104635
4313819 1848597
Current mssets
Finandal assets
L Cash and cash equuivadants 5 1290.23 118425
. Other financial assees ? 462,06 1259
DCher Lurvent assets - 00z
1,75229 1,390,906
Total assets 44,390.48 3V.6RZ 93
EQUITY AND LIAITLITIES
Equity
Unit capital g 26,380 00 2038000
Omcr equity
Revaaved eornings/(Accumulated deficit) 3r19an 17400
‘Total Urit heldurs' Equity 1786083 29,154.00
Noa-Curreatliabilitics
Fiancal ¥abiltves
I Borrowings 9 18,795,406 9.94147
i, Othwr Nnasctal lsbiny 10 156.72 57952
16952.18 1052097
Current Habites
Frandial habistes
Others 10 T49% 561
Other qurrest labillties 11 214 235
Prevtsions 12 an? -
7TAT 7.96
Tota sguity and liabfities 44,090.45 19402,93
Summary of signdficant accounting policies 22
T accumpaming actes are aa integrad part af the finanded statemoars.
As perour report of even date
ForSREC&CoLLP Foe and on behalfl of the Board of Directors of Sterlite Investmant

Harsh Shah
CEO & Whote Time Dirsctur
DIN: 02496122

Place: Masrnbui Place: Mumbal
Dater 24 Aprd 2019 Daves 29 Apetl 2019
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INDIA CRID TRUST

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 71 MARCH 2019

[All amvaunts in S5 milloo undess otherwise sated)
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Note IIMarch 2009 31 March 018
(1ts. le mi¥ion)  {Rs. is avllion)
locome

Reuvwplie Mo operations 12 552407 1,239.50
Dividend iocame co evvestnent 10 mtual funds mns3 1zm
nerest Lecame on imvstment in Bxed fepodits 16,72 0s2
Other lacome 023 -
Total inceme (1) 355254 IR
Expenses
Legal and professionad fees 7409 2028
Annual teing fee 380 -
Rigisg e 415 -
Valuation expereses 1% 4.0
Trustew foe FAL) 4
Fayment o audhors
- Statutary Adit 2736 142
- Other services [including centification) 26 -
Other sxperses 517 (N0
Mrance costs 19 LO1545 wen
Impairment of i mowsbasdiary 15 251681 496,03
Total expenses (1) 343388 627.10
Profe bedore tax (-11) 11866 252494
Tax expwose

 Cuarrent By a00 -

 Deferved tax - .

[ ncome Ly for eartive pars 016 -
Prafit for the year 211242 262494
Osher comprehensiye nooms
Otbser comprabunsive Income to be reclasified 1o peofit or loss (b ssbeegue s perils - -
Diher comprebensye Incomee not t bo rockassi fieg to prode or bss Inau bsaqquant periods .

Tatal comprehensive income Enuz A4

Earnings per unit (Compated om the basis of profit fer the year (R )

Basle 15 TH 925
Dilatod ] 05
Summary of skgeificant sccuanting pociex 2

The sccampanying notes are an inzegral pan of the Ansecal Tatemems,

AS per our repoct of even date
ForSRECLCoLlap

For wad on behall of the Board of Diructory of Steclite luvestssenc

Dste: 24 Apeil 2018

CHO & Whale Thne Directar

DIN. 82496122
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PHDIA GRID TRUST
CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2019

All snoumts in Bz mellion unless scherwipe smmsd)

31 Miarch 2019 3 March 20408

(R, i million) __[Fs. in mltian)

#. Cash flows from operating sclivities

Mt proditas per statement of profit amd loss 211242 22494
M jimmens v Casilian 24 £
Prealfit bafisre tax TR 262494
Mon-cagh adustment to recon e predit befors tax to net cash flows

Interest income an non convertbda debontuns {6E62] (47182)

Impairment of isvistment in subsidiany Lasng 0603
Interest Imcome: on loans gven to sulbsidaries (4, Biba5) [2.TR5EH)
Intesest eagsinsi and other bank dsarges on long term borvowings LO1545 10218
Incerizt income an fixed deposics (1&8r2) (i8]
Dwidend income frems masasd fied investments 10LE 1202]
Diperating bss befare warking cxpral changes (0L3s) (D]
Movenents i working capial :

[Increass)/decrease in sther current inencial assets [736) |203)

[Increase)/decrasss in other ourrent assets .42 [02)

Inirime [ducramm) o ather current financial liabilites 1378 136

Ingrease [decresse] im other currens Babilicies g 215
Changs in worldng capital L] [234)
Cash used In operatines (9543 (20.13)

Direocases pald [met of rifands]) {617)
Metcash Mlow used in operating activites (4) 100.E0) [20.23)

B, Cash Mows Teais avesting activities

Pusichasa af aptionaly convertible preference shares af suhsidury s [ 1.000.96]
Purchase of equiry shares of sabsidiary [72533) -
Loans given to subsidaries [6.AZ 106} {32,77743)
Loans repaid by subsidiaries e [t ) LFALET
Ingarést imome on loans ghren to subsidiaries 144745 275045
InkErast Inonme on T dijets 1428 05z
Dividend Incame from sswtusl Fand investments 10,52 1202
et cash None used in myvesting activities [B) [2ZROLEE) [29,277.13)
. Cash flows from lmancing sctivitios

Proceeds from issue of unitcopinal - 12 500000
Proceads of king it barrawings A850.00 10,0000
Faymen ol wpfrant fses of long t=rm borrowings - (58.53)
Fayment of i=tgrasd and other chargeson long term horrewings [#51.57) (99a2)
Payement of dsiributions to unitholders [2399.28] [185054])
Net cash fBow frem finansing activities () AEHLAS [T
Metincreaze I cash and cash eguivalants [A + B+ ) L05.98 118435
Cash amd cash equivalents i ar beginnisg of yese 1,164,25 -
Lash and cash equivalemts g at yesr end LE0dFs 118435

[THES SPACE 15 INTENTIONALLY KEPT BLANK]
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INDIA GRID TRUST
STATEMENT OF CHANGES IN UNIT HOLDERS® EQUITY FOR THE YEAR ENDED 31 MARCH 2019
[All smsaunts i R, ol Hom uniess stherwise ated)

A Unsit capiead
Nesin millien Ry, i ailiion
Asat April 01,2017 a T
Unlts imosed durisg the year 28330 2830000
Balamoe asat March 31, 2018 28180 28.300.00
Usbis nooued g the year - .
Ealamce as at March 31,2019 —__z5%.00 Z8,360,00
B, Other equaity
Retamed
Earnings/{Acce
rulated deficit)
(Rs. in million}
Asa Apeil 01, 2017 .
Profi for the year 262404
Cther compechovshye locorss Z
Less: Distrtbution during e year [refernote below) (185074}
Asat 31 March 2018 ”{..ll
Profit for the year 211242
Other compechensive income 2
Lessc DOstridution Garing the yvar (refer note hedow) [340559)
Asat 31 March 2019 Lll’.l;i
B

The daribution relites to 0w dtributions made durieg the financial e aboag with the distribetios rubited to the last gearier of FY 201718
and daes st includs the disicibution reliteg to e lat quarter of 7Y 2008+19 which will be paid after Narch 31, 2019,

Tae distribiticas mads by IndiGrd 10 its unitholders 1re besed ea o Mee Distrtbutabls Cash fows {NDLF) of IndiGrid under the InvlT
R guintivese s=d Sance port of the sime eclides repryerent of capltat as well

As perour report of sven date

ForSRECS Colly For and an bebalf of Uve Board of Directors of Stestite Investment
stration No, 3 2E/E300003 Managers Lissited

Nrestors

DIN; Hloq0ua2 Dire: 92496122

Comguny Suerstary

Phce: Mumtai
Dater 24 April 2018

Plices Mumbual
Date: 24 April 2019
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INDIA GRID TRUST
CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2019

Breakup of cazh and cash equnmlonts-
Balances with banks
% carrent accounts™
Dreposit with origimal naturity of bess than 3 months

Cheques on kand

Total eash and cash equivalants {refer note 5]

31 March 200% 31 March 2018

(R, in million) [Be in millizn])
a7e ThH.24

1,084.45 -
19%.00 a2601
129023 L1G+25

* Dt of tegal ameunt, B2 5.75 million [March 31, 2018: Rs. 004 milliva] pertaies to wnclaimed dividesd 16 unithalders,

Recondiliation betwean opening and closing balasces for liabilities nmiging lrets Fnancing activities

Particulars

01 April 2017

Cash Row

- [nierest

= Dividend

-Procesdsf [repayments)
ficcnal for the vaar

1 March 2018

Cash Flow

-Interest

= Dividend

<Proceade) [ropayments)
Acemual lor the year

31 March Z019

Long term
burrowings

(153.45)
T3, 0000

10248
9.943.73

(96157
850,01

Lir15.45
16,847,561

Mote;

Tlee Trust isaued its unis in the previous year in exchangs of the squiny shares and non-convertible debanturag of $G11. The sme has not been reflectad in cash

flivw Sitee it was a nan-cash trassaction
Summary of sigaificant accounting polices 2.2
As per our report of even date

For SR B C& Co LLP
Firy Registration Mo, 32490 2E/E300003

o shmm:;im
(gé
2114

bershdl Humber: 046447

Place: Mambai
Date: 24 April 2019

Forand on hehall of the Board of Directors of

ot el India Grid Trust)
@”MJL

[aglnvestment
CED & Whale Time irachar
DM 02498122

Company Secretary

Place: Mumbai
Date: 24 Apell 2019
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INDIA GRID TRUST
BALANCE SHEET AS ON 31 MARCH 2018

Mate

A s
Non-current 255¢ts
[nvestment in subsidiary 3
Financial assets

i Investmenis 4

ii. Loans 5 R
Current assets
Financial assets

i. Cash and cash squivalents 5 i,18425

il. Other fimancial assets 7 i2.69
Other Current Assets ) L o

1,196.96
Total assets B .
EQUITY AND LIABILITIES
Equity
Unit capital 3 28,380.00
Other equity
Retained earnings L
Total Unit holders' Equity T 5400
Non-Current liabilities
Financiai labilities
- Borrowings 9 9,941 47
- Other financial Liability 1o 57930
15,52097 -
Current Habilities
Financial liabilities
- Others 10 5.61
Other current labilities B 235
7.96 )

Total equity and liabilities 39,682.94 -
Summary of significant accounting policies 22

The accompanying notes are an integral part of the financial statements,

Ak per our report of even date

For and on behalf of the Board of Directors of
Sterlite Investment Managers Limited

traent "\'!im g ol india Grid Yrusi} ) / f, iy
= WM g

ik Aglrwal HnrMh’r‘
CEC & Whele Do Direcun CFO & Whole Time Director
DIN GJD«’M DIN: 02496122

- Sw}pnﬂ Pacil
Lompany Secretary

Place: Mumbai
Date: 24 April 2018

Partner
Membership Number : 105754

Place: Princeton, USA
Date: 24 April 2018

116



Information Memorandum Private & Confidential
Serial No.:[e] For Private Circulation only

Investor name: [®]

[NDia GRID TRUST
STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31 MARCH 2018
(Al amounts 1 Rs. mullion uniess otherw ise siated)

April 01,2017 to Octaher 21‘,‘- 4
March 31,2018 2016 to March

Note 31,2017
(Rs. in million}  (Rs. in million}
(Refer note - 15)
Income
Revenue from operations 12 3,235 50
Dividend income on investment in mutua! funds 1202
Interest income on investment in fixed deposits 0352 o
Total income ([} 3,252.04
Expenses
Legal and professional fees 2028
Valuation expenses 4.06
Trustee Fee 294
Audit fees 1.42
Other expenses 0.19
Impaiment of investment in subsidiary i6 496.03
Finance costs 13 102.18 .
Total expenses (I1) 627.10
Profit before tax (1-11} 2,624.94
Tax expense
Profit for the year 2,624.94

Other compreheasive incomsg

Orher comprehensive income to be reclassified 1o profit or loss in subsequent penods
Other comprehensive income not to be reclassified to profit or loss in subsequent periods

Total comprehensive income 2,624.94
Earaings per unit { Computed on the basis of profit for the year (Rs.} )

- Basic 14 925
- Diluted 3.05
Summary of signuficant accounting policies 22

The accompanying notes are an integral part of the financial statements.
As per our report of even date

For SRBC & CoLLP For and on behalf of the Board of Directors of
Sterfite investment Managers Limited
(as Ipvesyment Mansg dia Grid Trust)

Harsh
CEQO & Whole Time Director CFO & Whele Time Director

DIN: (3040062 . DIN: 02496122
ot

< Swapnil Patil
Company Secretary

N
Place: Princeton, USA N h Tt g Place: Mumbai
Date: 24 April 2018 et 3 Date: 24 April 2018
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INDIA GRID TRUST
CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2018

April 01,2017 to  October 21,2016
March 31,2018 to March 31,2017

(Refer note - 25)

(Rs. in million) (Rs. in million)

A. Cash flows from operating activities

Profit before tax 2,624.94 -
Non-cash adjustment to reconcile profit before tax to net cash flows

- Interest income on non convertible debentures (473.82) -
- Impairment of investment in subsidiary 496.03 -
Interest income on loans given to subsidiaries (2,765.68) -
Interest expense on long term borrowings 102.18 -
Interest income on fixed deposits (0.52) -
Dividend income from mutual fund investments (12.02) -
Operating loss before working capital changes (28.89) -
Movements in working capital ;

- (Increase)/Decrease in Other current financial assets (6.03) -
- (Increase)/Decrease in Other current assets (0.02) -
- Increase/(Decrease) in Other current financial labilities 3.35 -
- Increase/(Decrease) in Other current liabilities 2.35 -
Change in working capital (0.35) -
Cash used in operations (29.24) -
Direct taxes paid (net of refunds) - -
Net cash flow used in operating activities (A) (29.24) -

B. Cash flows from investing activities

Purchase of Optionally Convertible preference shares of subsidiary (1,001.96) -
Loans given to subsidiaries (32.777.63) -
Loans repaid by subsidiaries 1,731 27 -
Interest income on loans given to subsidiaries 2,758.65

Interest income on fixed deposits 0.52 -
Dividend income from mutual fund investments 12.02 -
Net cash flow used in investing activities (B) (29,277.12) -
Proceeds from issue of unit capital 22.500.00 -
Proceeds of long term borrowings 10,000.00

Payment of upfront fees of long term borrowings (58.53)

Payment of interest on long term borrowings (99.92)

Payment of dividend on unit capital (1,.850.94)

Net cash flow from financing activities (C) 30,490.61 -
Net increase in cash and cash equivalents (A + B + C) 1.184.25 -
Cash and cash equivalents as at beginning of year - -
Cash and cash equivalents as at year end 1,184.25 -
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INDIA GRID TRUST
CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2618

Breakup of cash and cash equivalents-

31 Miarch 2018 31 March 2017
(Rs. ln millions)  (Hs. In milllans)
Balances with banks

on curent sceounts 758.23
- Chegues on hand 426,01
Total cash and cash equivalents (refor note 5) 1,184.25
Mote:

The Trust has issued its units in exchange of the equity shares and non-convertible dehenturss of SGL1. The same has not been retlected in
cash flow since it was a non-cash transaction. Refer Note 21 for details,

Summary of significant accounting policies 2.2

As per our report of even date

ForSRBC & CoLLP For and on behaif of the Board of Directars of
Firm Hupistrar 32498 2E/E300003 Sterlite Investment Managers Limited
Jimgred Achingine (#z Investment Manager of Indiz Grid !mj}} N
P e o
# i i 4
per Paul Alvares Pratik Aparwal Flarsh Shakh
Partmer CEQ & Whole Time Director CFO & Whole Time Director
Membership Number : 105754 DIN: 03040062 DIN; 02496122 -
.o T
“ Swapnil Patll
Company Secretary

Place: Princeton, USA Place: Munibai

Date: 24 April 2018 Date: 24 April 2018
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iNDIA GRID TRUST
STATEMENT OF CHANGES IN UNIT HOLDERS' EQUITY FOR THE YEAR ENDED 31 MARCH 2018

{All gamounts in Rs. mutiion uoless otherwise stated )

A. Unit Capital

Units of Rs 104 each issued, subscrbed and fully paid Nos. in million Hs, in million
As at October 21, 2016 {refer Mote 25) :
As st April 1, 2017

28 38000

Units issued during the year 283.80
Belance as 5t March 31, 2018 283.80 23,388.00

8. Other equity

Retained Earnings
(Rs. in millien)

As at October 21, 2018 (refer note 28)
Profit for the year
QOther comprehensive income

As at 31 March 2017

Profit for the year 261454
Orher comprehensive income

Less: Dividend distnbuted during the penod* {1,850 94)

As 231 March 2018 774401

*The dividend distribution relates to the distributions made during the financial vear and doas not include the distribution relating to the last
quarter of FY 2017-18 which will be paid afier March 31, 2018,

As per aur report of even date

For SRBC & {o LLP For and on behalf of the Board of Directors of

Sterlite Investrnent Managers Limdted
as lavestmgs Maneger phbndinirid Trust b
(as fav 2 eﬁs?_, L7
—— P 4 e
Hauddia
HarshShan

7 & Whole Time Direstor CFO & Whole Time Director

DIN: 03040082 M DIN: 02496122
. ok

" Swapnit Parit
Company Secretary

Place: Mumbat
Date: 24 April 2018

Place: Princeton, USA
Date: 24 April 2018
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PART C- LIMITED REVIEW CONSOLIDATED FINANCIAL STATEMENT

Growel floar, Towar € Unil 4

SRBC&COLLP o aloinkf st gt oiey
Chartered Accountants Furs - 411 006 niha

Tl +9 % 20 6503 6000

Independent Auditor’s Review Report on the Unaudited Consolidated Financial
Information of the Trust for the quarter and nine months period ended December 31,
2020 Pursuant to the Regulation 23 of the SEBI (Infrastructure Investment Trusts)
Regulations, 2014 as amended

The Board of Directors

Indigrid Investment Managers Limited

(formerly known as “Sterlite Invesiment Managers Limited")
{as Investment Manager of India Grid Trust)

I. We have reviewed the accompanying Statement of unaudited consolidated financial
information of India Grid Trust (the “Trust™) and its subsidiaries (together referred to as
“the Group”) consisting of the Consolidated Statement of profit and loss, explanatory notes
thereto and the additional disclosures as required in paragraph 6 of Annexure A to the SEBI
Circular No, CIR/IMD/ DF/127/2016 dated November 29, 2016 (“SEBI Circular”) for the
quarter and nine months period ended December 31, 2020 (the “Statement™) attached
herewith, being submitted by Indigrid Investment Managers Limited (formerly know as
“Sterlite Investment Managers Limited™) (the “Investment Manager”) pursuant to the
requirements of Regulation 23 of the Securitics and Exchange Board of India
(Infrastructure Investment Trusts) Regulations, 2014 as amended, read with the SEBI
Circular.

2. This Statement, which is the responsibility of the Investment Manager and has been
approved by the Board of Directors of the Investment Manager, has been prepared in
accordance with the recognition and measurement principles laid down in Indian
Accounting Standard 34, “Interim Financial Reporting” (Ind AS 34) prescribed under
Section 133 of the Companies Act, 2013 as amended. read with Rule 2(1)(a) of Companies
(Indian Accounting Standards) Rules, 2015 as amended, relevant rules issued thereunder,
the SEBI Circular and other accounting principles generally accepted in India. Our
responsibility is to express a conclusion on the Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410, “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity™ issued by the Institute of Chartered Accountants of
India. This standard requires that we plan and perform the review to obtain moderate
assurance as to whether the Statement is free of material misstatement. A review of interim
financial information consists of making inquiries, primarily of Investment Manager
personnel responsible for financial and accounting matters, and applying analytical and
other review procedures, A review is substantially less in scope than an audit conducted in
accordance with Standards on Auditing and consequently does not enable us to obtain
assurance that we would become aware of all significant matters that might be identified in
an audit. Accordingly, we do not express an audit opinion.

SRECACOLLR. o Limted Libiekly Partsarship who LLP cearsty 4o, AAD-4210
Foga. Cffice : 22, Cama STroet. B1ock “8, Jrd Flocr, Holhta 700 016
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SRBC&COLLP

Chartered Accountants

4. The Statement includes the results of the following entities:

F®R me ap o

el o =

& 8

Indigrid Limited (formerly known as Sterlite Grid 1 Limited)
Indigrid 1 Limited (formerly known as Sterlite Grid 2 Limited)
Indigrid 2 Limited (formerly known as Sterlite Grid 3 Limited)
Patran Transmission Company Limited

Bhopal Dhule Transmission Company Limited

Jabalpur Transmission Company Limited

Maheshwaram Transmission Limited

RAPP Transmission Company Limited

Purulia & Kharagpur Transmission Company Limited

NRSS XXIX Transmission Limited

Odisha Generation Phase-1I Transmission Limited

East North Interconnection Company Limited

. Gurgaon-Palwal Transmission Limited

Jhajjar KT Transco Private Limited

Private & Confidential
For Private Circulation only

5. Based on our review conducted as above, nothing has come to our attention that causes us
to believe that the accompanying Statement, prepared in accordance with recognition and
measurement principles laid down in the aforesaid Indian Accounting Standards (‘Ind AS")
specified under Section 133 of the Companies Act, 2013, as amended, read with Rule
2(1)(a) of Companies (Indian Accounting Standards) Rules, 2015 as amended, relevant
rules issued thereunder and other accounting principles generally accepted in India, has not
disclosed the information required to be disclosed in terms of the Regulation 23 of the
Securities and Exchange Board of India (Infrastructure Investment Trusts) Regulations,
2014 as amended read with the SEBI Circular, including the manner in which it is to be
disclosed, or that it contains any material misstatement.

ForSRBC&COLLP
Chartered Accountants
ICAI Firm registration number: 324982E/E300003

Wl

per Huzefa Ginwala

Partner

Membership No.: 111757
UDIN: 21T11757AAAAAET203

Place: Pune

Date: January 22, 2021
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IR GRS TRUST
RERI Regiatration Mamber: 180T/ 1617 a05
UM ARETED COMBGLIDATER FINANCLAL RESULTS FOR THE MIRE WONTHS SMDED DECEMEER 51, 2110
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inbrEnlian,
&] The Code s Sooal Secarity, 2030  Code’] relsting o 1 bermiiy during peat et iz 2020, Tha Cods i bess pabiliched 'n the Sazetis of | rcia.
Nawewar, the date. on which the Code will coms ima s¥fect hus nok Been satiflsd 4 ™ it e maed, The Groepowil acseas e mpact ol e Cede when & oomes inte oMb and will recocd any

Telated (Fapact 1 Gy v iel the Crade evagyes efeates,
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10] The eeithaiders of indi Grid Trast (IndGrid) bawe appownd the dection of Emteriz [ Mo Lich, an afSkate of BKE K Co e [Eacteric 17] o s spozser (o defieed apder the brT Aegaistiaash The spedal remkbtion b ladec:
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IKDIA GRED TRUST
SERI thar S ber 18700 /1617 20005
UMAREITED COMSSLINATED FINGROLAL RESULTS FOR THE NIRE WONTHS SMDED DECEMBER 11, 2000
8 s ants I R millon wnkes sthersbie statel]

s X i [ <
hmmhmwrﬂmlwluuﬂzmll EII'H'!?J.']mndmghﬂhl r-—rn—uhmum m'mmusmmunnqlu;ru iraked [Farraarty Varager:
Lira b, Iraigrie § Limitad (orwssrty brwora, s Stertite Grid 2 Limissd] and MRS XNIK Tranamistion Limited for scouieitian, of souity sxskos In M1, The Gesep hst saqaived 100% ol squiy in Isdgrid | Limisd [formery Imosn as Gl
G Limnivad | il is chve kg oompany o KTL,

Ter smpdsitian of KTL oo Incigrid | Linited {formerty kzown anSimrifs Srid 2 Limited) was Sracced b| reaEry raimd Sarcegs Qradies anittions Memoe: I of Ba 25,143 miscnand bom baas 2l Man-Coovestisi Cesesizres 2l
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INDIA GRID TRUST
CONSOLIDATED BALANCE SHEET AS AT 31 MARCH 2020
ounts in Rs. milhon unless otherwise

(Al

AS:

Non-curvent assets
Propety, plant and equipment

Financial

L Other financial assets

Other assets

Current assets

ii. Trade receivables
L Cash and cash oquivalents
v, ank halances other than (1) above
v Other tinancial sssets
Other current assets

Total assets

EQUITY AND LIABILITIES

Eruity
Unit capreal
Other equity

Retaned caromgs / Gaconmulated defion)

Tatal Unit holders’ equity

Now

uw

Curvent Habilities
Fnancial iabilites
1 Trade payablis
- Total utstandiog daes of micrn

Other cupr

Total Nabilities

Total equity and liabilities

Summary ol

Pl accompanyimg m\es are it

Place Pune
Dare - 27 May 2020

Private & Confidential

For Private Circulation only

PART-D AUDITED CONSOLIDATED FINANCIAL STATEMENT

ent liabilities
Financial habilites

1 Borrawings

i Other financal athities
Deterred tax habilities {net)

Al antstanding dues of creditors ather tan miceo enterprtses atd stall
i Other tinancial liabilities

M Iabilites

Current tax hability

hicant accounting policies

Al part of the consolubated el st tement

Merabetship Nomiver

b 2020

_ Notes (Rs. in million)
3
5 357
o 192.25
* . 7572
7 245813 114061
] L0884 1 1.603.66
a 129974 19.66
5 55326
o 4591
9.364.03
4792019
10 S1145.60 20.380.00
"
(2.659.44) (Lo14.89)
TR0 ANG.25 26,766.11
2 0Ltz 25,902 00
1
17 T
9.06 26,058.72
1
105,32 S 10
20159 7806
" 617,00 LT
15 24027 1242
1o 4.0 nn?
119400 63748
s 26,696.15
1,17,920.19 53,462,206
2.1

Forand on behalf of the Board of Directors of

Sterlite Investment Manager
(as Investment Manager of T

Ay, jaio! Fof

1E5+h Shah =" Swapnil Pauil

CEO & W Tt Dinecton
DIN: D296 )L
Place . Mumba

Dae 27 May 2020

Company Secretary

Mumbag

y 2020
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INDIA GRID TRUST
CONSOLIDATED STATE
(AL amounts i Rs million unless otherwise stated)

A Unit capital

Balance as at 1 April 2008
Units vssued during the year

Balance as at 11 March 2019
sits ssued duniing the year {refer
Lsstie expenses (refer note 10)

Halanve as at 31 March 2020

1. Other equity

ENT OF CHANGES IN UNIT HOLDERS' EQUITY FOR THE YEAR ENDED 31 MARCH 2020

~Nowwalen

EURRUL

i i iion

18000

Asat 1 April 2014

Profit tor the vear
Other compreliensive iome
Less Distobuation dusing the yew (reter note below)

AsAr31 Mareh 2019
IProfit tor the ye.

Other comprebensive income
Less Iistabwition duing the ye

(reter note helow)

2 20,380.00
209 49 25,140.10
(374.79)
50349 53,145.69
= e AR b million)
Ketal
carnings
Naceumulated Tuial other equity
252,56 25256
151014 [ESURE)

(1405 59)

Asat 31 March 2020

Note:

The distabution ¢ s 1o the diste
include the distribution relatimg to the

1 il
a5t quarter

As per ou

Yorsnpc
Chartered
Tirm St OHIE/ 0000

per Avviwed Sethi

Partnes

Membership Number : 089102
Place : Pusie

Date 27 May 2020

619 (L613a0)

505720 5067 20

_(s10275) (6.102.75)

) (2,659.41) (2659.41)

gt the fnancial year atfong swith the distobution celated 1 the Lst quarter of FY 201819 and doss not
Y 2019-20 which will be pand after 31 March 2020

For and on behalt of the Board of Divectors of
Sterlite Investment Managers Limited
(s Investiment Manager of tnd b Getd Trust)

The distributiony made by lnditod to s atholders are based on the Net Disteibatable Cash Flows (NDCF) of IndiGetd wnder the invl1 Regulations sod hence part

Harsh Shah Swapnil Patil

SO & Whole Time Director Company Secretay
DIN: 0122

L Mumbar Place . Mumbai

Date: 27 May 2020 Date - 27 May X

070

{1404 54y

Private & Confidential
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Investor name: [®]

INDIA GRID TRUST
CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2020
(AT amounts m Re mithon unless otherwise statd)

Camponents of cash and ¢

quivalents;

B March 2020 41
(Rt wlllion)

Bakances with banks:

On current accounts * $A67 07 S1000
Deprostt with stginal matonity of less thag § months 62051 LOBA S0
Total cash and cash equivalents (refer note 1) = = »|.bl-lﬁ.;ﬁ' ) I.(“:l‘; g

e to unithoklers

RS nllion (20 March 2009: R 5.7% wllion) § vt unelaed o

S tncludes amount of Rs Nl mition (81 March 2019: its 42967 millinn] is keptin Interest Servive Reserve Account CISRA") /Debt Service Reserve Account (TNISRAY)
an bovrowiing ageeements with lenders,

Reconciliation between opening and closing balances for Habilithes avising from fiancing activities:

Particulars Loug term borrowings Short term borrowlngs
a1 April 2004 19,766,416 4,230.00
Cash How

Interest 2190.99) (127.07)

= Proce

nts) (280,68

e loss on hotrowing 150647 .
A [ BRIV

31 March 2019 20,172.27
Cush low

[3.823.19)
17,301.76

March 2020

Summary of significant weounting policies 21
A per our reparthl even date
For SRIECE Co L\ P For and on hehalf of the Board ot Directors of

Sterlite Investment Managers 1.
(a5 Investment Manager of lnd

4 ) &) e

: S o |
per Avvind Sothi / Harsh Shah ‘;,/ Swapnil Patil
Partner CEO & Whale Time Director Company Secretary
Blembsstip Bundu 089802 DIN v2aol sz
Place Pone Pl s Minbai Place - Mumbag
Dt 27 May 20220 Date 2/ May 2000 Date
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IMEHA GRID TRUST

CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED T 1 MARCH 2020

(AR damounts in s milhon unless otherwise stated)

A Cash Bow feans opecating activities

Net Profltas per stalement of profit and loss

Tmpatement /{
Teversal of e
reigh exchange loss on horowing
nee costs

Iieome from mvestment m mutual funds
Interest mcome o
G on sale o progerty, plant and equipment

i in Tised deposits

Opevating prolit belove working capital changes

Muvements in wor capital

Tner we) in trade

Increase /{dvereasu)

ease)
ease/(Incivase)
Decrease/{morease) i other e
wa) i other cuer
we)
Changes in working capital

oy

Cash generated (rom operations
Divert tases pand [oet of refunds )
Net cash low from operating activities (A)

B Cash Now from investing activities

ion ol progey, pl

and enuipment
Acquisition of ather assets 3

ihilities)
and exyuipent
15

Tised deposins

inve stment i muatual Brgeds

ututal fund investients

of mutual fund investments

tan il deposits (net)

Metvash flow used in nvesting activities (1)

L™

b How e Bimancig activilies

Provesds Tro

e of unit capiial
Unil issue expenses

ul debentures / long term borcawings

Acquisition of bor o

Fayment of upteont fees of long tera bonow

Finanes coss
Distbutions to uistholder s

Net cash flow from / {(used in) financing activities (C)

Mt sease £ fdecrease i cashoand cosh equivalents (A s 15 0)

Cash and cosb equiv alent s at beginming of yoar

shoand cash equivalents as at year end

[

o

AN

T X March 2020 31 March 2019
(R i miltion (LS

FENTIONALEN TVRT B AN

5057.20
(57.41)
1,990.087
ERUINE
(450,90}
(S
4,090,513 LIHZ0%
{19040 nad)
(102.09) (220%)
WS (7.00)
11,504.43 GUZ687

[LEX] i
(129.47) (220.41)
11,174.96 500644

(6.2m

2.05)
191.000)
Han

(2604.21)
4191 .76
19049 Aol

(11,309 26)
11,2185

50,00
(273.91) (o52021)
REIUTI o750
(2F2a1)
(3823 1)
{101 16)

(170 70)
[RREERIET]

.10

LALTA (026

Lol v IR AR K

foppan L601.60

Private & Confidential
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INIDIA GRID TRUST
CONSOLIDATED STATY
LA oty 0 R mithon unless othenwise stated)

N OF PROFIT AND LOSS FOR THE VEAR ENDED 31 MARCH 2020

Private & Confidential
For Private Circulation only

*

31 Mavch 2020 31 March

- o o - Notes . AR& i million) (R, in mil
INCOME
Revenue from contracts with customers [t 1242712 0t
Locome from (nvestiment m mut tunds 19044
it ineome ¢ pvestiment i lixed deposits 102,09
Other finance income 0.2
Other income " nhia5l
Total Income (1) 1278 6,7
EXPENSES
Transmission intrastruciure maintenance charges 240340
Insurance expe 11702
Investment u 23079
I'r 6300
L d 1175
Valuation expenses 449
Frustee fee Jon
Velicle hive charges 1451
Mates 8 tav 1776
Fayment to fitars [mchuding foe subsidianes)
- Statutory audit fees 707
Tax aught fees 27
Other services (imedodugg certlication) 1.22
Oher uxpenses 11007
Depreciaton expense Lo L
tmpawement / (reversal of imparment) of propecty, plant and vquipment 4 4
Finance cants 20 24
Total expenses (11) 7,706.07 5,1
Profit hefore tax (1) - (1) 4,999.07 1f
Tax expense
Cutient tax 17 H0.96
Deterred tay 17 (2o
lneome Lax for earhier
Profit fov the year TR
Other comprehensive income
Other comprehensave income to be vechvasified o profit or loss in subsegquent perods
Other comprehensave tcame not to be reclassitiod to profit or s i abvegquent peviods B
Other comprehensive income tor the year
Total comprehensive income tor the year S
Earnings per unit (Computed on the basis of profit for the year (1R%.)) 21
Basic oy,
Dituted ans
Sutnnracy al sapoatticant accounting policie. 23 »

The avcompanyiig sotes ace o mtegral part ol the caonsolidated timancml statement

As perour vepory of even date

Pactner
Memmberdge Soamber R0
Pune

27 May JLala

(:/géxe/ e L

(!l nn behalt of the Board of Directors of
e Investment M pers Lunited
(as Investment Manager of tndia Grid Trust) g

Ly -
Harsh Shah Swapail Pat

CEO & Whole Fane Diector Company w
DIN 02196122

Place Mumboa Place Mumd
Pate 27 May 2000 Date 27 M

130



Private & Confidential

Information Memorandum ! : f
For Private Circulation only

Serial No.:[e]
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INDIA GRID TRUST
CONSOUIDATED BALANCE SHEET AS ON 31 MARCH 2019
RN )
31 Maech 2019 31 March 2018
Jiete lon
ASSETS
Non-oarrent sesety
Progerty, plan ancl eauioment 3 M6 S0.26455
Pinancial assets
L Dther nascurrest finaactsl assars 4 35 7nm
Diher nancarrent asscees 5 192.25 __1503¢
50,023,484 50427.53
Current assety
Flamcl s anres
L Inwstrments [} SR .
ILTrode raceavables 7 114061 LOGLEY
i Cashyand cash squivalents 4 160186 LR
e, Bamk bolances other than (18] above a8 1956 1050
. (ither flaonoil assets ¢ 55326 45045
Other currvat assets 5 4561 11525
243882 335941
Totsd xyyoty SB&.IG m
EOUITY AND LIABILITIES
Equity
Vnit cameat 9 2835000 2R 28200
Other cauny
Recained earnings / (A tated defliclt) [LEE2RY) 23256
Toual Unieholders’ Equity 2676511 2883256
Non-Curress Nabilities
Firancial Ladsitioe
A Borrewirgs i 250000 193125
i Other Famacidl lshilitie 12 1567} 57050
2605072 19,692.00
Curvent lis bilithes
Financiad liabiboies
i Barrowimg 1 . 423000
it Trado povables 13 161.96 13047
i, Other Uaanc il labdbicles 12 A6LOE 108851
Other carent labilini e 4 1245 1
Privisisn 15 L0 :
637,43 S502.30
Total equity omd liabilties W 53 ¢
Summnary of sinifican! somerthe sodoes 3
Thow s comn il et OGS 20 gex integtral part d the oonsof adsted financial sxass menis
As per aur report of even date

FurSRBC& CoLLP For and cn bebaif of the Reard of Directaes of Sterlite nvestmemt

DIN:030st0n) ! ‘ DIN: 02496122
m

Company Seoretary
Place: Mumba) Plece; Husba
Drate 24 April 2019 Dato: 24 Aaril 2019
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TS GRID THUST

CONSIFLDATED STATEMENT OF PROFIT AN LIS FOR THE YEAR ENDED 11 MARCH BS

AN amaurir b 2. rillion uebasr of ber e saated)
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Mala 31 March 2015 30 March 2018
i

Inczme

Firvmavin frmon coanract wikh cusserie s 18 AEEE Hp + AT
o Tinpome o 1 i it Fmd LT 4908
WIEFER mvmme on | nvesuvesst bn foed desos it py s | -1
Sthar inmme Ly iZm v L7
Toted inrame iri = 871505 RN ]
Exmediciin
Trassirimbin |RSmaT Lt ¢ e b sanics choarpes ETAST 14752
INFarsece g s iy B -1
Lagal amd profes o fees B34 4158
Bates dmbil Lz 458 345
Irpeindienl Mansaer fees [refer nobe 1] 13053 14
Profect Masoger fes (rekr nene 153 Fesd ]
Velmicle hire chirna T2 4]
Val st cupesser M L]
Trusien Fom 214 b
Fpmere b irsdhitors [indsding fior s ehdaries)

= St etane Aadit (N1 14
bt dmvices [inclaiking cetifl cation | 478 L
Tbex eapsirinan e et | 1968
T=BE it n anpanss 1 LA 23 1.ESR4L
I al s 21 LT
Finaece cests ¥ ] 1mnm LOL3S?
Tatal sxpemses (10 AFLES 2,560.31
Prafit bedare Gy i1-11) 154350 T
Tas eapzasc

Cume 1as (9] -
- Delerrednas - -
U R R T T 1% am 07BN
Froft & the fean LE19gs FNTEEN
Dther cospenbe e inose
Oehier s o bor Fieal e prafle on Bows B9 g | parice "
mmurdmumnmmhmmmunmmmmm“m pariads .
Tkl Eommrohonsive e RELHT] LI0LER
Earmiinags posy bin | Cmery i oy o Bkt e purcy T P i wuar| n
~ Basic 42 741
= Dianad 2% = 725

i i i v pod j ol %

ThE B000E b lam nates. 2 an | ol peri of e diddaiarl

Ad g currepset of even dato

FerSRDCE Ca 1P

Flare: Mumitai Page: bantai
Dinin: 34 Apral 3319 Dara: 24 Apell JOr

Foraarl om beboll o it Baard of [Hreciors of Sariie live stran
Muns2ers Limited
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INDIA CRID TRUST
CONSOUDATED STATEMENT 0F CHANGES IN SAET HOLDERS' EQUITY FOR THE YEAK ENDED 31 MARCH Zo19
CAT amaunts in B mition uniess ockerniee eated )

Al Cpital
_Nosinmdlies fis i mites

As st Aarfl 01,2017

Thits bssond durng the yeit AR380 Zasom
Acat R1 March 2010 miny
Unks issaed darre the v . m
Asal 31 Marce 2019 —rRO 2036003
BOthoraguity — DT
Retaimed
dufice)
As 3 Aaeil 01, 2017
Profi for the v 21259
Dfter comaprehiersive icaee v
Lowa: Distritotioe durieg the v 11870 %)
As @l 31 March 2018 25155
Prafi tor the yeau i5men
Other comprohrrsive (ocsese >
Leee Distrit oo dustre fre v 13403.59]
Aot 30 March 2019 (L51389]

*Partains 1o the dstribatoes made diring the fiaazctal year aloag witk the discriberion rebited 9 s L GQairter af FY 200718 and oox ast ndiad: the disribetion
relating to the lam quates of BY 201039 which ki ive pabd aftor March 31,2099,

The distrnatszo ol e by Lediiesd 4o its G odrs aro boned on 1he Net Dnsbonstie Cadh loses [ADCF] ol IdiGind urder Be IvIT Aepiatans 3nd hease pere of e
e e had wn ro pay e 1 of Coprtal ay woll.

As peC sur repart of pven date
ForSRECE CoLLp

Fur and on behall of the Board of Dieectors of Sterfite Livestimont
Managers Lissdted

(2, it NatGeratlof Grid Trust)
] v { ah

& Whole Tiree Mo
Dire 92956122

Coenparw Seondary
Flace: Musba Flace: Wumbol
Dure: 24 A1l 2015 Date 24 Aprll 2014
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INDEA GRED TRUST
CONSOUIDATED CASH FLOW STATEMEXT FOR THE YEAR ENDED 21 MARCH 2019
51 Murch 2019 T March 2018
(B i mllicy)
A Cash New from sperating activitive
Mot profitas per stataront of peofit sad loss 1,539,114 r0s50
Adpsurent for asitor 7.
Profie before tax 154550 235,69
Man-cask odiustawat to reconcle prafit befiare tae 0o aet cash News
‘Deprecstios amenses 180522 LIST41
L | d s 45696 -
-Rrversal of prepaveert chanses 1237} (63.88)
Frumco cnst 225583 L1287
Ctvicond Income on seuteal fund investvesis (4864) Wase)
Intowvet Incaets: cor imvestmmont ix Myed depase RLen {0406)
Gain an 33k of Property, pleet and equinesees 80 -
Operasing profit bedore working capital chanes 602687 400104
Moo peerns (e weeking captel |
-k [Decrease) in tradke pagab 1183 wWaay
= Wverwaea/{ ooy sase) in sthar coereat flesnced b intes 510 2
- ncreasn/TDecraase) i sthar current Jadiitias B340 1N
- Decrease/ M crenss) m Sade receivubler 23400} 10168
= Decraase/lincrease] in ofter 203 curreat finen i s 945 (7.90)
= Docraasa/{Inoresse] in cther current finsecial smet (5054) (4940}
= DecreaeInarease) in ither noa-carrert msets ary .
- Pecrease/flecrease] In cther cuerest aym —3 437
Crange in werking capital 122045 24154
Cash penerated from eperations 360844 433258
Dot tasom ovd (001 of refonde] [62%) .
Net coslh flow Irom epeeating activities (4] —— 280015 ENEET
E.Cash Bow frem investing activities
Acqudaltion of property, pnt and equipren {2252.05) {84,740,74)
Acaulsition of ether axsets [nee of sthar lohfities) fSLeM) (155121}
A sl mutaal fued in - 08.77)
Puckaee of metual fend Insestmens (11.30926) f21L43616]
Raderaption of einal fund investments 112315¢ 19509
Preceads foum saleof property, slant and soupeent 50 .
Inierest oo on fxed depesits 1a7e E P
Dividend Income o8 currpst svestnent Al a5
Kot cash Mow used i irveeting amivities (87 — 230367 _[46237a)
€ Couch Mow from financing activities
Praceoss fram Issur of usit cogitad - 2500
Proceeds fram tssue of e bermtunes/ X torm Berramings 6.0% s 1423000
Acautalzion of bomemwiegs 167500 234556
Reraymentsf berrowiigs (&52021) (32545.46)
Floance comty 2,17020) [Lne0s)
Digar s se anh boldecs 1339934] —e i L850.99)
Nt cash Mow frem /! (wee€ in) fimancing activities (C) [3.565.03) 37911
Nt incraase /! (decrome) b cash and cash equtvalents (A + 3+ €] 169.26) 14792
Canh asd cinh equtvalents 2 o bemening of waar 147292
Caeh and cosh equivalants as ot year sed 160386 L AA7Z97
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INDIAGIID TRUST

CONSOLIDATED CASH FLOW STATEMENT FUR THE YEAR ENDED 31 MARCH 2019
Lemposenis of Coxb sed cash equivabeete

31 Merch 2019 IT March 2010

Balantes with Baaks:

- Ot cursent acoonres® S0 L7292
- Drpaacts with ariginal satursy of kess han teve noaths 100458 -
Total cash and cash equivalents frefer sote 84) LS80 LAT2O2
Reconcllation bety and cloveg bl far lateries arising from Meanciag activitiey

Pasticulars Loag term bacrowings Short teem borrowings
01 Apeii 2017 - .
Cashi Morn

*Mterest (B56.57) 123248)
“Procends/ (reporanents) 1985294 423000
Avcraal for the vem 70y 3re
31 March 2018 1976440 423000
Casht Flaw

oo (Z204582) 2.y
Procesds/ (repaments) L2850 [4.230.00)
Accrssd [z the v 216070 1oy
31 March 2010 6470 .
Sunmary ol signifcane acceuating polictes 2

As per 0w repert of eves dato

FrSREC& cOoy Farand on Behall of the nard of Directars of Sterlite Ivestment

Marcipers Limited

Phoe: Murbal
Date; 24 Apeil 2010

CEO& Whale Tume Direcsar
DR 2ewm122
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INDEA GHID TRUS T

CONSOLIDATED BALANCE SHEET AS ON 31 MARCH 2018
(All amounts in Rs. million unless athenwise slated)

ASSETS
Non-current sssets

Property, plant and equipment

Financial assels

-Other non-current financial assets

Other non current assets

Current assets
Financial assets
i. Trade receivables

ii. Cash and cash equivalents
1. Bank balances other than (i7) ebove

iv. Other financial assets
Other current assets

Total assets

EQUITY AND LIABILITIES

Equity
Unit capitat
Other equity
Retained Eamings
Totsi Unitholders' Equity

Non-Current liabilities
Financial lisbilities

- Borrowings
- Gther financial Liabilities

Current liabilities
Financial labilities

i Borrpwings

i1. Trade payables

iii. Other financial liabilities
Other cument liabilities

Total equity and liabilities

e

Summary of si

Mote

The accompanying noles are an integral part of the consolidated financial statements.

AR per our report of even date

Place: Princeton, USA
Date: 24 April 2013

3

A o

i0
13

23
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T30 March 2018 31 March 2017

(Rs. in million} (Rs. in million)
_____lrefer note - 34)

"

i

0.2

o4

st
v

12.79
50.21

50,427.53

1,061.89
1,672.92

4
1

10.50
98 85
1525

3,35941

53,786.24

28,280.00

252356

18,632.56

19,1

12.50

579.50

19,6900

4230.00

1

3047

1,088.51

43.70

5,461.38

53,786.94

For and an behaslf of the Board of Directors of
Sterlite Investment Managers Limited

EQ & Whole Time Director
DIN: 03040082

prs .
" Swapnil Patif

Company Secretary

Place: Mumbai
Date: 24 April 2018

DIN: 02496122
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INDIA GRID TRUST
CONSOLIDATED STATEMENT OF PROFIT AND LOSS FOR THE YEAR EMDED 31 MARCH 1018
{All amounts in Rs. mithion unlcss atherwise stated)

April 81,2087 October 21,
to March 31, 2016 to March
Note 2018 31, 2017
{Rs. in million) (Ra. in million)
irefer pote - Wi

income

Revenue from opertions 13 4.475.69
Dividend income on investment in mutual fund 49.94
Interest income on investment in fixed deposit 0.86
Other income 16 TESL
Tatal Income ([} 4,645.00
Expenscs
Transmission infrastructure maintenance charges 10758
Insurance expenses 65.92
Legal and professional fees 41.55
Rales and taxes 3342
Investment Manager fees (refer note 1) 87.54
Project Manager fees {refer note 31} 26.44
Travelling and conveyance expenses 5.20
Valuation expenses 4.06
Trustee Fee 2.54
Payment to auditors

- Statutory Audit 3.48
- Other services {including certification} 121
Other expenses 19.99
Depreciation expense 3 1,157 .41
Finance cosls 17 1,012.57
Totnl expenses 1,569.33
Proflt before tax 2,035.68
Tuax expense

- Curreni tax

- Deferred tax

-Income 1ax for carlier years 133 {67.82)
Profit for the year 2,103.50 .

A

Other comprehensive income to be reclassified 1o profit or loss in subsequent penods
Other comprehensive income not 1o be reclassified 10 profit or loss in subsequent periods
Total Comprehensive income 2,143.50
Earnings per anit (Computed on the basis of profit for the year) 19

- Basic 741
-Diluted 7.25
5 v of signify accounting polici 23

‘the accompanying notés are an integral part of the e lidated

As per our report of even date

For asd on behalf of the Board of Directors of
Stertite jnvestment Managers Limited

CFQ & Whols Time Director

DIN 030400 2 DIN: 02496122
=z 1,5:"4—"\‘
é,w’fw pril Patil

. Company Secretary

Membership Number: 105754

Place: Mumbai
Date: 24 April 2018

Place: Princeton, USA
Date: 24 Apal2018
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INDIA GRID TRUST

CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2018

April 01,2017 to  October 21,2016
to March 31, 2017

March 31, 2018

(Rs. in million)

A. Cash flows from operating activities

Profit before tax

Non-cash adjustment to reconcile profit before tax to net cash flows

- Depreciation

- Reversal of prepayment charges

Finance cost

Interest income on investment in fixed deposit
Dividend income from mutual fund investiments
Operating profit before working capital changes

Movements in working capital

- (Increase)/Decrease in Trade receivables

- (Increase) Decrease in Other current financial assets

- (Increase)/Decrease in Other non-current assets

- (Increase)/ Decrease in Other current assets

- Increase/(Decrease) in Trade Payables

- Increase/( Decrease) in Other current financial liabilities
- Increase/( Decrease) in Other current liabilities

Change in working capital

Cash generated from operations
Direct taxes paid (net of refunds)
Net cash flow from operating activities (A)

B. Cash flows from investing activities
Acquisition of Property. plant and equipments #

2,035.68

1,157 41
(63.85)
1.012.57
(0.86)
(49.94)

4,091.01

101.45
(49.40)
(7.90)
4.37
106.32
72.99
13.71

241.54

4,332.55

4.332.55

(44.740.74)

Acquisition of Other Assets (net of other liabilities ) (1,551.21)
Acquisition of mutual fund investments# (7.904.77)
Purchase of mutual fund investments (11,636.16)
Redemption of mutual fund investments 19,540.93
Interest income on fixed deposits 3.27
Dividend income on current investment 4994
Net cash flow used in investing activities (B) (46,238.74)
Proceeds from issue of unit capital® 22,500.00
Proceeds of long term borrowings 14,230.00
Acquisition of borrowings # 42,345.56
Repayment of borrowings (32,546 .46)
Finance costs (1,099.05)
Payment of dividend on umit capital (1,850.94)
Net cash flow from financing activities (C) 43,579.11
Net Increase in cash and cash equivalents (A + B + C) 1,672.92
Cash and cash equivalents as at beginning of year -
Cash and cash equivalents as at year end 1,672.92

Private & Confidential
For Private Circulation only

* Trust has purchased for 17.67 million equity shares and 665.82 million non convertible debentures issued by Sterlite Grid 1 Limited in

exchange of issue of its 58.80 million units. Hence the same has not been reflected in cash flow being a non-cash transaction.

# Pertains to projects acquired during the year viz., BDTCL, JTCL, MTL, PKTCL and RTCL - refer note 32

138



Information Memorandum Private & Confidential
For Private Circulation only

Serial No.:[e]
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INDLA GRID TRLST
CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 1! MARCH 2018

Breakup of cash end cash squivalents
31 March 3818 31 darch 2017
_Rs.in willhons) _ (Rs. in millions}

Total cash and cash equivaients (refer noie Ty

Burmary of significant secounting policies

As per our report of even date

For and on behalf of the Board of Directars of

Sterlite lavestment Managers Limited .

t Manuger Lafrriid Frusty - . i
) ’: - f_«”l i Wi
« Rl odolle’

— / o ey

Farl Shab

CFO & Whole Time Director

DIN: 02486122

ForSRBC &

trigh Hargoods 1

ias fmvest

Xgarvwit
CEQ & Wheie Time Director

per Paul A3
Partner
Membarship Number  [03754)f #

i
W e
Lo Swapnll Patil

Company Secretsry

Place: Princeton, USA Place: Mumbai
Date: 24 Apc] 2018 Due: 24 April 2018
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PART C-AUDITED CASH FLOW STATEMENTS FOR THE IMMEDIATELY

PRECEDING YEARS

INDIA GRID TRUST

CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2018

April 01,2017 to
March 31,2018

(Rs. in million)

October 21, 2016
to March 31, 2017

(Refer note - 25)
(Rs. in million)

A. Cash flows from operating activities

Profit before tax

Mon-cash adjustment to reconcile profit before tax to net cash flows

- Interest income on non convertible debentures
- Impairment of investment in subsidiary
Interest income on loans given to subsidiaries
Interest expense on long term borrowings
Interest income on fixed deposits

Dividend income from mutual fund investments
Operating loss before working capital changes

Movements in working capital :

. = (Increase)/Decrease in Other current financial assets

- {Increase)Decrease in Other current assets

= Increase/{ Decrease) in Other current financial habilities
- Increase/{ Decrease) in Other current liabilities

Change in working capital

Cash used in operations

Direct taxes paid (net of refunds)

Net cash flow used in operating activities (A)

B. Cash flows from investing activities

Purchase of Optionally Convertible preference shares of subsidiary

Loans given to subsidiaries

Loans repaid by subsidiaries

Interest income on loans given to subsidiaries
Interest income on fixed deposits

Dividend income from mutual fund investments

Net cash flow used in investing activities (B)

Proceeds from issue of unit capital

Proceeds of long term borrowings

Payment of upfront fees of long term borrowings
Payment of interest on long term borrowings
Payment of dividend on unit capital

Net cash flow from financing activities (C)
Met increase in cash and cash equivalents (A + B + C)
Cash and cash equivalents as at beginning of year

Cash and cash equivalents as at vear end

262494

(473.82)
496.03
(2,765.68)
102,18
(0.52)
(12.02)

(28.89)

(6.03)
(0.02)

q
5
5

S|
[PT) EFVIR Y]

)

-

(29.24)

(29.24)

(1.001.96)
(32,777.63)
1,730 27
2.758.65
0.52
12.02

(29,277.12)

22,500.00

10,000.00
(58.53)
(99.92)

{1,850.94)

30.490.61

1.184.25

1.184.25
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INDIA GRID TRUST
CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2014

Breakup of cash and cash equivalents- s = 3
31 March 2018 31 March 2017
(Ra. in millions)  (Ks, in millions)

Balances with banks
o current gccounts 758.23
- Chegues on hand 42601
Total cash and cash equivalents (refer note 5) TR T.m.zs
Nota:

The Trust has wsued its wnits in exchange of the aquity shares and non-cunvertible debenturss of SGL1, The same has not heen retlected in
cash flow since it was 2 non-cash ransaction Refer Note 21 for details

Summary of significant accounting policies 2.2
As per sur report of even date

ForSRBC& CoLLP For and on behalf of the Board of Directors of
Firm Reyiste nw 124932EE300003 Stertite Investment Managers Linited
red A

nts (as lavestment Masager of India Grid I rus 3
= 4 fN MW
- a [ ¢ D mp— “

‘v V
per Paul \liares Flarsh Shah
Partier CEO & Whoie Time Director CFO & Whole Time Director
Membership Number : 105754 ”ﬁ}"\ DIN: 03040062 DIN: 02496122
% A 2 A @J‘_-
;. ;_/’ — t‘} /’,,_’\_‘ Z!f,—'— >
f / (& Swapnil Pat!l
ﬁ"' f ;' Company Secretary
Place: Princeton, USA ".__ g Place: Mumibai

Date: 24 April 2018 Dute: 24 April 2018
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INDIA GRID TRUST
CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2018

April 01,2017 t0 October 21,2016
March 31,2018 to March 31,2017

(refer note - 34)
(Rs. 10 million) (Rs. in million)

AL Cash flows from operating activities

Profit before tax 203568 -

Non-cash ad justmentto reconcile profit before 1ax to net cash flows

- Depreciation 1.157 41

- Reversal of prepavment charges {63 85) -

Finance cost 101257 -

Interest income on investment 1n fixed deposit 10 86) -

Dividend income from mutual fund investments (4994, -

Operating profit before working capital changes 4.091.01 -

Movements in working capital

- {Increase )y Decrease in Trade receivables 101 45 -

- [ Increase) Decrease in Other current financial assets 149.40)

- {Increase ) Decrease in Other non-current assets (790

- (Increase)y Decrease in Other current assets 437

- Increase { Decrease) in Trade Payables 106.32 -

- Increase’t Decrease ) in Other current financial labilities 29 -

- Increase{ Decrease) in Other current liabihines 1371 -

Change in working capital 241584 -

Cash generated from operations 4,332.55 .

Direct taxes pad (net of refunds) - -

Net cash flow from operating activities (A) 4.332.55 -
B. Cash flows from investing activities

Acquisition of Property, plant and equipments # (44.740 74) -

Acquisition of Other Assets (net of other labihities ¥ (155121 -

Acquisition of mutual fund investments# 17,5904 77)

Purchase of mutual fund investments (11636 16)

Redemption of mutual fund investments 19.540.93

Interest income on fixed deposns 327 -

Dividend income on current imvestment 4994 -

Net cash flow used in investing activities (B) (46,238.74) -

Proceeds from issuc of unit capital* 2250000

Proceeds of long term borrowings 14.230.00 -

Acauisition of bocrowings = 42 335 56

Repayment of borrowings (32546.46)

Finance costs (1,099 05)

Payment of dividend on umit capital (1,850.94)

Net cash flow from financing activities (C) 43,579.11 -

Net Increase in cash and cash equivalents (A + B+ () 1,672.92 -

Cash and cash cquivalents as at beginming of year - -
Cash and cash equivalents as at year end 1,672.92 -

* Trust has putchased for 17.67 million equity shares and 6635 82 million non convertible debentures issued by Sterlite Gnd | Limited in
exchange of issue of its 58 80 mullion umits. Hence the same has not been reflected in cash flow being a non-cash wransaction

# Penains to projects acquired dunng the year viz,, BDTCL, JTCL, MTL, PKTCL and RTCL - refer note 32
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INDIA GRID TRST

CONSOUIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 11 MARCH 008

Brewup o casd 40 CAND #4 ot ralemts
Y Marth 918 31 March 3517

Rs. in miltiong) Re 1o oillivat)

Totsi cwsn sod cush equivalenn (refer nare 7) 167192

Samnary of yignificam sccounting polscis

At per our report of seen dats

For and on behll of ihe Buard of Directors of
Sterlite lovesument Muanagers Lamited
pa—
! Manager Peieiri! Tran)
tor el i il Ld o
Py '( ,4&,' a5
0 e

Mt Suat
CED & Wole Time Dirmetor CFO & Whols Time Direcioe

DIN: 90 ‘,é’ l DIN: 02496122
24l

per Paul A\
Paroner
Memheschip Number 105744,

<= Swapsil Patil
Company Socrsiary

Flace” Mumba:

Place’ Prascewon, USA
Dase 24 Apl 101K

sz 24 Apei] 2008
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ANNEXURE J
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PART A - EXISTING SECURED LOANS AS ON LATEST QUARTER ENDED ON 31*

DECEMBER 2020
Lender's Type of Amount Principal Repayment Security
Name Facility sanctioned amount Date/Schedule
(Rupees in crores) | outstanding
(Rupees in
crores)
Induslind Rupee 1000 1000 | Bullet Payment |[1. First Pari-passu
Bank Term FY 2028 Charge on entire
Loan current assets of the
Federal Rupee 150 150 | Bullet Payment | Issuer, including
bank Term FY 2026 loans and advances
Limited Loan (present & future)
- and any receivables
Axis bank | Rupee 750 500 | 13 Year | sccrued /realized
Limited Ig;r:]w Amortized loan from such loans and

advances extended
by the Issuer to its
Hold Cos/ SPVs.

2. First pari-passu
charge on the Issuer
Escrow Account, and

all its sub-accounts
(excluding
ISRA/DSRA
Accounts).
3. First pari-passu
charge on the ISRA and
DSRA  created for

respective loan.

4.First pari-passu
charge/pledge over
specified SPVs as per
respective  financing
documents.
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PART B UNSECURED LOAN FACILITIES AS ON LATEST QUARTER END
DECEMBER 31, 2020

Rupee Term Loan Unsecured facility:

Lender's Type of Amount sanctioned | Principal amount Repayment
Name Facility (Rupees in crores) outstanding Date/Schedule

(Rupees in crores)

NIL NIL NIL NIL NIL

Foreign Currency Loan Unsecured facility:

Lender’s Name Type Amount Principal Repayment
of Sanctioned (in amount Date/
Facility Millions) Outstanding Schedule
(In INR
Crores)

Facility in USD Currency:
NIL NIL NIL \ NIL \ NIL

Foreign Currency Bonds:

Lender’s Name Type of Amount Principal Repayment
Facility Sanctioned amount Date/
(USD in Outstanding Schedule
Millions) (In INR
Crores)
NIL NIL NIL NIL | NIL

PART C - DETAILS OF NCDs AS ON LATEST QUARTER ENDON DECEMBER 31,
2020

Non-Convertible Debentures issued by the Issuer as on the date of the Information Memorandum

Series Tenor/ Coupon | Amount Date of Redemption Credit Secured / Security
Period of (In INR Allotment Date / Rating Unsecured
Maturity Crores) Schedule
A 10 year 8.60% 250 31-08-2018 |31-08-2028 | CRISIL Secured 1. First Pari-passu
AAA Charge on  entire
current assets of the
B 10 Years 7.11% 435 14-02-2019 | 14-02-2029 CRISIL Secured Issuer, including loans
AAA and advances (present
c 3Years  |910% | 1400 04-06-2019 |03-06-2022 |CRISIL  |Secured |& future) and any
AAA receivables
accrued/realized from
A-MLD | 1280 Days | 9% 200 05-07-2019 | 04-01-2023 CRISIL- Secured such loans and
AAA MLD advances extended by
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D 5 Years 9.10%  |300 29-07-2019 |29-07-2024 |CRISIL-  |Secured  |the Issuer to its Hold
Cos/ SPVs.
AAA
E 3 Years 3|8.85% 200 02-08-2019 |02-11-2022 CRISIL- Secured . .
Months AAA 2. First pari-passu
charge on the Issuer
B-MLD | 1458 Days |8.4% 175 27-01-2020 | 24-01-2024 CRISIL- Secured Escrow Account, and
AAA MLD all its sub-accounts
(excluding
F 1Yr & 9/810%  |100 15-06-2020 |15-03-2022 |CRISIL-  |Secured | |SRA/DSRA
Months AAA Accounts)_
G 3 Year 8.40% 350 15-06-2020 14-06-2023 CRISIL- Secured
&  10-07- AAA 3. First pari-passu
2020 charge on the ISRA and

DSRA, if any created

H 35Year |850% 400 03092020 |01-03-2024 |CRISIL- |Secured | 2oc o oo
AAA Debt Securities.
[ 3.63 Year |7.00% 250 12-11-2020 |28-06-2024 |CRISIL- | Secured
AAA 4.First pari-passu
J 45Year | 7.25% 150 29-12-2020 | 27-06-2025 |IND AAA |Secured  |charge/pledge  over
specified SPVs as per
K 5 Year 7.40% | 100 20-122020 |26-12-2025 |IND AAA | Secured Effjﬁgﬁsebt security
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ANNEXURE K
CASH FLOW ILLUSTRATION
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1) 7.25% Indigrid 2024 Secured Redeemable Debentures “Series 1”
Cash Flow Scheguled el Actual Date of Payment | Amount/Debenture
ayment
Receipt 25-Mar-21 25-Mar-21 (10,00,000)
1st Coupon 25-Mar-22 25-Mar-22 72,500
2nd Coupon 25-Mar-23 25-Mar-23 72,500
3rd Coupon 25-Mar-24 25-Mar-24 72,500
4" Coupon 10-Apr-24 10-Apr-24 3,178
Principal 10-Apr-24 10-Apr-24 10,00,000/-
Repayment
Face Value (per Debenture) 10,00,000
Deemed Date of Allotment 25-Mar-2021
Final Redemption Date 10-Apr-2024
Coupon Rate 7.25% PA
Day Count Convention Actual/Actual
2) 7.25% Indigrid 2025 Secured Redeemable Debentures “Series I1”
Cash Flow SChESUIEd I el Actual Date of Payment | Amount/Debenture
ayment
Receipt 25-Mar-21 25-Mar-21 (10,00,000)
1%t Coupon 25-Mar-22 25-Mar-22 72,500
2" Coupon 25-Mar-23 25-Mar-23 72,500
3 Coupon 25-Mar-24 25-Mar-24 72,500
4t Coupon 25-Mar-25 25-Mar-25 72,500
5" Coupon 10-Apr-25 10-Apr-25 3,178
Principal 10-Apr-25 10-Apr-25 10,00,000/-
Repayment
Face Value (per Debenture) 10,00,000
Deemed Date of Allotment 25-Mar-2021
Final Redemption Date 10-Apr-2025
Coupon Rate 7.25% PA
Day Count Convention Actual/Actual
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3) 7.25% Indigrid 2026 Secured Redeemable Debentures “Series IT1”

Cash Flow SCheSUIEd LT Actual Date of Payment | Amount/Debenture
ayment
Receipt 25-Mar-21 25-Mar-21 (10,00,000)
1%t Coupon 25-Mar-22 25-Mar-22 72,500
2" Coupon 25-Mar-23 25-Mar-23 72,500
3" Coupon 25-Mar-24 25-Mar-24 72,500
4" Coupon 25-Mar-25 25-Mar-25 72,500
5 Coupon 25-Mar-26 25-Mar-26 72,500
6" Coupon 03-Apr-26 03-Apr-26 1,788
Principal 03-Apr-26 03-Apr-26 10,00,000/-
Repayment
Face Value (per Debenture) 10,00,000
Deemed Date of Allotment 25-Mar-2021
Final Redemption Date 03-Apr-2026
Coupon Rate 7.25% PA
Day Count Convention Actual/Actual

Note: Above illustration of cash flows is as per scheduled amortization on the Redemption Dates.
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