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Notice of Extraordinary General Meeting

NOTICE IS HEREBY GIVEN that an EXTRAORDINARY
GENERAL MEETING (“EGM”) of the unitholders of
India Grid Trust (the “Unitholders”, and such trust,
“IndiGrid”) will be held on Thursday, May 30, 2019 at
10.30 a.m. at Hyatt Regency, Sahar Airport Road, Andheri
East, Mumbai-400099, Maharashtra, India, to transact
the following business:

ITEMNO.1: TOAPPROVE THEPROPOSED ACQUISITION
OF POWER TRANSMISSION ASSETS FROM SPONSOR
AND MATTERS RELATED THERETO

To consider and, if thought fit, to pass with or without
modifications(s), the following resolution by way of
simple majority (being, where the votes cast in favour of
a resolution are required to be more than the votes cast
against the resolution) in terms of Regulation 22 of the
Securities and Exchange Board of India (Infrastructure
Investment Trusts) Regulations, 2014, as amended (the
“InvIT Regulations”):

“RESOLVED THAT pursuant to the provisions of
Regulation 18, 19, 22 and all other applicable provisions,
if any, of the Securities and Exchange Board of India
(Infrastructure Investment Trusts) Regulations, 2014
(*“InvIT Regulations”), and the circulars and guidelines
issued thereunder, and other applicable laws, including
any statutory modifications, amendments or re-
enactments to each of the foregoing, and applicable
notifications, clarifications, circulars, rules and regulations
issued by any competent authority in India from time to
time (to the extent applicable), the requisite approvals
(if any) of Securities and Exchange Board of India, the
stock exchanges, any relevant governmental, statutory
or regulatory authorities and subject to such terms and
conditions as may be prescribed by any such authority
while granting such approvals as may be necessary, the
consent of the Unitholders, be and is hereby granted to
India Grid Trust (*IndiGrid”) acting through its trustee,
Axis Trustee Services Limited (the “Trustee”) and/or
its investment manager, Sterlite Investment Managers
Limited (the *“Investment Manager”) to enter into
material related party transaction, being the acquisition,
in one or more tranches, of 100% (one hundred percent)
of the subscribed, issued and paid-up share capital of
Sterlite Grid 2 Limited (*SGL2”) along with its subsidiary,
NRSS XXIX Transmission Limited (*NRSS”) and 100%
(one hundred percent) of the subscribed, issued and
paid-up share capital of Sterlite Grid 3 Limited (“SGL3”)
along with its subsidiary, Odisha Generation Phase-ll
Transmission limited (“OGPTL”) from Sterlite Power Grid
Ventures Limited (*“Sponsor” or “SPGVL”), for cash for
an enterprise value not exceeding Rs. 50,390 million
subject to adjustments as specified in the definitive
documents to be entered into, for such acquisition and
to ensure compliance with the all contractual obligations,
InvIT Regulations and other applicable laws.

“RESOLVED FURTHER THAT the consent of the
Unitholders be and is hereby granted for the execution
of all documents, agreements, deeds in relation to the
acquisition of the issued, subscribed and paid-up equity
share capital of SGL2 and SGL3 including its subsidiaries
held by SPGVL including, inter alia, (i) share purchase
agreement entered into between SPGVL, SGL2, Sterlite
Investment Managers Limited (“SIML”) (acting in its
capacity as investment manager of IGT), NRSS and the
Trustee (acting on behalf of, and its capacity as, the
trustee to IGT); (ii) share purchase agreement entered
into between SPGVL, SIML (acting in its capacity as
investment manager of IGT), OGPTL, SGL3 and the
Trustee (acting on behalf of, and its capacity as, the
trustee to IGT); (iii) tripartite assignment cum amendment
agreement entered into between, inter alia, SPGVL, SGL2
and Sterlite Grid 1 Limited (*SGL1”) for the assignment of
obligations of SGL2 under the share purchase agreement
entered dated February 14, 2018 into for the sale of
100% (one hundred percent) issued and paid-up share
capital of Purulia & Kharagpur Transmission Company
Limited by SGL2 to SGLT; (iv) tripartite assignment cum
amendment agreement entered into between, inter alia,
SPGVL, SGL2 and SGL1 for the assignment of obligations
of SGL2 under the share purchase agreement entered
dated February 14, 2018 into for the sale of 100% (one
hundred percent) issued and paid- up share capital of
RAPP Transmission Company Limited by SGL2 to SGLT,
and (v) tripartite assignment cum agreement entered
into between, inter alia, SPGVL, SGL3 and SGL1 for the
assignment of obligations of SGL2 under the share
purchase agreement entered dated February 14, 2018
into for the sale of 100% (one hundred percent) issued
and paid- up share capital of Maheshwaram Transmission
Limited by SGL3 to SGL1”

“RESOLVED FURTHER THAT the Trustee and/or the
board of directors of the Investment Manager be and
are hereby severally authorised to negotiate the terms
and conditions of the transaction documents including
provisions onindemnities, representations and warranties
and conditions precedents and to settle, finalise, execute,
amend or modify and deliver, for and on behalf of the
Trust, all definitive agreements and all amendments,
addendums and supplemental agreements thereto, on
behalf of IndiGrid, and any other ancillary agreements or
forms, consent terms, certificates, undertakings or other
documents as may be required to be executed in this
regard and to do all such other acts, deeds and things
as may be considered necessary and expedient in the
interest of IndiGrid.”

“RESOLVED FURTHER THAT the board of directors of
the Investment Manager and/or Trustee be and is hereby
authorised to delegate all or any of the powers to any
validly constituted committee of the board of directors
of the Investment Manager, the Chief Executive Officer,
the Chief Financial Officer, the Company Secretary, the



Compliance Officer or any other person authorized by
Investment Manager and/or Trustee so as to give effect
to the aforesaid resolutions.”

ITEM NO. 2: TO APPROVE THE INDUCTION OF
ESOTERIC Il PTE. LTD. AS A SPONSOR OF INDIGRID
(ALONG WITH STERLITE POWER GRID VENTURES
LIMITED)

To consider and, if thought fit, to pass with or without
modifications(s), the following resolution by way of
special majority (i.e. where the votes cast in favour of a
resolution are required to be more than the one and a
half times the votes cast against the resolution) in terms
of Regulation 22 of the InvIT Regulations:

“RESOLVED THAT subject to, the requisite approvals
(if any) of any relevant governmental, statutory or
regulatory authorities and subject to such terms and
conditions as may be prescribed by any such authority
while granting such approvals as may be necessary, the
consent of the Unitholders, be and is hereby granted to
India Grid Trust (“IndiGrid”) acting through its trustee,
Axis Trustee Services Limited (the “Trustee”) and/or
its investment manager, Sterlite Investment Managers
Limited (the “Investment Manager”) to induct Esoteric
II. Pte. Ltd., an affiliate of KKR & Co. Inc., (“Esoteric”) as
the Sponsor of IndiGrid, along with SPGVL, subject to
compliance with applicable law, including the SEBI InvIT
Regulations.”

“RESOLVED FURTHER THAT subject to, the requisite
approvals or consent of any relevant governmental,
statutory or regulatory authorities, as may be required,
and subject to such terms and conditions as may be
prescribed by any such authority while granting such
approvals as may be necessary, the consent of the
Unitholders, be and is hereby granted to IndiGrid, acting
through its Trustee and/or its Investment Manager to
amend the Trust Deed dated October 21, 2016 entered
into between the Sponsor and the Trustee to provide for
Esoteric as a Sponsor of IndiGrid (in addition to SPGVL)
and to do such acts, deeds, matters and things as it may,
in its absolute discretion, consider necessary, desirable
or expedient, to give effect to the above resolution.”

“RESOLVED FURTHER THAT the Board of the Investment
Manager and/or Trustee be and is hereby authorized to
execute all agreements, deeds, documents, publications,
writings, announcements, on behalf of IndiGrid, and to
do all such acts, deeds, matters and things as it may, in
its absolute discretion, consider necessary, desirable or
expedient, to give effect to the above resolution, including
making necessary filings with the stock exchanges, the
Securities and Exchange Board of India, the depositories,
the Reserve Bank of India, the registrar or sub-registrar or
any regulatory, statutory or governmental authorities and
to represent IndiGrid before any regulatory, statutory or
governmental authorities and to appoint any merchant
bankers, consultants, advisors and intermediaries, as may
be necessary, to give effect to the aforesaid resolutions.”

“RESOLVED FURTHER THAT the Board of the
Investment Manager and/or Trustee be and is hereby
authorized to delegate all or any of the powers herein
conferred to any committee of the board of directors of
the Investment Manager or any of director(s) or officer(s)
of the Investment Manager and to generally do all such
acts, deeds, matters and things as may be required in
connection with the aforesaid resolutions, including
making necessary filings with the stock exchanges, the
Securities and Exchange Board of India, the depositories,
the Reserve Bank of India, the registrar or sub-registrar
or any regulatory, statutory or governmental authorities
and execution of any documents on behalf of IndiGrid and
to represent IndiGrid before any regulatory, statutory or
governmental authorities and to appoint any merchant
bankers, consultants, advisors and intermediaries, as may
be necessary, to give effect to the aforesaid resolutions.”

ITEM NO. 3: TO APPROVE THE ACQUISITON OF THE
ISSUED, SUBSCRIBED, AND PAID-UP CAPITAL OF THE
INVESTMENT MANAGER BY ELECTRON IM PTE. LTD.
AND THE CONSEQUENT CHANGE OF CONTROL

To consider and, if thought fit, to pass with or without
modifications(s), the following resolution by way of
special majority (i.e. where the votes cast in favour of a
resolution are required to be more than the one and a
half times the votes cast against the resolution) in terms
of Regulation 22 of the InvIT Regulations:

“RESOLVED THAT subject to, the requisite approvals
(if any) of Securities and Exchange Board of India,
the stock exchanges (on which the Units are listed),
any relevant governmental, statutory or regulatory
authorities and subject to such terms and conditions as
may be prescribed by any such authority while granting
such approvals as may be necessary, the consent of the
Unitholders, be and is hereby granted to the acquisition
of 74% of the issued, subscribed and paid-up equity
share capital of the Investment Manager by Electron IM
Pte. Ltd., an affiliate of KKR & Co. Inc, in multiple tranches,
and the subsequent change in control of the Investment
Manager, pursuant to such acquisition.”

“RESOLVED FURTHER THAT the Board of the
Investment Manager and/or Trustee be and is hereby
authorized to execute all agreements, deeds, documents,
publications, writings, announcements, on behalf of
IndiGrid, and to do all such acts, deeds, matters and
things as it may, in its absolute discretion, consider
necessary, desirable or expedient, to give effect to the
above resolution, including making necessary filings
with the Securities and Exchange Board of India, or any
regulatory, statutory or governmental authorities and to
represent IndiGrid before any regulatory, statutory or
governmental authorities and to appoint any merchant
bankers, consultants, advisors and intermediaries, as may
be necessary, to give effect to the aforesaid resolutions.”

“RESOLVED FURTHER THAT the Board of the
Investment Manager and/or Trustee be and is hereby



authorized to delegate all or any of the powers herein
conferred to any committee of the board of directors
of the Investment Manager or any of director(s) or
officer(s) of the Investment Manager and to generally
do all such acts, deeds, matters and things as may be
required in connection with the aforesaid resolutions,
including making necessary filings with the Securities
and Exchange Board of India, or any regulatory,
statutory or governmental authorities and execution of
any documents and to represent IndiGrid before any
regulatory, statutory or governmental authorities and
to appoint any merchant bankers, consultants, advisors
and intermediaries, as may be necessary, to give effect
to the aforesaid resolutions.”

ITEM NO. 4: TO APPROVE THE AMENDMENT OF THE
ROFO DEED

To consider and, if thought fit, to pass with or without
modifications(s), the following resolution by two-thirds
of the Unitholders voting (other than the Sponsor):

“RESOLVED THAT the consent of the Unitholders, be
and is hereby granted to amend the ROFO Deed entered
into amongst the Sponsor, SPTL, SIML and ATSL on May
5, 2017, through the amendment agreement dated April
30, 2019

“RESOLVED FURTHER THAT the Board of the Investment

Manager and/or Trustee be and is hereby authorized to
finalise and execute the amendment to the ROFO Deed,
on behalf of IndiGrid, and to do all such acts, deeds,
matters and things as it may, in its absolute discretion,
consider necessary, desirable or expedient, to give effect
to the above resolution.”

“RESOLVED FURTHER THAT the Board of the
Investment Manager and/or Trustee be and is hereby
authorized to delegate all or any of the powers herein
conferred to any committee of the board of directors of
the Investment Manager or any of director(s) or officer(s)
of the Investment Manager and to generally do all such
acts, deeds, matters and things as may be required in
connection with the aforesaid resolution.”

For India Grid Trust

By Order of the Board

Sterlite Investment Managers Limited
(Formerly Sterlite Infraventures Limited)

(as the Investment Manager to India Grid Trust)

Swapnil Patil
Company Secretary & Compliance Officer

Mumbai, May 06, 2019
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NOTES

A UNITHOLDERENTITLED TO ATTEND AND VOTE
AT THE EXTRAORDINARY GENERAL MEETING OF
INDIGRID (THE “EGM”) IS ENTITLED TO APPOINT
A PROXY TO ATTEND AND VOTE IN THE EGM,
AND SUCH PROXY NEED NOT BE A UNITHOLDER
OF INDIGRID.

The instrument appointing the proxy must be
deposited at the principal place of business
of IndiGrid not less than 48 hours before the
commencement of the EGM.

An Explanatory Statement setting out material
facts and reasons for the proposed resolutions as
mentioned above, is appended herein below for
perusal.

Route map of the venue of the EGM is annexed
hereto.

Relevant documents referred to in the
accompanying Notice, if any, are open for inspection
by the Unitholders at the principal place of business
of IndiGrid on all working days (i.e. all days except
Saturdays, Sundays and Public Holidays) between
11.00 a.m. and 5.00 p.m. up to the date of the EGM.
The aforesaid documents will also be available for
inspection by Unitholders at the EGM.

The Investment Manager, on behalf of the Trust, is
providing a facility to the Unitholders as on the cut-
off date, being May 24, 2019, (the “Cut-Off Date””)
to exercise their right to vote by electronic voting
systems from a place other than venue of the EGM
(*Remote e-Voting”) on any or all of the businesses
specified in the accompanying Notice. Details
of the process and manner of Remote e-Voting
along with the user ID and password is provided
under Annexure C. Any person who acquires Units
of IndiGrid and becomes a Unitholder of IndiGrid
after the dispatch of the Notice, and holds Units as
on the Cut-Off Date, may obtain the user ID and
password by sending a request at evoting@karvy.
com, complianceofficer@indigrid.co.in or contact
M/s. Karvy Fintech Private Limited (“Karvy”) at toll
free number 1800 345 4001. Voting by electronic
mode is a convenient means of exercising voting
rights and may help to increase the Unitholders’
participation in the decision-making process. It
may be noted that the Remote e-Voting facility
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is optional. The Investment Manager, on behalf
of IndiGrid, has signed an agreement with, and
engaged the services of Karvy for the purpose
of providing Remote e-Voting facility to the
Unitholders.

Unitholders (such as companies or body corporates)
intending to send their authorized representative(s)
to attend the EGM are requested to send to the
principal place of business of IndiGrid, a certified
true copy of the relevant Board Resolution/Power of
Attorney, together with the specimen signature(s)
of the representatives authorized under the said
Board Resolution/Power of Attorney to attend and
vote on their behalf at the EGM.

In case of joint holders attending the EGM, only
such joint holder who is higher in the order of
names will be entitled to vote at the EGM.

Unitholders are requested to address all
correspondence, including distribution matters,
to the Registrar, Karvy Fintech Private Limited
(Unit: India Grid Trust), Karvy Selenium Tower
B, Plot No. 31-32, Gachibowli, Financial District,
Nanakramguda, Hyderabad - 500 032, India.

Unitholders are requested to send their queries,
if any, to the Investment Manager at least 10 days
prior to the EGM to enable the Investment Manager
to provide the required information.

The Securities and Exchange Board of India (“SEBI”)
has mandated the submission of Permanent
Account Number (“PAN”) by every participant in
the securities market. Unitholders are therefore
requested to submit their PAN to their Depository
Participants with whom they are maintaining their
demat accounts.

IndiGrid is also making arrangement for voting by
the Unitholders by physical ballot at the venue of
the EGM. However, Unitholders who have cast their
vote by Remote e-Voting prior to the EGM shall not
be entitled to cast their vote again but may attend
the EGM. Unitholders can opt for only one mode
of voting, i.e. physical ballot or Remote e-Voting.
If a Unitholder opts for Remote e-Voting, then he/
she shall not vote by physical ballot and vice versa.
In case a Unitholder casts his/her vote, both by
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14.

physical ballot and Remote e-Voting mode, then
the voting done by Remote e-Voting shall prevail
and the voting by physical ballot shall be treated as
invalid.

The Results declared along with Scrutinizer’s
Report(s) will be available on the website of IndiGrid
(www. indigrid.co.in), and on Karvy's website
(https://evoting.karvy. com) within two days of
passing of the resolutions and communication of
the same to the BSE Limited and the National Stock

Exchange of India Limited.

Unitholders who have not registered their e-mail
addresses so far are requested to register their
e-mail address for receiving all communication
including annual reports, notices, circulars etc.
from the Investment Manager, on behalf of IndiGrid,

electronically.

Registered Office and Contact Details of the Trust:

India Grid Trust

F-1, The Mira Corporate Suites, 1&2, Ishwar Nagar,
Mathura Road, New Delhi-110065

SEBI Registration Number: IN/InvIT/16-17/0005
Tel: +9111 4996 2200

Fax: +9111 4996 2288

E-mail: complianceofficer@indigrid.co.in
Website: http://www.indigrid.co.in

Compliance Officer: Mr. Swapnil Patil

Registered Office and Contact Details of the Investment

Manager:

Sterlite Investment Managers Limited

Maker Maxity, 5 North Avenue, Level 5, Bandra Kurla Complex,

Bandra East, Mumbai. Maharashtra- 400051, India
CIN: U28113MH2010PLC308857

Tel: +91 22 6225 3001

Fax: +9111 4996 2288

Email: complianceofficer@indigrid.co.in

Contact Person: Mr. Swapnil Patil
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EXPLANATORY STATEMENT

ITEM NO.1:

TO APPROVE THE PROPOSED ACQUISITION OF
POWER TRANSMISSION ASSETS FROM SPONSOR
AND MATTERS RELATED THERETO

Attention of the Unitholders is drawn to the fact that
pursuant to the Deed of Right of First Offer among
the Sterlite Power Grid Ventures Limited (“SPGVL” or
“Sponsor” or “Project Manager” or “Seller”), the Sterlite
Investment Managers Limited (“SIML” or “Investment
Manager”) and the Axis Trustee Services Limited
(“Trustee”) dated May 5, 2017 (the “ROFO Deed”), SPGVL
had provided India Grid Trust (“IndiGrid”) with rights
of first offer with respect to eight power transmission
assets located in India, which are owned or developed by
the Sponsor or its existing subsidiaries.

SPGVL made an Invitation of Offer (as defined under
the ROFO Deed) and IndiGrid has, after conducting due
diligence and completing other actions as set out in the
ROFO Deed, made an irrevocable offer to purchase the
following assets of SPGVL:

1. NRSS XXIX Transmission Limited (“NRSS”);
2. Odisha Generation Phase-Il Transmission Limited
(*“OGPTL”); collectively the “Target Assets”

The Target Assets were awarded to bidder companies
under the ‘tariff based competitive bidding’ mechanism
(“TBCB”) on a ‘build-own-operate-maintain’ (“BOOM?”)
basis. The Target Assets earn revenue pursuant to long-
term Transmission Service Agreements (“TSA”) and
tariff orders passed by Central Electricity Regulatory
Commission (“CERC?”) in accordance with the Electricity
Act, 2003 (“Tariff Orders”). These Target Assets receive
availability-based tariffs under the TSA irrespective of
the quantum of power transmitted through the line. The
tariff for inter-state power transmission projects in India,
including the Target Assets is contracted for the period
of the TSA, which is up to 35 years from the scheduled
commission date of the asset, which may be renewed in
accordance with the TSA and the Electricity Act, 2003.

Tariffs under these TSA are billed and collected pursuant
to the ‘point of connection’” (*PoC”) mechanism, a
regulatory payment pooling system offered to Inter
State Transmission Systems (*ISTS”) such as the
systems operated by the Target Assets. Under the PoC
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mechanism, payments are made to a central payment
pool and the proceeds are distributed proportionately
to all transmission services providers, such as the Target
Assets. The availability-based tariffs and PoC payment
mechanism enable a stable and certain cash flow stream.

Brief particulars of the aforesaid Target Assets are
provided in Annexure A hereto. The board of directors
of the Investment Manager considered the aforesaid
acquisitions and appointed various reputed independent
valuers and consultants (including for technical, legal,
financial and tax diligence) to carry out the necessary
diligence and valuation of Target Assets.

The independent valuer of IndiGrid, Haribhakti & Co, LLP
(the “Valuer”), has undertaken a full valuation of the
Target Assets, in accordance with the InvIT Regulations,
and prepared a valuation report as of April 27, 2019 (the
“Valuation Report”). The Enterprise Valuation of the
Target Assets as per the Valuation Report and based
on the assumptions mentioned therein is appearing in

Annexure B. The Valuation Report is available on the

website of IndiGrid and has also been made available
to the BSE Limited and the National Stock Exchange
of India Limited for the purposes of uploading on their
respective websites. A summary of the full valuation
report is provided as_Annexure B hereto.

The aforesaid acquisition has been finalized with a view
to enhance the life of the portfolio of InvIT Assets.

In accordance with Regulation 2(1)(zv) of the InvIT
Regulations, the Seller of the Target Assets, being
SPGVL, are related parties of IndiGrid. Regulation 19(3)
of the InvIT Regulations states that an approval from
the Unitholders is required to be obtained (in terms of
Regulation 22 of the InvIT Regulations) prior to entering
into a transaction with any related party if the total value
of all the related party transactions, in a financial year,
pertaining to acquisition or sale of assets exceeds 5%
(five per cent) of the value of the InvIT's Assets, and
voting by any person who is a related party in such
transaction as well as associates of such person(s) shall
not be considered on the specific issue.

The Investment Committee with 100% composition of
independent directors followed by Audit Committee
and Board of Directors of the Investment Manager has
approved the aforesaid acquisitions and material related
party transaction on April 30, 2019 and has noted that
this transaction is at arm’s length.



Information in respect of the proposed related party transaction is as under:

Name of the Related Parties

1. Sterlite Power Grid Ventures Limited (“SPGVL”)*;

Sterlite Grid 2 Limited (“SGL2”)*;

Sterlite Grid 3 Limited (“SGL3”)*;

NRSS XXIX Transmission Limited (“NRSS”)*;

Odisha Generation Phase-Il Transmission Limited (“OGPTL”)*
*Including nominee shareholders

DN

Relationship with IndiGrid

1. Sterlite Power Grid Ventures Limited is the Sponsor and the Project Manager
of IndiGrid.
2. SGL2, SGL3, NRSS and OGPTL are the subsidiaries of the Sponsor.

Monetary Value

Rs. 3,829 crs for NRSS and Rs.1,210 crs for OGPTL, as consideration to be paid to
the Seller of Target Assets in the form of cash and/or for a consideration otherwise
than cash subject to adjustments as specified in the definitive documents executed
for such acquisition.

Nature, Material
Value, Particulars of the
Arrangement and any
other Relevant/ Important
Information

Terms,

SHARE PURCHASE AGREEMENT

The Trustee, on behalf of IndiGrid, has entered into 2 securities purchase agreements
for the purpose of acquiring 100% (one hundred percent) of the issued, subscribed
and paid-up equity share capital of: (i) SGL2, which, in turn, holds 100% (one
hundred percent) and 26% (twenty six percent) of the issued, subscribed and paid-
up equity share capital of NRSS and RAPP Transmission Company Limited ("RTCL")
respectively, and (ii) SGL3, which, in turn, holds 100% (one hundred percent) and
51% (fifty one percent) of the issued, subscribed and paid-up equity share capital
of OGPTL and Maheshwaram Transmission Limited ("MTL") respectively.
CONSIDERATION

For NRSS - IndiGrid has agreed to pay a consideration amounting to the equity
value of SGL2 as calculated based on the audited consolidated financial statements
of SGL2 for the financial year ended on March 31, 2019 (*Closing Equity Value”), as
adjusted by the difference between such Closing Equity Value and the final equity
value as certified by the management of SGL2 upon satisfaction or waiver of all the
conditions precedent to the transaction. Pursuant to the NRSS Securities Purchase
Agreement, the Closing Equity Value will be the sum of an amount agreed in writing
by the parties viz. Rs.3,829 crs (the “Enterprise Value”) and all cash, cash equivalents
and other realizable assets (with necessary deductions) minus all liabilities and
realizable tariff receivables outstanding as per the audited consolidated financial
statements of SGL2 for the financial year ended on March 31, 2019.

For OGPTL - IndiGrid has agreed to pay a consideration amounting to the equity
value of SGL3 as calculated based on the audited consolidated financial statements
of SGL3 for the financial year ended on March 31, 2019 (“Closing Equity Value”), as
adjusted by the difference between such Closing Equity Value and the final equity
value as certified by the management of SGL3 upon satisfaction or waiver of all the
conditions precedent to the transaction. Pursuant to the OGPTL Securities Purchase
Agreement, the Closing Equity Value will be the sum of an amount agreed in writing
by the parties viz. Rs.1,210 crs (the “Enterprise Value”) and all cash, cash equivalents
and other realizable assets (with necessary deductions) minus all liabilities and
realizable tariff receivables outstanding as per the audited consolidated financial
statements of SGL3 for the financial year ended on March 31, 2019.

Further, in accordance with the NRSS and OGPTL Securities Purchase Agreement,
the Sponsor has provided certain customary representations and warranties to
the Trustee (acting in its capacity as the Trustee of IndiGrid) and the Investment
Manager in relation to itself, SGL2 and SGL3, such as:

(a). each of the Sponsor, SGL2 and SGL3 are duly incorporated;

(b). due authorization and validity of the shares being sold;

(c). due accounting and finance conditions;

(d). representations in relation to taxation, litigation, corporate records and
material contracts; and

(e). validity of approvals, licenses, permits and authorizations.

Pursuant to the NRSS and OGPTL Securities Purchase Agreement, the Sponsor
has agreed to indemnify the Trustee, SGL2, SGL3, NRSS and OGPTL, for losses
resulting from events such as breach of representations and warranties and claims
in relation to certain litigations.




ANNEXURE A

Brief particulars of the Target Assets are as under:
NRSS XXIX Transmission Limited

NRSS was incorporated on July 29, 2013. NRSS entered
into a TSA on January 02, 2014. The NRSS project is
held by Sterlite Grid 2 Limited and was awarded by the
Ministry of Power on perpetual ownership basis for a 35-
year period from the scheduled commercial operation
date of the NRSS Project, on a BOOM basis.

The NRSS project is expected to deliver over 2,000

MW of electricity from Punjab to the Kashmir Valley by
strengthening the transmission system in the states of
Jammu and Kashmir and Punjab. The Jalandhar-Samba
400 kV D/C transmission line was commissioned in
June 2016 and the Uri-Wagoora transmission line was
commissioned in September 2018. The project was
fully commissioned in September 2018 at a total cost of
328,082 million.

Details of NRSS’s transmission lines and substations are
provided below

Transmission Line / Substation Route Specifications Commissioned Expiry of TSA term
Length Date
(ckms)
Samba—Amargarh 547 400 kV D/C September 2, 2018 September 2053
Uri—Wagoora 14 September 2, 2018 September 2053
Jalandhar—Samba 270 400 kV D/C June 24, 2016 June 2051

Amargarh Substation

400/220 kV D/C
GIS Substation
with 735 MVA of
transformation
capacity

September 2, 2018

September 2053

Odisha Generation Phase-Il Transmission Limited

OGPTL was incorporated on April 17, 2015. OGPTL
entered into a TSA (the “OGPTL TSA”) on November 20,
2015. The OGPTL project was awarded by the Ministry
of Power on January 6, 2016 for a 35-year period from

Details of OGPTL'’s transmission lines are provided below:

the scheduled commercial operation date of the OGPTL
project, ona BOOM basis. The Jharsuguda-OPGC 400kV
D/C transmission line was commissioned in August 2017
and Raipur- Jharsuguda line was commissioned in April
2019.

Transmission Line / Substation Route Specifications Commissioned Expiry of TSA term
Length Date
(ckms)
Raipur - Jharsuguda 608 765kV D/C April 6, 2019 April 2054
Jharsuguda - OPGC 103 400 kV D/C August 30, 2017 August 2052




ANNEXURE B

Summary of the Full Valuation Report

(a) Background and scope

. Sterlite  Power Grid Ventures Limited
(“Sponsor”) is primarily engaged into
installation and operation of electricity
transmission projects.

. The India Grid Trust (the “Trust” or “IndiGrid”)
is an infrastructure investment trust under the
InvIT Regulations. Sterlite Investment Managers
Limited (“Investment Manager”) has been
appointed as the Investment Manager to the
Trust by Axis Trustee Services Limited (“the
Trustee”) and will be responsible to carry out
the duties of such person as mentioned under
the InvIT Regulations.

. The Trust intends to acquire NRSS and
OGPTL from the Sponsor. For this purpose,
the Investment Manager appointed Haribhakti
& Co, LLP (the *“Valuer”) to undertake an
independent valuation of Target Assets at the
enterprise level (including debt) as per the
extant provisions of the InvIT Regulations.

(b) Valuation Approach & Assumptions
The Valuer has estimated the enterprise value of Target

Assets using projected financial statement of the
Target Assets as provided by the Investment Manager.

Fair Enterprise Value as on the Valuation Date

©

Key Assumptions

. Transmission Revenue: The transmission
revenue comprises of non escalable
transmission revenue and escalable
transmission revenue as provided in the
Transmission Service Agreement (“TSA”) for
the life of the project.

. Non Escalable Transmission Revenue: The non
escalable transmission revenue contracted for
the entire life of the project.

. Escalable Transmission Revenue: Escalable
transmissionrevenueistherevenuecomponent
where the revenue is duly escalated based on
the rationale as provided in the respective
TSA and documents provided to the valuer by
the Investment Manager. The escalation is to
mainly compensate with the inflation factor.

. Incentives: As provided in the respective TSA,
if the annual availability exceeds 98% (ninety
eight percent), the Target Assets shall be
entitled to an annual incentive as provided in
TSA.

Conclusion of Value
Based on the methodology and assumptions
discussed above, the Valuer has arrived at the Fair

Enterprise Value (“"EV”) of Target Assets as on the
valuation date:

(in ¥Crores)

Name Fair Enterprise Value
NRSS XXIX Transmission Limited 4162.60
Odisha Generation Phase-Il Transmission Limited 1284.00

The Investment Manager recommends the resolution as set out in the Notice for your approval by way of
ordinary majority (i.e. where the votes cast in favor of the resolution are required to be more than the

votes cast against the resolution).



ITEM NO.2:

TO APPROVE THE INDUCTION OF ESOTERIC Il PTE.
LTD. AS A SPONSOR OF INDIGRID (ALONG WITH
STERLITE POWER GRID VENTURES LIMITED)

Esoteric Il Pte. Ltd.,, an affiliate of KKR & Co. Inc,
(*Esoteric”), has informed IndiGrid, the Trustee and the
Investment Manager, by its letter dated April 29, 2019
(the *“Esoteric Letter”), that Esoteric wants to invest,
in the Units for an amount of up to Rs. 10,840 million,
which Units will be issued by IndiGrid as part of the
preferential issue that IndiGrid is proposing to undertake,
subject to applicable laws, including the Securities and
Exchange Board of India (Infrastructure Investment
trusts) Regulations, 2014 including the rules, circulars
and guidelines issued thereunder, including the SEBI
circular dated June 5, 2018 on Guidelines for Preferential
Issue of Units by Infrastructure Investment Trusts
(InviTs) (the “InviT Regulations”, and such issue, the
“Issue”). The Esoteric in the concerned letter mentioned
that subject to the Issue being successful and the
receipt of Unitholders’, regulatory, statutory, corporate
or governmental approvals, Esoteric is interested in
being designated as a “sponsor” of IndiGrid along with
the current Sponsor (being, Sterlite Power Grid Ventures
Limited, “SPGVL”). Accordingly, it is proposed to
amend the Trust Deed dated October 21, 2016 entered
into between the Sponsor and the Trustee to induct
Esoteric as a Sponsor of IndiGrid, in addition to SPGVL.
Additionally, this understanding is captured in the inter-
se sponsor agreement dated April 30, 2019, entered
into by the Sponsor and Esoteric for the inter-se rights
and obligations between the Sponsor and Esoteric as
sponsors of IndiGrid and to do such acts, deeds, matters
and things as it may, in its absolute discretion, consider
necessary, desirable or expedient, to give effect to the
above. In view of the above, it is proposed to designate
Esoteric as a “sponsor” of IndiGrid (along with the
current Sponsor, being SPGVL).

ITEM NO. 3:

TO APPROVE THE ACQUISITON OF THE ISSUED,
SUBSCRIBED, AND PAID-UP CAPITAL OF THE
INVESTMENT MANAGER BY ELECTRON IM PTE. LTD.
AND THE CONSEQUENT CHANGE OF CONTROL

Electron IM Pte. Ltd., an affiliate of KKR & Co. Inc,
(*Electron”), has informed Sterlite Investment Managers
Limited (“SIML” or the “Investment Manager”), by
its letter dated April 29, 2019 (the “SIML Investment
Letter”) that Electron, either directly or indirectly or
through its affiliates or associates, wishes to acquire up
to 74% (seventy four per cent) of the issued, subscribed
and paid-up equity share capital of the Investment
Manager, subject to receipt of Unitholders’, regulatory,
statutory, corporate or governmental approvals.

Accordingly, the board of directors of the Investment
Manager authorized the execution of (a) share purchase

agreement dated April 30, 2019, entered into by Sterlite
Power Transmission Limited (“SPTL”), the Investment
Manager and Electron (the “SIML SPA”); and (b)
shareholders’ agreement dated April 30, 2019, entered
into by SPTL, the Investment Manager and Electron (the
“SIML SHA”).

Pursuant to the terms of the SIML SPA, Electron has
agreed to invest in the Investment Manager in the
following manner:

a. subscription of 12,49,000 equity shares of the
Investment Manager (representing 19.99% (nineteen
point ninety nine percent) of the share capital of
the Investment Manager) (“Subscription of Initial
Tranche Shares”) on the date of completion by the
parties to the SIML SPA, of their respective initial
obligations (“Initial Closing Date”);

b. subsequently, the purchase of 24,99,875 equity
shares of the Investment Manager (representing
40.01% (forty point zero one per cent) of the
share capital of the Investment Manager as on the
agreement date) from SPTL (“Purchase of Second
Tranche Shares”); and

C. subsequently, the purchase of 8,74,735 equity
shares of the Investment Manager (representing
14% (fourteen per cent) of the share capital of the
Investment Manager as on the Initial Closing Date)
from SPTL (“Purchase of Subsequent Tranche
Shares”).

As on the date of the final closing of the entire
transaction contemplated under the SIML SPA,
SPTL and Electron shall hold 26% (twenty six per
cent) and 74% (seventy four per cent), respectively,
of the issued, subscribed and paid-up equity share
capital of the Investment Manager.

About KKR & Co. Inc. (“KKR)*

KKR & Co. Inc. is a global investment firm that manages
multiple alternative asset classes, including private
equity, energy, infrastructure, real estate, credit, and,
through its strategic partners, hedge funds.

As on December 31, 2018, KKR has assets under
management of approximately US$ 200billion which
includes infrastructure sector with ~30 investments
and AUM of ~US$12.6bn. The KKR is managed by 430
investment professionals spread across in 21 cities in 16
countries across 4 continents. The KKR has established
the Asia-Pacific Infrastructure team in 2018 to focus on
the increasing opportunities in the region.

Indian Outlook: The KKR has invested US$2.6bn private
equity deals in India since 2010 with 13 investments and
8 active portfolio companies. The key focus areas in India
for KKR are infrastructure, financial services, consumer/
healthcare and technology/ media & telecom.



We Dbelieve that KKR’s combination of industry
knowledge, investment experience and operational
expertise will enable IndiGrid and SIML to identify and
create greater value in investment opportunities.

*Note. This section can be referred for Item No. 2 and 3.
ITEM NO.4:
TO APPROVE THE AMENDMENT OF THE ROFO DEED

Sterlite Power Grid Ventures Limited (“SPGVL” or
the “Sponsor”), Sterlite Power Transmission Limited
(“SPTL”), Sterlite Investment Managers Limited, acting
in its capacity as the Investment Manager of India
Grid Trust (“SIML”) and Axis Trustee Services Limited
(*ATSL”), entered into a deed of the right of first offer
dated May 5, 2017 (the “ROFO Deed”) to enable the
Investment Manager to have the right to purchase the
following assets belong to the Sponsor group entities,
subsequent to the listing of the units of IndiGrid

1. Purulia & Kharagpur Transmission Company Limited
(“PKTCL”)

RAPP Transmission Company Limited ("“RTCL")
Maheshwaram Transmission Limited (“"MTL”)

NRSS XXIX Transmission Limited (NRSS”)

Odisha Generation Phase-Il Transmission Limited
(OGPTL")

Gurgaon-Palwal Transmission Limited (“"GPTL”)
Khargone Transmission Limited ("KTL”)

East-North Interconnection Company Limited
(“ENICL™)

GIFNEAEN

® N o

Initial Portfolio Asset: The IndiGrid as a part of its initial
offer arrangements has acquired two projects from
Sponsor viz. Bhopal Dhule Transmission Company
Limited and Jabalpur Transmission Company Limited
(the “Initial Portfolio Assets”). Pursuant to the ROFO
Deed, the IndiGrid has ‘right of first offer’ to acquire
aforesaid eight projects (the “ROFO Assets”).

Update on PKTCL, RTCL, MTL, NRSS and OGPTL:
Pursuant to Unitholders approval conferred in extra-
ordinary general meeting of India Grid Trust held on
November 20, 2017, the IndiGrid purchased PKTCL, RTCL
and MTL from Sponsor vide share purchase agreement
dated February 14, 2018. The IndiGrid is seeking its
Unitholders approval for acquisition of NRSS and OGPTL
by resolution proposed in Item No. 1 to this notice.

Update on other assets and Framework Agreement:
On April 30, 2019, the IndiGrid has entered into the
agreement with Sponsor (“Framework Agreement “)

through which it is agreed to acquire the Gurgaon-Palwal
Transmission Limited, Khargone Transmission Limited
and NER Il Transmission Limited (“Framework Assets”)
from Sponsor, subject to definitive share purchase
agreements to be entered in future. The Framework
Assets include two assets, GPTL and KTL, which were
part of the ROFO Deed. To facilitate this, the approval of
unitholders is sought to amend the ROFO Deed and as
a result only the acquisition of ENICL by IndiGrid subject
to definitive share purchase agreements to be entered
into will be covered under the terms of the ROFO
Deed following the effectiveness of the ROFO Deed
Amendment and the Framework Agreement following
such approval.

Proposed amendments:

1. To amend Clause 3.1.2 of the ROFO Deed to provide
that the Invitation to Offer (as defined under the
ROFO Deed) in relation to ENICL shall be provided
within 18 (eighteen) months from the date of the
amendment to the ROFO Deed.

2. To revise the schedule of ROFO Deed relating to
the existing Sponsor SPVs (as defined under the
ROFO Deed). Accordingly, the ROFO Deed is
proposed to be amended to refer to (i) East-North
Interconnection Company Limited (“ENICL”); (ii)
Purulia & Kharagpur Transmission Company Limited
(“PKTCL”); (iii) RAPP Transmission Company
Limited (®*RTCL”); (iv) NRSS XXIX Transmission
Limited (*NRSS”); (v) Maheshwaram Transmission
Limited (*MTL”); and (vi) Odisha Generation Phase-ll
Transmission Limited (“OGPTL”).

3. Clause 9.5 of the ROFO Deed provides that
any termination, amendment, supplement or
modification of the ROFO Deed shall be valid and
effective only upon such termination, amendment,
supplement or modification of the ROFO Deed
being ratified by a special resolution passed by
two-thirds of the Public Unitholders of IndiGrid. It
is proposed to modify this Clause 9.5 to delete the
above requirement. Considering such approval is
not a requirement under the applicable statutory
and regulatory framework governing the parties to
the ROFO Deed and to align the provisions with
customary contractual terms for such transactions,
this modification is being undertaken to ensure
operational efficiency in acquiring eligible InvIT
assets from the Sponsor.



ANNEXURE C

The instruction for e-voting are as under:

A.

In case a Unitholder receives an email from Karvy
[for Unitholders whose email IDs are registered
with the Trust/ Depository Participants (s)]:

Vi

Vil

Viii.

Launch internet browser by typing the URL:
http://evoting.karvy.com.

Enter the login credentials (i.e., EVENT
No. User ID and password mentioned on
Attendance Slip). EVENT No. followed by
Folio No. / DP ID-Client ID will be your User
ID. However, if you are already registered with
Karvy for remote e-voting, you can use your
existing User ID and password for casting your
vote.

After entering these details appropriately,
click on “LOGIN”.

You will now reach password change Menu
wherein you are required to mandatorily
change your password. The new password shall
comprise of minimum 8 characters with at least
one upper case (A- Z), one lower case (a-z),
one numeric value (0-9) and a special character
(@, #, $, etc.,). The system will prompt you to
change your password and update your contact
details like mobile number, email ID etc. on first
login. You may also enter a secret question and
answer of your choice to retrieve your password
in case you forget it. It is strongly recommend
that you do not share your password with any
other person and that you take utmost care to
keep your password confidential.

You need to
credentials.

login again with the new

On successful login, the system will prompt
you to select the “EVENT” i.e., [IndiGrid].

On the voting page, enter the number of Units
(which represents the number of votes) as
on the Cut off Date under “FOR/AGAINST”
or alternatively, you may partially enter any
number in “FOR” and partially “AGAINST” but
the total number in “FOR/AGAINST” taken
together not exceed your total Unitholding as
mentioned herein above. You may also choose
the option ABSTAIN. If the Unitholder does
not indicate either “FOR” or "AGAINST” it will
be treated as “ABSTAIN” and the Units held
will not be counted under either head.

Unitholders holding multiple folios/ demat
accounts shall choose the voting process
separately for each folio/ demat accounts.

XI.

Xil.

Xiii.

Voting has to be done for each item of the
notice separately. In case you do not desire to
cast your vote on any specific item it will be
treated as abstained.

You may then cast your vote by selecting an
appropriate option and click on “Submit”.

A confirmation box will be displayed. Click
“OK” to confirm else “CANCEL” to modify.
Once you have voted on the resolution, you
will not be allowed to modify your vote. During
the voting period, Unitholders can login any
numbers of times till they have voted on the
Resolution(s).

Corporate/ Institutional Unitholders (i.e.
other than Individuals, HUF, NRI etc.,) are
also required to send scanned certified true
copy (PDF Format) of the Board Resolution/
Authority Letter etc., together with attested
specimen signature(s) of the duly authorised
representative(s), to the Scrutinizer at
e-mail bn@karvy.com with a copy marked
to evoting@karvy.com. Please note that,
the mail id of Scrutinizer will be used only
for e-voting related matters. For any other
queries, investors are requested to contact
Karvy on the contact details mentioned
in this notice. The scanned image of the
above mentioned documents should be in
the naming format “IndiGrid, Extraordinary
general meeting”.

In case a person has become the Unitholder
of the Trust after dispatch of EGM Notice but
on or before the cut- off date i.e. May 24, 2019,
may write to Karvy on the email Id: evoting@
karvy.com or toll free No. 1800 345 4001 or to
Karvy Fintech Private Limited [Unit: IndiGrid],
Karvy Selenium Tower B, Plot No. 31-32,
Gachibowli, Financial District, Nanakramguda,
Hyderabad - 500 032, requesting for the User
ID and Password. After receipt of the above
credentials, please follow all the steps from Sr.
No.(i) to (xii) as mentioned in (A) above, to
cast the vote.

In case a Unitholder receives physical copy of
the Notice of EGM for Unitholders whose email
IDs are not registered with the Trust/Depository
Participants (s) or requesting physical copy.

User ID and initial Password as provided on
the enclosed slip.

Please follow necessary steps mentioned
above, to cast vote.



In case of any queries relating to e-voting please
visit Help & FAQ section of https://evoting.karvy.
com (Karvy Website).

You can also update your mobile number and
e-mail id in the user profile details of the folio which
may be used for sending future communication(s).

The e-voting period commences on Monday, May
27, 2019 (10.00 AM) and ends on Wednesday, May
29, 2019 (5.00 PM) During this period Unitholders
of the Trust, holding Units in dematerialized form,
as on the cut-off date being Friday, May 24, 2019,
may cast their vote electronically in the manner and
process set out herein above. The e-voting module
shall be disabled for voting thereafter. Once the
vote on a resolution is cast by the Unitholder,
the Unitholder shall not be allowed to change it
subsequently. Further the Unitholders who have
casted their vote electronically shall not vote by
way of poll, if held at the meeting.

The voting rights of Unitholders shall be in
proportion to their Units of the Unit capital of the
Trust as on the cut-off date Friday, May 24, 2019.

The Board of Directors of Investment Manager

has appointed Mr. B Narasimhan failing him, Mr. C
Venkataraman Practicing Company Secretaries,
as the Scrutinizer(s) to scrutinize the e-voting
process in a fair and transparent manner.

The Scrutinizer shall immediately after the
conclusion of the voting at EGM, first count the
votes cast at the meeting, thereafter unblock the
votes in the presence of at least two (2) witnesses
not in the employment of the Trust and make a
Scrutinizer’s Report of the votes cast in favour or
against, if any, forth with to the Chairman of the
Investment Manager.

The Results shall be declared on or after the EGM
of the Trust and the resolution will be deemed
to be passed on the EGM date subject to receipt
of the requisite number of votes in favour of the
Resolution(s).

The results declared along with the Scrutinizer’s
report shall be placed on the Trust’s website www.
indigrid.co.in and on the website of the service
provider (https:/evoting.karvy.com) within two (2)
days of passing of the resolutions at the EGM of
the Trust and communicated to BSE Limited and
National Stock Exchange of India Limited.
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Attendance Slip

AndiGrid

INDIA GRID TRUST

Principal Place of Business: -1, The Mira Corporate Suites, 1&2, Ishwar Nagar, Mathura Road,
New Delhi-110065 India.
SEBI Registration Number: IN/InvIT/16-17/0005
Extra-ordinary General Meeting, May 30, 2019

Registered Folio No./ DP ID No. / Client ID No

Number of units held

| certify that | am a Unitholder / proxy for the Unitholder of the Trust.

I hereby record my presence at the EXTRAORDINARY GENERAL MEETING of IndiGrid on May 30, 2019 at 10.30 a.m.
at Hyatt Regency, Sahar Airport Road, Andheri East, Mumbai-400099, Maharashtra, India

Signature of the Unitholder / proxy Name of the Unitholder / proxy
(in BLOCK letters)

NOTE: PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING
HALL



AndiGrid

INDIA GRID TRUST

PROXY FORM
India Grid Trust
(An irrevocable trust set up under the Indian Trusts Act, 1882, and
registered as an infrastructure investment trust with the Securities and Exchange Board of India)
Principal Place of Business: -1, The Mira Corporate Suites, 1&2, Ishwar Nagar, Mathura Road,
New Delhi-110065 India
SEBI Registration Number: IN/InvIT/16-17/0005

Name of the Unitholder (s) :
Registered address :
E-mail Id :
Folio No./Client Id :
DPID:
I/We, being the Unitholder(s) of Units of India Grid Trust, hereby appoint
1. of having e-mail Id : or failing him
2. of having e-mail Id : ~or failing him
3. of having e-mail Id : or failing him

and whose signature(s) are appended below as my/our proxy to attend and vote (on a poll) for me/us and on my/our
behalf at the Extraordinary General Meeting of the Trust, to be held on May 30, 2019 at 10.30 a.m. at Hyatt Regency,
Sahar Airport Road, Andheri East, Mumbai-400099, Maharashtra, India and at any adjournment thereof in respect of
such resolutions as are indicated below:

** | wish my above Proxy to vote in the manner as indicated in the box below:

Resolutions For Against

1. TO APPROVE THE PROPOSED
ACQUISITION OF POWER TRANSMISSION
ASSETS FROM SPONSOR AND MATTERS
RELATED THERETO

2. TO APPROVE THE INDUCTION OF
ESOTERIC Il PTE. LTD. AS A SPONSOR
OF INDIGRID (ALONG WITH STERLITE
POWER GRID VENTURES LIMITED)

3. TO APPROVE THE ACQUISITON OF THE
ISSUED, SUBSCRIBED, AND PAID-UP
CAPITAL OF THE INVESTMENT MANAGER
BY ELECTRON IM PTE. LTD. AND THE
CONSEQUENT CHANGE OF CONTROL

4. TO APPROVE THE AMENDMENT OF THE

ROFO DEED
Signed this _day of 2019
. ' v Affix
Revenue
Signature of Unitholder Stamp
Signature of First Proxy holder Signature of Second Proxy holder Signature of Third Proxy holder
Notes:

(1) This form of proxy in order to be effective should be duly completed and deposited at the Principal Place
of Business of the Trust not less than 48 hours before the commencement of the meeting.

(2) A Proxy need not be a Unitholder of the Trust.

**(3) This is only optional. Please put a ‘X' in the appropriate column against the resolutions indicated in the Box. If
you leave the ‘For’ or ‘Against’ column blank against any or all the resolutions, your Proxy will be entitled to vote
in the manner as he/she thinks appropriate.

(4) Appointing a proxy does not prevent a Unitholder from attending the meeting in person if he so wishes.

(5) In the case of jointholders, the signature of any one holder will be sufficient, but names of all the jointholders
should be stated.
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Valuation as per SEBI (Infrastructure Investment
Trusts) Regulations, 2014 as amended

SPV: Northern Region Strengthening Scheme
XXIX Transmission Limited (“NRSS”)




Strictly Private and Confidential HARIBHAKTI & CO. LLP

Chartered Accountants

Date: 27 April 2019
CFAS/2013-20/8

Sterlite Investment Managers Limited
Maker Maxity, 5" North Avenue,
Level 5, Bandra Kurla Complex,
Bandra (East), Mumbai — 400051,

India Grid Trust
(Axis Trustee Services Limited acting on behalf of the Trust)
F-1, Mira Corporate Suils,

182, Mathura Road, Ishwar Hagar,
Mew Dethi — 110065,

b Financial Valuation as par SEBI (Infrastructure Investment Trusts] Re ions, 201
amended (“the SEBI InvIT Hgﬂullﬁmﬂ"]

Dear SirsdMadams,

We, Harbhakll & Co. LLP, Charfered Accountants ("HE&Co."), have been appointd vide letter dated 2™
May 2018, as an independent valuer| as defined under the SEBI InviT Regulations, by Sterlite
Invesiment Managars Limited [ he Imaiﬂmenl Manager’ or "SIML"), acting as the imvestment manager
for India Grid Trust {"the Trust") and Axis Trustee Services Limited (“the Trustee®) acting as the frustee
for the Trust mentioned above, for the p+rpnse of [he financial valualion of the Special Purpose Vahicka
- Northern Region Strengthening Scheme XX1X Transmission Limited (*NRSS" or “the SPV) of Sterfite
Power Grid Ventures Limited {'EF'G"JLJ' or “the Sponscr”™). The 3PV fo be valued is proposed fo be
acouirad by the Trust, SIML is acling as the investment manager and SPGVL a5 the spansor to the
Trust within the meaning of the SEBI InvIT Regulations.

We have melied on explanations and Irl‘nnﬂaih:m proviced by the Investiment Manager, Although we
have reviewad @uch data for mnais.tenc}, wa have not independenily investigated or othensisa varftad
the data provided. We have no present ||:+'p4&nrbE|i future Interest In the Trust, the SPY or the Investment
Manager excep 1o the extent of our appoiniment as an independent valuer and the fee for our Valuation
Report {"Report’) which is not contingeant upen the values reported herein, Qurvaluation analysis should
not be construed as investment advice %-ueciﬁca]lyr. wa do not exprass any opinion on the suitability or
othemwize of gntaring inlo any financial or other transaction with the Trust.

We enclose our Report providing our cpiricn on the fair operaling enlerprise value of the SPV an a
going concern basis as al 31* March 2‘0@19 {“Valuation Date"). Enterprise Valus (“EV™) is described as
the total value of the equity in 8 business plus the value of its debt and debl related labilities, minus
any cash or cash equivalents to0 mee{ those liabilities. The attached Reporl detals the valuation
methedologies used, calculations performed and the conclusion reached with respect to this

¥
|
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Hasibhakti B Co. LLP, Chamssed Scosarnnts Regn. Mol Al 130, o hmited Habd iy partresship registered m indla [core ij‘_i‘;hd;ﬂéij-' ;
104 fromy a T Hacfbhakli B Co. FRs: 103520 B ]
5B Mook, TFloor Mens Kampsts Arcade Mew 518 & 30, Thigaraya Road, T.Magar, Channai - 800 087, bdla Talz=51 £2 7815 4192 Faxt-1
& 4203 074
Regstered offices: 705, Lesly Busines Park, dndheri-Korla Rosd, Andneri (E]. Mumbai - 400 0349, india
Dimar affces: Asmedabad, Bengaivry, Colmbatond, Hyderabad, Kelkata, Misnbai, Mew Do, Puns,




Strictly Private and Confidential HARIBHAKTI & CO. LLP

Chartered Accountants

We believe thal our analysis must be considered as a whole. Selecting portions of our analysis or the
lactors we considered, without considenng all factors and analysis together could create a misleading
view of the process underlying the valugfion conclusions, Valuation exercise is a complex process and
is not necessarily susceptible to parfial|analysis or summary descripion. Any attempt to do 5o could
lead to undue emphasis on any parbin}ulilr facior or analysls.

Our valuation and our valuation concluslon are included hersin and gur Report complies with the SEBI
InvIT Regulations and guidelines. circular or notification issued by the Securities and Exchange Board
of India ("SEBI") thare undear

Please note thal all comments in our R must be read in conjunction with the caveats to the Repar,
which are contained in Section 2 of this Reporl. This lelter, the Report and the summary of valuation
induded herain can be provided to the Trust's advisors and may ba made available far the inspaction
1o the public as a matenal document and with the SEBI, the stock exchanges and any other regulatony
and supervisory authority, as may be required.

We dranw your attention to the limitation of liability clauses in Seclion 2 of the Report.
This ketter should be read in comjunciion with the attached Report.

Wowrs Faithfully,

For Haribkhaktl & Co. LLP,
Chartaved Accouniants

Firm Regisiration Number: 1035234

lf iy

5. Sundararaman A
Fartner e
Membarship Mo 028423
Place; Chennai

Encl: As above
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Abbreviations Msaaning

BOTCL | Dhule Transmission Company Limited

BOOM Build-Own-Operata-Maintain

Capex Capilal Expenditure

CCIL Cleafing Corporafion of India Limited

CERC Central Electricily Regulatory Commission

Ckms Circuit Kilometres

oD Co ial Operation Date

DCF Discounted Cash Flow

EBITDA Eamings Before Interest, Taxes, Depreciation and Amortisation
EV Entefprise Value

FCFF Free Cash Flow lo tha Firm

FY¥ Financial Year Ended 31* March

FYF Frve pear Plan

H&Co. or We Haribhakti & Co. LLP, Chartered Accountants

INR Indian Rupees

I5TS Infer IEilale Transmission Sysiem

VS Indiaf Valuation Standards, 2018

JTCL Jabalpur Transmission Company Limited

(AT Kilo Yolis

LTTC Long|Term Transmission Customer

kn il

WRSS or the 3PV Narthern Fegion Sirengihening Scheme XXX Transmission Limited
LAY Met Aszsel Value Method

MHCA, Met Qurrent Assats Excludng Cash and Bank Balances
D&M Operation & Maintenance

PGCIL Girig Carporation of India Limited

PETCL Furulla & Kharagpur Transmission Company Limited
PTCL Patran Transmission Company Limited

RTCL F!AP# Transmigsion Company Limited

SEBI Secufities and Exchange Board of India

SEBI InvIT Regulations Eﬁﬂl g“?frasu'uctwa Investment Trusis) Regulations, 2014, as
SGL 2 Et&tlt Grid 2 Limited

SIML or Investment Manager  Sterlite Investment Managers Limited

SPGVL or the Sponsor
SRV

T&D

the Trust or Invl T

the Truslee

Tk

WaACC

Sterlite Power Grid Ventures Limited
Special Purpose Vehicls
Tramemisgion & Distribudion

India Griel Trust

Axis Trusles Services Limited
Tranemission Service Agreament
Welghted Average Cost of Capital
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Background

The Sponsor
Sterlite Power Grid Ventures leltpd EPGVLT or the Sponsor’) is engaged into installation and
operation of dectricity uzna'nis:siurr projecis.

The Infrastructure Investment Trust

SPGYL is the sponsor for the Inq'a Grid Trust (“the Trusl™). The Trust was established on 21%
October 2016 by SPGVL and s registered with the Securities and Exchange Board of India
(“SEBI") pursuant to the SEB! (Infrastructure Investmant Trusts) Regulations, 2014, as amended
["the SEBI InwlT Regulatiocns). |t is established to own Inter-state power ransmission assels in
India. Tha units of the Trust are lisled on the Mational Stock Exchange of India Limited and BSE
Limifed sinca 6" June 2017.

Investment Manager
Sterlite Invesiment Managers Limited ("the |rvestment Manager” or “SIML") has been appointed
85 the imvestment manager o the irmsl by Axis Truslee Senices Limited *the Trusiea”) and will
be responsible to carmy out the duties of such a person as mentioned under SEBI InvlT Regulations.

Tarmet Financia Wi |

|
Northem Region Strengihening Scheme XXX ("NRESS" or “the 3PV is engaged in the business
af installstion and operation of trangmission lines on a Build-Own-Opearate and Maintain ("BOOM”)
nasis The asset is owned 100% by SGL 2, the whally owned subsidiary of the Spoensor.

WRESS XXX Transmission Limited Ipmiatl is expacted to deliver over 2,000 MW of electicity from
Punjab to tha Kashmir Valley by sirengthening the transmission aystem in these two states. The
Jalandar-Samba 400 kV DVC transmizssion line was commissioned in June 2016, NRSS XXX
Transmission Limited has mmrrdsé-med the Samba-Amargarm 400 kY double circuil ransmission
Enes and ope 4000220 kY GIS shn-slauﬂn in Septembar 2018, Tha SPY would operate and
maintain thesa for a minimum tenure of 35 years,

[ ransaction

We understand that the Trust is proposing to acguire NRSS XXIX Transmission Limited from the
Sponsor,

Purpose of Valuation

-

As per regulation 21(8)(a) of the EEEI InvIT Regulations, for any transaction of purchase or sale
of infrastructure projects whether directly or through SPVs, for publicly offered ImviTs, a full
waluation of the specific project shall be undertaken.

In lerms of Regulation 2{1}zv) of . ZEBI InwlIT Regulalions, related porty shall be as defined as
under the Companies Act, 2013 or under the applicable accounting standards and shall also
include: {1} Parties (o India Grid Tnjl-st: and {11} Promoters, direclors, and partners of the Parfies to
India Grid Trust. Further, related parties also include such persons and entifies as defined in terms
of the applicable accounting standards, being Indian Accounting Standard (‘Ind AS®) 24 on
“Related Party Disclosures®. As per Regulation 2{1)(zk). ‘Parties to the InvIT” shall inglude the
sponseas), investment manager, project manager(s) and the trustes. Accordingly, # }#ﬁﬁhﬂ
Transaclion badweean [he Trust md the Sponsor is a related pary transaction. 57 stas v N

I.'-17.- 103 )
[&d Wit
Im this regard, the [nvesiment Maujagar hae appointed vs, HACo to underake l;hlg']‘qir "‘%ﬂ
enterprise valuation of NRSS as per the SEBI InvIT Regulations as at 317 March 20492

“o'Page 6 of 33
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H&Co. declares thal:
1.10.1. Itis competent to undertakf the financial valuation in terms of the SEBI InviT Regulations,
1.10.2, Itis independent and has p;repamd the Report on & fair and unbiased basks;

1.10.3. It has valued the SPV basad on the valuation standards as spacified under sub-ragulation
10 of regulation 21 of SEB inwlT Fegulations.

This Report covers all the disu:lusurf.s required as per the SEBI InvlT Regulafions and the valusiion
of the SPY is impariial, true and fak and in compliance with the SEBI InvlT Regulaiions.

Scope of Valuation

Nature of the Asset to be Valued
We have baen mandated by the InJeﬂrneni Manager to armve only at the operating EV of the SPV.

Entemrise Value ("EV) is described as the total value of the equity in 3 business plus the value of
e debt and debl related labdites, minus any cash or cash eguivalents to meel thoss Rabilies.

Valuation Base
Valualion Base means the indicafion of the typa of valua baing used in an engagemant. In the
present case, we have determinad|the fair value of the SPV al the operating enterprise level, Fair
Value Bases definad as under:

Fair Value

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an
orderly fransaction between markel participants al the valuation date,

Valuation Date
Valuation Date is the specific date at which the value of the assets to be valued gets estimated or
measured. Valuation iz fime specific and can changa with the passage of ims dues o changes in
Ihe condition of the asset to be valued, Accordingly, valuation of an asset as at a particular date
can be differant from other date(s).

The Valuation Date considerad for fair operating enferprise valuation of the SPY is 31* March
2018 ["Valuation Date”).The attached Repont is drawn up by referance to accounting and financial
information as on 31 March 2019, We are not aware of any other events having ocourmed since
31% March 2019 till date of this Regor! which we deam 1o be significant for our valuation analysis,
Prami |

Premisa of Value refers to the mm:lltmns and circumstancas how an assal is deployed. In the

prezant case, we have delan-nnaﬂ the far operating enterprize value of the 5PV on a Going
Concern Valua defined as under:

Going Concern Value

Going concern value s the valus l::lf a business enterpriss that is axpected to continue to operate
in the future. The intangible elements of going concem value result from factors such as having a
trained work force, an operatienal plant, the necessary licenses, systems, and procedures in place
e,

This Report covars all the disclosures nequired as per tha SEBI InvlT Regulations Wdﬁww
of the 3PV is impartial, true and fair and in compliance with the SEBI InvIT FiegLUa
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Emluﬂ.luna and Limiations

Ouwr Report i subject 1o the Im'utalnns delailed herainalter. This Repor is o0 be read in iofality,
and nol in pars, in conjunction wrl:l' the rzlevant documents referred to thersin,

Waluation analysis and results arg specific 1o the purpose of valuation and is not intended to
represent value al any lime otheq than valuation date af 31" March, 2019 ("Valuation Date”)
mentioned in the Reporl and as per agreed terms of our engagement. It may not be valid for any
gther purpose or as at any other date. Also, it may not be valid if done on behalf of any other entity.

This Report, ils contents and the results are specific to (i) the purpese of valuation agreed as per
I
the: terms of our engagements; {ii} E*:mmm Date and (i) are based on the financal iformation

of NRSS fill 31% March 2019, The Invesimant Manager has represantad that the business activities
of NRSS have been carried out in al and ordinary course between 31% March 2019 and the
Repord Date and that no material -::Ihmg have cooured in the oparaticns and financial position
between 31% March 2013 and the Repor! date.

The scope of our assignment did nc_l imvotve us performing audil tests for the purpose of expressing
an opinion on the fairmess or a:::urﬁn:].r of any financial or analytical information that was provided
and usad by us during the course of aur work. The agzignment did net involve s o conduct the
fingncial or technical feasibility study. We have nol done any indepandent technical valuation or
appraisal or due dikgence of the assals or kabilities of the SPV or any of other entity mentioned in
this Report and have considered trran at the value as disclosed by the SPY in thedr regulatory
filings or in submissions, oral or mill'ten. made o us.

In addifion, we do not take any responsibility for any changes in the information used by us to
arrive at our conclusion as sel oul hergin which may ocour subsequent fo the date of our Repon
or by virlue of fact that the details prcwided {0 us are incormect of Inaccurate.

We have assumed and ralind I.Ipﬂ!'l|lha tristh, accuracy and complatanesa of the information, data
and financial bemms provided to us or used by us, we have assumed that the same ae not
misieading and do not assume -Jir accept any Bability or responsibilkty for any independent
verfication of such information or Eing.l independent technical valuation or appraisal of any of the
assets, operafions or liabllites of EIF'-.r or any olher entily mentioned in the Reporl. Nothing has
come o our knowladge fo indicate that the material provided to us was misstated of incorrect or
would nct afford reasonable grounds upon which to base our Report,

This Repor & iManded for the use in connection with the purpose as set out above. It can
however be refied upon and :::IialzlI in connection with any statutory and reguiatory filing in
connection with the provision of SEBI InviT Regulations. However, we will not accept any
responsibility to any other party to whom this Report may be shown or who may acouire a copy of
the Report, without our writlen mn*nl..

It is clarfied that this Report is n~|:|-1I a faimess opinion wndar any of Ihe stock exchanga/ listing
regulations. In caze of any third party having access to this Report, please nofe this Report Is not
a substitule for the third party's own due diigences appraisall enquiries/ independent advice that
the third party should underake forlhis purpase,

Further, thiz Repor is necassarily| based on financial, sconomic, monatary, market and othar
conditions as in effect on, and the information made available to us or used by us up o, the date
hereol. Subsequent developments in the aforementioned conditons may affect this He_;:nn_arld

the assumplions mada in preparing ths Report and we shall not be obliged o up{?ﬂg‘ jﬂﬂ'ﬁi&.‘#h
reaffirn this Report if information provided to us changes.
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2.10. This Reporl is based on the information recaired fram the sources menticned in para 3 and
discussions with the Investment Manager. We have assumed that no informafion has been
withheld that could have influenced the purpose of our Report.

211, Valualion is not a precise science and the conclusions arrved al in many cases may be subjective
and dependeant on the exercisa of individual judgmerd. Thera is, therefare, no indisputable single
valug, We have amived ai an indicative operating EV based on our analysis. While we have
provided an assessment of the value based on an analysis of information available to us and within
lhe scope of our engagement, athers may place a different value on this business.

212, Any discrapancigs in amy table aJlnexure between the total and the sums of the amounts lisied
are doe Lo rounding-off,

213, Valuation iz based on estimates pf future financial performance of opinions, which reprasent
reascaabie expeclations al a p«urli#l.lar point of time, bul such infermation, estimates or opinions
are not offered as predictions or a8 assurances that a particular level of income of profit will be
achieved, a paricular event will cur of that a parficular price will be offered or accepled. Aclual
resulis achievad during the peniod : red by the pmspective financal analysis will vary from thesa
eatimates and tha varations may be mataral.

214, We do not carry out any H'EI!I:IH[ID!I proceduras or due diligence with respect to the infarmaton
providediextracted or carry out anﬂ varification of tha assets or commant on the achievability and
reasonableness of the assumplions underlying the financial forecasts. save for satisfying oursehves
to the extent possible that they ara consistent with ather information provided o us in the courss
of his engagement.

2.15. Qur conclusion assumes that the gssets and liabiities of the SPV, reflected in their respective
latest balance sheals remain i:nlar::llas of the Raport date.

£.16. Whilsl all reasonable cang has baeh laken (o ensure that the factual statements in the Report are
accurate, neither ourselves, nor any of our partners, directors, officers or employees shall in any
way bz liable or responsible either directly or indirectly for the contents stated henein, Accordingly,
we make no representation or ut:irrantgr. axpress of implied, 0 respact of the complatoness,
authenticlly or accuracy of such factual stalemants. We exprassly disclaim any and all iabilifies,
which may arnse based upon the ipformation used in this Report. We are not liabie 1o any third
parly in relation to the issue of this Report.

217 The scope of our work has been bmited both in terms of the areas of the business and
aperalions which we have reviewed and the extent to which we have reviewed them. There may
b matlers, ather han thosa I'I{]Lﬂ'ti in this Report, which might be relevant in the context of the
transaction and which a wider ane might uncover,

218, For the preseat valuation Ee-car:me,lm have slec refied on information available in public domain;
however the accuracy and timelines of the same has not been independently vesified by us,

2,18, In the particular circumsiances of this caze, our kability (in confract or under stalule or olherwisea)
for any economic loss or damage arising out of or in connection with this engagement, however
the loes or damage caused, shall be limited to the amount of faes actually receved by us, as laid
out in the engagement letter, for such valuation work.

220, In rendering this Report, we have Lu-t provided any legal, regulatory, 1ax, accounting or actuaral
advice and accordingly we do not assume any responsibility ar liability in respect lharenf :

221, This Repor does nol address the melative merils of investing in InvIT as compared l.lqﬂ;mjy mt::ek
alternative business transaclion, orother aliematnes, or whether ar nct such altemahp | l-:l_l:g.l::?’a-u
achieved or are available, fhel J l_.: _I
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222  We are not advisors with respect to legal tax and reguiatory matiers for the proposed iransaction.
Mo investigation of the SPY's claim to fitle of assets has been made for the purpose of this Repart
and the SP\V's daim fo such I"I¢'I|:5 have been assumed to be valid. Mo consideration has
been given to liens or am:uml:nr?nms ajgains! the assets, bayond the lnans disclosed in the
accounts. Therefara, no responsibility is assumed for matters of a legal nalure.

We have no preserd or planneg future interest in the Trostes, Investment Managar or the

SPY and the fee for this Report is not contingant upon the valuss reported herein, Our valuation
analysis should nol be construad as investment advice; specifically, we do not express any opinion
on the suitability or otherwise of enlering into any financial or cther ransaction with the Investment

223

£.24,

225

Manager or the 3FY.

We have submitted the draft valuation report fo the Trust and Investment Manager for confirmation
of accuracy of factual data used injour analysis and to prevent any error or inaccuracy in the final

vaduation report,

Limitation of Liabilities

2251,

2.25.2,

2.25.3

2.25.4.

It ks agread thal, having regard fo the HECao 's interast in limiting the personal liability
and exposure to liigation of its personnel, the Sponsor, the Invesiment Manager and
the Trust will not bring any claim |n respact of any damage against any of the H&Co_'s
persannel peraonally.

In re circumstances HE.:E::. ghall be responsible for any conseguential, special, dirsct,
indirect, punitive orincidental loss, damages or expenses {including loss of profits, data,
business, opporiunity cost, goodwill or indemnification) in connection with the
performance of the services whether such damages are based on breach of contract,
fort, strict liakifity, DFBEE:"I of warranly, nealigenca, or othenwise) even if the Investment
Manager had contemplated and communicated to H&Co. the likelihood of such
damages. Any decision|to act upon the deliverables (s 1o be made by the Investment
Manager and no comrunication by H&Co. should ba reated as an invitation or
ingucameant iz engage the Investment Manager 1o act upon the defverable,

It is clarified that the SIML and Trustes will be solely responstble for any delays,
additional costs, or othed liabilites caused by or assockated with any deficiencies in thei
responsibilities, misrepresentations, Incomect and incomplete information including
information provided fo determine the assumptions

HECo. will not ba iﬂtﬂﬂilf any loss anses due to the provision of falss, misleading or
incomplate information gr documentation by SIML or the Trusiee.

=<=Thit spgaca is intentionally left blank=>
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3. Sources of Information

For the purpose of undertaking u'llsI valuation exercise, we have relied on the following sources of
information provided by the Investment Manager,
3.1 Audited financial statements of NRSS for the Financial Year ("FY") ended 31* March 2018 and
31 March 2017,
32 Provisional Profit & Loss Account and Balance Sheet for the financial year ended 31% March 2019.
3.3 Projected Profit & Loss Account and Working Capital requirernents of NRSS from 1 Apnl 2018 o
1 September 2053,
3.4, Details of brought forward Insses {Ts per Income Tax Act, 1961) as at 11* March 2019,
3.5. Detalls of Writlen Down Value (as Income Tax Acl, 1961) of assets a5 at 31% March 2018,
&6 Details of projected Repairs and Capal Expenditune ("Capex’) as represantad by the Investment
Manager.

37, Ason 31 March 2019, SPGVL holds 100% equity stake in NRES through Sterlite Grid Limited 2
{"SGL 2). As epresented to ua| by the Investment Manager, there are no changes in the
shareholding pattern from 31 March 2019 to the date of issuance of this Report.

38 Transmission Service Agreement ("TSA") of NRSS dated 2™ January 2014 with Long Term
Transmission Customers ("LTTCs"} and Tanff Adoption Order (“TAO") dated 10" December 2014
issued by Central Electricity Hﬂgula;ltmy Commission ("CERC™).

3.9, Physical inspection of the SPV on 31% May 2018.

3.10.  Draft Technical Due Diligence Re | rt specific to MRS5S, have been noted by us. We have relied
anly upen the technical life of transmizsion linas of NRSS and historical operational availability of
aszats sel forth 0 the tfechnical report.

411, Management Representation Lalte by Investment Manager dated 26™ April 20189,

4, Procedures adopted for current valuation exercise

4.1, We have performed the valuation janalysis, 1o the extent applicable, in accordance with Ingian
Yaluation Standards, 2018 {"IVS"] jssued by the Institule of Chartered Accountants of India read
with sub-regulation 10 of regulation 21 of SEBI InvIT Regulations.

4.2, In connection with this analysis, we have sdopted the following procedures Lo carry oul the
valualion analysis:

421, Reguested and received knancial and qualitative information relating to tha SPV;
422  Oblained and analyzed data avallable in public domain, as considerad relevant by us;
4,23, Discussions with e Investment Manager an!

=  Understanding of meli businesses of the SPV — business and fundamental faciors
that affect its &airjmg—garneratirg capacity including strengths, weaknesses,
opportunities and threats analysis amd  historical and  expected  financia
performancs;
4.24.  Undertook industry analysis:
» Research publicly available market dala including economic factors ancjﬁ@ﬂﬁ?
trends that may im the valuation using proprietary database subsacr - _ LA
4.25.  Analysis of other puldicly Ia'.-:jlzﬂ:le infarmation
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426 Selection of valualion approach and valuation methodology/{ies), in accordance with 1VS,
as considered appruprn!elr and ralavan! by we.

427 Determination of fair operating EV of the 5PV

Overview of the InviT and the SPV

The Trust

The Trusi is regisiered with the SEBI pursuani fo the SEBI InviT Regulations. The Trust was
established on 21* October 2016 by SPGEVL the Sponsor Lo own infer-stale power fransmission
assets in India. The units of the trust are listed on the National Stock Exchange (NSE) of India
Limited and Bombay Stock Exchange (BSE) of India Umited since 6 June 2017,

The Trust had acquired two revenue generating projects, Bhopal Dhule Transmission Company
Limited ("BDTCL") and Jabalpur Transmission Company Limited {“"JTCL") from its Sponsor on 307
May 2017, On 15" February 2018, ‘he: Trust acquired three additional revenue generating projects
from its Spongor, namely, Maheshwaram Transmission Limiled ("MTL'), Puruiia Kharagpur
Transmission Company Limited ("PRTCL™)and RAPP Transmission Limited ("RTGL”). Further, the
Trust had signed definitive ag nts on 19th February 2018 to acquire Patran Transmission
Company Limited ("PTCL™) from Techno Electric & Engineering Company Limited

The Trust, pursuant fo the "Right ¢f First Offer’ deed has a 'right of first offer’ to acquire eight
projects of the Sponsor oul of the|three anre acquired and five can sl be acquired pursuant Lo
‘Right of First Offer.

Following is the financial summary of the projecs which the Trust had acquired BOTCL, JTCL,
MTL, RTCL and PETCL from the Sponsor and PTCL from Techna Electric & Engineering Campany
Lirmited:

Enterprise Value [INR Mn)
ATRLINEG | o Gapdn 1M Acquisition
p- 1B 30-Sep-17 31-Mar-17  31-Mar-16  31-Mar-15 Valte
BOTCL 18,684 20,318 71 431 21,541 71,812 20,113 5 Bigr
JTCL 14,937 15.4 alh 15,088 16,125 19,407 14,205 ;
MTL 5.423 5 564 5,218 MA 4,897
RTCL 4,084 4,054 3,935 NA 3,542
PKTCL 6,481 6.6 1F 6,512 MA 5,861
FTCL 2,401 o 2,320

Conscidaled Purchase Proe paid by the Thust dor e aoguisfion at the fima of aitial Bublc O

=For JTOL the mvestmem Mamagey hed prEviousy peafeched the cramenda’ rivendng 1o e af 405 oF e N0e ascaiite
i Sl danfng e vilivalion uwm'pl'ar al I March 20714, however e zame wes subsequenty reduced fo
2LFANIH of nan sedalable charges durng fhe vaiuaiion exaroiss of 9% Mamh 2017 as perthe SEAT ordar dofed 5% May
HNHT.

==This space s intentionally left blank=>
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NRSS or the SPY.
5.8 Summary of details are as follows:
Parameters - Details
Project Cost INR 28,082 Mn
Total Length B30 ckms' 416 kms
TSA Agreement Date 27 January 2014
Scheduled 0D as per TSA 4" October 2018
Expiry Date 35 years from Actual COD
Actua! COD as represantad by Maragamant
- Jalandar Samba Line 24% June 2016
- Bamba Amargarh Ling 2 Septembar 2018
Shareholding as on 31 March 2013 100% by SPGEVL through SGL 2

Sowee: dmvasimeant Mansger

5.8. The MR.SS projact was awarded by [he Ministry of Power on 2™ January 2004 for a 35 yaars peniod
fram the scheduled commercial operation date on-a BOOM basis.

8.7 The NRSS XXIX Transmission Limited project iz expected 1o deliver over 2,000 MW of electricity
from Punjab to the Kashmir Valley by strengthening the ransmission system in these two states.
The Jalandar-Samba 400 kV D/C transmission ling was commisgionad in June 2016, NRSS XXIX
Transmission Limited commissionad the other twa 400 KV double circuit transmission lines and
one 400:220 kY GIS sub-station in | ber 2018, The SPV would operate and maintain thase
for 8 minimum tenure of 35 years.

§.8.  The project consists of the following transmission lines and line bays and is being implemanted on

contract bagis:
T?i'mf Eul:fﬂ Location '-.:I?I:;E"I Specificaions Commission date E::nm
_ Station (kms)
Jalandar - Samba F'*jg:h- 135 400 KV DIC fine 241 Jung 2016 229,
faie ] To 400 kN DI,
At JEK 2R80 One 400220 kY 2™ Saplember 2018 TE%

GI5 sub-station

Source: mvestimant MWanager

=<Thizlepace is intenBonally lefi blank==>
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59

-

Q2 FY17G3 FY1704 Fri7Qt Frisce
o Morrmakive Avail

Source: Ivesiment Manager

B3 FY 1804 FY1801 FY 1802 FY1903 FY1904 FY18
Avaiability Owver Normative

<=<This spasa is intentionally left blank>>
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511. Pictures of the SPV:

B. Ovarview of the Industry

8.1 Introduction:

6.1.1.  India is the third largest producer and third largest consumer of electricity in the world,
wilh the installed power capacity reaching 358.1 GW as of March 2019, The country &lso
has the fifth largest insialled capacity in the warld,

6.1.2.  Per capita electnicity consumption in the country grew at a CAGR of 4.96 per cent. during
FY11-FY18, reaching 1,149 KWh in FY18

6.2, Demand and Supply

6.21. Demand: India continues lo be a power deficient country even after an increasing trend
in demand in the past. Itjis expected thal anargy reqguirement will continue to grow at
healthy CAGR of 7.5% to/B% over FY 17 to FY 21. The primary growih drivers for rapid
expansion in India's energy demarsd incude invasiments in mdustnial and Infrastructura
development, fsing per capita energy consumption levels ete.

Supply: India has seen a fobust growth in the installed power ganaration capacity in the
pasi four years. The installed power generation capacity has grown at a CAGR of ~5.08%
from =242 GW in FY 14 1 - 347 .22 GW as of December 2018 (Sowce: [BEF):

A

E.3. India's economic outlook

631, According to World Bank, India has ratained its pesition as the fastest-griwng ecanamy
in the warld in 2015, afler pyertaking China in the previous year Based dndtt sslimates,
India will continua to occupy the fop slot among major aconomies with a growth rate of

' Page 15 of 33



Strictly Private and Confidential HARIBHAKTI & CO. LLFP

Charntered Accountants

T % to 7.8% wntll 2019, Indla’s growth rale is significartly higher than the world average
of arownd 4% and is also higher than athar developing economies, such as China, Brazil,
Indonesia and sub-Saharan Afrcan nations.

|
6.3.2. Fowear is one of the key sectors altracting FDI inflows into India.

6.3.3.  From Aprl 2000 to June ﬂtﬁ 8, India recorded FOI of UST 6.8 bilion in non-conventicnal
anergy sector. New and renewable enargy sector withessed maximum power generation
capacily addition, sincs 2000,

6.34. Cumulative FDI inflows ino the sector from April 2000-December 2018 were USS 14.22
billiee.

£.3.5. The ongaing liberalization of India's FDI regime has also led to a surgs in imeestmeants,
especially alter the lau of the ‘Make in India' campaign in October 2014. The FOI
Infiow has doubled to $ #4.8 bilkon in fiscal 2018 from $ 22 bilion in around 2014,
Reduced ma::rn-ecnnmnici vilnerability, coupled with improved government spending in
infrastruciure sectars, hﬂﬁ'f enhanced India's Global Compatitive Index (GC1) ranking o
58 in 2017-18 fram 71 In %D:MJE.

G.4. Power transmission network in India

B.4.1.  Tha transmisgion segmart plays a key role in tranamitiing power continuously from the
genaration plants to varipus distribution entities. Transmission and sub-lrAnsmission
systems supply power to the dstribution syslem, which, in turn, supplies power to end
consumers, In India, the i'l'ra-ﬂsml'aﬂiun and Distribution {T&D") system is a threa-lier
siructure comprising d-strpul:inrr networks, state grids and regional grids.

642  The distribution networks and state grids are primarly owned and operated by the
respeclive State Transmission ufilitiss or slate governments (through state electricity
departments), Most iniari-s’rate and inter-regional transmission links are owned and
operated by Power Grid iﬂﬂrl:ltrratlm of India Limited (“PGCILY), which facilitates the
transfer of powar from a il‘pluﬁ region to the ones with deficit.

64.3. The govemment's focus on praviding alecinidty to rural areas has led to the T&D system
being extended to remote vilages. The total length of transmission lines in the country
has grown at a slow rate pf % CAGR during FY 11 and FY 17. The total transmission
network has increased from 4,07,569 Ckms in FY 11 to around 6,04,193 Ckms in FY 18,

B44.  As on January 2018 approx. 7.2% of total ransmission network is owned by private
players which show l:ase:ﬁ the nesd of more private sector paricipation in this space,
India has been undarinvasted as far as fransmission B concerned, however, racently
gevernment has been epcouraging invesiments In fransmission with approximately
projects worth INR 30,000 crores being awarded in last 2 years.

645.  PGCIL has spent around INR: 0.9 wrillon over 2013-16.

G465  Of the lotal -t:apar;tl].r-aal:ldiiiun prajects in transmission during the 12" FYyP, aboul 42%
can be attributed 1o the state sector, The share of private seclor in transmission line and
substation addiions since| the beginning of 12 FYP Is 14% and 7%, respectively, as the
mijerity of high-capacity, long-distance transmission projects were e:acmmlf by ﬂ‘.iﬁit
and state fransmizzion uliiies during this period. 2

.47, In ovder to sirenglhen the power system and ensure free flow of pﬂmar; Hi
Imvestmants would be rdquired in the T&D segment. Moreover, commussicni
additional generation capacity, rising penetration of renewable energy, ragional tems
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Stpply mismalches, upgradation of existing lnes, rnsang cross border power Lrading would
neceszsitate huge imaa‘ln?nts in tranemizsion sactor in India

648 Thus, going forward, the a'rmre of power sector imvesiments are sxpoctad (o vear lowarnds
the T&D segment. Moregver, strong govermmen! focus on the T&D segment will also
support investments CRISIL Research axpecs the iransmission segmeant share in total
power seclor investments o rise sharply 1o 33% over 2017-21 from only 20% over 2012-
16, Thus, we expect tr ission segments investments to increase 1.5 times o INR
3.1 trilbon aver 2017-21 as comparad 1o the prévious 5 yvear panod.

Sourge. CRISL Opporuindes i Fower Transmissiar 0 iagéa — Mamh 2008 and \BEF reporm on Fowsr sacior 10
imdia- Jamuary 2079 and Cenlral Escincily Auionly Dels &8 msmhoned i PECL and Adam Transmisson
Lirmded Al Report Z077-14.

Valuation Approach

|
The present valuation exercise is h{ping undertaken in oroer Lo denve the operating EV of the 5PV,
Thie valuation exercize invohees alalacting a method suitable for the purpose of valuation, by
exercise of judgment by the value.tatrmﬂ on the facts and circumslances as applicable to the
business of tha company 10 be val |
There are three genarally acceplad approaches o valuation:
(&) "Cost” approach
() "Markei” approach
&) “Income” approach

Gost Approach
The cost approach values the underlying assets of the businass o determine the business value,
This valuation method carmies mnl;u weighl with respect 1o holding companies than operating
companies. Also, asset valua approaches are more refevant to the extent that a significant portion
of the assels are of a nature that could be Riquidated readily if so desired.

Met Azzet Values (“MAWT) L

The NAY Method under Cost Appl ch considers the assets and liabilties, induding intangible
assels and contingent liahilities. 'il'he Met Assets, after reducing the dues to the preferance
sharehclders, if any, represant the value of a company.

The NAY Method is appropriate ina case where the main strength of the business is its asset
backing rather than its capecity or potential to eamn profits. This valuation approach is alse usad in
case where the firm is to be liquidated i.e. it does not meet the “going concem” critena.

As an indicator of the fotal vadue of {he entity, the net asset value method has the disadvantage of
oy considering the status of the businass at one point in tme.

Addifionally, net azset value dmsl nol properly teke info account the earning capacity of the
business or any inlangible aseals tl’pat have no historical cost. In many respecls, NAY l'ﬂpl‘ﬂﬁﬂﬂls.
the minimum benchmark value of an operating business. F &

F'Iﬁi"l' 7 nf =
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7.3, Market Approach
LUnder the Market approach, the valuation is based on the marked valus of the company in case af
listed companies and mmparahl:ﬂ comparees trading or transaction mufiples for unlisted
companies. Tha Marksl approach generally reflects the investors’ percepticn aboul the true worth
of the company. |

The valua is determined on tha ! basiz of multiples derved from wvaluatons of comparable
companies, as manifest in the siock market valuations of listed companies. This valuation is basad
o the principle thal market valuatiohs, taking place betsveen informed buyers and informed sallers,
incarporata all factors relevant to valuation. Relevant muktples need 1o be chosan carefully and
adjusied for differences hatwesn IT circumstances.

|
Under the CTM Method, the value ili determined on the basis of multiples derived from valuations
of similar transactions in the inu:lustrL-. Relevant mulliples need to be chosen carefully and adjusted
for differences betwesn the |:in:u+'rslancen. Few of such muliiples are EV [/ Eamings before
Interest, Taxes, Depreciation & Amprtization ("EBITDA™ mulliple and EV / Revenue multiple,

Market Price Method

Under this method, the marke!t price of an equity sharae of the company as quoted on a recognized
stock exchange s normally considered as the fairvalee of the eguity shares of that company wherne
suCh quotations are arising from the shares being regularly and freely raded. The market value
genarally reflects the investors' perception about the true worth of the comparny.

7.8 ne roach

The income approach is widely used for valuation under "Going Concern” basis. It focuses on the
income generated by the company in the past as well as 15 Tulure saming capability. The
Discounted Cash Flow Methed under the income approach seeks to armive at a valuation based on
the strength of Tulume cash Bows.

] n y

Under DCF Method value of a company can be assessed using the Free Cash Flow ta Firm Methad
(“FCFF") or Fres Cash Flaw to qu.ill:q.r Meathod ("FCFE™). Under the DCF method, the business is
valued by discounting its free cash|flows for the explicit forecast period and the perpebuty value
thereafter. The free cash flows represent the cash available for distribution to both, the owners and
creditors of the business. The fmei cash flows in the expiiclt period and those in perpetuily are
discounted by the Weighted Average Cast of Capital ("WACC"), The WACC, basad on an optimal
vig~a-vis actua capital siructure, ia;‘an appropriate rate of discount to calculate the present value
of the future cash flows as it considers equity-dabt risk by incarporating debi—eguity ratio of the
firm.,

The perpetulty (terminal} vaiue is calcidated based on the business' potential for Tuﬂl;::a_:'gﬂ;rm 1
beyond the explicl forecast perod. The “constant growth modsl” is appied, whiuh-ﬁ:ﬂl" -'p'p -
expected constant level of growth for perpetuity in the cash flows over the last year of H‘l__II_'f
penod. e

%

e i
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The discounting factor (rate of discounting the future cash flows) reflects nol only the time value of
money, but also the risk associsted with the business' fulure operations. The Business’EV
[aggregate of tha present valua nl explicil pericd and terminal period cash flows) so derived, is
further reduced by the value of debs. if any, (net of cash and cash equivalents) 1o arrve at valus to
thie owners of the business

Conclusion on Valuation Approach

It is pertinent to nole that the valuailun of any company or ils assets is inherently imprecise and s
subject to certain uncetainties comlingencias, all of which are difficult o predict and are
beyond ouwr control, In performing our analysis, we made numerous assumplions with respect 1o
industry performance and genaral business and aconomic conditions, many of which are beyond
the: controd of the SPY. In addition/ this valuation will fluctuate with changes m prevailing market
condigons, and prospects, financial and otherwise, of the SPY, and other factors which generally
influence the valsation of mﬂpanie[a and their assets,

Accordingly, we have summarized the application of valuation mathod for the curant valuation
exXercise as under:

Cost Approach

The exisiing book valug of ﬂpﬂﬁﬂﬂg EV of tha 5PV comprising of its Net fixed assets and aperating
working capital (Trade receivable and Trade payable) is INR 28,524 Mn as at 31* March 2015,

In the prasent case, since the 5PV has entered into TSA, the revenue of SPY is pre-determined
for the life of the project In such séenanao, the true worth ol the business is reflected in its future
eaming capacity rather than the mFt of the project, Accordingly, since the MNAY does not capiure
the future earning potential of the Husinesses. we have nol considered the cost approach for the
current valuation exerncise.

Market Approach

The present valuation exercise is miumgma fair oparating EV of the 5PV engaged in the power
fransmission business for a specm¢ tenure. Further, the: tanff revenue expenses are vary specific
to the SPV depending on the nature of their geographical location, stage of project, tems af
profitability. In the absence of any exaclly comparahle listed company with characteristics and
parameters similar to that of the SPY, we have not considered CGM method in the present case.
In the absence of adequate details about the Comparable Transactons, we weare unable to apply
the CTM method. Currantly, the equity shares of the SPV are not listed on any recognized stock
exchange of India. Hence, we are LI:I'I:EIJIIE to apply markel price mathod.

Income Approach

The 5PV is operating as BOOM mode based project. The cash inflows of the projects are defined
for 35 years under the TS, H&ncia. the growth pofential of the SPY and the true worth of its
business would b reflsciad in its future earnings potential and therefore DCF Mathod under the
Income approach has been mnai:da'en:i as an appropriate method for the present valgatien

A

Brarciss, Lo FIN
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Valuation of the SPY

We have estimated the value of SF"-.." using the DCF Method. While carrying out this engagamsnt,
wa have relied extensively on the Infﬂmr-ﬂliun made available to us by the Investment Manager.
We have considered projected firancial statement of the SPV as provided by the Investment
Manager.

Valuation
The kay assumptians of the projecions provided to us by the Imvestment Manager are:;
Key Assumption
£.1.1. Transmission Revenue: The rensmission revenue of the SPY comprises of mon

escalable franzmission ra\J_pnua and escalable ransmigsion revenue as provided in the
TSA read with TAC dated 10" December 2014 for the ife of the project.

= Non Escalable Tmn:miJaiun Revenue: The Non Escalable Transmission revenue
remains fixed for the Enljgre fe of the project. We have corroborated the revenue
considered in the finandial projections with the respective TSA read with TAQ dated 107
December 2014 and dmurﬁantsmwi-dad o us by the Investment Manager,

+ Escalable Transmission iﬂevenua: Escalable Transmission revenue is the revenus
component where the revenue is duly escalated based on the rationale &s provided in the
regpective TSA read with TAD dated 10" December 2014 and documents provided to us
by the Investrent I'-'F:anauar'. The escalation is o manly compensate for the inflation factaor,

B.1.2. Incentives: A3 provided In the respeciive TSA, if the annual avaiability exceads 98%, the
5PV shall be entitled o an annual incentive as provided in TSA. Provided no incentives
shall be payable above thd availability of 99.75%. Based on the past track record ol the
assat and the genaral in-::ldslrr etandard. the annual availability = estimated to be above
8% in which case tha EF""'-? shall be antilad to the inceniives as provided in the TSA,

E.1.3. Penalty: If the annual m‘all%hﬂllt‘_.l in a contract year falls below 95%, the SPY shall be fiable
for an annual penalty as prbl.rided in the TSA. Based on our analysis in Para 8.1.2. in the
present case it is assumed that the annual availabdity will nat fall below 95% and hence
penalty iz not considered in tha financial projections.

£14. Expenses: Expenses ane estimated by the Invesimeant Manager for the projected perod

based on the escalation rate as determined for the SPY. We have relied an the projections

provided

* Operstions & Maintenance ("O&M"): O&M expendilure is estimated by the Investment

Manager for the projected period based on the escalation rate as detesmined for the SPV.

The Invesiment Manager hfﬂs projected expenses to be incurred for the O&M of the SPWV

including, but not limited te, ransmission line maintenance expenses, rates and [axes,

legal and professacnal fees *nﬂ obher ganeral and adminisiration expenses. We have relled

on the projections provided by Investment Manager on the operating and maintenance
expenses for the projecied Fam::-d

«  Ingurance Expenses; W-Eiundamtand from the Investment Manager that the Insurance
expenses of the SPV will not escalale for the projected perlod. We have refied i the:
projections provided by the Invesiment Manager on the insurance expenses for'the

L.
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#.1,5. Depreciation:; The book depreciation hes been calculaled as provided by the Investment
Manager. For calculating il:lepredatmn as per the Income Tax Act 1061, we have
consaderad deprecialion ralte as specified in the Income Tax Act, 1961 and WOV as
provided by the lrwestmenq Manager.

6.16. Capex: As represented by the Invesiment Manager, the SPV is nol expected o incur any
Capeax in the projected peri

E17. Tax Incentive: The SPV is aligible for tax holiday under section BOIA of the Income Tax
Act, 1861 for J& line, Such tax holiday shall be available for any 10 consecutive years out
of 15 years beginning from the date of COD,

£.1.8. Working Capital: The qlwesh'nrem Manager has enwvisaged the working capital
requirement of the SPV i lor the projected perod. The operating working capital
asaumplions for the projections as provided by the Investment Manager comprises of trade
receivables and rade pay‘aj:ﬂ-as 1o the exient realizable as considerad appropriate by the
Investmient Manager.

Impact of Ongoing Matarial Litigation on Valuation

B.2.1. As represented hy Imeestment Manager, there are no ongaoing material litigations that will
affect tha valuation axercisa. In addifion, we understand the litigations are likely to be an
indermnified event under the definitive documentation.

Caleulati i | tof Ca

83.1. Costof Equity: |
Cost of Equity (CoE) is aﬂisimuntlng factor fo calculate the returns expected by the equity
holders depending on the perceived leval of risk associated with the business and the
industry In which tha numn@;-ss operates.

For this purpose. we have used the Capital Assel Pricing Maodel (CAPM), which iz a
commonly used mede! to determine the appropriate cost of equity for the SPV.

Kie) = Rf + (Ro" Beta) + CSRP
Wherein:

Kig) = cost of equily
R{ = risk free rate
Rp = nsk premium Le. ma risk premiwm over 2nd above sk free rate
Beta = a measure of the sensitivity of assets to retums of the overall market

CSRP = Company Specific Risk Premium (In general, an additional company-specific risk
premium will be adced o mia ol of equity calculated pursuant to CAPM).

For our valuation exercise, we have amived at adjusted cost of aquity of 12.24%,

832, Risk Free Rata:

We have applied a risk free tale of retumn of 7.43% on the basis of the relevant zere-coupon
yield curve as on 29% March 2019 for government securities having a mﬂfﬂﬁi? pemei@f
10 years, as quoted on the website of Clearing Corporation of India er : -
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8,33 Risk Premium;

Risk premium is a measure of premium thal invesiors require for investing in equity
markets rather than bond of debt marketz. A risk pramium (€ caleulated a8 follows:

Risk premium = Equity marLe{ retum - Eisk free rate
Wherein;
Equity market retum = the average historical market refurn is estmated at 15.00%.
Risk free rate = 7.43% as explained in para 8.3.2.
Hence, risk premism is -dwri'.'ud g5 7.57%.

8.34. Beta:
Bela is a measure of the ssnsitivity of a company's stock price to the movemnents of the
overall market index. Nomally, we would lake a rebevant number from a quoted stock and

the market on which it trades. In e present case, we find il appropriate fo consider the
beta of compandes in similar business! industry to that of the SPY,

We have further unlevered that beta based on debt-equity of the respective company using
the fodlowing formula;

Unlevered Bela = Levered Beta / [1 + (Debt / Equity) *(1-T)

Further we have re-levae* il based on debt-equity of the industry standard using the

Tolkowing formula:

Re-levered Befa = Unlevered Bata * [1 + (Debt /| Equity) *(1-TJ|

For our valuation exercise, re-levered befa has besn estimated as 0.63.
£.3.5. Cost of Debt:

The caleulation of Cost of Diem post-tax can be defined as follows:

Kid) = Kid) pre tax * (1 - T]

Wirharain:

Kid) = Cost of dent

T = tax rate as applicable

In present valuation exercise, we have considered debtequity al 70:30 based on industry
standards. We understand) that NRSS has made a recent issue of Mon-Converlible
Debentures bearing a EDLIM rate of 3.57% p.a However, we understand from the

Investinent Manager that gojng forward estimatad cost of debt after refinancing s expected
to be 8.92% p.a. Accordingly, for cument valuation exercise, pre tax cost of debt has besn
considered as B.92% p.a

8.3.6 Weighted Average Cost of Capital (WACC):
The discount rate, or theWJ_'.EC. & the weighled average of the expected returm on equity
and the cost of debt. The wesghl of each factor is determined based on the company's
optimal capital structurs.
Formuta for calculaton of WACC: ot
WACC = [K(d) * Debt /{Debt + Equity)] +{K(e) * {1 - Debt J{Debt + Equity))] =/ = Lf>

837 Accordingly, as per above, we have arrived the WACC of 8,12% for NRSS (Refer
1 | Ot
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We understand from the representation of the Investment Manager that the SPV will generate cash
flow even after the expiry of concession period of 35 years as the projed is on BOOM model and
the ownership will remain with the| SPV even after the expiry of 35 years. Accordingly, we have
considened Terminal Value afler the expiry of 35 years,

Valuation of NRSS

851, We have relied on the pthﬂtﬂd financials of NRSS as provided by the Investment
Manager for the perod from 1% Apd 2019 o 1% September 2053

852, WACC arrived at for the purpose of valuation is 8. 12% (Refer Appendix )

853, For the tarminal pericd, we!haue considered (% constant growth rate for FCFF

8.54. Ason Valuation Date, we riava discounted the free cash flows of NRSS using the WACC
of 8.12% to amve at the ogerating EV by aggregating the present value of cash flows for
explict period and terminal perlod al INR 41,626 Mn {Refer Appendix |1}

Valuation Conelusion

The current valuafion has been garied oul based on the discussed valuation methodology
explained hersin earlier. Furthear, varous qualitative faciors, the business dynamics and growth
potential of the business, having regard to information base, management perceptions, key
underlying assumptions and limiations were given due consideration

We have been represented by the Invesiment Manager that thers is no potential devalvernent on
account of the contingent labdity as of valuation date; hence no impact has of confingent liakbdity
has been factored in to arrive at operating EV of the SPY.

Based on the above analyais the operating EV as on the Valuation Date of the SPV is INR 41,626
M {Appendix (1),

The fair operating Enterprise Value of the SPV is estimated using DCF method. The valuation

requires Investmenl Manager to make ceraln assumptions sbout the model inputs incuding
foracast cash flows, discount rate, quu:l credil fsk.

Valuation is basad on estimates uf future financial parformance or opinions, whech represant
reasonable expectations at a parti-illar point of ime, but such infommation, estimates or opinions
are ot offerad as predictions or 39. assurancas that a particular level of income or profit will be
achioved, a particular event wil Df.‘rql-ll' or that a particular price will be offered or accepted. Actual
results achieved during the period red by the prospective financial analysis will vary from these
estimates and the varations may be material

Accordingly, we have conductad sepsitivily analysis on the following model inputs:

Decrease Increase
WACC hhl' 0.50% Fair Value by 0.50%
Implied WACC 7.62% 8. 12% 8.62%
Operating EV {in INR Mn) 43 B26 41,626 39.821
Decreass Increasa
Total Expensas by 20% Fair Value by 20%
Operating EV {in INR Mn) 42 2 41 628 41,082




Strictly Private and Confidential HARIBHAKTI & CO. LLFP

10

10.1.

10.3.

10.4,

10.5

10.6.

Chartered Aconuntants

Additional Procedures to be complied with in accordance with InvIT regulations

e

Scope of Work

The Schedule V of tha SEBI IniT Regulations prescribes the minimum set of mandatory
disclosures to be made in the valuation report. In this reference, the minimum disclosures in
valisation report may includs following information as well, so as to provide the investors with the
adequate information about the '-'aLatin:m and other aspects of the underying assels of the InviT.

The addifional sei of disclosures, ai; prascribed under Schedule V of ImdlT Regulations, to be made
in the valuation report of NRSS are as follows:

List of up to date/overdus ic clearances;

I
«  List of one-iime s-ancﬁnnsa'apjrmals which are obtained or pending.
¢ Statement of assets includ&di

+  Eslimates of already carried E!B well a5 proposad major repairs and improvements along wilh
estimated time of completion;

*  Revenue pendencies including local authority taxes associated with InvlT asset and
compounding charges, if any;

|
+  On-going and closed matedal litigations including tax disputes in relation to the assets, if any;

*  Vulnerability to natural or induced hazards that may not have been covered in town planning’
building control,

Limitations

This Repor is basad on the nfum]lalh:m provided by the Invesiment Manager. The exercise has
been restricted and kapt limited 1o and baged anliraly an the documents, records, files, registers
and infomnation provided fo us. We have not verified the information independantly with any other
exlernal source.

We have assumed the genuineness of al signatures, the authanticity of all documents submitted
to us as original, and the confarmity of the copies or extracts submitted bo us with thal of the anginal
dacuments

VYWe have assumed that the documents submilted to us by the investment Manager in connection
with any particular issue are the only documents related to such issue

We have reviewed the documents and records from the limited parspective of examining issuss
notad in the scope of work and we do not express any opinion as to the legal or technical
implications of the same,

Analysis of Additional Set of DnydaTm&s for NRSS

List of one-time sanctions/appravals which are obfsined or pending, [To be Confirmed]
Asz informed by the Investment hﬁhﬂ;ﬂ', thara have been no additional sanctions! el
obtained by NRSS between the period 1% January 2019 to 31* March 2018, Funhg:;.f_ﬁﬁr% b
informed that there were no applications for which appraval is pending. The list [#"fam
approvals eblained by the Company as on 319 March 2019 is provided in Appendix (=)

=
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B. Lisi of up o daled pwerdus mﬁuﬁj@%
We have included the periodic clearances obtained by NRSS in Appends 111

C. Slatement of assels ncluded;
Az at 319 March 2012, details of the asset of the SPV are as follows:

INR Milkon

Assat Type Gross Block Depreciation Net Block = of asset
' depreciated

Transméssion LiNes 28.070.0 6909 27,3791 2%
Other Assets 12.2 58 6.4 AT%

TOTAL 28,082.2 696.7 27,3855

Sowrce: Prowvisions! Financizls r:lfﬂ:'fs't March 2070

ements along with

We noted in Ihe provisiona financial statements that NRSS has incurmed INR 26.55 million during
the year ended 31* March 2019 for the maintenance charges of Transmission Lines. Based on the
confimnation provided by Investment Manager we expect an increase of c.4.08% per annum in the
cost of aperation and maintenance axpensses to be incurrad in the future pariod.

Investment Manager has infnrmall ug that there are no maintenance charges which has baen

defarad Lo the upcoming yaar aﬁgtha maintenance activibes are carried out regulardy. We have
bean informed that overhaul mas ce ara regularly carried out by NRSS in order to maintain
the working condition of the agsafs.

HRevenue pendansies iding local 3 ity {AxEs associates i assal and compaunding

Investrnont Manager has informad us that thera are no dues including local authority taxes pending
liv bz payable to the Govermment Eiulhnri!ias with respect to InvlT assels

F. On-goi ial gl ns including tax disputes in relation Lo the assats, if any:

As informed by the Investment Mﬁhager. the: stalus of ongoing litigations above INR 0.5 million is
updated in Appendix IV, Investment Manager has infoemed ws thal il expacts majority of the cases
to be settled in favour of NRSS and accordingly no oulflow is expected against the litigations.

G, Wulnerabiliby to natural or i |_hazards thal may not have been covared in lown planning!
Invesiment Manager has confi o ws that there are no such natural or iInduced hazards which
have nol baen considerad in town planning! building control,

<< This space is infentionally loft blank==




Strictly Private and Confidential

Appendix | - Welghted Average Cost of Capital (WADC)

HARIBHAKTI & CO. LLP

Charteraed Accountanis

FParticulars % Remarks

Marked Retum 15.00% M I Ratumn has baan considened based on Lhe long leom

retums eamed by an equity imestor in ndia.

Rizk Free Rate 7.43% Risk Free Rate has been considered based on zero coupon
yif.ld curve as at 28th March 2019 of Govemment Securities
having matunty pericd of 10 years, as quoted on CCIL's websile.

Market Fisk Fremium T.57% I Fremium = hMarket Refum - Risk Fres Rate

Beta (relewarad)

Ciost of Equity

Pre-tax Cost af Dedl
Effective tax rate of PV
Post-tax Cost of Debt

(.63 Bala has been considered based on the beta of companies
12.24% Ke = Rf = B x (Rm-Rf) = CSRP
8.90% #.+ raprasentad by the Imestment Manager
28.73% Aerage tax rate for the fife of the project has been considened
6.36% Effective cosi of debt. Kd = Pre tax Kd * (1-Efective Tax Rate]

Debt{Dabt+ Equity) 70.00% TI'|-5| debl — equity ratio computed as [DAD+E)] is considerad a5
7l as per industry standare.
WACC 8.12% WACC = [Ke*(1-D/{D+E)j}+[Kd*(1-4)"[DV|D+E})]
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Strictly Private and Confidential

Appendix || - Valuation of NR55 as on 31* March 2019

HARIBHAKTI! & CO. LLP

Chartered Accountants

WACGC B.12%
WEMn
EBITDA Ghanges in Cash counting PV of Cash
FY Revenue ERITDA Wargin Capax NGA Taxation FCFF marl Raciar Plows
Fran 5021 4,536 8650 - B4 &8 BTG (.50 (.96 3,72
FrH B.020 4 530 98%: b i1} BYT 5054 1.50 i 3,587
Fr2z2 5020 4 F22 6% - (1 878 3548 2 80 aZ 3,244
F3 6018 4813 9% - (1) B73 3,541 550 o 2,084
Fyg4 5B 4 B0 6% - 24 Br 4538 4. 80 070 2 Téa
Fyas EM7 4, TaE S0 o [ BES I B2E E_EN AL 2,585
F28 ST 4 Ta5 5% - [T BT AM® & 850 2] 2,355
(3 Fi BOG 4774 S5% - (1) s 551 T.EO 0.56 2177
F23a 5,015 4 T4 95% B [2) BG2 3503 B.50 ool 2,010
FYg 5014 a4 TE2 5% - 1] 8D 3893 R 04E 1,054
Fyag B.012 4 740 95%: of (1} BST 3,684 POLED 044 1,711
Fra 4634 44 S - bl-Fi) a4 X BEE 11.80 21 1,507
a2 4,632 4,386 S b - 2 741 3,608 12.an 036 1,350
Fraa 3,927 2,220 Lk - I;EEEI 530 2976 1380 0,38 1,047
Fyay 3,525 3,206 LIS < (1} B2y 2881 14 ED 032 BEA
FYi5 3,623 3,131 1% o (2 B4R 2 E4T 15,80 030 TES
FY34 a8 53178 b - (1] 1040 2137 16,50 026 it
Fray 3,618 3,189 S0% o (1) 1,045 ZM11E 1760 026 519
FyYa4 358 3144 895 - (2 1.048 2095 1880 24 54
Fyag 3613 34,125 HO% o (2 1043 2 07E TELED 022 453
Fra0 2,510 A,105 2% - (1] 10485 2 0GE 20,50 020 £15
Fy41 3507 3,085 A% u [ 1,047 ZD0GE 21.80 e 381
F¥42 3,503 3,054 BTG 23 1,045 2,02F 22 B0 217 39
Fva3 ERCIs] 3,042 are. s (] 1041 2004 21 ER LTS I
Fradd 3,435 3,018 6% B [3 1036 1,836 2480 15 283
Fy45 34 2w BE% - (2 1008 1,567 2580 014 284
Fyd6 3,436 29 35% - 3 1024 1,40 2550 813 248
Fr47 480 2544 HEW, - [ 1.7 1,530 AT.EQ Q12 i
Fy4a3 3,475 2,916 a2 b - (4] 1008 1,811 28,50 11 208
48 Ja08 267 #3% - & 1,00t 1,880 29.80 &0 184
Fy50 3,41 2,857 3% - [} 1 1,886 JLED 0.0 173
FYEq 3 454 2.5 0204 = 1] a8y 1,847 34.E0 03 1E8
FY52 3446 2™ 1% - 5 a7 1825 I2.ED Q.08 144
Fa3 3437 2,788 a0% B (3 8651 1,805 J3.50 oar 132
Fgas 1447 1153 B4 - [4) 06 ¥ BB o7 52
™ 3430 2733 A% - - 966 1,778 - Q.07 123
Present Value of Explce Pariod Cash Floas 40,111
Frasenl Value of Teiminal Year Cash Flow 1,516
_Sperating Entorprise Value 41,628

= for the penod ended’ 151 Septeeiner 2033
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HARIBHAKTI & CO. LLF
Strictly Private and Confidential Chartered Accountanis

Valuation as per SEBI (Infrastructure Investment
Trusts) Regulations, 2014 as amended

SPV: Odisha Generation Phase — Il Transmission
Limited (“OGPTL")




Strictly Private and Confidential HARIBHAKTI & CO. LLP

Chartered Accountants

Date: 27" April 2019
CFAS/2018-208

Sterlite Investment Managers Limited
Maker Manity, 5™ Morth Avenue,

Level 5, Bandra Kurla Comples,

Bandra (East), Mumbai — 400051,

India Grid Trust
(Axis Trustee Services Limited acting on behalf of the Trust)
F-1, Mira Conporate Suits,

1&2, Mathura Road, Ishwar Nagar,
Mew Delhi = 110065

Sub: Financlal Valuation as per SEBI (Infrastructure Investment Trusts) Regulations, 2014, as
SEE| InwlT u ns"

Daar Sirs/Madams,

We, Haribhakti & Co. LLP, Chartered A tants ("H&Co."), have been appointed vide letter dated
21% September 2018, as an independent valuer, as defined under the SEBI InviT Regulations, by
Sierite Investment Managers Limited ("tha Investment Manager” or *SIMLT), acting as the invesiment
manager for India Grid Trust (“the Trust") and Axis Trustee Services Limited (the Trustes™) acting as
the trugtee for the Trust mentioned above, (for the purpose of the financial valuation of the Special
Purpose Vehicle - Odisha Generation F'he'F-a - Il Transmigsion Limited ("OGPTL" or “tha SPV") of
Sierite Power Grid Ventures Limited (“SPGVL" or “tha Sponsor’). The SPY to be valued is proposed to
be acquired by the Trusl, SIML iz acting as t!'le imeestment managar and SPGYL as the sponsor fo the
Trust within the meaning of he SEBI InviT Regulations,

We have refied on explanations and ir:fmTLli-:m provided by the Investment Manager, Although we
have reviewed such data for consistency, we have not independantly investigated or otherwise venfied
the data provided, We hava no prasent of plaruned future interes! in the Trust, the SPY or the Investmenl
Manager axcept to the extent of our appointment a2 an independent valuer and the fes for our Valualion
Report (“Report™) which is not contingent upon the values reparted herein. Our valuation analysis should
nod be construed as investment advice spedfically, we do not express any opinion on the sultability or
otharwise of entering into any finandal wmﬁartmnsacﬂnn with tha Trust.

We enclose our Report providing our cnr:ninlqlnn on the fair operating enterprise value of the 5PV on a
going concarn bagis as at 319 March 2019 4‘1u’alua1jnn Data'). Enterprize Value ("EVT) is describad as
the total value of the eguity in a business plus the value of its debt and debt related liabilities, minus
any cash or cash equivalents to meel those llabilities. The attached Report delails mvﬁuﬂm
methodologies used, calculations performed and the conclusion reached with respect to liu,s v u&l.mrl

Haribkakil B Ca. LLP, Dhartorod Acoosntants Begn. Mo, 05! I76R, & limitsd Liability partrership registored i india {oomserted on 17Eh
Juri, 2014 Fram & Tem Haribhakel & Co. FRY: 10352 W)
52 k" Black, FFI0or Mona Hampalz Arcade Mew 518 & 20, Tiiegerava Road, T,Magar, Chennad - 800 017, India Tel: =91 44 2005 4193 Fao =0
a4 A1 2504
Regitered oflices: 705, Lissts Business Park, Andher-Kurls + Andsen (E), MMumtai - <00 05F, India
O oflices: shmedabad, Bengalury, Coisbatore, HpSerahad, Rolkara, wumbal, Hew Dethi, Pune,
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We believe that our analysis musl be considered as a whole, Selecting portions of our analysis or the
factors we considered, without considering all factors and analysis together could creale a mislzading
view of the procass underlying the valuation {:unt::luslnna walualion exercise is a complex process and
iz not necessarily suscaplible to partial analysis or summary description. Any atternpl lo do so could
lead to undue emphasts on any particular f i I or analysis.

Our valsation and our valuation conclusion are induded herein and our Report complies with the SEBI
InylT Requtations and guidelines, circular or notification issued by Securities and Exchange Board al
India ("SEBI") there undar |

Plaase note that all carmments in our Repaort hm‘.l.tra raad in conjunction with the caveats to the Report,
which are containad in Section 2 of this Report. This letter, the Report and the summary of valuation
included herein can be provided o Trust's advisors and may be made available for the inspection to
the public as a material document and with|the SEBI, the stock exchanges and any cther regulatory
and supenvisory authonty, as may be requi

We draw your attention to the lmitation of lisbilty clauses in Section 2 of the Repaort
This letter should be read in conjunction with the attached Report,

Yours Taithfully,

For Haribhakti & Co. LLP,
Chartered Accountarnts

Firrn Regstration Mumber; 102523W

i
T

5. Sundararaman x‘» e
Pariner '
Membership Mo, 025423

Flace: Chennal

Encl: Asabove
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Definition, abbreviation & glossary of terms
|

Abbreviations Meaning =
BOTCL ~ Bhopal Dhula Transmission Company Limited

BOOM Build-Crwn-Operate-Maintain

Capex Capital Expenditure

CCiL Clearing Corporafion of Indka Limited

CERC Central Electricity Regulatory Commission

Chmis Circuwt Hilomeres

coD Commefcial Operation Date

DCF Discounted Cash Flow

EBITDA Earnings Before Interest, Taxes. Depreciation and Amortisation
EV Enterpriga Value

FCFF Frese Flow ta thie Firm

FY Financial Year Ended 31* March

FYP Five year Plan

H&Co, or'Wa Haribhakti & Co. LLP, Charered Accountants

INR Indian Rupacs

ISTS Inter State Tranamisaion Syshanm

IVE Indian Yaluation Standards, 2018

JTCL Jaoa Transmission Company Limited

KW Kilo 'IE}

LTTCs Long Term Transmission Customers

Mn Million |

MAY Met Asset Value Method

NCA Met Cument Assets Excluding Cash and Bank Balances
D&M Dparatibn & Maintenance

DGPTL or the SPY Oidisha Generalion Phase — Il Transmission Limitad
PGCIL Power Grid Corporation of India Limited

PKTCL Purutia & Kharagpur Tranamission Company Limited
FTCL Patran Transmission Company Limited

RTCL RAPP Transmission Company Limited

SEBI Securities and Exchange Board of India

SEBI InvlT Regulations :IEEL ﬂg gfrastn.n:lma Investment Trusls) Regulations, 201a, as
SGL3 Sterlite Grid 3 Limdtad

SIML or Investmeant Manager Slﬂﬂimhmesmm Managers Limited

SPGVL or the Spansor Sterlite Power Grid Venturas Limited

SRV EpEtiEII Purpoee Vehicle

TaD Transmission & Distributicn

the Trust o IrelT India Grid Trust

the Trusies Axis Trustee Sarvices Limited

TSA Transmiission Service Agreement

WACC WWeighted Average Cost of Capital .
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1.2

1.3

1.4,

1.45.

15,

1T,

148.

1.5

Chartersd Accountants

Background

The Sponsor
Siarlite Power Grid Ventures Limited (“$PGEVL" or “the Spensor’) is engaged Into inatallation and
operation of elactricity ransmission ptnim:.ls.

The Infrastructure Investment Trust
SPGVL Is the sponsor for the Inda Grd Trust (“the Trust™). The Trus! was established on 21¢
October 2016 by SPGVL and is registered with Securites and Exchange Board of india ("SEBI")
pursuant to the SEBI (Infrastruciure Investment Trusts) Regulations, 2014, as amended ("the SEB
InvIT Regulations™). It i establishad 1a own inter-state power transmission assels n India. The
units of the Trust are ligted on the Mational Stock Exchange of India Limited and BSE Limited since
6" June 2017

Investment Manager

Starfite Investment Managers Limited (fthe Investment Manager™ or *SIML") has been apponted
as the investment manager 1o the Tfusl by Axis Trustes Services Limitad ("the Trustee”) and will
be responsible to camy out the duties of a person as meantioned under SEBI ImvIT Regulations.
I inancial Assel |

Oudigha Generation Phase — || Transmission Limited ("OGPTL" or “the SPV") is engaged in the
businass of installation and operalion 4‘ transmission lines on 8 Build-Own-Operate and Maintain
("BOOM") basis. The asset is owned 100% by SGL 3, the whelly owned subsidiary of the Sponsar.

OGPTL isincorparated for providing grilli connectivity for Comman Transmission System for Phase
|l Ganeration projects in Odisha and Immeckate Evacuation System for Odisha Fower Genaration
Corporation (OPGC). The 400 kY DVC transmizsion line of approximately 51 kms from OPGE (o
Jharsuguda was commissioned in Augyst 2017 and 765 kV DVC tranemission fine of approximately
304 kms from Jharsuguda to Raipar by April 2019. The SPV would operate and maintain these for
a minimum tenure of 35 years.

Proposed Transagtion

We understand that the Trust is proposing to acquire Odisha Generation Phase - Il Transmission
Limitad fram the Sponsor

Purpass of Valuation

A5 per regulation 21(8)(&) of the EEE||1mrIT Regulations, for any transaction of purchase or sale
of infrastructure projects whether dﬁcﬂy or thiough SPVs, for publicly offered InviTs, a lull
valuation of the specific project shall dertaken.

In terms of Regulation 2{1Mzv} of tha FEEI IrwIT Regulations, Related Party shall ba as defined
as under the Gompanies Act, 2013 orunder the applicable accounting standards and shall also
include: (1) Parties to InwIT, and {1} F?mctars, diractors, and partners of the Parties 1o InviT.
Further. related paries also include suéh persons and enltities as defined in terms of the applicable
sccounting standards, being Indian Accounting Standard (ind AS") 24 on "Related Party
Disclosures”. As per Regulatien 2(1)zk), "Parties to the InvIT™ shall indude the mﬁpﬂp},l_'
imestment manages, project managers) and the trustee. Accordingly, the Proposed Tranes
batwean the Trust and the Sponsor is 8 related party transaclion

In this regard, the Investment Manager has appointed us, H&Co. to undertake the la:r of H g
enterprise valuation of OGFTL as per fhe SEBI InvIT Regulations as at 31% March 2018.
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H&CH, dedares that
1.10.1. It iz compeatent to undertake the financial valuation in terms of the SEBI InvIT Regulabons;
1.10.2. It ks independent and has prepared the Report on a fair and unbesed basis;

1.40.3. It has valued the SPV based on the valuation standards as spacified under sub-regulaticon
10 of regulation 21 of SEBI InviT Regulations.

This Report covers all the disclosures requined as per the SEBI InvIT Regulations and the valuation
of the SPV |s impartial, true and fair and in compliance with the SEBI InvIT Regulations.

Scope of Valuation

of tha & Wal

We have been mandated by the Investment Manager to arrive only at the operating EV of the SPV.
Enterprise Value (*EV") is described as the total value of the equity in a business plus the value of
its debt and debi related liabilities, minus any cash or cash equivalents o mest (hose liakilities.

Valuation Bage
Valuation Base means the indication df the type of value being used in an engagement. In the
present case, we have determined the fair value of the 5P at the operating anterprise level. Fair
Walue Bases defined as under:
Fair Value

Fair value is the price that would be received to sall an assel or paid to ransfer a lability in an
arderly transaction between marke! participants at the valuation date.

Valuation Date
Waluation Date is the specific date a!;ijm the value of the asssls to be valued gats astimatad or
measured. Valuation is ime spacific can change with the passage of ime due o changes in

the condifion of the asset to be valued| Accordingly, valuation of an asset as al a particular date
can be different from olhes date(s).

The Valuation Date considersd for the fair operating enterprise valuation of the SPV is 317 March
2019 ("Valuation Date”). The attached Repor is drawn up by reference o accounting and financal
information as on 31 March 2010, We are nol aware of any ather events having Becurred since
34 March 2019 il date of this Report which we deem to be significant for our valuation analyss,

Valuea

Premise of Value refers to the mndrtluns and circumstances how an assel s deployed. In the
present case, we have determined the lair operating enterprise value of the SPV an a Going
Concamn Value defined as under,

Going Concern Value

Going concern value is the value of a business enterprise that is expected 1o continue to operate
i the future, The intangible elemants of going concern value result from factors such &s having a
| ¥
trainad work force, an operational plani, the necessary licenses, systems, and procedures-in place
Eﬂ:ﬂ, .
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2.8,

7.

28

2.9
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Exclusions and Limitations

Our Report i subject to the Emitalions detailled hereinafter. This Report is fo be read in xtality,
and not in parts, in conjunction with the relevant documents referred to thesein,

Valuation analysis and results are specific to the purpose of valuation and is not interded 1o
rapresent valse at any me olher 1I'ua|'| valuaion date of 31 March 2019 ("Valuation Dale™)
manbonad in the Report and as per agrbaﬂ terms of our engagemant. [L may not be valid for any
other purpase or as at any other dale, Aliw it may nol be valid if done on behall of any other antity.

This Report, its contents and the resurt.‘r are specific to (i) the purpose of valuation agreed as per
hi terms of our engagements, r}mvalualm [rase and (i} are based on the financial information

of OGPTL till 319 March 2019, The Invesiment Manager has reprasented thal the business
activilies of OGFTL have been carmied ol in normal and ordinary course betwesan 31* March 2019
and the Report Date and that no materfal changes have occurred in the operations and financial
position between 21% March 2018 and 1|'-e Report date.

The scopa of our assignment did not invelve us performing audit lesls lor the purpose of expressing
an opinion on the failness or aocuracy of any financial or analylical information that was provided
and usad by us during the course cn"uuir work. The assignment did not invalve us o conduct the
financial or technical feasibikty study, We have not done any independent tachnical valuation or
appraisal or due dilganca of the assels or liabiliies of the 5PV or any of other entity mentioned in
{his Report and have considerad them at the value as disclosed by the SPY in their regulatory
filings or in submissions, oral or writien,|mace 1o U

In addion, we do nol take any raEpl;irIzjhiiitjr for any changes in the information used by us to
arrive at our conclusion as set out herein which may occur subsequent to the dale of our Report
or by virlue of fact that the detais prw#&d fio us are incorrect or inaccurats,

W hawve assumed and reliad upon the truth, accuracy and completeness of the information. data
and financial tems provided to us orfused by us; we have assumed that the sama are not
misleading and do not assume of pl any liabilty or responsibility for any indeperdent
verification of such information or any I!ndap&ndanl technical valuation or appraisal of any of the
assets, operations or llabiities of SPV or any other anlity mentioned in the Reporl. Nothing has
some to cur knowladge to indicate thal the matenal provided 1o us was misstated or incorrect or
would rot afford reasonabde grounds upon which to base our Reporl

This Report Is intended for the scle use In connection with the purpose as et out above. |t can
however ba refed upon and disclo in connection with any statutory and regulatory filing in
connection with the provision of EEHJ ImdT Regulations. However, we will nol accepl any
responsibility to any other party 1o wh:;: this Report may be shown or who may scquire a copy of
tha Report, without our wrilten consent

It is clarified thatl this Report is not B lalrness opinion under any of the stock exchange’ listing
regulations. In case of any third party having access to this Raport, please note this Report is not
a substitute for the third party's own die diigence’ appraisal/ enquines! independent adwice that
tha third party should undertake for his purpose.

Further, this Ftepnrt 33 mcesﬂnly tm on financial, &mnnmm. monetary, mar‘n&l anﬂ tﬂher

hereaf. Subsequent d-e-.-alupmmls in the aforementioned conditions may affect thig” H e
the assumplions made in preparing this Report and we shall not be obliged 1o upchh:
reaffirn this Report ¥ information provided to us changes.
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2.10. This Reporl is based on the In!nrrnaﬁ?n received from the sources mentioned in para 3 and
discussions with the Investment Mangger, We have assumed that no information has been
withheld that could have influenced the ':urpnsa af our report

211, Waluation is not & precise science and the conclusions arived at In many cases may ba subjective
and dependent on the exercise of individual judgment. There is, therefore, no indisputable singhe
value We have arrived st an indicative operating EV based on our analysis. While we have
provided an assessmeant of the value based on an analysis of information avallable to us and within
the scope of our engagamant, others may place a differant value on this business.

212, Any discrepancies in any table ! annexure between the lolal and the sums of the amounts listed
are dua 1o rounding-off. |

2,13, Waluation iz based on estimales of ﬂ.i:ure financial performance or opinions, which represent
reasonable expeciations at a purﬁcularipﬂlnt of time, but such infarmation, estimates or opinions
are not offered as prediclions of as assurances that a parbicular lewed of mcome or profit will be
achieved, a pariicular event will ceour or that a particular price will be offered or accepted. Actual
results achieved during the period covered by the prospective financial analysis will vary from these
astimates and the variations may be material

2 14. We do nol cammy eut any vasdation procedures or due diigence with respect o the Infommation
provided/extractad o carry cut any fication of the assets or comment on the achisvability and
reasonableness of the assumptions undertying the financial forecasts, save for satisfying ourselves
to ke axtent possible that thay are igtent with other information provided fo us in the coursa
of this engagemeant,

215, Our conclusion assumes that the assats and kabilities of the SPY, reflected in their respective
late=t halance shests remain intact as af the Report dale,

2.16. WWhilst all reasonable care has baen taken o ensure that the factual stetements in the Repont are
accurate, neither ourselves, nor any ol Our [anners, directors, officers or employees shall in any
way be liable or responsible either diregtly or indirectly for the contents stated herein. Accordingly,
we make no representabon o warraril;.r, express or implied, in respect of the completeness,
authenticlly of accuracy of such factual stalemants, We expressly disclaim any and all liabiliies,
which may arise based upon the i ation used in this Report, We are not liable to any third
party in relation to the issue of this Report.

2.17. The scope of our work has been II+1ite1:| both in terms of the areas of the business and
operations which we have reviewad and tha extent to wihich we have roviewed tham. There may
be matiars, other than those noted in this Reporl, which might be relevant in the context of the
transaction and which a wider scope m!ghi LNCOVEr.

2.18. For the present valuation exercise, we have also relied on information available in public domain;
however the accuracy and timalines of the same has not been indspendently varified by us.

2.18. In tha particular circumstances of this dasa, our liability (in confract or under slatute or otherwiss)
for any economic loss or damage anising out of er in connection with this engagement, however
the lnss or damage caused, shall b-alln_;'l&d to the amount of fees actually received by us fram the
investment Manager, as lakd out in the engagement letier, for such valuation work.

2.20. In rendering this Report, we have not Lmuhd&d any legal, regulatory, tax. accounting or actuaral
advice and accordingly we do not assume any responsibifity or liabilly in respect thereol,

2.21. This Report doss not address the relative merils of investing in InuIT as compared with iy other
alternative business fransactian, or other alternatives, or whether or not such altemalky ubd g
achieved or are avallable. s

Page 9 of 35




Strictly Private and Confidential HARIBHAKTI & CO. LLP

2.22.

223

224

229,

. 1 I

32

3.3,
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We are not advisors with respect 10 1&ga| tax and regulatory matlers for the proposed transaction,
No investigation of the SPV's claim to tiﬂIE of assats has been made for the purpose of this Report
and the SPY's claim o such rights have besn assumed to be valid. No consideration has
heen gven lo lns or enclmbran against the assets. beyond the loans disclosed in the
acoounts. Therefore, no responsibility 19 assumed for matters of a legal nature.

We have no presenl or plannal futyre interest in the Trustes, Investment Manager or the
SPV and the Tee for this Report is nat mntingaﬂt upon the values reported hersin, Our valualion
analysiz should not be construed as ImnEl.Tmanl advica: specifically, we do not express any opinion
an the suilability or otherwise of eﬁennq into any financial or other transaction with the Investmant
Manager or the SPY.

Wa have submitted the dreft valuation report to the Investment Manager for confimnation of
accuracy of factual data used in our agalysis and 1o prevent any emor oF INACCURACY in the final
valuation reporl

Limitation of Liabilities

2.251.  Ilis agreed that, having rean:I to the H&Co, s interest in imiting the personal liabildy
and exposure lo Ktigation of its personnel, the Sponsor, the Investmenl Manager and
the Trust will not bring any daim in respact of any damage against any of the H&Co.'s
personnel personally.

2.252.  In no circumsiances H&Co. shall be responsible for any consaguental, spedal, direct,
indirect, punitive or incidental loss, damages or expenses (induding loss of profits, data,
business, opporiunity cuair goodwill or mdemnificstion) in connection with the
performance of the services whether such damages are based on breach of contract,
tort, strict lability, braach of }‘u-aﬂmt:.'. negligence, or otherwise) even if the Investiment
Manager had contemplated and communicated to HE&Co. the likelinood of such
damages Any decision o Eh:t upon the deliverables is to be made by the Investment
Manager and no communication by H&Co. should be treated as an invitation or
inducement to engage the lvestmant Manager to act upon the deliverable.

2253 It is clarifiad that the 51M4 and Trustee will be solely responsible for any delays,
additional costs, or other fabilites caused by or associated with any deficiencies in their
responsibiliies, misrepresentations, incorrect and incomplete information incliding
information provided to determine the assumptone.

2254  HACo. will not be liable if any loss arses due to the provision of lalse, misleading or
incomplete informaltion or documentation by SIML or the Trustes.

Sources of Infermation

|
For the purpose of underiaking this vallation exercise, we have relied on the Tollowing sources of

information provided by the Investment Manager
Audited financial statements of -DG-F'T%_ for the Financial Year (“FY*"} ended 315 March 2018 and
315 March 2017;

Provisional Profit & Loss Account and Balanoca Sheet for the Financial Year anded 31% Mamh

20148, -.'
Projected Profit & Loss Accounl and Waorking Capital requiremants of OGPTL from 1% Apmzma

to 5% Apri 2054, __.-- .

Details of brought forward losses (s per Income Tax Act, 1961) as at 31% March 2015,
Page 10
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38 Details of Written Down Value (as per tr’m:rna Tax Act, 1961) of assets as at 317 March 2016;

968  Details of projected Repairs and Capita| Expenditure (*Capex”) as represented by the Invesimeant
Managear.

3.7.  Ason 31 March 2019, SPGVL holds *EIII% equity stake In OGPTL through Sterfite Grid Limited
3 {“SGL3"). As represenied to us by |Ihe investment Manager, there are no changes in the
shareholding pattesn from 31% March 2&15‘ to the date of issuance of this Report.

48 Transmission Service Agreement (TSA") of OGPTL dated 20" November 2015 with Lang Tem
Transmission Customers ("LTTCs") El‘r.‘:l Tarill adoption order dated 319 May 2016 izsued by
Central Eleciricity Regulatory Commission, New Delhi (CERCT.

3.5. Physical inspection of the SPV was n-m'ldu:tad on 28" Decamber 2018,

310, Drafl Technical Due Diigence Report q:aﬁl'ic to OGPTL, have been noted by us. We have relied
only upon the technical life of transmissjon ines of OGPTL and histoncal operational availabiity of
assets sef forth in the technical repaort.

3.1, Management Representation Letter by nvesiment Manager dated 26™ April 2019,

4, Procedures adopted for current valuation exorcise

41. Wa have performed the valuation anIpsis. to the exteni applicable, in accordance with Indian
Valuation Standards, 2018 ("IVS7 i by the Institute of Charered Accountants of India read
with sub-regulation 10 of regulation 21 of SEBI InvlT Regulations.

432 In connection with this analysis, we have adopted the following procedures o camy out the
valuation analysis:
421, Reguested and recaived financlal and qualitative information refating to the SPW;
4272  Ohtained and analyzed data pvallable in public domain, a5 considered relevant by us;
423 Discussions with the Invesiment Manager on.

» Understanding of the bllslnesses of the SPV — business and fundamental factors
that affect its eaming-generating capacity including strengths, weaknesses,
opportunities and threats apalysis and histerical and expected financial
performeance,

424 Undertook industry analysis:

» Research publicly avaliable market data including economic factors and industry
trerds thal may impact 'r.aua:uaunn

425  Analysiz of othar publicly available information

4256 Selection of valuation apnrnéi::h and valuation methodology{ies), in accerdance with IVS,
as considenad appropriate and redevant by us.

427. Detarmination of fair clparatir{g EV of tha SPY.

5. Dwverview of the InviT and the 3PV

A L= S

The Trust [ 0 :
51 The Trust is registered with the SEEBI pursuant to the SEBI InviT Ragulations. The Trqu WAL
establishad on 21 October 2016 by SPGVL the Sponsor (o own inter-slale powear tmnmmim
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assats in India. The units of the trust ame listed on the National Stock Exchange of India Limited
and BSE Limited since & Juna 2017,

Tha Trust had acquired two revenue generating projectz, Bhopal Dhule Transmission Company
Limited ["BOTCL"}and Jabalpur Transmission Company Limited (“JTCL") from its Sponsar on 30
May 2017, On 15" Febeuary 2018, the T.Lu:at acquirad thres additional revenue generating projecis
from its Sponsor, namely, Mahez.hwﬁam Transméssion Limied ("MTL"), Purulia Kharagpus
Transmission Company Limited ("PKTCL") and RAPP Transmission Limited ("RTCL"). Further, the
Trust had signed definitive agrmment.v.: on 19th February 2018 to acquire Patran Transmission
Sompany Limited [“PTCL"} from Tmhrm:. Electric & Engineering Company Limited.

The Trust, pursuant to the 'Right of Fl:rrs.t Offer deed has a ‘right of first offer’ to acquire eighl
projects of the Spensor out of the same three are acquired and five can still be acquired persuant
to ‘Right of First OHfer’.

Enterprise Value (INR Mn)

Asszet Name Aoquisition
30-Sep-18  31-Mar-18  30-Sep-17__31-Mar-17 31-Mar-16__ 31-Mar-15 Value

— —

BOTCL
JTCL
mMTL
RTCL
PETCL

19,694 20318 21,44 21,541 21,812 20,113 37 020"
14,937 15,44 15,948 16,125 19407 14,205 '
5423 5,064 5.218 MA

4,054 4,054 3.936 WA
6,481 6,618 6,512 MA
2401 MA

4,607
3,542
5,661
2,320

*Covisnédaliad Burchase Price gand by the Trust fiv the acquisiion al e ima of fnial Putdc Offer

=Far JTOL, e fvesimand Mﬂﬂ:gﬂrbadpmﬁ:{lxlr prsaciad thie incremental rvenie bs be sl 30% of the nan ascalabie
savanue chargos during the vabiston srarcise of 29 March 30716 howesar the same was subsequenilly reducad [o
B ROOI% af non esesishic chargos duing e valation sranise of 375 March 3017 ag per the CERC arder daded 8% May
AMT

OGPTL or the SFV

Summary of details are as follows:

Parameters Details
Project Cost INR 12,200 Mn
Taotal Length 710 chkmsf355 kms
TSA Agreement 20" November 2015
Scheduled COD as per TSA 08" August 2019
Project COD as represented by Management

Line | - Jharsuguda to Raipur 6" Apnl 2019

Line Il - OPGLC o Raipur 30" Augusl 2017
Expiry Dale 35 years from Project COD

Lina | - Jharsuguda to Faipur &™ April 2054

Line |l - OPGC fo Raipur 29" August 2052

Shareholding 8s on 317 March 2019

Source: Imvesiment Manager

100% by SPGVL through SGL3
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55  The OGPTL project was awarded to SGL 3 by the Ministry of Power on 187 January 2011 for a 35
years period from the scheduled commaercial operation date on a BOOM basis.

BB, Tha OGPTL project is a part of l:nmmnﬁ Transmission System for Phasa - || Generation Projects
and Immediate Evacualion System for DPGC Projects in Odisha. The transmission lines will be
part of the Interstale ransmission nah-rurh providing additional evacuation up to 5000 MW of
eloctricity from Odisha-based plants hal are seeking DEllEr SCCEss (0 POWEr-CONSUIMING Cenbers,
The OPGEC — Jharsuguda 400 kY DVC imnsmiasiqn line was commissioned in August 2017 and
Jharsuguds — Raipur 785 KV DIC transmission fine in Aprl 2018, The SPV would operste and
myaintaln these for a minimem tenure of 35 years,

5.7 The projact consists of the following !mAsmlsslun lines and ling bays and is being impiermented on

caniract basis:
£y Route Contribution
Tmn;n:_ﬁéﬁ'”“ Line/ | scation ngth  Specifications Enngﬂuit:sim to Total
uh-Station {kms) - Tariff
Jharsuguda - Raipus Odisha | 304 TES KV DIC  B™ April 2018 od%,
OPGGC - Jharsuguda Qdisha 51 400 KV VG 30™ August 2017 6%

Seures reasiment Manager

5.8.  Following is the map showing area covered by the SPV {not drawn (o scale).
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54 Operating Efficiency history of the SEV.

1 zmoe, 2008  184% 7o0%  200%

111111

Q3FYIE CMFYI@ QIFY1S Q2FY19 Q3IFY1 HFYiD

* Mormative AvaiabEty Availanility over Normatve

Eormea; mveslmeal idenager

B. Owverview of the Industry

B.1. Introduction:

£11. India is the third largest producer and third largest consumer of electricity in the workd,
with the installed power capdcity reaching 356.1 GW as of March 2019. The country also
has the fifth largest installed capacity in the worid.

6,12, Percapita elediicity consumption in the country grew at a CAGR of 4.98 par g
FY11-FY18, reaching 1,149 KWh in FY18. B
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G.2. Demand and Supply
§.2.1.  Demand: India confinues to be a power deficient country even after an increasing frend

8.3

6.2.2.

6.2.3.

G6.2.4.
6.2.9.

B.2.6.

B.2.T.

Powaer transmission network in Indi

6.3.1.

B.3.2

6.3.3.

in demand in the pasl. It iz expected that anergy requirement will continue 1o grow at
healthy CAGR of 7.5% to 8% over FY 17 to FY 21, The primary growin drivers for rapid
axpansion in India’s energy demand Include investments in industrial and Infrastructure
developmant, rising per -:-.aplia' anergy consumgplion leveds stc,

Supply: India has seen a robust growth in tha installed power genaration capacity in the
past four years. The installed power generation capacity has grown st a CAGR of ~0.08%
from ~243 GW in FY 14 1o~ 347,22 GW as of December 2018 (Source; IBEF).

india's econamic outleok

According to Warld Bank, India has retained iz poesition as tha fastest-growing economy
inn the world in 2015, after r:ﬁ.ra|1ahiru China in the previous year. Basad on its estmales,
indla will confinue to occupy fhe top slot among major economies with a growth rate of
7.7% to 7.6% until 2019, Indid's growth rate is significantly higher than the world average
of around 4% and i3 also h'rghdle-r than cther developing economies, such as China, Brazil,
Indonesia and sub-Saharan African nalions.

Power is one of the key sectors attracting FDI inflows into India.

From April 2000 fo June Eﬂﬂii, India recorded FDI of USS 6.8 bilkon in non-conventional
energy sector, New and renevwable enargy sactor witnessed mesamum power generation
capacity addition, since 2000

Cumulative FOI inflows into the sactor Trom April 2000-December 2018 were USS 14.22
illicn.
The ongoing libarzlization of India's FDI regime has also led to a surge In invesiments,
aspacially after the launch of the ‘Make in India’ campaign in October 2014, The FDI
nflow has doubled 1o $ 44.8 billion in fiscal 2018 from § 22 billion in around 2014.
Reduced macroeconomic xﬂi’lmi:ﬂliw, coupled with improved government spending in
infrastructure sectors, has enhanced India’s Global Competitive Index (GCI) ranking 10
BB in 2017-18 from 71 in 2094-15.

The IFanamission ssgmanl
generation plans (o vanous

y& @ key robe in tranemitting power continuously from the
distribution enfities. Transmission and sub-lransmission

systemns supply power to the distribution system, which, in lum, supplies power to end
cansumers. In India, the Transmission and Distribution (T&D") system is a three-tiar

struetune comprising distribu

networks, state grids and regional grids.

The distribulion networks and state grids are primarily owned and operated by the
respective Stale Transm'rssi& utilities or state governments (through state electricty

departments). Most inter-
operated by Powsar G

tranafer of power from a surplus region to the ones with deficit

and inter-regional lransmission links are owned and
ation of India Limited ("PGCILY), which facilitates fhe

B

15

Page 15
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The govemmenl's focus on providing electricity to rural areas has led lo the Tﬁﬂiﬁf
being extended to remote :Fm The total length of transmission lines in the Counir
has grown al a slow raie of 8% CAGR during FY 11 and FY 17. The total trartﬁfl:uﬁ,ﬁn -
network has increased from 4,07 668 Ckms in FY 11 to around 6,04,183 Ckms I'hi"'rt&”' J
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B.54. As on January 2018 approx. 7.2% of lotal transmession netwark is owned by private
players which show cases the need of more private sector participation in this spaca,
India has been undernvested as far as transmission is concemed, however, recenty
government has boen encouraging mvestments in tranamission with approxmataly

projects worth INR 30,000 being awarded in last 2 years.

PGCIL has spent around INR 0.9 frillion cver 2013-16.

o the total capacity-addition projects in transmisson during the 12" FYP, about 42%
can be attributed to the state EI.-EI-:tm'. Tha share of private sector in transmission line and
sub=tation additions sincs thelbaginning of 127 FYP is 14% and 7%, respectively, as tha
maorty of high-capacity. long-distance transmission projects were executed by PGCIL
and sfate transmission utilities during this period.

In order to strengthen fhe ppwer system and ensure free flow of power, significant
investments would be required in the T&D segment Moreover, commissioning of
additional generation capacity, rising penetration of renewabla energy, regional demand-
supply mismatches, upgradation of existing lines, rising cross border pawear trading would
necetsitale huge investmants in tranamission secior in India.

Thus, going farward, the shar+ ol power sactor investments are expecled o veer towards
the T&D segment. Moreover, strang government focus on the T&D segment will also
suppon invesimants. CRISIL Research expects the transmission segmant share in tofal

6.3.5.
.36,

6.3.7.

6.3.8.

power secior investmenis 1o
16, Thus, we expect transmi

sharply to 33% over 2017-21 from only 20% over 2012-
on segments investments to increase 1.5 timas to INR

4.1 trillion over 2017-21 a5 compared to the previous 3 year penod.

Sourpe; CRISIL Opportunifies

in Power Transmission In india — March 20719 and IBEF

report on Power seclar in lndie- January 2019 and Ceniral Elactricity Authority Dafa Bs

menticormad i PGCIL and Adar

Transmission Limited Annual Report 2017-18.

7. Valuation Approach
T The prasant valuation exercise is being undertaken in arder 1o derive the operaling EV of the SPY
7.2, The valualion exercise imolves EﬂahEllFEng a mathod suitable for the purpose aof valuation, by
axercise of judgment by the valuers, based on he facts and circumstances as applicable to the
busmess of the company 1o be valued
7.3, There are three genarally accepied approaches to valuation:
{a) “Cost” approach
(b “Market” approach
e “Income” approach
7.4, Cost Approach

The cost approach values the undarly
This valuation methed caries mone
companies. Also, assel value approac
of the assets are of a nature that could

ng assets of the business o determing the business value
welght with respecl to holding companies than oparating
hes are more relevant (o the extent that a significant porilon
| be liguidsted readily if so desired. ' -y
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The NAY Method under Cost Approach considers the assets and liabilities, including intangibie
assets and contingent lisbilities, The Mel Assets, after reducing the dues io the preference
sharehalders, if any., represent the value of a company.

The NAV Method is appropriate in a c:lase where the main strength of the business is its assel
backing rather than its capacity or poteqtial fo earn profits. This valuation approach is also wsad in
casa where the firm is to be liquidated ije. It does not meet the “going concem” crifena.

As an indicator of the total value of the ianllty, the nat assel valus method has the disadvantage of
anly considering the stalus of the business at one point in ime.

Additionally, net asset value doas ncr' proparly take into account the eaming capacity of the
husingss or any intangible assets that have no histerdeal cost, In many respects, NAY represents
the minimum benchmark value of an operating business.

Market Approach
Undar the Market approach, the valuation is based on e markal value of tha company in case of
listed companies and comparable gompanies trading or fransaction multiples for uniisted
companies. The Markel approach ge:nllrrﬂlj' reflects the investors’ percaption about the frue wiarth
of the company.

mpanies Multi “CCM hod

The value is determined on [he basis of multipies derived from valustions of comparable
companies, as manifest in the stock markat valuations of listed companies. This valuation is basad
on tha principla that markat valuations, taking place betwesn informed buyers and informed sallers,
incorporate all factors ralevant to ual:rtim. Relevant multiples need to be chosen carefully and
adjusted for differences betwean tha creumstances.

Comparabls T ions Multiples ("CTM") Methad
Under the CTM Mathod, the value is determined on tha basis of multiples derived from valualions

of similar transactions in the industry, Relevant multiples need o be chosen carefully and adjusted
for diffierences batwesn the circumstances. Few of such muliples are EV / Eamings belore
Interest, Taxes, Depreciation & Amorlization ("EBITDA} multiple and EV / Revenue mulliple.

Market Price Method

Under this method, the market price of an equity share of the company as quoted on a recognized
stock exchange € nomally conside i a5 the lair value of the equity shares of that company whare
such guotations are arising from the shares being regularly and freely iraded. The market valus
genarally reflects the investors’ perception about the true worth of the company.

Income Approgch
The income approach is widely used rc-r valuation under "Going Concern® basis. It focuses on
income generated by the company| in the past as well ae its fulure eaming capatility. - T1
Discaunted Cash Flow Method underthe income appraach seeks to arrive at a Ualu;‘lbb!’i_l_:gs_.l_a.g;l__
the strength of future cash flows. e

Page 17 of 35




Strictly Private and Confidential HARIBHAKTI & CO. LLP

Tl

Chartered Accounianis

Discountad Cash Flow (OCE) Meathod

Undes DGF Method value of 8 company tan be assessed using the Free Cash Flow o Firm Methed
(“FCFF") or Free Cash Flow to Equity Neihod (FGFE”). Undar the DCF method, the business is
valued by discounting its free cash flows for the explicit forecast penod and the perpetuity value
thargafter. The free cash flows mnms&nl the: casn available for distribution to both, the owners and
creditors of the business, The frea eash flows in the explicil period and those in perpetuity are
discounted by the Weighted Average Cost of Capital {"WACC"). The WACC, based on an optimal
vis-a-vis actual capital structure, s an appropriate rate of discound to calgulate the present valus
af the future cash flows as it considers equity-debt risk by Incorporating dem—equity ratio of the
firm.

The perpeluily {terminal) value is calculated based on the business potential for further growth
beyond the explicit forecast period. TI;IrE “constant growth model” is applied, which implies an
expacted constant level of growth for perpetuity in the cash flows over the last year of the forecast
pariod,

The discounting factor (rate of discounting the future cash flows) reflects net enly the ima walue of
maney, but also the risk associated wilh the business’ [ulure operations. The BusinessEV
{apgrenate of the prasent value of explict period and terminal period cash flows) so derived, s
furthar raduced by the value of debt, if any, {net of cash and cash equivalents) lo amive at value 1o
the owners of the business.

lugion o uation

Itis pertinent to note that the valuation of any company or its assets ks inherently mprecise and is
subjec! to certain uncertainties and eonlingencies, all of which are difficult to predict and are
beyend our contral. In performing our pnalyss, we mada numerous assumptions with respect 1o
industry perormancs and general business and economic conditions, many of which sre: beycnd
the contral of the SPV. In addition, this valuation will flucluate with changes in prevailing market
conditions, and prospects, financial and otherwise, of the SPV, and other factors which ganarally
influence the valuation of companies their assals.

Accordingly, we have summarized the application of valuation method for the current valualion
EXEICISE a5 under

Cost Approach

The exisiing book value of oparating IIE‘-.-" of tha SPY cPomprising of its Net fived assels, Carital
work in progress and operating working capital [Trade racedvabla and Trade payable)is INR 12,185
Mn as at 319 March 2019,

In the present case, since the SPY hsirs entared into TSA, the revenue of SPY is pre-detemined
for the life of the project. In such i, the true worth of the business is reflected in its future
earning capacity rather than the cost of the project. Accordingly, since the MNAY does nol caplure
the future eaming potenfial af the businesses, we have not considered the cost approach for the
current valuation exernciss.

Market Approach

The present valuation exercise s to urdertake a fair operaling EV of the S8V engagead in the power
ransmission business for a specific tenure. Further, the tanff revenue expenses are very specific
lo the SPV depending on the nature of their gecgraphical location, stage of project, temns ol
profitabiiity. In the absence of any exacily comparable listed companies with characteristics and
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paramelers similar to that of the SPY, we have nol considered CCM method in the present case.
In the absence of adequate details aboul the Comparable Transaclions. we were unable to apply
the CTM method. Currently, the equity shares of the SPV are not listed on any recognized stock
exchange of India. Hance, we are urabla to apply market price method.

Income Approach
The 5PV is operaling as BOOM model based project. The cach inflows of the projects ara defined
for 35 years under the T5A. Hence, tre growih potential of the SPV and the true worth of iz
business would be reflected in its future eamings potential and therefore DCF Method under Lhe
income approach has bean considered as an appropriate method for the present valuation
BNErCiss,

Valuation of the SPV

|

We have estimated the value of SPYV using the DCF Method. While carrying out this engagement,
we have ralisd extensively on the information made available 10 us by the Invastmaent Manager.
We have considered projected financial statement of tha SPV as provided by the Imvestment
Manager,
WValuation
The key assumptions of the projections provided to us by the Imvestment Manager ara:
Key Assumption
81.1. Transmission Revenue: The transmission revenue of the SPY comprises of non

ascalable transmission revenue and escalable transmission revenue as provided in the

TSA read with Tarifi adoption order dated 31% May 2016,

1

« Non Escalable Transmission Revenue: The Mon Escalable Transmission revenue
remains fixed for the entire ilife of e project, We have comoborated the revenue
congidered in the financial projections with the respective TSA read with Tarill adoption
arder Dated 31% May 2016 and documents provided to us by the Investment Manager.

» Escalable Transmission ue: Escalable Transmission revenue is the revenue
component whess the revenus is duly escalated based on the ralionale as provided in the
regpactive TSA read wilh TEﬁ'iff adoptien order dated 31 May 2016 and documents
provided to us by the Inueah-ne!nl Manager. The escalation is to mainly compensata for the

infiation factor.
8.1.2. Incentives: As provided in tha respective TSA, if the annual avaliabdity exceeds 98%, the
SPY shall be enfitled 1o an | incentive as provided in TSA. Provided no incaniies

shall be payable above the availability of 99.75%. Based on the past track record of the
assel and the general industry standard, the annual availability is estimated to above 88%
where the SPV shall be entiled to the incentives as provided in the TSA.

B.1.3 Penalty: If the annual auaHahIiIl:.rln a contract year falls below 95%, the SPV shall be liable
for an annual penally as prov| in the TSA. Based on our analysis in Para 8.1.2 n the
present case il is assurned that the annual availability will not fall balow 95% and hence
penally is not considered In the financial projections. v
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8.1.4 Expenses: Expenses are eslimated by the Investment Manager for the projectsd pariod
hased on the escalation rate as determined for the SPY. We have relied on the projections
prowvided.

« Operations & Maintenance (“D&M"): O&M expenditura 5 gstimated by the Investment
Manager for the projected period based on the escalstion rate as determined for tha 5PV,
The Invesimenl Manager has projected expenses 10 be incurred for the Q&M of the SPY
including, but not limited to. transmission line maintenance expenses, rates and taxes,
legal and professional feas and other penaral and administration expenses. Wa have relied
on the projecions provided by Investmant Manager on the oparalions and mainienance
axpenszes for the projected parbd.

« Insurance Expenses: We understand from the Investment Manager that the insurance
expensss of the SPV will not pscalate for the projected pericd. We have refied on the
projections provided by the lavestment Manager on the insurance expenses for the
projected perod.

#1.5 Depreciation: The book depratiation has been provided by the Investment Manager. For
calculating depreciation as per {he Income Tax Act, 1961 for the projected period, we have
considered depreciation ralg as specified in the Income Tax Act, 1981 and WON as
provided by the Investment Manager.

B16. Capox: As rapresented by the Jvestmant Manager, the SPV is nol expected Lo incur any
Capex in the projecied p-t.'ri-l:rli.|

81.7. Tax Incentive: The SPV is n:li eligible for tax holiday under section B0IA of the Income
Tax Act. 1961 as represented by the Investment Manager.

8.1.8. Working Capital. The Imn'J_Ellmanl Manager has envisaged the working capital
requirement of tha SFY for the projected period. The operating working capital
assumptions for the projections as provided by he Investment Manager comprises of trade
raceivables and trade payables to the extent realizable as considerad appropriata by the
Imvastmant Manager.

impact of Ongoing Material Litigation on Valuation

8.21. Asrepresented by Imrasknm:i Manager, there ara no ongoeing material ltigations thal will
affiect the valuation exercise. Ih addition, we understand the litigations are likely to ba an
indemnified event under the :Tflnlﬁve documentation,

lculati We & Gt Ca the 5P
631, Costof Equity:
Cost of Equity (CoE) is & discounting factor o calculate the returns expected by the equity
holders depending on the parceived level of risk assodatan with the business and the
industry in which the business operates.
For this purpose, we have used the Captal Assel Pricing Modal {CAPM), which is 8
cammonly tsad model 1o determing the appropriate cost of equity for the 5PV, .~

K{e) = Rf + (Rp* Bata) + CSRP . y %/

Whearein:
Kia) = cost of equily —
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Rf = rigk free rate
Rp = rigk premium i.e. market rsk premium over and above rzk free rate

Bela = a measure of the senaitivity of assets to returns of the everall market

CSRP = Company Specific Fish Premium (In general, an addiional company-specific risk
pramium will be added to the cast of equity calculated pursuant to CAPRM),

For our valuation exercise, we have armived at adjustad cost of equity af 12.41%.

Risk Free Rate:

We have applied a risk free rate of relum of 7.43%, an the basis af the relevant Zen Coupon
yiakd curve &s on 25 March 2019 for govemment secyurifies having a maturty paniod of
10 years, as quoted on the website of Clearing Corporation of India Limited("CCILT),

Risk Premium:
Risk premium is a measure of premium thal investors require for investing in aquity
markats rather than bond or debt markets. A risk premium is calculated as follows:

Risk premium = Equity markat peturn — Risk free rate

Wherein:
Equity market return = the avefage historical marked return is astimated at 15.00%.
Fisk free rale = 7.43% as E:l;pllﬁll'lﬂd inpara B.3.2.

Hence, risk premium is derived as 7.5,

Beta:
Bata is @ measure of the sensitivity of a company’s stock prica o the movemants of he
averall market index. Normally, we would take a relevant number from a quoted stock and

the market on which it trades. In the present case, we find il appropriate 1o consider the
beta of companies in similar business! industry o that of the SPV.

We hawve further unlevarad th | beta based on debt-equity of the respeciive company using
the following formula:

Unlevered Beta = Levered Befa / [1 = (Debt { Equity) *{1-T)]

Furiher we have re-levered it based on debl-equily of the industry standard using fhez
following formula:

Re-levarad Beta = Unlevered Beta * [1 + {Debt / Equity) *{1-T)|

For our valuation exercise, redeverad beta has been estimated as (.66,
Cost of Debt:
The calculation of Cost of Debt post-tax can be defined as follows.
K(d) = K(d) pre-tax * {1 -T)
Wherein:

Ki(d) = Cost of debt

T = Tax rate as applicable

In presant valualion exercise, we have considered debtequity at 70:30 basad on industry
standards. We understand that OGPTL being under construction asset has tu.ﬂ.s‘t'_ i
Indian rupsee term |oan from Fanhs & financial Instituliens bearing inferest af tha, &
11.50% p.a. However, we urderstand from the Investment Manager that guing | fun-.a
eslimated pre-tax cost of debd after refinancing is expected to be 8.82% pa. e
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Bocordingly, for curment valuation exercise, pre lax cost of debl has been congddered as

B.92% p.a.
8.3.6. Weighted Average Cost of Capital (WACC):

The discount rate, or the WACT, 1s the waighled average of Lhe expected return on equily

and the cosl of debt, The weight of each factor is determined based on the company's

aptimal capital struclure,

Formula for calculation of WAGC
WACC = [K{d) * Debt /(Debt + Equity}] +{K(e) * (1 - Debt /(Dabt + Equity}j]
B.3.7. Accordingly, as per above, we have amved Ihe WACC of B8.42% for OGPTL.(Refer
appeandix 1}
Wi understand from the representation of the Investment Manager that the SPV will ganerate cash
flow @ven after the axpiry of concession period of 35 years as the project |s on BOOM model and

the cwnership will remain with the SPV even afier the expiry of 35 years. Accordingly, we have
considerad Terminal Value alter the expiry of 35 years.

4

Valuation of OGPTL

851, We have relied on the projcied financials of OGPTL as provided by the Investment
Manager for the pariod from 1% April 2019 to 57 April 2054

852 WACC amved at for the purpose of valualion s 8.42% (Refer Appandix 1}.

£53 For the terminal period, we have considered 0% constant growth rate for FCFF.

&5.4.  Ason Valualion Date, we have discounted the free cash flows of OGPTL using the WaCT
of 8.42%% to arrlve at the operating EV by aggregating the present value of cash flows for
explicit period and terminal perjod at INR 12,840 Mn (Refer Appendix 11)

V-.:H.jatiun Conclusion

The current valuation has been canr|e-:| ot haﬁad on the discussed '-raluahun methodology
expiained hergin eadier. Further, uarh:'.ltus. qualitafive factors, the business dynamics and growth
potential of the business, having regard 1o nformation base, management perceptions, key
underlying assurnplions and hrmtat:mﬁ were given due consideration,

Wa have been represented Dy the In-.réEtment Manager that there is no potential devolvement on
account of the contingent liability as I:I‘fl"-"ﬂl-l..IEl"H:ll'l. Date: honce no impact of contingant kakzlity has
been factored in 1o arrve at oparating EV of the SPV.

Based on the above analysis the operaling EV as on the Valuation Date af the SPY iz INR 12,840
Mn {Appendx 1), '

The fair operating EV of the SPV ik estimated using DCF method. The valuation requires
ivastment Manager to make certain miptians about the model inputs inclueding forecast cash
flows, discount rate, and credit risk.

Waluation is based on estimates of li.:lura financial performance or opinions, which represant
reazonable expactations at & partin::ukzr point of time, but such information, esimates or ﬁplml:lns
are not offered as predictions or as aFjSurames that a particuar level of income or profit wil

achieved, a particular evant wil ocour or that a particular prce will be offered or accepad. Achy
results achieved during the perod covered by the prospective financial analysis will vary from mﬁﬂ
estimates and the variations may be nraleﬂat
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g6 Accordingly, we have conducted Eermlt'niritr analysis on the following motel inputs:

Dacraase InGrease
WACC by 0.5% %ulr Value by 0.5%
Implied WACC 702, A.47% B.929%

Operating EV ((NRMn) 13,505 | 12840 12,241

Decrease
by 20%

Operating EV (INR Mn} 13035 | 12840 12632

nGreasE

|
Total Expenses Fair Value by 20%

10.  Additional Procedures to be complied with in accordance with InviT regulations

Scope of Work

101, The Schedule ¥V of the SEBI InviT Regulabons prescribes the minimum set of mandaiory
disciosures ta be made in the valualjun report. In this reference, the minimum disclosures in
valuation report may include following !Infnnnalinn a5 well. 50 a5 fo provide the investors with the
adequate infarmation about the ualuatil\:n and ather aspects of the underlying assals of the nwlT.

The additional set of disclosures, as prescribed under Sehadule WV of InvIT Regulations, o be made
in the valustion report of OGFTL E:D]'a follows

Lizt of pne-fime sanctions'ap Ials which are obtained or panding;
. Listof up o datefoverdue pariadic clearances;
Statemment of assets included;

. Esfimates of already carried as well as proposed major repairs and improvements slong with
estimated time of completion;

«  Revenua pendencies Including Bocal authority 1axes assoctated wilh InviT asset and
compounding charges, if any;

On-going and closed matenal litigations inctuding tax disputes in relation io the aszets, it any;

= Vulnerability to natural or induced hazards that may not have been covenad in town planning/
building control.

Limitations

10.2. This Report is basad on the information provided by the Investment Manager. The exercise has
been restricled and kept limited to and based entirely on the documents, records. files, regislers
and information provided 1o us. We réwe not verified the informaticn independantly with any other
exlamal source.

10.3.  We have asoumed the genuineness PI' all signatures, the authenticity of all documeants submittad
10 us as original, and the conformity of the copias of axtracts submitted to us with that of the original
documants [ vwioos

10.4.  We have assumed that the documents submitted to us by the Investmant Manager in conmegton. /-
with any parficular issus are the onl idmumenls related to such issue. ST
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10.5. We have reviewsd the documents and records from the limiled perspective of examining issues
noted in the scope of work and wa do not express any opinion as to the legal or technical
implications of the same.

10,6, Analysis of Additional Set of Disclosures for OGPTL.
L .

As informad by the Inveetment Manager and information provided to us, we have verified the
walichty of various sancllons! approvals cbtained by OGPTL. Furthar, we were informed thal there
were no applications for which approval is pending. The st of sanclions/ approvals obtained by
OGPTL as on 31% March 2018 is proviged in Appendix I

B. Listof up to datef overdue periodic degrances,
We have included the periodic clearances obtained by OGFTL in Appendix il

B il af incliu
As at 319 March 2019, details of the asset of the SPVY are as follows.

MR Million
Asset Type Gross Block Depreciation Net Bleck %% of asset
depreciated
Transmission Linas 1,177 3347 gar.0o 29%
CWIP 11,227.5 00 11,2275 0%
TOTAL 123092 | 3347 12,0845

Source; Provigional Financials of 31st rlan:h 2018

0. Estimates of already caried as well as propoged majo

we noted in the provisional financial afal.mﬂnls that OGPTL has incumed INR 2,38 million for the
perod 1% Aprll 201 8 to 31" March Eﬂ‘l!fﬁ:nr the maintenance charges of Transmission Lines. Based
an the confirmation provided by imue-afnent manager we expect an increase of 3.37% per annum
in the cost of operating expenses to be incurred in the fulure penad.

Investment Manager has informed ug that thare are no maintenance charges which has been
deferrad to the upcoming yesar as the malntenance activities are carnied out regularly. We have
baen informed that overhaul maintenanca are regularly carried out by OGPTLin order to maintain
ihe working condition of the assals.

E. Revenug pendencies jnduding | thority taxes

Invesimant Manager has informed us :lhal. thare are no dues including local authority taxes panding
\o be payable to the Govermment authorities with respact io lnviT a

E. On-going and glosed materigl litigalion

As informed by the Investmant Mmal_;pa. the status of onpoing litigations is updated in Appendix
V. Investment Manager has infarmed us that it expects majority of the cases to be seltied in favour
of OGPTL and accordingly no outflow is expected against the liligations.

Ciuding tax dispules in g

Investment Manager has confirmed o us that thare are no such natural or inducad nazafé; whrm%_,
have not been cansiderad in lown planning’ bullding control. g
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Appendix | — Weighted Average Gost ol clnpltal (WACC)

Particulars

% Remarks

barked Raturm

Risk Free Hate

Make FEsk Premium
Bata (relevernad)

Cost of Equity

Pre-tax Cost of Debt
Effectie iax rata of SRV
Past-lax Cost of Dab
Debt/Debl+ Equity}

15.00% Markét Return has been considered based on tha long term
average raturrs eamed by an eguity imestor in India.

T.43% Risk Rate has been considersd based on Zero OOURON
yield \curve as at 29th March 2019 of Government Secumticas
naving maturity period of 10 years, as quated on CCIL's wabsite,

7.57% Markst Premium = Market Return - Risk Free Rate
0.65 Beta|has been considered based on the bela of companies
12.41% Ke =R + B x (Rm-Rf} + CSRP
B.92% As represented by the Imestment Manager
24 70% Averdge tax rate for the life of the preject has been considared
6.77% Efiactive cost of debt. Kd = Pre tax Kd * (1-Effective Tax Rate)

70.00% The debt — equity ratio computed as [Di(D+E}] is considerad a8
T0% @s per industny standard.

WACC

B.42% WACGC = [Ke"(1-D/(D+EJJ+[Ka* (10 (DI{D+E))]
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Appendix Il - Valuation of OGPTL as on .?‘g;‘l"'!'lllrﬂ'l 2019

WACC B.42%

MR Mn

FY  Revenue EEITDA EBITDA Capex Changes Taxation FCFF Cash Discounting PV of
Margin i HCA Acerual Factor Cash
Factor Flows

Fy 20 1632 1,550 H55 342 ags 402 1. 50 .96 BE&
Fy 1,652 1,576 85% 5 e 1,203 1.50 088 1,154
Fy 22 1,615 1,538 BEh (9} 260 1.7BE 250 nE2 1,080
Fy 23 1,578 1,487 85% ) 2652 1,255 3.50 0.75 TS
Fy 24 1,543 1489 5% (8] 243 1225 4,50 .69 B51
FY 25 1.508 1,422 4% 5} AR 1,485 .80 .64 TEG
FY 26 474 1388 845, =3} 297 1,166 B6.50 0.5% BED
FY 27 1,442 1.8 G40 (&) 230 1,138 7.50 .55 620
FY 2B 1,410 1,314 5% (B} 2 1,110 a.50 0.50 558
FY 28 1,379 1,280 % (&) 205 1,083 950 .48 02
Fy 20 1,248 1,247 b2 ) 108 10T 10.50 0.43 452
FY 31 1,318 1,214 82% (&) 100 1031 1150 0.38 407
FY 32 1,281 1,182 02%; (7] 184 10068 12.50 (.36 366
FY 33 1,268 1,159 21% 7 177 @81 1350 0.24 28
Fy 34 1,237 1421 B1% {7 170 85T 14.50 0.3 206
Fv 35 1,213 1,082 EH) % 1] 164 935 15.50 024 267
FY 36 1,204 1,080 B0 (2] f62 921 16.50 0.26 242
Fy a7 1,207 1,0M HOAL i} 181 gi7  17.50 024 223
Fy 38 1,008 1,077 Ba 4] 161 215 18,50 0.22 205
FY 39 1,212 1,078 BO% 0 161 g4 18.50 0.21 169
F 40 1,214 1,073 54%. 0 6 912 2050 014 174
FYy &1 1,247 1,071 FLEey ] 200 T2 .50 0.8 136
FY 42 1,220 1,089 BE 0 300 TR Z2.50 0,16 125
FY 43 1,024 1,088 BT% Q am e 2350 0.15 114
Fy 44 1,227 1,068 B7% 0 age 7R3 2450 0.14 105
FY 4E 1.231 1,084 BERG 1] 3 Te1 2550 013
Fy 46 1,235 1,082 B 1] M3 TR O MEED 0,12
i 47 1,23 10861 BESh 1 and Tee  2T.RD 11
FY 48 1,243 1,088 B5% 1 a4 TR4 285D 10
FY 40 1,247 1,067 85% 1 a4 THZ 295D Q.09
FY &0 1,282 1056 B4% i 34 TE1 3080 0.08
FY &1 1,257 1,054 B4%a 1 a4 T4 3150 0.08
FY 52 1263 1.083 B5% 1 04 748 3250 o.or
Fy 53 1,288 1.081 B1% 1 s T4 3350 Q.07
FY 54 1,274  1.060 B2% 1 a4 T45  M4ED 0.06
Fy E5* 17 14 B {1 4 1 3501 .06
™G 1274 1,050 A% - 303 TeE 3501 06

Bresent Value of Explicil Perind Cash Flows
Presant Value of Terminal Year Cash Flows

rating Enterprise Value

“Har tho period ended 5 April 2054
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