Sterlite “IndiGrid

Date: October 26, 2017

B SE Limited National Stock Exchange of India Ltd
Phiroze Jeejeebhoy Towers Exchange Plaza, C/1, Block G,

Dalal Street, Bandra-Kurla Complex, Bandra (East),
Mumbai — 400 001 Mumbai — 400 051

Security Code- 540565 Symbol- INDIGRID

Subject: Outcome of the Board Meeting held on October 26, 2017

Dear Sir/ Madam,

This is further to our letter dated October 23, 2017, intimating the date of the Board Meeting for
consideration of unaudited financial results for the quarter ended September 30, 2017.

This is to inform you that a Meeting of the Board of Directors of Sterlite Investment Managers Limited
(“SIML”) acting in the capacity of Investment Manager of India Grid Trust (IndiGrid) was held today,
October 26, 2017 wherein the Board interalia considered and approved the following:

1. Approved Un-audited Consolidated Financial Results of IndiGrid for the quarter ended September 30,
2017.

We are attaching herewith the Un-audited Consolidated Financial results and limited review report of
Statutory Auditors for the quarter ended September 30, 2017.

2. The Board declared a distribution of Rs. 2.75 per unit for the second quarter of financial year 2018.
The record date for this distribution will be November 7, 2017.

3. The Board adopted the valuation report prepared by Haribhakti & Co, LLP (Valuer) as on September
30, 2017 of IndiGrid assets in accordance with the relevant provisions of the Securities and Exchange
Board of India (Infrastructure Investment Trust) Regulations, 2014.

We are attaching valuation report of IndiGrid assets as on September 30, 2017 issued by Valuer.

4. Further to letter and press release dated July 25, 2017 intimating the notice received from the Project
Manager thereby requesting IndiGrid for allotment of units worth Rs.135.9 Crores to Project Manager
as per the disclosure in the section entitled, “Overview of IndiGrid - Allotment of Units to the Project
Manager after completion of the Issue” on pages 21 - 24 of the final offer document dated May 31, 2017
issued by IndiGrid in relation to the initial public offer of its units.

Accordingly, the Board of Directors of Investment Manager has issued 1,35,99,200 units to Project
Manager and approved October 26, 2017 as Relevant Date for allotment of units.
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5. Pursuant to Regulation 10 of SEBI InvIT Regulations, the following Net Asset Value was approved after
considering the valuation report issued by Valuer

Statement of Net Assets at Fair Value as at September 30,2017

(Rs in Million)
A. Assets 38,807
B. Liabilities 10,205
C. Net Assets 28,602
* Qutstanding Units 283.80
NAYV at Fair Value 100.78

*includes 13.60 million units which will be issued to Sponsor pursuant to the Project
Implementation and Management Agreement and CERC Order dated May 08, 2017 approving
addtional tariff to JTCL for additional expenditure incurred on project due to change in laws.

6. Please refer Press Release for more details attached with this letter.

The meeting Commenced at 12.30 p.m. and concluded at 4.45 p.m.

You are requested to take the same on record.

Thanking you,

For and on behalf of the Sterlite Investment Managers Limited
(Formerly known as Sterlite Infi ures Limited)

Representing India Grid Tru

Swapnil Patil

wgs\ﬁﬁt%o tment Manager

Company Secretary & Compliance Officer

Regd. Office: SIPCOT Industrial Complex,Madurai Bye Pass Road, Tuticorin- 628002, Tamil Nadu

CIN: U28113TN2010PLC083718 Phone: +91-11- 49962200 Fax: +91-11-49962288



Sterlite AndiGrid

For Immediate Release
IndiGrid delivers robust quarterly performance

Key Highlights

e Q2 Distribution Per Unit (DPU) of INR 2.75
e H1DPU of INR 3.67, beating guidance of INR 3.6
e Reaffirms FY18 DPU guidance of INR 9.2, annualized INR 11.0

Mumbai, Thursday, 26 October 2017: IndiGrid, India’s first Infrastructure Investment Trust
(InvIT) in the power sector, announced its first full quarter results. Consolidated revenue stood
at INR 1,323 million on the back of high asset availability. Consolidated EBITDA for the quarter
was INR 1,223 million resulting in Net Distributable Cash flow (NDCF) of INR 1,014 million.

The Board of Sterlite Investment Managers Limited acting as the Investment Manager of IndiGrid
approved a Distribution per Unit (DPU) of INR 2.75 per unit for Q2 FY18. On a H1 FY18 basis, this
has resulted in total DPU of INR 3.67 per unit. IndiGrid is on track to achieve the DPU guidance of
INR 9.2 per unit for FY18.

Commenting on the quarterly results, Mr. Pratik Agarwal, Chief Executive Officer, IndiGrid, said
“We have performed well in the first full quarter and delivered ahead of our guidance. We
envisage accretion through recently-announced acquisitions which is in line with our stated
strategy. ”

IndiGrid is on schedule to complete the announced acquisition of three sponsor assets — RAPP
Transmission Company Limited, Purulia and Kharagpur Transmission Company Limited and
Maheshwaram Transmission Limited, subject to unitholders’ approval. These acquisitions will be
consummated by Q4 FY18 and will result in an annual DPU growth of 4%.
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About IndiGrid:

IndiGrid [BSE: 540565 | NSE: INDIGRID] is the first Infrastructure Investment Trust (“InvIT”)
established to own inter-state power transmission assets in India. IndiGrid owns 10 independent
revenue-generating elements, including 8 transmission lines of 1,936 ckms and 2 substations of
6,000 MVA capacity. InviTs are investment vehicles that own predominantly operating
infrastructure assets in India and are akin to Real Estate Investment Trusts (“RelT”), Yieldcos and
master limited partnerships (“MLP”).

For more details, please visit www.indigrid.co.in

Contacts:

Media: corpcomm@indigrid.co.in

Investor Relations: Investor.relations@indigrid.co.in

Regd. Office: SIPCOT Industrial Complex, Madurai Bye Pass Road, Tuticorin- 628002, Tamil Nadu
CIN: U28113TN2010PLC083718 Phone: +91-11- 49962200 Fax: +91-11-49962288


http://www.indigrid.co.in/
mailto:corpcomm@indigrid.co.in
mailto:corpcomm@indigrid.co.in
mailto:Investor.relations@indigrid.co.in

UNAUDITED STANDALONE INTERIM ¥

5

INDLA GRID TRUST

JBE Registration Number: INInvIT/16-17/0003
NANCIAL INFORMATION FOR THE HALF YEAR ENBED SEPTEMBER 30, 2017

(Al amounts in Rs. Million unless otherwise stated)

Particulars

Apri 01, 2017 to
September 3, 2017

Qetober 21, 2086 to
March 31,2017

Interest income Fom subsidiaries (refer note 5)
Total income {1y

Legal and professional fees

Trustee Fee
Total expenses {11)

Earning before interest, tax, depreciation and
amortisation (EBITDA) (1) - (1D

Bepreciation on property. plant and equipment
Finance cosls

Finance income

Profit belore tax

Tax expense:

Current lax

DPelerred ax

Frofit for the period

Other comprehensive income

i) ltems that wiil not be reclassificd tw profitand joss

(i) Hems that will be reclassitied e profit and loss

Total comprehensive income

Unaudited

Unaudited

1.117.97

(002

1,E17,09

1,117.99

1,117,99

Earnings per unit (hasic and diluted) {Rs. per unit) (refer note A under Additional Disclosures)

NOT

3.04

1) The above unaudited standalone interim [inancial information (or the hall year ended Seplember 30, 2017 has been reviewed and approved by the Board
ol Directors of Sterhite Investment Managers Limited (Invesunent Manager') at its meeting held on October 26, 2017

2) The unaudited standalone inerim fnancial information comprises of the standalone Statement of Profit and Loss, explanatory notes thereto and the
apl & of Annexuwre A 1o the SEBI Circular No. CIRAMIDE 272016 dated November 29, 2016 ("SEBI
Ctrealar™y of India Grid Trust "IndiGrid"y for the half year ended September 30, 2017 ¢standalone interim financial information™) Thy standalone

>]

additional disclosures as required m p

inferim financial information has been prepared in accordance with the recognition and measurement principles kaid down in Indian Accounting Standard
34 dterim Financial Reporting (ind AS 34 read with Rule 200 ¢a) of Companies (Indian Accounting Standards) Rules, 2015 (“Ind AS") and the S13I

Circutar

3) Inhiiridd was registered as an frrevocable trist under the Indian Trusts Act, 1882 on October 21, 2016 and a$ an Infrastecture Investmen Trust under the
Seeurities and Exchange Board of India (Inliastructure Invesiment Trusts) Regulatuons, 2084 on November 28, 2016, Therefore, standulone Statement of

Prefit and Loss for the corresponding period of six months ended Septensber 30, 2016 is not applicable and henee not provided.

Ay IndiGirid acquired (e entire equity share capital of Steshite Grid 1 Limited (5G11), which is the holding company of Bhopal Dhule Transmission

Company Limited (BOTCL} and Jabalpur Transmission Company Limited (JTCL' from Sterlite Power (rid Ventures Limited on May 30, 2017,
Accordingly SGLT, BDTCL and ITCL became wholly owned subsidiaries of IndiGrid with effect [rom May 30, 2017

33 Interest Income from subsidiaries includes an amount of Rs. 18471 millions, being the iterest on ¢.01% Non Convertible Debentures (NCDY's) which is

the difference between market rate ol interest and rate of interest on the NCIYs,

) The Board of Directors ol Investment Manager at its meeting held on October 7, 2017 has approved the acquisition of three power transnission asseis
from Sterlite Power Grid Ventures Limited (Sponsor o IndiGGrid) at a value of Rs. 14.9 billion subjeet to requisite regulatery and unitholders

approvals.



ADRITIONAL HSCLOSUERES AS REQUIRED BY PARAGRAPIEG OF ANNEXURE A TO THE SEB) CIRCULAR NO, CIRN DD/ 272006

A) Statement of Earnings per anig: (Rsm Million)
, April 01,2017 to October 21,2046 to
Particulars . i
September 30, 2017 March 31,2017
Profit ter the period (s Msdlions) ELE799 -
Number of units outstanding for computation of basic and difuted earning per wen tin millions ) 28380 -
Larnings per anid (basic and dituted) (Rupees per unit) 394 -

 includes 13,60 million anits which will be issued to Sponsar pursuant to the Praject Implementation and Management Agreement and CERC Order
dated May 08, 2017 approving addtionat tanif¥ e JTC), for additional expenditure incurred on prajeet dae to chinge in liws

B) Statement of Related Party Transactions:

L List of related parties as per Regolation 2(1)(zv) of the Regulations

(i) Subsidiarics
Sterbite Grid 1 Linited
Bhopai Dhule Transmission Company Limited
Tabadpur Transmission Company Linnted

(i} Partics to [ndiGrid
Sterlite Power Grid Ventures Limited (SPGYL) - Sponser and Project Manager of IndiGrid
Sterhite Investment Managers Linuted (SIML) - Investument Manager ol IndiGrid
Axis Trustee Services Limited (ATSLY - Trusice of IndiGrid

(Efi) Promoters of the parties to IndiGrid speciied in (i) above
Sterhite Power Transmission Limited - Promoter of SPG VI and SIMI.
Axis Bank Limited - Promoter of ATSLL

{iv} Directors of the parties to IndiGrid specified in ¢ii) above

Directors of SPGVE:
Pravin Agarwal

Pratik Agarwal
Anand Aparwal

AL R. Narayanaswany
Udar Bhawan
Avaantika Kakkar

Dircetors of SEML:
Pratik Agarwal
Kubdip kumar Kaura
Tarun Kutaria
Shashikant Bhojani

Pivectors of ATSL.:
Srinivasan Varadarajan
Ram Bharoseyvial Vaish
Sidharth Rath

Rujaraman Viswanathan
Raghuraman Mahalmgam




1E Trunsactions with velated pariies

(Rs 10 Millions)

Sr.

April 01, 2117 to October 21, 2086 o

. Barticulars Relation .
No. cuars : September 30, 2H 7 March 38, 2017
Fransactions during the periced
b Unsecwred foans giver (o siehsidiaries
Jabalpur Transmission Company Limited Subsadian 13,767 85 -
Bhapal Dhule Teapsmission Company Limisted Subsadiary §.731. 70 -
2 [Interest income from subsidiaries
Jabalpuwr Transnission Company Limited Subsidiary 37300 -
Blopal Dhwle Transatission Company Limited Subsidiary 36388 .
3 |Repaymend of lean from subsidiaries
Fabalpor Transmission Company Limited Subsidiary 19736 -
Bhopat Dhale Transmission Company Limited Subsidiary 1402 .
4 {Purchase of non convertible debrentures of snbsidiary
. . . Sponsor and <
Sterhite Power Grid Ventures Limdted N ; ) 603824 -
Projeci Manager
5 [Purchase of equity shares of subsidiary
. . Sponser and .
Sterlite Power Giid Ventures Linited ) ! i 57386 B
Project Manager
6 |Repayment of dues paid/payable
Srerhite hivesunen Managers Limited Tnvesinent Manage 4.00 -
7 ue of unit capital®
Sterlite Power Grid Ventures Limiled Sponsor 4.520.36 .
Pravin Agarwal Director of Sponsor 91.34 -
8 [Trustee Fee
Axis Trustee Services Linmied (ATSL) Trustee 04,20 -

Fdoes not melude 15,60 million units of face value of Rs 100 cach amounting w Rs 1,359,892 miltion which will be fssied 10 ihe Sponsor purseant 1o the Project
mplementation and Management Agreement and CERC order dated May 08, 2017 approving addtenal 1ariff 1o JTCL for additional expenditure incurred on praject due

to change i laws.

Nofe:

All the velated party transactions dis

1. Quistanding bakances

psed above have been shown at teir nominal valugs withont gsving elfest o the impact ol recias
and adjustmnents arising on account of elfective interest rate method under ixd AS,

fication into cquity snd hability

{15 in Millions)

No Particulars Relation As at Seprember 30, 247 | As e March 31, 2087

Related party batances as af period end
t [Unsecured lvan receivable

Jabalpur Transmission Company Linited Subsidiary 13.570.69 -

Bhopal Dhule Trarsmession Company Limied Subsidiary 871777 -
2 {Repayment of ducs payable

Sterbte ivestment Managers Limited Investment Manuger 1.00 -
3 [Non-Convertible Debentures of subsidiary

Steghite Grid 1 Limited Subgidi;”"\' 6,658 24 -
4 |Equity investment in subsidiary

Stertite Grid 1 Linnted Subsidiary 37386 -
5 |Trustee Fee

Axs Trustee Services Limited (ATSIS Trustee 0.2 -

[During the hall"year ended September 38, 2017, IndiGrid acquired two projects viz. BDTCL and JTCL from SPGVL pursuant to the Share purchase agreement,
Swmmiary of the valuation report dated April 23, 2017 issied by the independemt valuer appointed under the InvlT Regutations is as follows:




(Rs in Million)

Method of valuation

Discounting rate (WACC)
- Base case (based on tariff as per TSA)
- Incremental revenue (based on additional tanff claimed under petition with CERC)

Discounted Cash Flow

8.19%)
8.69%,

Particulars BDTCL JTCL
Enterprise value as of March 31, 2017
- Base case (based on tariff as per TSA) 20,406 14949
- Incremental revenue (based on additional tariff claimed under petition with CERC) 1,135 1.176
Total Enterprise value 21,541 16,125

Discounted Cash Flow

8.14%
8.64%

Pursuant to the Project Implementation and Management Agreement dated November 10, 2016 as amended on April 25, 2017 (“PIMA”) executed among SIML,
ATSL, SPGVL, SGLI, BDTCL and JTCL, IndiGrid will issue additional units to SPGVL in the event CERC approves additional tariff for BDTCL and/or JTCL in
respect of cost escalations in those projects for which petitions are pending with CERC. The units to be issued to SPGVL shall be equivalent to 80% of the Cost

Escalation for each of BDTCL and JTCL as approved by CERC.

SPGVL will be entitled to additional units only if the cost escalation and the resultant revision in levelised transmission charges is received during the period
commencing from the date of the PIMA and until the date which is 18 months of listing of units of IndiGrid (being the date of receipt of final listing and trading

approvals for the units).

CERC vide Order dated May 8. 2017 has approved cost escalation of Rs. 1,699.90 million for JTCL. Accordingly. IndiGrid will issue additional units of Rs. 1,359.92
million (beine 80% of the cost escalation anproved bv CERC) to SPGVL. The vetition for cost escalation for BDTCL is currentlv pendinge with CERC.

C) Statement of Net Distributable Cash Flows (NDCFs) of India Grid Trust

(Rs in Millions)

Description

April 01, 2017 to
September 30, 2017

October 21, 2016 to
March 31,2017

Cash flows received from the Portfolio Assets in the form of interest 937.46 4
Cash flows received from the Portfolio Assets in the form of dividend - -
Any other income accruing at IndiGrid level and not captured above, including but not limited to
interest/return on surplus cash invested by IndiGrid . =
Cash flows received from the Portfolio Assets towards the repayment of the debt issued to the Portfolio 51118
Assets by IndiGrid =SS -
Proceeds from the Portfolio Assets for a capital reduction by way of a buy back or any other means as
permitted, subject to applicable law -
Proceeds from sale of assets of the Portfolio Asset not distributed pursuant to an earlier plan to re-invest, or
if such proceeds are not intended to be invested subsequently ) -
Total cash inflow at the IndiGrid level (A) 1,148.64 =
Less: Any payment of fees, interest and expense incurred at IndiGrid level, including but not limited to the (4.20)
fees of the Investment Manager and Trustee ’
Less: Costs/retention associated with sale of assets of the Portfolio Assets:
-related debts settled or due to be settled from sale proceeds of Portfolio Assets; - -
-transaction costs paid on sale of the assets of the Portfolio Assets; and - &
-capital gains taxes on sale of assets/ shares in Portfolio Assets/ other investments. - ~
Less: Proceeds reinvested or planned to be reinvested in accordance with Regulation 18(7)(a) of the InvIT Re| - -
Less: Repayment of external debt at the IndiGrid level and at the level of any of the underlying portfolio
assets/special purpose vehicles (Excluding refinancing) =
Less: Income tax (if applicable) at the standalone IndiGrid level = =
Less: Amount invested in any of the Portfolio Assets for service of debt or interest - z
Less: Repair work in relation to the projects undertaken by any of the Portfolio Assets - ~
Total cash outflows / retention at IndiGrid level (B) (4.20) -
Net Distril ble Cash Flows (C) = (A+B) 1,144.44 =

Note: Out of above Net Distributable Cash Flows, an amount of Rs. 248.58 million has been distributed as interim dividend for the quarter ended June 30, 2017.

Place: Mumbai
Date: October 26, 2017

For and on behalf of the Board of Directors of
Sterlite Investment Managers Limited
as Investment Manager, o

ia Grid Trust)




S R B C & CO LLP ngicza'st?itlhTeFl%Ogark, Yerwada

(Near Don Bosco School)
Chartered Accountants Pune-411 006, India

Tel : 491 20 6603 6000
Fax : +91 20 6601 5900

Limited Review Report on Half Yearly Standalone Financial Information

To

The Board of Directors

Sterlite Investment Managers Limited

(as Investment Manager of India Grid Trust)
F-1, The Mira Corporate Suites 1&2

Ishwar Nagar, Mathura Road

New Delhi 110 065

1. We have reviewed the accompanying statement of unaudited standalone financial information of
India Grid Trust (the “Trust’), consisting of the Statement of profit and loss, explanatory notes
thereto and the additional disclosures as required in paragraph 6 of Annexure A to the SEBI
Circular No. CIR/IMD/DF/127/2016 dated November 29, 2016 (“SEBI Circular”) for the half
year ended September 30, 2017 (the *Statement”) attached herewith, being submitted by Sterlite
Investment Managers Limited (the ‘Investment Manager’) pursuant to the requirements of
Regulation 23 of the Securities and Exchange Board of India (Infrastructure Investment Trusts)
Regulations, 2014 as amended, read with the SEBI Circular.

2. The preparation of the Statement in accordance with the recognition and measurement principles
laid down in Indian Accounting Standard 34, Interim Financial Reporting (Ind AS 34) read with
Rule 2(1)(a) of Companies (Indian Accounting Standards) Rules, 2015 and the SEBI Circular, is
the responsibility of the Investment Manager and has been approved by the Board of Directors of
the Investment Manager. Our responsibility is to issue a conclusion on the Statement based on
our review.

3. We conducted our review in accordance with the Standard on Review Engagements (SRE) 2410,
Review of Interim Financial Information Performed by the Independent Auditor of the Entity
issued by the Institute of Chartered Accountants of India. This standard requires that we plan and
perform the review to obtain moderate assurance as to whether the Statement is free of material
misstatement. A review is limited primarily to inquiries of Investment Manager personnel and
analytical procedures applied to financial data and thus provides less assurance than an audit. We
have not performed an audit and accordingly, we do not express an audit opinion.

[THIS SPACE IS INTENTIONALLY LEFT BLANK]

SRBC&COLLP, aLimited Liability Partnership with LLP Identity No. AAB-4318
Reqd. Office : 22, Camac Street, Block ‘C’, 3rd Floor, Kolkata-700 016



SRBC&COLLP

Chartered Accountants

4. Based on our review conducted as above, nothing has come to our attention that causes us to
believe that the accompanying Statement, prepared in accordance with the recognition and
measurement principles laid down in the applicable Indian Accounting Standards (‘Ind AS’) as
defined in Rule 2(1)(a) of the Companies (Indian Accounting Standards) Rules, 2015 and other
recognized accounting practices and policies has not disclosed the information required to be
disclosed in terms of Regulation 23 of the SEBI (Infrastructure Investment Trusts)

Regulations, 2014 as amended, read with the SEBI Circular, including the manner in which it is to
be disclosed, or that it contains any material misstatement.

For SRBC & COLLP
Chartered Accountants
-ation number: 324982E/E300003

per Paul
Partner
Membership No.: 105754
Place: Mumbai

Date: October 26, 2017




EINDIA GRID TRUST
SEBT Registration Number: EN/luvUF/E6-1 TS

UENAUDRITED CONSOLIDATEDR INTERIM FINANCIAL INFORMATION FOR THE HALF YUAR ENDED SEPTEMBER 30, 2817

Al amounts in R Milhon unless otherwise staedy

Particudars

April 01,2017 to
Seprember 30, 2007

October 2L, 2416 5o
March 31, 2017

Revenue trom operausns frefer nate 3,4, 3 amd '
Tatal income (1)

Repairs and mamienance ol transuission mirstciure
Investmem tvrragement Tees ncluding lees paid o investment manager)
Project marragement fees imcluding fees pand Lo project manager)
Insurance

Lepal v professional tees

Rates and wxes

Power and {uel

Traveling sud convevance

Audit fees

Hent

Triustee fees

Dhirgctors” sitiing Jees

Seeurify expenscs

Miscellancous expenses
Total expenses (1F)

Farning hefore intevest, tax, depreciztion and
awortisation (FRITRA) (1) - ()

Preprectation on property, plantimd equipment
Fimance costs

Finanee invome {reler note 6)

Profit hefore tax

Tax expense:

Current tax

Delerred tax

Profic for the period

Otheer Comprehensive Enconee

t1) [erms that will not be rectassificd 1 profitmsd loss

tud Trems that widl be reclasailied o pralit and loss

Tatal Comprelicasive Income

Eaeaings per unir (basic and diluted) (Rs, per unit) (veler note B under Additional Disclosures)

Enaudited

{'maudited

1,728 07

172897

4341
3377
1030
2643

553

33

296
296
1435
42
320
0in
208
484

136.72

1,592.28

44028
S(H) 32
(82 37y

728.22

8.2}
{1003

T2

72141

721.01




NOTES:

1) The ahove unaudied conselidated interiny Gungial information for the halfvear ended September 3. 2617 has been reviewed and approved by the Board of
17

Directors of Stehte linvestuent Managers Limdted flavestment Manager') at its meeting held on Octaber 26,

2y The unandited consohidited mern finmnced isformation comprises the Consolidated Statement of Pralit and Loss, explanatory aotes therewy and the addiional
disclosures as vequared i pavagraph 6 of Annexure A o the SEBI Coeular Noo CHUIMDAF 1272016 dated November 29, 2016 ("SERT Cireular™ for the half vem
ended September 32017 of lndia Grid Touse CladiGad”) and i subsidianes aogether. the Gronp™) Consolidated Tnierim Financial Information™).
Consolidatest Interim Financial Information has been prepared in aceordance with the recoginition and measurement pringipies biid down in lad AS 34 - Inrerim
2085 and the SEBI Cirnbar.

o

Franeral Reparting read with Rule 20 Dty of Companies tUndian Acconnting Standands} Rul

ats Ak TRR2 on Oetober 21, 2006 and as an wifvasbuciure ivestment st under e

s

Todia Grd Trust was regisiered as an weevocable wust under the Induan
Securies and Exchange Board of Iidia thfrastuctare Investment Trusts) Regulavens, 2003 on November 28, 2016 Therefore. Consolidated Statement of Profic i

Loss for the correspondiag period of sis manihs ended Seprember 3. 2016 s notapplicable and lenve not gnen,

A1 IndiGred sequived the entire eguiy share capital of Sterlite Grid | Linited (SGLYL which s the bolding company of Rhopal Dhule Transmission §smuted CBDTCLY
and Jabalpur Transmission Company Limvited CITCL'Y from Sterlice Power Grid Ventures Limited on May 30, 2017 Accardingly $6GL1. BRTCL and ITCL beeame

1es of lndiGend with efieer from Mey M0 2087 Henee the revenue and corresponding, sxpenses oF SGLU BDTCL and PYCL included m the

wholly owned subsidi
consolidated mienm lrancial infirmatton perain to the period from May 30, 2617 0 September 30, 2017

“a

Cenmral Fleceity Regulatory Commission (CERCY vide its order dated May 3, 2017 approved an increase in non-esealable ransmission charges ol” 2.89%, per
annu o (he quoted pen-csealable an o TCL from tie commercial operation dates of the respective ransmission lines on account of changes in laws, JTCL an

congervative basis. has recopmised the addiional vevenue pursuant w the increase in i nom-escatable charpes as above aggregating Rs 18085 mallion on realissuon

andd this forms part of'the Revenue from Operaions (or the perod fram Aprif 1, 2017 (o September 30, 2017,

fry The Fi
and JTCL i the previous fingocilb year far prepryment charges pavabile on lonyg term borrowsngs which are now s longer pa

unee meome melides Rs 67548 million towards reversad during the curreat ball vear ended September 38, 2017, of provision made in the books of BDTEL
ible.

Pursnant 1o the Project Implementaton and Management Agreement dated November 10, 2016 as amended. Prazect Manager 15 enntbed o lees ‘@ 10% of gross
atement of Profit and Loss for the penod ended

expendiure mawred by each SPV by relauon to operation and mamienance costs, per aangn, Coansodrdated S
September 30, 2017 includes amount of Rs 10,30 million towards Project Manager fees. There are no changes m the methodulogy ol computation ol tees paid

Progect Manager

wol difference between

ad o fees G |

sl dated Nevember 1002016 as amended, fnveabinent Managar 5 en
ses (ollier than fees of the lnvestmeni Marager) of each SPV . per amrum. For this purpose. operating expenses would not

o

Purstim 1o the Investment Management

revenue liom operations and operating expe
trchude depreciation, finance costs and income tax expense Consolidated statement of Profit and Loss (or the period ended Seprember 30, 2017 ineludes amount of
Ry 33 77 mithon wwards Investnent Manager Fees. There are no changes in the methodalogy of computation of fees paid t fnvestment Manager

s does not inchude icentive on waseission chirges which is cafeulawed based on the aaual availaladity of wansmussion mhsstucre. Such

Revenge frem ope
meentive is vecopnrsed atyeir end based on actiah annual availabibity figures for cach SPYV and the provisions of the respective Transmission Services Agreements of
the 8PV



ADRDITIONAL DISCIOSPRES AS REQUIRED BY PARAGRAPI G OF ANNENURE A TO THE SERI CIRCEEAR NOQ. CIR/ANMD/DE/27/2010

A}

(

=

Statement of Ner Diseribntadle Cash Flows (NDCFs) of India Gaid Treust

{3 m Mithons)

April 01,2017 10 | October 21, 2086 o
Deseription September 30, 2087 Maveh 31, 2017

Cash Hows received frem the Portfolin Asscts m the Torns of imerest 9374 -
Cash fFows reeeived fram the Portfolio Assets m ihe form of dividend - -
Any other mewme acernmg at inditind fevel and not capuared above, melidmg bug oot lunsted W isterest retwn on
surphis cash mvested by IndiGid ) "
Cash Mows recerved tfrom the Portfolio Assets towards the repayment of' the debl izsued o the Portfolio Assets by 008
Il Grid - -
Proveeds from the Portlolin Assets for a capital reduction by way of a buy back or any oier means as permitted. subject
o applicable law ) -
Proceeds lrom sale of assets of the Portfolio Asset not distributed pursuant t an eardier plan w re-invest or il such
proveeds are not mtended 1o be invested subseguently ) -
Toeal cask inflow at the IndiGrid level (A) E148.04 -
Lesst Aay payment of fees, miterest and expense meurved st lndiGred level. inehuding but not imsted o the fees of the 530) }
Tvestment Manager ad Tiistee -
Less Costs retention associated with sale of assets of the Portfolio Assets

related debis seuled or due ta be seuled from sale proceeds of Portlolio Assets: - -

Armsaciion costs pand on sade of the asscts of the Portfuho Assets: and - -

~eapitid gaims faxes on sale oF assets” shares in Portfohio A Sother iavestments - -
Less Proveeds remvested or phanned W be reinvested i accondance with Regudauon 18710 ol the vl Regulatons - -
Less Repayment of external debt at the IndiGrid level and ot the level of any of the underyving pontfalio assets‘special
purpuse vehicles (Exeludimg refinancing) i -
Lass: Income tax Ul appheable) at the standalone IndiGirnd level - -
FLess: Amount mvested in amy of the Portivlio Assets (or senvice of debt or interest - -
Less Repadr work inrelation 1o the projeets sndertaken by any of the Ponfolio Asses - .
Total cash outftows / recenion ar lndiCirid level (13) (4.2(h) -
Nee Distributable Cash Flows (C) = (A+13) 1. 04444 -

Note: Cut of above Net Disibutable Cash Flows, an amount of Rs. 248 58 mitlion has been distnlned as imerim dividend for the quaner ended June 30,2017

Statement of Net Distributable Cash Flows {(NDCEFs) of wadevlying Holdeos and SPVs

Sterlite Grid | Limited (3G .1 (Hokden)

(R Mallions)

April 8, 2017 o | October 21, 2086 to
Septembes 30, 2017 March 31,2017
Prafiv{loss) after tax as per profit and boss account {A) (129.56) -
Add Deprectation, myparment and amorisabion 290 -
AddLess Decreasei(increased i working capital - -
Add: bterest acerued on leanson-conventible debentires issued o IndiGnd or SGLI - -
Addeless: Loss‘gaim on sake of nirastruciure assets - -
Add: Proceeds from sale of infrastructure asscis adjusted for the Tollowing - -
refated debis settled or due 1o be seatled fronm sale proceeds; - -
-directly antbutable transaction costs: - -
-drectly attributable tansaction costs: - -
-proveeds remvested or plnsed to be ranvested as per Regulation 1807 10a3 of the vl Regulasons - -
Adel: Proceeds lrom sale of inliusinzctre assets not disteibuted pursiaant (o as carlier plan 1o re-invest. il such proceeds
are not intended to be invested subsequently. et of any pralic < {toss) recounrsed o pralit and loss account i N
Less: Capital expendinare, T any - "
AddTess: Any other stem of non-cash eNpense “non cash irconze (net of actual cash Bows Tor these items) 12030 -
Less: Repavment of external debt (prncipal) / redeemable preference shares “debentres, Sechuding relinancing) -~
et cash set aside 1o comply with DSRA requirement uader loan agreements ) )
Totwd Adjustments (B3) 12932 -
Net Distvibutahle Cash Flows ((C=(A+B) {0.24 -




(i§) Bhogal Bhole Fransssission Company Limited (BDTCE) (SPY)

(i)

)

(B3 i Millsons)

Bescription

Aprif 01, 267 10
September 30,2017

October 21, 2016 10
March 31, 2017

Profit/tess) after tay as per profit and loss account 1A) (233.62) -

Add- Depreciaion. tnpament and amortisation 23%.03 -

Add Less Deer f Vin warkimg capital 31y -

Add: Interest aceried wn foan non-eanvertible debennres sssued w IndiGind or SGI 36386 -

Adddess Lossgam on sale ol infrasiaciure assets - -

Add Proceeds from sale of msfasirucure assets adjusted for the followmy - -
rebated debts seded o due 1o be settfed from sale proceeds: - -
=drrectly anributable transaction costs; - -
-divectly attributable wansaction costs. - -
-pravecds reinvested or planned 1o be reinvested as per Regalaiion 18070 of the i 1T Regulatums - -

Adil Proceeds from sale of infiastigctine asscis not distributed pursaant o an sardier plan (o re-imvest. i1 such proceeds

are natintended o be ovested subsequently, net ol any profic (s recognised m prolit mad loss accom ) )

i Capitad expendiire. [ any {0 30y -

Adddess. Ay other ttem of nor-cash expense - non cash meome (net of acal cash Rows 5 40 R

for these nems),

Leas Repamyment of external deb tprincipati “redeemable preferance shares - debenties,

ete thveludimg vetfinani net cash setaside to comply with DERA requirenient under (13 1 -

toan agrcements

Total Adjustnents (B) 653,48 -

Neg Distributable Cash Flows (€)= A+1}) 419,86 -

Jalalpor Transmission Company Limited (JTCL) (SPY)

iRsm Millions)

Deseriptian

Aprit 01, 2817 10
September 36, 2017

October 28, 2016 to
March 31, 2017

Profit/tloss) after Gex as per profit and loss account {A) 34.97 -
Aded: Deprecustion, miparment and amornsation 205 81 -
AldiLess: Decreasetinereased in working capial 3061 -
Add: Interest acerued on foannon-convertible delbentares tssued to IndiGeod or SGL 571 60 B
Adddess Loss‘gam on sale ol infrastruciure assets - -
Add Praceeds from sale of mfrasirucuure 15 adjusted for ihe oHowing: - -
relared delits setted or due w he sended From sale proceeds. - “
-directiy awribusable vansaction costs: - -
-directly atnhuiable transaction costs; . -
-proceeds reinvested or plasned w be reinvested as per Regulaton 1807 0a3 ol the Invi T Regulations - -
Adil: Proceeds from sale of ialiastiicture assets not distribuwted pursuant o an carlier plan o re-invest, 1 such proceeds
are nol intended 1o be invested subsequently. netof any profit  (loss) recognised in profit and foss account - -
Less. Capual expenditure, irany (9.23) -
Addiless: Any other itlem of non-cash expense < nan cash meome (nel of actual cush Nows or these items) (1.3 -
Less. Repayment of external debtiprineipal) * redeemable preference shares © debentures. cte. {Excluding relinancing)
net cash setaside w comply with DSRA requirentent under foan agreaments - -
Totat Adjusoments {18) 821.43 -
New istributable Cash Flows (O)={ A+B} §36.40 -

Statesrent of Contingent Linbilities

(R in Milliors

As at Septernber 30,
7

u March 31,
2017

Entey tay demand

Total

RE IR

340.73

Bhopal Dhule Transmisston Company Lynsted (BT,

Eniry tax demand of Rs 164 13 million pertuns to demands under the Enty Tax Act read with Madhva Pradesh Vat Act,

completion of assessment b

Javatpur (Madhya Pradesh). The Company has deposited ®s. 3777 nnflian with ihe as authon

court of Madhya Pradest:. The Han'bie High cowrt has accepted the plea ol the company aed h

the disposal o case

Jabalpur Transmigsion Company Linuted $TCL):

ax authorstes for the year 204213 2013- 14 and 2014-15. The Company has prefened an appeal
zainst the said dennds

2002 for payment of entry tax upon
gainst the demand before High Court,
w comply the Ovder of Hon'ble High
s on the enstire demand atler deposit of specitied amount uil



)

{i

(i)

(i)

by Eatey e demmd of Rs 123 0% muthion penaing to denmnds ender the Fauy Tax At read with Nadkya Pradesh Vat Act. 2002 for payment of eniry g upon
completivn of gssessment by 1axahoritios G the vear 201213, 201514 and 2014-13 The Company hias preferred an appeal agaimst the demamd betine High Cour.
Jabalprr i3 fadhya Pradeshy The Company has deposted Rs 4029 aullions with the tax suthontics agamst the sad demands 1o comply tie arder of how'ble 1uh court

ol tie Madbya Paadest The Han'ble fugh comrt has aceepred the ples and has given stay on eatire demand alter deposii of spectficd amount ull the disposal of case
A £ & | L A

arh Vahae Added Sates Tax {Amendment) At 2005 fir payment of entiy (ax upon

23 Enuy tax deniand of Ra 3135 midllion pestams o demand under {hhaisy

cumplction ol wil by tax awtharities for the year 201203 and 2013-19. The Company has prefemed an appeal apainsi the demand betore Chainman,

Comaercial T Tabunal, Rapue The company has deposeied Rs 1203 mithons widy e tas authonties agamst the sind demand

The management. melading s tax advisors, believe that it's postien will Iikely be uphield in the appellte process Noexpense has beenacerned m e Gnancial

statemants for the tas demands rmsed s above The managentent bebeves tha the ulwmare vutcome of e proveedings wilb aot have & matenal adverse effect on the

fanctal position and results of the operations of the SPVs

Starement of Earnings per unii:

(Rs in Midliony

Aprib 1, 2HE7 to | October 21, 2016 to

Parteulars September 36,2007 | March 31, 20017

Brolit tor the period (Rs Mitlion) 32101 -

Number ot unsts vutstanding for computanon of basie and diluted carning per wnt (i milion ) 38380 -

raings per unic (basic and diluted} (Rupees per unir) 2.54 -

S includes E3 60 mullion units which wall be issued 1o Sponsor pursmant 1o 1he Praject lmplementation aud Management Agreement and CERC Order dated May 8.
2087 approving addtonal ard ¥ w ITCL for additional expendiunre iseurred i project due to chasge m Liws

Starement of Related Party Fransactions:
List of pelated pasties as per Regubarion 2{Ezy) of the Regulations

Parties to Indi€irvid

Sterbite Power God Vemures Limited (SPGVLY - S ponsar andd Projevt Manager of tndil
Sterlite vestment Mumagers Limited 1511 - Investment Manager of IndiGrid
Axis Trustee Services Limited { ATSLY - Trustee of IndiGrid

Promoters of the parties to Indic
Sterlue Power Transmisson Limite

il specified in (i) above
- Promoger of SPGVE and SIMVIL

Axts Bank Linvted - Promoter ol
Dvirectors of the parties to IndiGrid specified in (i) above

Directors of SPGVILL;
Pravin Agarwal

Prauk Agarwal

Anand Agarwal

AL R Narayanaswamy
Udir Dhawan
Aviantika Kakkar

Directors of SINE:
Prauk Agarwal
Rouldip kumar Kaura
Tarun Kot
Shashtkam Bhopw

Directors of ATSL;
Stivasan Varadarajan
Ram HBharoseylal Vaish
Sidhartly Rath

Rajaraman Viswanathan
Raghuraman Mahalingam




1, Transactions with related parties

115 AMilliony

Particulars

Relation

April 1, 2017 ¢
Septemther 30, 2017

Oeiober 2, 2016 (o
March 31, 2017

‘Fransactions dwring the period

1 |Re
Sterlie Prwer God Veoties faminted

-atent of lann and wan corrvertibie debentures

~

Issoe of wnit capital®
Sterhite Power Orud Ventwes Limited
Pravin Agarwal

3 Purchas
Sterlite Powsr God Ventwres Lonited

s of et convertible debentures of subsidinry

4+ {Purchase of equity shaves of subsidiary
Sterlite Power Gird Ventwres Limited

5 [Project Manager Fees

Sterlive Power Giond Ventwres Limited

6 |lnvestiment Manager Fees
Sterhite vestment Managers Limited

7 [Repaymene of does paid/payable
Sterhie Power Grid Ventures Limited
Sterhie Investment Managets Limited

8 [Reimbursement of expenses received/reccivable

Sterdite Power Gird Ventures Limiled

-

Trustee fee

Axis Trastee Services Limited (ATS1.)

Sponser and Progect Manager

Sponsor and Project Mananer
Director of’ Sponsor

Sponsar and Project Manager

Sponsor amd Praject Manageer

Sponsor and Project Manager

tvestment Manage

Sponsar and Frojeet Manager

Investment Managa

Sponser and Mroject Manager

Tiustes

1.520 36
9154

6,038 24

80

-
)
wi

1 30

1ar a8
4.00

170l

0,20

“docs no g

we 1360 million onits of face value of Rs 100 cuch amountng o Rs 1353952 million which will be issued to the Sponsor pursuant 10 the Project

Imptementation and Mimagement Ageeement and CERC wrder dated May 08, 2017 approving adduonal @il w VTCL for additonal expenditare incurred on praject due

Loy chimge in laws

11, Outstanding balanees

(#5110 Millions)

Particudars

Relation

A at Sepeember 30,
2m7

As at March 31,
Hil?

Related party halances as at period end

1 {Praject Manager fees payable
Sterlite Power Grad Vennres Limited

2 [Envestment Manaper fees payalie
Sterlzte Imvestment Minkagers Limied

3 [ Repayvment of tues paid/payvadie
Sterlne tvesiment Managers Linvited

tee fee
Axta Trustee Servt

s Lamued {ATSLY

Spoasar atd Project Manager

Investmend Mimager

Investment Mawgger

Trusfoe

16 38

.00

020

During the halr

Suminary of the vahuation report dated April 23, 2617 issued by the independent valuer appointed under the InvlT Regulations is as follows:

v ended Septemiber 30, 2007, IndiGrid acquired two prajects viz BITCL and ITCE from SPGVL pursiant to the Share purchase agreement

(R i Millzon

Particulurs BODTCL JTCE,
Enterprize value &s of Murch 31,2017
- Base case thased on arittas per TSA) 204006 14 949
- Incremental revenue thised on additional tand T clatmed nnder pettion wal CERCY 1,135 1170
Fotid Enterprise value 21,541 16,125




Method of vatuation [nscounted Cash Discounted Cash

Flow Flow
Dracounting rite (WACCY

- Buse case thased on tanit? as per TSA) 8. 19% R B

- lneremenial revenue thased on addiionat cund? clhinmed under peuton with CERC) 8.0 8640,




Pursuant to the Project Implementation and Management Agreement dated November 10, 2016 as amended on April 23, 2017 (“PIMA”) executed among SIML,
ATSL. SPGVL. SGLI, BDTCL and JTCL. IndiGrid will issue additional units to SPGVL in the event CERC approves additional tariff for BDTCL and/or JITCL in
respect of cost escalations in those projects for which petitions are pending with CERC. The units to be issued to SPGVL shall be equivalent to 80% of the Cost
Escalation for each of BDTCL and JTCL as approved by CERC.

SPGVL will be entitled to additional units only if the cost escalation and the resultant revision in levelised transmission charges is received during the period
commencing from the date of the PIMA and unul the date which is 18 months of listing of units of IndiGrid (being the date of receipt of final listing and trading
approvals for the umits).

CERC vide Order dated May 8. 2017 has approved cost escalation of Rs. 1,699 90 million for ITCL. Accordingly, IndiGrid will issue additional units of Rs. | 35992
million (bemng 80% of the cost escalation approved by CERC) to SPGVL. The petition for cost escalation for BDTCL is currently pending with CERC

For and on behalf of the Board of Directors of
Sterlite Investment Managers Limited

(as Investment Manager of India Grid Trusr)

Pratik Agarwal
CEO & Muanaging Director
062

Place: Mumbai
Date: October 26, 2017




S R B C & CO LLP }g;ai(gé'st?ithgc'ohogark, Yerwada

(Near Don Bosco School)

Chartered Accountants Pune-411 006, India

To

Tel :+91 20 6603 6000
Fax : +91 20 6601 5900

Limited Review Report on Half Yearly Consolidated Financial Information

The Board of Directors

Sterlite Investment Managers Limited

(as Investment Manager of India Grid Trust)
F-1, The Mira Corporate Suites 1&2

Ishwar Nagar, Mathura Road

New Delhi 110 065

L.

We have reviewed the accompanying statement of unaudited consolidated financial information
of India Grid Trust (the “Trust’), and its subsidiaries (together referred to as the ‘Group®),
consisting of the Consolidated Statement of profit and loss, explanatory notes thereto and the
additional disclosures as required in paragraph 6 of Annexure A to the SEBI Circular No.
CIR/IMD/DF/127/2016 dated November 29, 2016 (“SEBI Circular”) for the half year ended
September 30, 2017 (the ‘Statement”) attached herewith, being submitted by Sterlite Investment
Managers Limited (the ‘Investment Manager’) pursuant to the requirements of Regulation 23 of
the Securities and Exchange Board of India (Infrastructure Investment Trusts) Regulations, 2014
as amended, read with the SEBI Circular.

The preparation of the Statement in accordance with the recognition and measurement principles
laid down in Indian Accounting Standard 34, Interim Financial Reporting (Ind AS 34) read with
Rule 2(1)(a) of Companies (Indian Accounting Standards) Rules, 2015 and the SEBI Circular, is
the responsibility of the Investment Manager and has been approved by the Board of Directors of
the Investment Manager. Our responsibility is to issue a conclusion on the Statement based on
our review.

We conducted our review in accordance with the Standard on Review Engagements (SRE) 2410,
Review of Interim Financial Information Performed by the Independent Auditor of the Entity
issued by the Institute of Chartered Accountants of India. This standard requires that we plan and
perform the review to obtain moderate assurance as to whether the Statement is free of material
misstatement. A review is limited primarily to inquiries of Investment Manager personnel and
analytical procedures applied to financial data and thus provides less assurance than an audit. We
have not performed an audit and accordingly, we do not express an audit opinion.

[THIS SPACE IS INTENTIONALLY LEFT BLANK]

SRBC&COLLP, aLimited Liability Partnership with LLP Identity No. AAB-4318
Regd. Office : 22, Camac Street, Block ‘C’, 3rd Floor, Kolkata-700 016



SRBC&COLLP

Chartered Accountants

4. Based on our review conducted as above, nothing has come to our attention that causes us to
believe that the accompanying Statement, prepared in accordance with the recognition and
measurement principles laid down in the applicable Indian Accounting Standards (‘Ind AS’) as
defined in Rule 2(1)(a) of the Companies (Indian Accounting Standards) Rules, 2015 and other
recognized accounting practices and policies has not disclosed the information required to be
disclosed in terms of Regulation 23 of the SEBI (Infrastructure Investment Trusts)

Regulations, 2014 as amended, read with the SEBI Circular, including the manner in which it is to
be disclosed, or that it contains any material misstatement.

For SRBC & COLLP
Chartered Accquntants
| Firm registration number: 324982E/E300003

per Paul A
Partner
Membership No.: 105754
Place: Mumbai

Date: October 26, 2017
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Strictly Private and Confidential H ARl B H AKT[ Er Co . LLP

Chartered Accountants

Date: 25" October 2017
CFAS-2/R-014/1026/A

Sterlite Investment Managers Limited
F-1, Mira Corporate Suits,

1&2, Mathura Road, Ishwar Nagar,
New Delhi — 110065

India Grid Trust

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

1&2, Mathura Road, Ishwar Nagar,

New Delhi — 110065

Sub: Valuation as per SEBI (Infrastructure Investment Trusts) Requlations, 2014, as amended
(“the SEBI InvIT Regulations”)

Dear Sirs,

We, Haribhakti & Co. LLP, Chartered Accountants (‘H&Co."), have been appointed vide letter dated
12" October 2017, as an independent valuer, as defined under the SEBI InvIT Regulations, by Sterlite
Investment Managers Limited (‘the Investment Manager’ or “SIML"), acting as the investment
manager for India Grid Trust (“the Trust’) and Axis Trustee Services Limited (“Trustee”) acting on
behalf of the Trust for the purpose of the financial valuation of Bhopal Dhule Transmission Company
Limited ("BDTCL" or “the SPV"). The SPV was acquired by the Trust on 30" May 2017 and is to be
valued as per regulation 21(5) contained in the Chapter V of the SEBI InvIT Regulations.

We have relied on explanations and information provided by the Investment Manager. Although we
have reviewed such data for consistency, we have not independently investigated or otherwise
verified the data provided. We have no present or planned future interest in the Trust, the SPV or the
Investment Manager except to the extent of our appointment as an independent valuer and the fee for
our Valuation Report (‘Report”) which is not contingent upon the values reported herein. Our valuation
analysis should not be construed as investment advice specifically, we do not express any opinion on
the suitability or otherwise of entering into any financial or other transaction with the Trust.

We enclose our Report providing our opinion on the fair enterprise values of the SPV on a going
concern basis as at 30" September 2017 (“Valuation Date"). EV is described as the total value of the
equity in a business plus the value of its debt and debt related liabilities, minus any cash or cash
equivalents to meet those liabilities. The attached Report details the valuation methodologies,
calculations and conclusion with respect to this valuation. The attached Report details the valuation
methodologies used, calculations performed and the conclusion reached with respect to this
valuation.

We believe that our analysis must be considered as a whole. Selecting portions of our analysis or the
factors we considered, without considering all factors and analysis together could create a misleading
___view of the process underlying the valuation conclusions. The preparation of a valuation is a complex
L. Qﬁ;qcess and is not necessarily susceptible to partial analysis or summary description. Any attempt to
(‘5\:\» could lead to undue emphasis on any particular factor or analysis.

—

Page 2 of 29



Strictly Private and Confidential H AR]BH AKT[ 8— CO 5 LLP

Chartered Accountants

Our valuation and our valuation conclusion are included herein and our Report complies with the
SEBI InvIT Regulations and guidelines, circular or notification issued by SEBI there under.

Please note that all comments in our Report must be read in conjunction with the caveats to the
Report, which are contained in Section 2 of this Report. This letter, the Report and the summary of
valuation included herein can be provided to Trust's advisors and may be made available for the
inspection to the public as a material document and with the Securities and Exchange Board of India,
the stock exchanges and any other regulatory and supervisory authority, as may be required.

We draw your attention to the limitation of liability clauses in Section 2 of the Report.

This letter should be read in conjunction with the attached Report.

Yours faithfully,

For Haribhakti & Co. LLP,

Chartered Accountants

Firm Registration Number: 103523W / W100048

KT @
43
5 MUMBAT ) *|
: VEN &)
Manoj Daga -».\_}ﬁ\_\\ B /Tg.__‘,

Partner

Membership No. 048523
Place: Mumbai

Encl: As above

Page 3 of 29



Strictly Private and Confidential

Chartered Accountants

HARIBHAKTI & CO. LLP

Contents
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6 Valuation Approach 14
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Strictly Private and Confidential

HARIBHAKTI & CO. LLP

Chartered Accountants

Definition, abbreviation & glossary of terms

Abbreviations

SIML or Investment Manager

Trust or InvIT
Trustee
H&Co.
BDTCL

LTTC
CcOoD
BOOM
TSA
INR
Mn

FY
NAV
WOS
Capex
NCA
EBITDA

EBIT

WACC

EV

CCIL

SEBI InvIT Regulations

SPV
SGL1
Ckms
MVA
FYP
EHV
KV
MU
MW
CEA
CERC
VDR

Meaning

Sterlite Investment Managers Limited

India Grid Trust

Axis Trustee Services Limited

Haribhakti & Co. LLP, Chartered Accountants

Bhopal Dhule Transmission Company Limited ("BDTCL")

Long Term Transmission Customer
Commercial Operation Date
Build-Own-Operate-Maintain
Transmission Service Agreement
Indian Rupees

Million

Financial Year Ended 31 March
Net Asset Value Method

Wholly Owned Subsidiary

Capital Expenditure

Net Current Assets Excluding Cash and Bank Balances

Earnings Before Interest, Taxes, Depreciation and
Amortization
Earnings Before Interest and Taxes

Weighted Average Cost of Capital
Enterprise Value

Clearing Corporation of India Limited
SEBI (Infrastructure Investment Trusts) Regulations,
2014, as amended

Special Purpose Vehicle

Sterlite Grid 1 Limited

Circuit Kilometers

Mega Volt Ampere

Five year Plan

Extra High Voltage

Kilo Volts

Million Units

Mega Watts

Central Electricity Authority

Central Electricity Regulatory Commission
Virtual Data Room
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Strictly Private and Confidential H AR[ B H AKT] 8 Co . LLP

Chartered Accountants

1. Purpose of Valuation

101, The Trust is registered with SEBI pursuant to the SEBI InvIT Regulations. The Trust was
established on 21* October 2016 by Sterlite Power Grid Ventures Limited (“SPGVL”), the
Sponsor. It is established to own inter-state power transmission assets in India. The units of the
trust are listed on the National Stock Exchange of India and BSE Limited since 6" June 2017.

1.2 We understand that as per chapter V and regulation 21(5) of the SEBI InvIT Regulations a half
yearly valuation of the assets of the Trust shall be conducted by an Independent valuer for the
half-year ending 30" September 2017 for a publicly offered InvIT for incorporating any key
changes in the previous six months and such half yearly valuation report shall be prepared within
one month from the date of end of such half year. In this regard, the Investment Manager intends
to undertake the fair valuation of the SPV.

1.3 The details of the SPV to be valued is as follows:

1.3.1. Bhopal Dhule Transmission Company Limited (“BDTCL") operates six EHV overhead
transmission lines of 944 ckms comprising four 765 kV single circuit lines of 891 ckms
and two 400 kV dual circuit lines of 53 ckms. The single circuit lines comprises of a 260
ckms line from Jabalpur to Bhopal in Madhya Pradesh, a 176 ckms line from Bhopal to
Indore in Madhya Pradesh, a 192 ckms line from Aurangabad to Dhule in Maharashtra
and a 263 ckms line from Dhule (Maharashtra) to Vadodara (Gujarat). The double circuit
lines consist of a 36 ckms line within Dhule and a 17 ckms line within Bhopal. In addition,
the project includes 2 sub-stations of 3,000 MVA, one each in Bhopal and Dhule.

1.4. In this regard, the Investment Manager and the Trustee have appointed us, Haribhakti & Co.
LLP, Chartered Accountants (“H&Co.”) to undertake the fair valuation at the enterprise level
(including debt) of the SPV as per the SEBI InvIT Regulations as at 30" September 2017.

1.5. H&Co. declares that:

15.1. It is competent to undertake the financial valuation in terms of the SEBI InvIT
Regulations;

1.5.2. ltis independent and has prepared the Report on a fair and unbiased basis;

1.5.3. It has valued the SPVs based on the valuation standards as specified under sub-
regulation 10 of regulation 21 of SEBI InvIT Regulations.

1.6. This Valuation Report (“Report’) covers all the disclosures required as per the SEBI InvIT
Regulations and the Valuation of the SPV is impartial, true and fair and in compliance with the
SEBI InvIT Regulations.

Scope of Valuation

1.7 We have undertaken the fair valuation at the enterprise level (including debt) of the SPV.

1.8. The Valuation Date considered for this fair enterprise valuation of the SPV is 30" September
2017. Valuation analysis and results are specific to the date of this Report. A valuation of this
nature involves consideration of various factors including the financial position of the SPV as at
the Valuation Date, trends in the equity stock market, government securities and other industry
trends.

1.9. We have been mandated by the Investment Manager to arrive only at the Enterprise Value of the
SPV.
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For the amount pertaining to the operating working capital, the Investment Manager has
acknowledged to consider the provisional financial statements as on 30th September 2017 to
carry out the valuation of the SPV.

Exclusions and Limitations

Our Report is subject to the limitations detailed hereinafter. This Report is to be read in totality,
and not in parts, in conjunction with the relevant documents referred to therein.

The scope of our assignment did not involve us performing audit tests for the purpose of
expressing an opinion on the fairness or accuracy of any financial or analytical information that
was provided and used by us during the course of our work. The assignment did not involve us to
conduct the financial or technical feasibility study. We have not done any independent technical
valuation or appraisal or due diligence of the assets or liabilities of the SPV or any of other entity
mentioned in this Report and have considered them at the value as disclosed by the SPV in their
regulatory filings or in submissions, oral or written, made to us.

In addition, we do not take any responsibility for any changes in the information used by us to
arrive at our conclusion as set out herein which may occur subsequent to the date of our Report
or by virtue of fact that the details provided to us are incorrect or inaccurate.

We have assumed and relied upon the truth, accuracy and completeness of the information, data
and financial terms provided to us or used by us; we have assumed that the same are not
misleading and do not assume or accept any liability or responsibility for any independent
verification of such information or any independent technical valuation or appraisal of any of the
assets, operations or liabilities of SPV or any other entity mentioned in the Report. Nothing has
come to our knowledge to indicate that the material provided to us was misstated or incorrect or
would not afford reasonable grounds upon which to base our Report.

This Report is intended for the sole use in connection with the purpose as set out above. It can
however be relied upon and disclosed in connection with any statutory and regulatory filing in
connection with the Proposed Transaction in accordance 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 acquire a copy of the Report, without our written consent.

It is clarified that this Report is not a fairness opinion under any of the stock exchange/ listing
regulations. In case of any third party having access to this Report, please note this Report is not
a substitute for the third party’s own due diligence/ appraisal/ enquiries/ independent advice that
the third party should undertake for his purpose.

Further, this Report is necessarily based on financial, economic, monetary, market and other
conditions as in effect on, and the information made available to us or used by us up to, the date
hereof. Subsequent developments in the aforementioned conditions may affect this Report and
the assumptions made in preparing this Report and we shall not be obliged to update, revise or
reaffirm this Report if information provided to us changes.

This Report is based on the information received from the sources mentioned in para 3 and
discussions with the Investment Manager. We have assumed that no information has been
withheld that could have influenced the purpose of our Report.

Valuation is not a precise science and the conclusions arrived at in many cases may be
subjective and dependent on the exercise of individual judgment. There is, therefore, no
indisputable single value. While we have provided an assessment of the value based on an
analysis of information available to us and within the scope of our engagement, others may place
a different value on this business.
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Valuation is based on estimates of future financial performance or opinions, which represent
reasonable expectations at a particular point of time, but such information, estimates or opinions
are not offered as predictions or as assurances that a particular level of income or profit will be
achieved, a particular event will occur 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 estimates and the variations may be material.

We do not carry out any validation procedures or due diligence with respect to the information
provided/extracted or carry out any verification of the assets or comment on the achievability and
reasonableness of the assumptions underlying the financial forecasts, save for satisfying
ourselves to the extent possible that they are consistent with other information provided to us in
the course of this engagement.

We have arrived at an indicative enterprise value based on our analysis.

Our conclusion assumes that the assets and liabilities of the SPV, reflected in their respective
latest balance sheets remain intact as of the Report date.

Whilst all reasonable care has been taken to 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 be liable or responsible either directly or indirectly for the contents stated herein.
Accordingly, we make no representation or warranty, express or implied, in respect of the
completeness, authenticity or accuracy of such factual statements. We expressly disclaim any
and all liabilities, which may arise based upon the information used in this Report. We are not
liable to any third party in relation to the issue of this Report.

The scope of our work has been limited both in terms of the areas of the business and
operations which we have reviewed and the extent to which we have reviewed them. There may
be matters, other than those noted in this Report, which might be relevant in the context of the
transaction and which a wider scope might uncover.

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

In the particular circumstances of this case, our liability (in contract or under statute or otherwise)
for any economic loss or damage arising out of or in connection with this engagement, however
the loss or damage caused, shall be limited to the amount of fees actually received by us from
the Investment Manager, as laid out in the engagement letter, for such valuation work.

In rendering this Report, we have not provided any legal, regulatory, tax, accounting or actuarial
advice and accordingly we do not assume any responsibility or liability in respect thereof.

This Report does not address the relative merits of investing in InvIT as compared with any other
alternative business transaction, or other alternatives, or whether or not such alternatives could
be achieved or are available.

We are not advisors with respect to legal tax and regulatory matters for the proposed transaction.
No investigation of the SPV's claim to title of assets has been made for the purpose of this
Report and the SPV's claim to such rights have been assumed to be valid. No
consideration has been given to liens or encumbrances against the assets, beyond the
loans disclosed in the accounts. Therefore, no responsibility is assumed for matters of a legal
nature.

We have no present or planned future interest in the Trustee, Investment Manager or the
SPV and the fee for this Report is not contingent upon the values Reported herein. Our
valuation analysis should not be construed as investment advice; specifically, we do not express
any opinion on the suitability or otherwise of entering into any financial or other transaction with
the Investment Manager or the SPV.
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2.22. Limitation of Liabilities

3.

4.1.

2.22.1. In no circumstances H&Co. shall be responsible for any consequential, special, direct,
indirect, punitive or incidental loss, damages or expenses (including loss of profits,
data, business, opportunity cost, goodwill or indemnification) in connection with the
performance of the Services whether such damages are based on breach of contract,
tort, strict liability, breach of warranty, negligence, or otherwise) even if the Investment
Manager had contemplated and communicated to H&Co. the likelihood of such
damages. Any decision to act 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 Investment Manager to act upon the Deliverable.

2222 It is clarified that the SIML and Trustee will be solely responsible for any delays,
additional costs, or other liabilities caused by or associated with any deficiencies in
their responsibilities, misrepresentations, incorrect and incomplete information
including information provided to determine the assumptions.

2223 H&Co. will not be liable if any loss arises due to the provision of false, misleading or
incomplete information or documentation by SIML or the Trustee.

Sources of Information

For the purpose of undertaking this valuation exercise, we have relied on the following sources of
information provided by the Investment Manager:

31.1. Audited financial statements of BDTCL for the financial year ("FY") ended 31" March
2017 and 31* March 2016;

31.2. Provisional Profit & Loss Account and Balance Sheet for the six months period ended
30" September 2017.

3.1.3.  Projected Profit & Loss Account and Working Capital requirements of BDTCL from 1*
October 2017 to 31% March 2049.

3.1.4.  Details of brought forward losses (as per Income Tax Act) as at 31* March 2017.

3.1.5. Details of WDV (as per Income Tax Act) of assets as at 31* March 2016 and 31
March 2017.

3.1.6. As on 30" September 2017, India Grid Trust holds 100% equity stake in BDTCL
(through Sterlite Grid Limited 1). As represented to us by the Investment Manager,
there are no changes in the shareholding pattern from 30" September 2017 to the date
of issuance of this Report.

3.1.7. TSA of BDTCL with Central Transmission Utility dated 12" November 2013.
3.1.8. Management Representation Letter dated 24" October 2017.

Overview of the InvIiT and SPVs

The Trust

The Trust is registered with SEBI pursuant to the SEBI InvIT Regulations. The Trust was
established on 21% October 2016 by Sterlite Power Grid Venture Limited ("SPGVL" or “the
Sponsor"). It is established to own inter-state power transmission assets in India. The units of the
trust are listed on the National Stock Exchange of India and BSE Limited since 6" June 2017.
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Sponsor”). It is established to own inter-state power transmission assets in India. The units of the
trust are listed on the National Stock Exchange of India and BSE Limited since 6" June 2017.

4.2, The Trust had acquired two revenue generating projects, Bhopal Dhule Transmission Company
Limited (“BDTCL”) and Jabalpur Transmission Company Limited (“JTCL"), from its Sponsor.
4.3, The Trust, pursuant to the ‘Right of First Offer Deed has a ‘right of first offer’ to acquire eight
other projects of the Sponsor.
4.4 Following is the financial summary of the projects which the Trust had acquired from the
Sponsor,
INR Mn
Particulars BDTCL JTCL
Valuation Date 31-Mar-17  31-Mar-17
Fair Market Value 21,541 16,125
Purchase Price 37,020
* Consolidated Purchase Price paid by the Trust
to purchase theabovementioned SPV's
45, The valuation for past three financial years for BDTCL and JTCL is given below;
Enterprise Value (INR Mn)
Asset Name
31-Mar-17 31-Mar-16 31-Mar-15
BDTCL 21,541 21,812 20,113
JTCL 16,125 19,407 14,295
* For JTCL, the Investment Manager had previously projected the incremental revenue to be at
40% of the non escalable revenue charges during the valuation exercise of 31* March 2016,
however the same was subsequently reduced to 9.8903% of non escalable charges during the
valuation exercise of 31% March 2017 as per the CERC order.
BDTCL or the SPV
46. Summary of details of the Project are as follows:
Parameters Details
Project Cost INR 21,634 Mn
Total Length 944 ckms
TSA Agreement Date 12" November 2013
Scheduled COD 31% March, 2014
35 vyears from the
Expiry Date scheduled COD
Project COD 9" June, 2015

IndiGrid's stake (through SGL 1)

100%

47. The BDTCL project was awarded to SGL1 by the Ministry of Power on 31* January 2011 for a 35
year period from the scheduled commercial operation date on a BOOM basis.

4.7.1.BDTCL operates six EHV overhead transmission lines of 944 ckms comprising four 765 kV
single circuit lines of 891 ckms and two 400 kV dual circuit lines of 53 ckms. The single
circuit lines comprise a 260 ckms line from Jabalpur to Bhopal in Madhya Pradesh, a 176
ckms line from Bhopal to Indore in Madhya Pradesh, a 192 ckms line from Aurangabad to
Dhule in Maharashtra and a 263 ckms line from Dhule (Maharashtra) to Vadodara
(Gujarat). The double circuit lines consist of a 36 ckms line within Dhule and a 17 ckms line
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within Bhopal. In addition, the project includes two 3,000 MVA sub-stations, one each in
Bhopal and Dhule.

4.7.2.BDTCL facilitates the transfer of electricity from coal-fired power generation sources from
the states of Odisha and Chhattisgarh to power load centres in India's western and

northern regions

4.8,
contracts basis:

Transmission

line / Sub-
Station
Jabalpur -
Bhopal

Bhopal —
Indore

Bhopal -
Bhopal
(MPPTCL)
Aurangabad -
Dhule (IPTC)

Dhule (IPTC)
— Vadodara

Dhule (IPTC) -
Dhule
(MSETCL)
Bhopal Sub-
station

Dhule Sub-
station

Location

Madhya
Pradesh

Madhya
Pradesh

Madhya
Pradesh

Maharashtra

Maharashtra,
Gujarat

Maharashtra

Madhya
Pradesh

Maharashtra

Route
length
(ckms)

260

176

)74

192

263

36

The project consists of the following transmission lines and is being implemented on multiple

Specifications Commission Contribution

765 kV S/C

765 kV S/C

400 kV D/C

765 kV S/C

765 kV S/C

400 kV D/C
2 x 1,500 MVA
765/400 kV

2 x 1,500 MVA
765/400 kV

date

9" June
2015

19"1
November
2014

12" August
2014

5"’1
December
2014

13" June
2015

6" December
2014

September
2014

6" December
2014

to total tariff

22%

12%

2%

10%

16%

4%

17%

17%

4.8.1.BDTCL entered into transmission services agreement dated 12" November 2013 with
Power Grid Corporation of India Limited. The expiry date of TSA shall be the date which is

35 years from the scheduled Commercial Operation Date (“COD") of the project.

4.9

Following is the map showing area covered by BDTCL:
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Operating Efficiency history of BDTCL.

Q2 Q3 Q4 Q1 Q2 Q3 Q4 QIFY Q2 Q3 Q4 Q1 Q2
FY15 FY15 FY15 FY16 FY16 FY16 FY16 17 FY17 FY17 FY17 FY18 FY18*

® Normative Availability = Availability over Normative

*Q2 FY18 —Data Comprises of data from availability certificate only for the months of July and August

and Information from Investment Manager for September 2017 for which availability certificate is not

received till 24™ October 2017.

5.1,

5.2

5.3.

Overview of the Industry

Introduction:

5.1.1. India is the third largest producer and fourth largest consumer of electricity in the world,
with the installed power capacity reaching 329.226 GW by August 2017. The country
also has the fifth largest installed capacity in the world.

5.1.2. Per capita electricity consumption in the country grew at a CAGR of 9.63 per cent, during
FY06-FY16 reaching 1075 KWh in FY16.

Demand and Supply

52 1. Demand: India continues to be a power deficient country even after an increasing trend
in demand in the past. It is expected that energy requirement will continue to grow at
healthy CAGR of 7.5% to 8% over FY 17 to FY 21. The primary growth drivers for rapid
expansion in India's energy demand include investments in industrial and infrastructure
development, rising per capita energy consumption levels etc.

5.2.2. Supply: India has seen a robust growth in the installed power generation capacity in the
past four years. The installed power generation capacity has grown at a CAGR of ~9%
from ~243 GW in FY 14 to ~ 329 GW as of 31" August 2017 (source: CEA).

India’s economic outlook

5.3.1. According to World Bank, India has retained its position as the fastest-growing economy
in the world in 2015, after overtaking China in the previous year. Based on its estimates,
India will continue to occupy the top slot among major economies with a growth rate of
7.6% to 7.9% until 2018. India's growth rate is significantly higher than the world average
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of around 3% and is also higher than other developing economies, such as China, Brazil,
Indonesia and sub-Saharan African nations.

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

5.3.3. From April 2000 to June 2017, India recorded FDI of US$ 5.85 billion in non-conventional
energy sector. New and renewable energy sector witnessed maximum power generation
capacity addition, since 2000.

53.4. Cumulative FDI inflows into the sector from April 2000-June 2017 were US$ 11.77
billion.

5.3.5. The ongoing liberalization of India's FDI regime has also led to a surge in investments,
especially after the launch of the ‘Make in India’ campaign in October 2014. The FDI
inflow has doubled to INR 2.6 trillion in 2015-16 from INR 1.3 trillion in 2012-13. Reduced
macroeconomic vulnerability, coupled with improved government spending in
infrastructure sectors, has enhanced India’s Global Competitive Index (GCI) ranking to
55 in 2015-16 from 71 in 2014-15. Also, compared with other large emerging economies,
India's purchasing-manager index for 2016, published by World Bank, has been
reflecting more buoyant sentiment. In essence, India is in a sweet spot compared with
other major global economies.

54, Power transmission network in India

5.41. The transmission segment plays a key role in transmitting power continuously from the
generation plants to various distribution entities. Transmission and sub-transmission
systems supply power to the distribution system, which, in turn, supplies power to end
consumers. In India, the Transmission and Distribution (T&D) system is a three-tier
structure comprising distribution networks, state grids and regional grids.

542 The distribution networks and state grids are primarily owned and operated by the
respective State Transmission utilities or state governments (through state electricity
departments). Most inter-state and inter-regional transmission links are owned and
operated by PGCIL, which facilitates the transfer of power from a surplus region to the
ones with deficit.

5.4.3. The government's focus on providing electricity to rural areas has led to the T&D system
being extended to remote villages. The total length of transmission lines in the country
has increased from 358,580 ckm in 2006-07 to around 554,774 ckm in 2015-16.

54.4. PGCIL has remained the single largest player in these additions, contributing to 45-50%
of the total investment in the sector. With a planned capital expenditure outlay of INR 1.1
trillion for the 12th five year plan, PGCIL has spent around INR 0.9 trillion over 2013-16.

545 Of the total capacity-addition projects in transmission during the 12th five year plan,
about 42% can be attributed to the state sector. The share of private sector in
transmission line and substation additions since the beginning of 12th FYP is 14% and
7%, respectively, as the majority of high-capacity, long-distance transmission projects
were executed by PGCIL and state transmission utilities during this period.

5.4.6. In order to strengthen the power 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 renewable energy, regional demand-
supply mismatches, upgradation of existing lines, rising cross border power trading would
necessitate huge investments in transmission sector in India.

5.4.7. Thus, going forward, the share of power sector investments are expected to veer towards

the T&D segment. Moreover, strong government focus on the T&D segment will also

support investments. CRISIL Research expects the transmission segment share in total

power sector investments to rise sharply to 33% over 2017-21 from only 20% over 2012-
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16. Thus, we expect transmission segments investments to increase 1.5 times to INR 3.1
trillion over 2017-21 as compared to the previous 5 year period.
Source: Crisil Power Transmission Report — November 2016 and IBEF report on Power

sector in India- September 2017

6. Valuation Approach

B.1. The present valuation exercise is being undertaken in order to derive the Enterprise Value of the
SPV.

6.2. The valuation exercise involves selecting a method suitable for the purpose of valuation, by
exercise of judgment by the valuers, based on the facts and circumstances as applicable to the
business of the company to be valued.

6.3. There are three generally accepted approaches to valuation:

(a) “Cost" approach
(b) “Market” approach
(c) “Income” approach

6.4.  Cost Approach
The cost approach values the underlying assets of the business to determine the business value.
This valuation method carries more weight with respect to holding companies than operating
companies. Also, asset value approaches are more relevant to the extent that a significant
portion of the assets are of a nature that could be liquidated readily if so desired.

Net Asset Value ("NAV")

The NAV Method under Cost Approach considers the assets and liabilities, including intangible
assets and contingent liabilities. The Net Assets, after reducing the dues to the preference
shareholders, if any, represent the value of a company.

The NAV Method is appropriate in a case where the main strength of the business is its asset
backing rather than its capacity or potential to earn profits. This valuation approach is also used
in case where the firm is to be liquidated i.e. it does not meet the “going concern” criteria.

As an indicator of the total value of the entity, the net asset value method has the disadvantage
of only considering the status of the business at one point in time.

Additionally, net asset value does not properly take into account the earning capacity of the
business or any intangible assets that have no historical cost. In many respects, net asset value
represents the minimum benchmark value of an operating business.

6.5. Market Approach
Under the Market approach, the valuation is based on the market value of the company in case
of listed companies and comparable companies trading or transaction multiples for unlisted
companies. The Market approach generally reflects the investors' perception about the true
worth of the company.

Comparable Companies Multiples (‘CCM") Method

The value is determined on the basis of multiples derived from valuations of comparable
companies, as manifest in the stock market valuations of listed companies. This valuation is

e based on the principle that market valuations, taking place between informed buyers and
Wil &

.',;r—ﬂ{éff-;\\ informed sellers, incorporate all factors relevant to valuation. Relevant multiples need to be
{z/ \('-‘;\1 chosen carefully and adjusted for differences between the circumstances.
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Comparable Transactions Multiples (‘*CTM") Method

6.6.

6.7.

e

Under the CTM Method, the value is determined on the basis of multiples derived from valuations
of similar transactions in the industry. Relevant multiples need to be chosen carefully and
adjusted for differences between the circumstances. Few of such multiples are Enterprise Value
(“EV") / Earnings before Interest, Taxes, Depreciation & Amortization (“EBITDA’) multiple and EV
/ Revenue multiple.

Market Price Method

Under this method, the market price of an equity share of the company as quoted on a
recognized stock exchange is normally considered as the fair value of the equity shares of that
company where such quotations are arising from the shares being regularly and freely traded.
The market value generally reflects the investors’ perception about the true worth of the
company.

Income Approach

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 its future earning capability. The
Discounted Cash Flow (DCF) Method under the income approach seeks to arrive at a valuation
based on the strength of future cash flows.

Discounted Cash Flow ("DCF") Method

Under DCF Method value of a company can be assessed using the Free Cash Flow to Firm
Method (FCFF) or Free Cash Flow to Equity Method (FCFE). Under the DCF method, the
business is valued by discounting its free cash flows for the explicit forecast period and the
perpetuity value thereafter. The free cash flows represent the cash available for distribution to
both, the owners and creditors of the business. The free cash flows in the explicit 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, is an appropriate rate of discount
to calculate the present value of the future cash flows as it considers equity—debt risk by
incorporating debt—equity ratio of the firm.

The perpetuity (terminal) value is calculated based on the business' potential for further growth
beyond the explicit forecast period. The “constant growth model” is applied, which implies an
expected constant level of growth for perpetuity in the cash flows over the last year of the
forecast period.

The discounting factor (rate of discounting the future cash flows) reflects not only the time value
of money, but also the risk associated with the business' future operations. The
Business/Enterprise Value (aggregate of the present value of explicit period and terminal period
cash flows) so derived, is further reduced by the value of debt, if any, (net of cash and cash
equivalents) to arrive at value to the owners of the business.

Conclusion on Valuation Approach

It is pertinent to note that the valuation of any company or its assets is inherently imprecise and
is subject to certain uncertainties and contingencies, all of which are difficult to predict and are
beyond our control. In performing our analysis, we made numerous assumptions with respect to
industry performance and general business and economic conditions, many of which are beyond
the control of the Company. In addition, this valuation will fluctuate with changes in prevailing
market conditions, and prospects, financial and otherwise, of the Company, and other factors
which generally influence the valuation of companies and their assets.
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Accordingly, we have summarized the application of valuation method for the current valuation
exercise as under:

Cost Approach

In the present case, since all the SPVs have entered into TSA, the revenue of these SPVs is pre-
determined for the life of the project. In such scenario, the true worth of the business is reflected
in its future earning capacity rather than the cost of the project. Accordingly, since the Net Asset
value does not capture the future earning potential of the businesses, we have not considered
the cost approach for the current valuation exercise.

Market Approach

The present valuation exercise is to undertake a fair enterprise value of the SPVs engaged in the
power transmission business for a specific tenure. Further, the tariff revenue expenses are very
specific to the SPVs depending on the nature of their geographical location, stage of project,
terms of profitability. In the absence of any exactly comparable listed companies with
characteristics and parameters similar to that of the SPVs, we have not considered CCM method
in the present case. In the absence of adequate details about the Comparable Transactions, we
were unable to apply the CTM method. Currently, the equity shares of SPGVL are not listed on
any recognized stock exchange of India. Hence, we are unable to apply market price method.

Income Approach

This is a Build Own Operate and Maintain (BOOM) model based project. The cash inflows of the
projects are defined for 35 years under the TSA. Hence, the growth potential of SPVs and the
true worth of its business would be reflected in its future earnings potential and therefore DCF
Method under the income approach has been considered as an appropriate method for the
present valuation exercise.

Valuation of the SPV

We have estimated the value of SPVs using the Discounted Cash Flow Method. While carrying
out this engagement, we have relied extensively on the information made available to us by the
Investment Manager. We have considered projected financial statement of the SPV as provided
by the Investment Manager.

Valuation

The key assumptions of the projections provided to us by the Investment Manager can be
divided into two parts:

Part A: Base Case

This refers to the revenue estimated for the SPV as per the existing provisions of TSA, and

Part B: Incremental Revenue

This refers to incremental transmission revenue based on the petition filed with commission as
provided by the Investment Manager.

Key Assumption under Part A: Base Case

7.2.1. Transmission Revenue: The transmission revenue of the SPV comprises of non
escalable transmission revenue and escalable transmission revenue as provided in the
TSA for the life of the project.
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7.2.2. Non Escalable Transmission Revenue: The Non Escalable Transmission revenue
remains fixed for the entire life of the project. We have corroborated the revenue
considered in the financial projections of the respective TSA and documents provided to
us by the management of the Company.

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

7.2.4. Incentives: As provided in the respective TSA, if the annual availability exceeds 98%,
the TSP shall be entitled to an annual incentive as provided in TSA. Provided no
incentives shall be payable above the availability of 99.75%. Based on the past track
record of the asset and the general industry standard, the annual availability shall be
above 98% where the SPV shall be entitled to the incentives as provided in the TSA.

7.2.5. Penalty: If the annual availability in a contract year falls below 95%, the SPV shall be
liable for an annual penalty as provided in the TSA. The annual availability shall not fall
below 95% and thus the penalty has not been considered in the financial projections.

7.26. Operations & Maintenance (“O&M”): O&M expenditure are estimated by the
Investment Manager for the projected period based on the escalation rate as determined
for the SPV. We have relied on the projections on the operating and maintenance
expenses for the projected period.

7.2.7. Depreciation: The book depreciation has been calculated using Straight Line Method
over the life of the project. For calculating depreciation for the projected period, we have
considered depreciation rate as specified in the Income Tax Act and WDV as per Income
Tax Return filed by the SPV. The SPV is not expected to incur any capital expenditure in
the projected period.

7.2.8. Tax Incentive: the SPV is eligible for tax holiday under section 80IA of Income Tax Act.
Such tax holiday shall be available for any 10 consecutive years out of 15 years
beginning from the date of COD.

7.2.9. Working Capital: The Investment Manager has envisaged the working capital
requirement of the SPVs for the projected period. The operating working capital
assumptions for the projections as provided by the Investment Manager comprises of
trade receivables and trade payables for O&M Expenses.

7.3.  Key Assumption under Part B: Incremental Revenue Case

7.3.1. Incremental Transmission Revenue: As provided in the TSA, “every party shall be
entitled to claim relief for a Force Majeure Event affecting its performance in relation to its
obligation under this agreement”. In the present case, BDTCL has claimed relief by filing
petition with the Central Electricity Regulatory Commission for the force majeure seeking
an increase in transmission revenue to offset the additional cost incurred. The final
verdict of the Commission has not been received and is currently under litigation. We
have considered this incremental transmission revenue as provided by the Investment
Manager for arriving at the Enterprise Value of the SPV.

7.3.2. Operations & Maintenance (“O&M”): No Operations & Maintenance (‘O&M")
expenditure needs to be considered for Incremental Revenue.

7.3.3. Depreciation: No depreciation needs to be considered for incremental revenue. Further,
the SPV is not expected to incur any capital expenditure in the projected period.

7.3.4. Tax: We have considered full income tax @ 34.61% on the incremental revenue.
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7.3.5. Working Capital: The Investment Manager has envisaged the working capital
requirement of the SPVs for the projected period. The working capital assumptions for
the projections as provided by the management comprises of trade receivables only.

Valuation of SPVs under Part A: Base Case

7.4. Calculation of Weighted Average Cost of Capital for the SPV under Part A: Base Case
7.4.1. Cost of Equity:

Cost of Equity (CoE) is a discounting factor to calculate the returns expected by the
equity holders depending on the perceived level of risk associated with the business and
the industry in which the business operates.

For this purpose, we have used the Capital Asset Pricing Model (CAPM), which is a
commonly used model to determine the appropriate cost of equity for the SPV.

K(e) = Rf + (RP* Beta) + CSRP

Wherein:

K(e) = cost of equity

Rf = risk free rate

RP = risk premium i.e. market risk premium over and above risk free rate
Beta = a measure of the sensitivity of assets to returns of the overall market

CSRP = Company Specific Risk Premium (In general, an additional company-specific
risk premium will be added to the cost of equity calculated pursuant to CAPM).

7.4.2. Risk Free Rate:
We have applied a risk free rate of return of 7.04% on the basis of the relevant zero
coupon yield curve as on 29" September 2017 (Since 30" September 2017 was a
Saturday) for government securities having a maturity period of 10 years, as quoted on
the website of Clearing Corporation of India Limited.

7.4.3. Risk Premium:
Risk premium is a measure of premium that investors require for investing in equity
markets rather than bond or debt markets. A risk premium is calculated as follows:
Risk premium = Equity market return — Risk free rate
Wherein:
Equity market return = the average historical market return is estimated at 15.00%.
Risk free rate = 7.04% as explained in para 7.5.2.

7.44. Beta:
Beta is a measure of the sensitivity of a company's stock price to the movements of the
overall market index. Normally we would take a relevant number from a quoted stock
and the market on which it trades. However, since shares of SPGVL or the SPV are not
publicly quoted, we have sought to estimate the relevant Beta with respect to benchmark
numbers. It is impossible to identify a company with exactly same characteristics as the

SPV. Therefore we have sought to use the beta of Power Grid Corporation Limited since
its business operations is similar to those of the SPVs.

o7 <\ We have further unlevered that beta based on debt-equity of the respective company
1\
vBAl |2 using the following formula:

\ '7*/" Unlevered Beta = Levered Beta / [1 + (Debt / Equity) *(1-T)]
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Further we have re-levered it based on debt-equity of the industry standard using the
following formula:

Re-levered Beta = Unlevered Beta * [1 + (Debt / Equity) *(1-T)]

Company Specific Risk Premium: We have not considered any company specific risk
premium to the Ke for discounting the cash flows as per the TSA.

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:

K(d) = Cost of debt

T = tax rate as applicable

Weighted Average Cost of Capital (WACC):

The discount rate, or the weighted average cost of capital (WACC), is the weighted
average of the expected return on equity and the cost of debt. The weight of each factor
is determined based on the company's optimal capital structure.

Formula for calculation of WACC:

WACC = [K(d) * Debt /(Debt + Equity)] +[K(e) * (1 - Debt /(Debt + Equity))]

Accordingly, as per above, we have arrived the WACC of 7.84% for BDTCL for valuation
under Base Case (Refer Appendix |)

7.5. Valuation of BDTCL

¢ We have relied on the projected financials of BDTCL as provided by its
management and representatives for the period from 1% October 2017 to 31 March
2049.

e« WACC arrived at for the purpose of valuation is 7.84% for cash flows as per the
Base Case (Refer Appendix |).

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

« As on Valuation Date, we have discounted the free cash flows of BDTCL using the
WACC of 7.84% to arrive at the Enterprise Value ("EV") by aggregating the present
value of cash flows for explicit period and terminal period at INR 20,334 Mn (Refer
Appendix )

Valuation of SPV under Part B: Incremental Revenue Case

7.6. Calculation of WACC for SPV under Part B: Incremental Revenue Case

7.6.1.

76.2.

The Risk free rate, risk premium and beta component for Cost of Equity applied for
incremental revenue are same as described under Part A: Base Case.

The calculation of CoE as per CAPM can be defined as follows:
K(e) = Rf + (RP* Beta) + CSRP

CSRP = Company Specific Risk Premium (In general, an additional company-specific
risk premium will be added to the cost of equity calculated pursuant to CAPM).
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7.6.3. We have considered 2% company specific risk premium to the cost of equity for
discounting the incremental free cash flows arrived after considering the risk associated
with incremental transmission revenue as mentioned in para 7.3.1 (Refer Appendix I).

7.6.4. Cost of debt remains same as under Part A: Base Case

7.6.5. Accordingly, as per above, we have arrived the WACC of 8.44% for BDTCL for valuation
under Incremental Revenue Case (Refer Appendix |)

7. Valuation of SPV under Part B: Incremental Revenue Case
7.7.1. Valuation of BDTCL
e We have relied on the projected financials of BDTCL as provided by its

management and representatives for the period from 1% October 2017 to 31 March
2049.

e WACC arrived at for the purpose of valuation is 8.44% for incremental free cash
flows arrived after considering incremental revenue (Refer Appendix 1).

e We have not considered valuation for the terminal period

e As on Valuation Date, we have discounted the free cash flows after considering
incremental transmission revenue of BDTCL using the WACC of 8.44% to arrive at
the Enterprise Value ("EV") by aggregating the present value of cash flows for
explicit period and terminal period at INR 1,098 Mn (Refer Appendix III).

8. Valuation Conclusion

8.4. The current valuation has been carried out based on the discussed valuation methodology
explained herein earlier. Further, various qualitative factors, the business dynamics and growth
potential of the businesses, having regard to information base, management perceptions, key
underlying assumptions and limitations were given due consideration.

82 Based on the above analysis the Enterprise Value as on the Valuation Date of the SPV is INR
21,431 Mn.

We have been represented by the Investment Manager that there is no potential devolvement on
account of the contingent liability as of valuation date; hence no impact has been factored in to
arrive at enterprise value of the SPV.

9. Additional Procedures to be complied with in accordance with InVIT regulations

Scope of Work

The Schedule V of the SEBI InviT Regulations prescribes the minimum set of mandatory
disclosures to be made in the valuation report. In this reference, the minimum disclosures in
valuation report may include following information as well, so as to provide the investors with the
adequate information about the valuation and other aspects of the underlying assets of the InvIT.

The additional set of disclosures, as prescribed under Schedule V of InvIT Regulations, to be
made in the valuation report of BDTCL and JTCL are as follows:

« List of one-time sanctions/approvals which are obtained or pending;
-+ Listof up to date/overdue periodic clearances;
(s Statement of assets included;

#

-

“f "; Estimates of already carried as well as proposed major repairs and improvements along with
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estimated time of completion;

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

+  On-going and closed material 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

9.1.

This Report is based on the information provided by the representatives of the Investment
Manager. The exercise has been restricted and kept limited to and based entirely on the
documents, records, files, registers and information provided to us. We have not verified the
information independently with any other external source.

We have assumed the genuineness of all signatures, the authenticity of all documents submitted
to us as original, and the conformity of the copies or extracts submitted to us with that of the
original documents.

We have assumed that the documents submitted to us by the representatives of 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 perspective of examining issues
noted 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 Disclosures for Bhopal Dhule Transmission Company
Limited (“BDTCL”)

A. List of one-time sanctions/approvals which are obtained or pending;

As informed by the Investment Manager, there has been only one additional approval obtained
by BDTCL during the 6 months period ended 30™ September 2017. Refer Appendix IV for the
complete list of sanctions and approvals. Further, we were informed that no applications
applied for of which the approval is pending.

B. List of up to date/ overdue periodic clearances;
We have included the periodic clearances obtained in the Appendix IV.
C. Statement of assets included;

As at 30" September 2017, BDTCL has Transmission lines gross block of INR 14,473.93
million (net block of INR 13,160.81 million), substations of INR 6,662.08 million (net block of
INR 6,059.42 million), Building Substations of INR 63.25 million (net block of INR 57.14
million), Leasehold Land of INR 119.48 million (net block of INR 102.80 million), and other
assets including furniture, office equipment, etc. gross block of INR 12.22 million (net block of
INR 7.40 million).

D. Estimates of already carried as well as proposed major repairs and improvements along with
estimated time of completion,;

We noted in the financial statements that BDTCL has incurred INR 41.59 million during the
half year ended 30" September 2017 and INR 69.06 million during the year ended 31% March
2017 for the maintenance charges of Transmission Lines. Based on confirmation provided by
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the management we expect the increase of 5.2% per annum in the cost of repairs and
maintenance expenses incurred.

Management has informed us that there are no maintenance charges which has been
deferred to the upcoming year as the maintenance activities are carried out regularly. We have
been informed that overhaul maintenance are regularly carried out by BDTCL in order to
maintain the working condition of the assets.

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

Management has informed us that there are no dues including local authority taxes pending to
be payable to the government authorities with respect to InvIT assets.

On-going and closed material litigations including tax disputes in relation to the assets, if any

The summary of on-going and closed litigation including tax liabilities is given in Appendix V.
We were informed by the Management that there has been no change in the same as
provided in the previous report

. Vulnerability to natural or induced hazards that may not have been covered in town planning/

building control.

Management has confirmed to us that there are no such natural or induced hazards which
have not been considered in town planning/ building control.

(This space is intentionally left blank)
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Strictly Private and Confidential H AR] B H AKT] 8 CO o LLP

Chartered Accountants

Date: 25" October 2017
CFAS-2/R-014/1026/B

Sterlite Investment Managers Limited
F-1, Mira Corporate Suits,

1&2, Mathura Road, Ishwar Nagar,
New Delhi — 110065

India Grid Trust

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

1&2, Mathura Road, Ishwar Nagar,

New Delhi — 110065

Sub: Valuation as per SEBI (Infrastructure Investment Trusts) Requlations, 2014, as amended
(“the SEBI InvIiT Requlations”)

Dear Sirs,

We, Haribhakti & Co. LLP, Chartered Accountants (‘H&Co."), have been appointed vide letter dated
12" October 2017, as an independent valuer, as defined under the SEBI InvIT Regulations, by Sterlite
Investment Managers Limited (‘the Investment Manager’ or “SIML"), acting as the investment
manager for India Grid Trust (‘the Trust’) and Axis Trustee Services Limited (“Trustee”) acting on
behalf of the Trust for the purpose of the financial valuation of Jabalpur Transmission Company
Limited (“JTCL" or “the SPV"). The SPV was acquired by the Trust on 30" May 2017 and is to be
valued as per regulation 21(5) contained in the Chapter V of the SEBI InvIT Regulations.

We have relied on explanations and information provided by the Investment Manager. Although we
have reviewed such data for consistency, we have not independently investigated or otherwise
verified the data provided. We have no present or planned future interest in the Trust, the SPV or the
Investment Manager except to the extent of our appointment as an independent valuer and the fee for
our Valuation Report (“Report”) which is not contingent upon the values reported herein. Our valuation
analysis should not be construed as investment advice specifically, we do not express any opinion on
the suitability or otherwise of entering into any financial or other transaction with the Trust.

We enclose our Report providing our opinion on the fair enterprise values of the SPV on a going
concern basis as at 30" September 2017 (“Valuation Date”). EV is described as the total value of the
equity in a business plus the value of its debt and debt related liabilities, minus any cash or cash
equivalents to meet those liabilities. The attached Report details the valuation methodologies,
calculations and conclusion with respect to this valuation. The attached Report details the valuation
methodologies used, calculations performed and the conclusion reached with respect to this
valuation.

We believe that our analysis must be considered as a whole. Selecting portions of our analysis or the
factors we considered, without considering all factors and analysis together could create a misleading
w71 4 -view of the process underlying the valuation conclusions. The preparation of a valuation is a complex
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Chartered Accountants

process and is not necessarily susceptible to partial analysis or summary description. Any attempt to
do so could lead to undue emphasis on any particular factor or analysis.

Our valuation and our valuation conclusion are included herein and our Report complies with the
SEBI InvIT Regulations and guidelines, circular or notification issued by SEBI there under.

Please note that all comments in our Report must be read in conjunction with the caveats to the
Report, which are contained in Section 2 of this Report. This letter, the Report and the summary of
valuation included herein can be provided to Trust's advisors and may be made available for the
inspection to the public as a material document and with the Securities and Exchange Board of India,
the stock exchanges and any other regulatory and supervisory authority, as may be required.

We draw your attention to the limitation of liability clauses in Section 2 of the Report.

This letter should be read in conjunction with the attached Report.

Yours faithfully,

For Haribhakti & Co. LLP,

Chartered Accountants

Firm Registration Number: 103523W / W100048

(Jp>=s

Manoj Daga

Partner
Membership No. 048523
Place: Mumbai

Encl: As above
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Definition, abbreviation & glossary of terms

Abbreviations

SIML or Investment Manager

Trust or InvIT
Trustee
H&Co.
JTCL
LTTC
COoD
BOOM
TSA
INR

Mn

FY

NAV
WOS
Capex
NCA
EBITDA

EBIT

EV

WACC

CCIL

SEBI InvIT Regulations

SPV
SGL1
Ckms
MVA
FYP
EHV
KV
MU
MW
CEA
CERC
VDR

Meaning

Sterlite Investment Managers Limited

India Grid Trust

Axis Trustee Services Limited

Haribhakti & Co. LLP, Chartered Accountants
Jabalpur Transmission Company Limited
Long Term Transmission Customer
Commercial Operation Date
Build-Own-Operate-Maintain

Transmission Service Agreement

Indian Rupees

Million

Financial Year Ended 31* March

Net Asset Value Method

Wholly Owned Subsidiary

Capital Expenditure

Net Current Assets Excluding Cash and Bank Balances

Eamnings Before Interest ‘Taxes , Depreciation and
Amortization

Earnings Before Interest and Taxes

Enterprise Value

Weighted Average Cost of Capital

Clearing Corporation of India Limited

SEBI (Infrastructure Investment Trusts) Regulations,
2014, as amended
Special Purpose Vehicle

Sterlite Grid 1 Limited
Circuit Kilometers

Mega Volt Ampere

Five year Plan

Extra High Voltage

Kilo Volts

Million Units

Mega Watts

Central Electricity Authority
Central Electricity Regulatory Commission
Virtual Data Room
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Purpose of Valuation

The Trust is registered with SEBI pursuant to the SEBI InvIT Regulations. The Trust was
established on 21* October 2016 by Sterlite Power Grid Venture Limited (“SPGVL"), the
Sponsor. It is established to own inter-state power transmission assets in India. The units of the
trust are listed on the National Stock Exchange of India and BSE Limited since 6" June 2017.

We understand that as per chapter V and regulation 21(5) of the SEBI InvIT Regulations a half
yearly valuation of the assets of the Trust shall be conducted by an Independent valuer for the
half-year ending 30" September for a publicly offered InvIT for incorporating any key changes in
the previous six months and such half yearly valuation report shall be prepared within one month
from the date of end of such half year. In this regard, the Investment Manager intends to
undertake the fair valuation of the SPV.

The details of the SPV to be valued is as follows:

Jabalpur Transmission Company Limited (“JTCL”) operates two EHV overhead transmission
lines of 992 ckms in the states of Chhattisgarh and Madhya Pradesh comprising one 765 kV dual
circuit line of 757 ckms from Dharamjaygarh (Chhattisgarh) to Jabalpur (Madhya Pradesh) and
one 765 kV single circuit line of 235 ckms from Jabalpur to Bina in Madhya Pradesh.

In this regard, the Investment Manager and the Trustee have appointed us, Haribhakti & Co.
LLP, Chartered Accountants (H&Co.) to undertake the fair valuation at the enterprise level
(including debt) of the SPV as per the SEBI InvIT Regulations as at 30" September 2017.

H&Co. declares that:

1.5.1. It is competent to undertake the financial valuation in terms of the SEBI InvIT
Regulations;

1.5.2. Itis independent and has prepared the Report on a fair and unbiased basis;

153. It has valued the SPVs based on the valuation standards as specified under sub-
regulation 10 of regulation 21 of SEBI InvIT Regulations.

This Valuation Report (“Report’) covers all the disclosures required as per the SEBI InvIT
Regulations and the Valuation of the SPV is impartial, true and fair and in compliance with the
SEBI InvIiT Regulations.

Scope of Valuation

We have undertaken the fair valuation at the enterprise level (including debt) of the SPV.

The Valuation Date considered for this fair enterprise valuation of the SPV is 30" September
2017. Valuation analysis and results are specific to the date of this Report. A valuation of this
nature involves consideration of various factors including the financial position of the SPV as at
the Valuation Date, trends in the equity stock market, government securities and other industry
trends.

We have been mandated by the Investment Manager to arrive only at the Enterprise Value of the
SPVs.

For the amount pertaining to the operating working capital, the Investment Manager has
acknowledged to consider the provisional financial statements as on 30" September 2017 to
carry out the valuation of the SPV.
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Exclusions and Limitations

Our Report is subject to the limitations detailed hereinafter. This Report is to be read in totality,
and not in parts, in conjunction with the relevant documents referred to therein.

The scope of our assignment did not involve us performing audit tests for the purpose of
expressing an opinion on the fairness or accuracy of any financial or analytical information that
was provided and used by us during the course of our work. The assignment did not involve us to
conduct the financial or technical feasibility study. We have not done any independent technical
valuation or appraisal or due diligence of the assets or liabilities of the SPV or any of other entity
mentioned in this Report and have considered them at the value as disclosed by the SPV in their
regulatory filings or in submissions, oral or written, made to us.

In addition, we do not take any responsibility for any changes in the information used by us to
arrive at our conclusion as set out herein which may occur subsequent to the date of our Report
or by virtue of fact that the details provided to us are incorrect or inaccurate.

We have assumed and relied upon the truth, accuracy and completeness of the information, data
and financial terms provided to us or used by us; we have assumed that the same are not
misleading and do not assume or accept any liability or responsibility for any independent
verification of such information or any independent technical valuation or appraisal of any of the
assets, operations or liabilities of SPV or any other entity mentioned in the Report. Nothing has
come to our knowledge to indicate that the material provided to us was misstated or incorrect or
would not afford reasonable grounds upon which to base our Report.

This Report is intended for the sole use in connection with the purpose as set out above. It can
however be relied upon and disclosed in connection with any statutory and regulatory filing in
connection with the Proposed Transaction in accordance 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 acquire a copy of the Report, without our written consent.

It is clarified that this Report is not a fairness opinion under any of the stock exchange/ listing
regulations. In case of any third party having access to this Report, please note this Report is not
a substitute for the third party's own due diligence/ appraisal/ enquiries/ independent advice that
the third party should undertake for his purpose.

Further, this Report is necessarily based on financial, economic, monetary, market and other
conditions as in effect on, and the information made available to us or used by us up to, the date
hereof. Subsequent developments in the aforementioned conditions may affect this Report and
the assumptions made in preparing this Report and we shall not be obliged to update, revise or
reaffirm this Report if information provided to us changes.

This Report is based on the information received from the sources mentioned in para 3 and
discussions with the Investment Manager. We have assumed that no information has been
withheld that could have influenced the purpose of our Report.

Valuation is not a precise science and the conclusions arrived at in many cases may be
subjective and dependent on the exercise of individual judgment. There is, therefore, no
indisputable single value. While we have provided an assessment of the value based on an
analysis of information available to us and within the scope of our engagement, others may place
a different value on this business.

Valuation is based on estimates of future financial performance or opinions, which represent
reasonable expectations at a particular point of time, but such information, estimates or opinions
are not offered as predictions or as assurances that a particular level of income or profit will be

» achieved, a particular event will occur or that a particular price will be offered or accepted. Actual
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results achieved during the period covered by the prospective financial analysis will vary from
these estimates and the variations may be material.

We do not carry out any validation procedures or due diligence with respect to the information
provided/extracted or carry out any verification of the assets or comment on the achievability and
reasonableness of the assumptions underlying the financial forecasts, save for satisfying
ourselves to the extent possible that they are consistent with other information provided to us in
the course of this engagement.

We have arrived at an indicative enterprise value based on our analysis.

Our conclusion assumes that the assets and liabilities of the SPV, reflected in their respective
latest balance sheets remain intact as of the Report date.

Whilst all reasonable care has been taken to 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 be liable or responsible either directly or indirectly for the contents stated herein.
Accordingly, we make no representation or warranty, express or implied, in respect of the
completeness, authenticity or accuracy of such factual statements. We expressly disclaim any
and all liabilities, which may arise based upon the information used in this Report. We are not
liable to any third party in relation to the issue of this Report.

The scope of our work has been limited both in terms of the areas of the business and
operations which we have reviewed and the extent to which we have reviewed them. There may
be matters, other than those noted in this Report, which might be relevant in the context of the
transaction and which a wider scope might uncover.

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

In the particular circumstances of this case, our liability (in contract or under statute or otherwise)
for any economic loss or damage arising out of or in connection with this engagement, however
the loss or damage caused, shall be limited to the amount of fees actually received by us from
the Investment Manager, as laid out in the engagement letter, for such valuation work.

In rendering this Report, we have not provided any legal, regulatory, tax, accounting or actuarial
advice and accordingly we do not assume any responsibility or liability in respect thereof.

This Report does not address the relative merits of investing in InvIT as compared with any other
alternative business transaction, or other alternatives, or whether or not such alternatives could
be achieved or are available.

We are not advisors with respect to legal tax and regulatory matters for the proposed transaction.
No investigation of the SPV's claim to title of assets has been made for the purpose of this
Report and the SPV's claim to such rights have been assumed to be valid. No
consideration has been given to liens or encumbrances against the assets, beyond the
loans disclosed in the accounts. Therefore, no responsibility is assumed for matters of a legal
nature.

We have no present or planned future interest in the Trustee, Investment Manager or the
SPV and the fee for this Report is not contingent upon the values Reported herein. Our
valuation analysis should not be construed as investment advice; specifically, we do not express
any opinion on the suitability or otherwise of entering into any financial or other transaction with
the Investment Manager or the SPV.

Limitation of Liabilities

2.22.1. In no circumstances H&Co. shall be responsible for any consequential, special, direct,
indirect, punitive or incidental loss, damages or expenses (including loss of profits,
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data, business, opportunity cost, goodwill or indemnification) in connection with the
performance of the Services whether such damages are based on breach of contract,
tort, strict liability, breach of warranty, negligence, or otherwise) even if the Investment
Manager had contemplated and communicated to H&Co. the likelihood of such
damages. Any decision to act 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 Investment Manager to act upon the Deliverable.

It is clarified that the SIML and Trustee will be solely responsible for any delays,
additional costs, or other liabilities caused by or associated with any deficiencies in
their responsibilities, misrepresentations, incorrect and incomplete information
including information provided to determine the assumptions.

H&Co. will not be liable if any loss arises due to the provision of false, misleading or
incomplete information or documentation by SIML or the Trustee.

Sources of Information

For the purpose of undertaking this valuation exercise, we have relied on the following sources of
information provided by the Investment Manager:

341,

3.1.2.

3.1.3.

314
3.1.8.
3.16.

3.1.8.
31.9.

Audited financial statements of JTCL for the financial year (‘FY") ended 31" March
2017 and 31* March 2016;

Provisional Profit & Loss Account and Balance Sheet for the six months period ended
30" September 2017.

Projected Profit & Loss Account and Working Capital requirements of JTCL from ™
October 2017 to 31% March 2049.

Details of carried out and projected repairs and maintenance expenses.
Details of brought forward losses (as per Income Tax Act) as at 31* March 2017.

Details of WDV (as per Income Tax Act) of assets as at 31% March 2016 and 31%
March 2017.

As on 30" September 2017, India Grid Trust holds 100% equity stake in JTCL through
SGL1. As represented to us by the Investment Manager, there are no changes in the
shareholding pattern from 30™ September 2017 to the date of issuance of this Report.

TSA of JTCL with Central Transmission Utility dated 12" November 2013.
Management Representation Letter dated 24" October 2017.

Overview of the InvIiT and SPVs

The Trust

The Trust is registered with SEBI pursuant to the SEBI InvIT Regulations. The Trust was
established on 21% October 2016 by Sterlite Power Grid Venture Limited (“SPGVL" or “the
Sponsor”). It is established to own inter-state and intra-state power transmission assets in India.
The units of the trust are listed on the National Stock Exchange of India and BSE Limited 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.
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43 The Trust, pursuant to the 'Right of First Offer’ Deed has a ‘right of first offer’ to acquire eight
other projects of the Sponsor.

4.4 Following is the financial summary of the projects which the Trust had acquired from the

Sponsor;

INR Mn
Particulars BDTCL JTCL
Valuation Date 31-Mar-17  31-Mar-17
Fair Market Value 21,541 16,125
Purchase Price 37,020

* Consolidated Purchase Price paid by the Trust
to purchase theabovementioned SPV's

45, The valuation for past three financial years for BDTCL and JTCL is given below;

Enterprise Value (INR Mn)
31-Mar-17 31-Mar-16 31-Mar-15

21,541 21,812 20,113

16,125 19,407 14,295

Asset Name

BDTCL
JTCL

* For JTCL, the Investment Manager had previously projected the incremental revenue to be at
40% of the non escalable revenue charges during the valuation exercise of 31* March 2016,
however the same was subsequently reduced to 9.8903% of non escalable charges during the
valuation exercise of 31* March 2017 as per the CERC order.

JTCL or the SPV

46. Summary of details of the Project are as follows:

Parameters Details
Project Cost INR 19,183 Mn
Total Length 992 ckms

TSA Agreement Date 12" November 2013

4.7,

4.8.

4.09.

4.10.

Scheduled COD 31% March, 2014
Expiry Date 35 years from the scheduled COD
Project COD 14" September, 2015

Trust's stake (through SGL 1)

100%

The JTCL project was awarded to SGL1 by the Ministry of Power on 19" January 2011 for a 35
year period from the scheduled commercial operation date on a BOOM basis.

JTCL operates two EHV overhead transmission lines of 992 ckms in the states of Chhattisgarh
and Madhya Pradesh comprising one 765 kV dual circuit line of 757 ckms from Dharamjaygarh
(Chhattisgarh) to Jabalpur (Madhya Pradesh) and one 765 kV single circuit line of 235 ckms from
Jabalpur to Bina in Madhya Pradesh.

JTCL alleviates transmission capacity bottlenecks and expands the reliability and stability of the
power grid in western and northern India by providing open access to transmit power from the
independent power projects in the east of India.

The project consists of the following transmission lines and is being implemented on multiple
contracts basis:
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Transmission Location Route Specifications Commission Contribution to
line length date total tariff
(ckms)
Jabalpur- Chhattisgarh, 757 765 kV D/IC 14" 72%
Dharamjaygarh Madhya September
Pradesh 2015
Jabalpur-Bina Madhya 235 765 kV S/C 1% July 2015 28%
Pradesh

JTCL entered into a transmission services agreement dated 12" November 2013 with Power
Grid Corporation of India Limited. Expiry date of TSA shall be the date which is 35 years from the
scheduled Commercial Operation Date (‘COD") of the project

Following is the map showing area covered by JTCL:

. w'

Operating Efficiency history of JTCL:

Q2FY16 Q3FY16 Q4FY16 QI1FY17 Q2FY17 Q3FY17 Q4FY17 Qi1FY18 QZFY18*

®m Normative Availability » Availability over Normative I

*Q2 FY18 —Data Comprises of data from availability certificate only for the months of July
and August and Information from Investment Manager for September 2017 for which
‘availability certificate is not received till 24th October 2017.
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5. Overview of the Industry

5.7 Introduction:

5.1.1. India is the third largest producer and fourth largest consumer of electricity in the world,
with the installed power capacity reaching 329.226 GW in August 2017. The country also
has the fifth largest installed capacity in the world.

5.1.2. Per capita electricity consumption in the country grew at a CAGR of 9.63 per cent, during
FY06-FY16 reaching 1075 KWh in FY16.

52. Demand and Supply

52.1. Demand: India continues to be a power deficient country even after an increasing trend
in demand in the past. It is expected that energy requirement will continue to grow at
healthy CAGR of 7.5% to 8% over FY 17 to FY 21. The primary growth drivers for rapid
expansion in India’s energy demand include investments in industrial and infrastructure
development, rising per capita energy consumption levels etc.

5.2.2. Supply: India has seen a robust growth in the installed power generation capacity in the
past four years. The installed power generation capacity has grown at a CAGR of ~9%
from ~243 GW in FY 14 to ~ 329 GW as of 31 August 2017 (source: CEA).

5.3, India’s economic outlook

5.3.1. According to World Bank, India has retained its position as the fastest-growing economy
in the world in 2015, after overtaking China in the previous year. Based on its estimates,
India will continue to occupy the top slot among major economies with a growth rate of
7.6% to 7.9% until 2018. India's growth rate is significantly higher than the world average
of around 3% and is also higher than other developing economies, such as China, Brazil,
Indonesia and sub-Saharan African nations.

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

5.3.3. From April 2000 to June 2017, India recorded FDI of US$ 5.85 billion in non-conventional
energy sector. New and renewable energy sector witnessed maximum power generation
capacity addition, since 2000.

5.3.4. Cumulative FDI inflows into the sector from April 2000-June 2017 were US$ 11.77
billion.

5.3.5. The ongoing liberalization of India's FDI regime has also led to a surge in investments,
especially after the launch of the ‘Make in India' campaign in October 2014. The FDI
inflow has doubled to INR 2.6 trillion in 2015-16 from INR 1.3 trillion in 2012-13. Reduced
macroeconomic vulnerability, coupled with improved government spending in
infrastructure sectors, has enhanced India’s Global Competitive Index (GCI) ranking to
55 in 2015-16 from 71 in 2014-15. Also, compared with other large emerging economies,
India's purchasing-manager index for 2016, published by World Bank, has been
reflecting more buoyant sentiment. In essence, India is in a sweet spot compared with
other major global economies.

5.4. Power transmission network in India

5.4.1. The transmission segment plays a key role in transmitting power continuously from the
generation plants to various distribution entities. Transmission and sub-transmission
systems supply power to the distribution system, which, in turn, supplies power to end
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consumers. In India, the Transmission and Distribution (T&D) system is a three-tier
structure comprising distribution networks, state grids and regional grids.

The distribution networks and state grids are primarily owned and operated by the
respective State Transmission utilities or state governments (through state electricity
departments). Most inter-state and inter-regional transmission links are owned and
operated by PGCIL, which facilitates the transfer of power from a surplus region to the
ones with deficit.

The government's focus on providing electricity to rural areas has led to the T&D system
being extended to remote villages. The total length of transmission lines in the country
has increased from 358,580 ckm in 2006-07 to around 554,774 ckm in 2015-16.

PGCIL has remained the single largest player in these additions, contributing to 45-50%
of the total investment in the sector. With a planned capital expenditure outlay of INR 1.1
trillion for the 12th five year plan, PGCIL has spent around INR 0.9 trillion over 2013-16.
Of the total capacity-addition projects in transmission during the 12th five year plan,
about 42% can be attributed to the state sector. The share of private sector in
transmission line and substation additions since the beginning of 12th FYP is 14% and
7%, respectively, as the majority of high-capacity, long-distance transmission projects
were executed by PGCIL and state transmission utilities during this period.

In order to strengthen the power 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 renewable energy, regional demand-
supply mismatches, upgradation of existing lines, rising cross border power trading would
necessitate huge investments in transmission sector in India.

Thus, going forward, the share of power sector investments are expected to veer towards
the T&D segment. Moreover, strong government focus on the T&D segment will also
support investments. CRISIL Research expects the transmission segment share in total
power sector investments to rise sharply to 33% over 2017-21 from only 20% over 2012-
16. Thus, we expect transmission segments investments to increase 1.5 times to INR 3.1
trillion over 2017-21 as compared to the previous 5 year period.

Source: Crisil Power Transmission Report — November 2016 and IBEF report on Power
sector in India — September 2017

Valuation Approach

SPV.

The present valuation exercise is being undertaken in order to derive the Enterprise Value of the

The valuation exercise involves selecting a method suitable for the purpose of valuation, by

exercise of judgment by the valuers, based on the facts and circumstances as applicable to the
business of the company to be valued.

There are three generally accepted approaches to valuation:

(a) “Cost" approach
(b) “Market” approach
(c) “Income” approach

Cost Approach

The cost approach values the underlying assets of the business to determine the business value.

This valuation method carries more weight with respect to holding companies than operating
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companies. Also, asset value approaches are more relevant to the extent that a significant
portion of the assets are of a nature that could be liquidated readily if so desired.

Net Asset Value (“NAV")

The NAV Method under Cost Approach considers the assets and liabilities, including intangible
assets and contingent liabilities. The Net Assets, after reducing the dues to the preference
shareholders, if any, represent the value of a company.

The NAV Method is appropriate in a case where the main strength of the business is its asset
backing rather than its capacity or potential to earn profits. This valuation approach is also used
in case where the firm is to be liquidated i.e. it does not meet the “going concern” criteria.

As an indicator of the total value of the entity, the net asset value method has the disadvantage
of only considering the status of the business at one point in time.

Additionally, net asset value does not properly take into account the earning capacity of the
business or any intangible assets that have no historical cost. In many respects, net asset value
represents the minimum benchmark value of an operating business.

6.5. Market Approach
Under the Market approach, the valuation is based on the market value of the company in case
of listed companies and comparable companies trading or transaction muitiples for unlisted
companies. The Market approach generally reflects the investors’ perception about the true
worth of the company.

Comparable Companies Multiples (“CCM") Method

The value is determined on the basis of multiples derived from valuations of comparable
companies, as manifest in the stock market valuations of listed companies. This valuation is
based on the principle that market valuations, taking place between informed buyers and
informed sellers, incorporate all factors relevant to valuation. Relevant multiples need to be
chosen carefully and adjusted for differences between the circumstances.

Comparable Transactions Multiples (‘CTM") Method

Under the CTM Method, the value is determined on the basis of multiples derived from valuations
of similar transactions in the industry. Relevant multiples need to be chosen carefully and
adjusted for differences between the circumstances. Few of such multiples are Enterprise Value
(“EV") / Earnings before Interest, Taxes, Depreciation & Amortization ("EBITDA") multiple and EV
/ Revenue multiple.

Market Price Method

Under this method, the market price of an equity share of the company as quoted on a
recognized stock exchange is normally considered as the fair value of the equity shares of that
company where such quotations are arising from the shares being regularly and freely traded.
The market value generally reflects the investors' perception about the true worth of the
company.

6.6. Income Approach

——_ The income approach is widely used for valuation under "Going Concern" basis. It focuses on the
I .
/.}5;:/’*'“\; income generated by the company in the past as well as its future earning capability. The
’r"%:.’;, N
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Discounted Cash Flow (DCF) Method under the income approach seeks to arrive at a valuation
based on the strength of future cash flows.

Discounted Cash Flow (“DCF") Method

Under DCF Method value of a company can be assessed using the Free Cash Flow to Firm
Method (FCFF) or Free Cash Flow to Equity Method (FCFE). Under the DCF method, the
business is valued by discounting its free cash flows for the explicit forecast period and the
perpetuity value thereafter. The free cash flows represent the cash available for distribution to
both, the owners and creditors of the business. The free cash flows in the explicit 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, is an appropriate rate of discount
to calculate the present value of the future cash flows as it considers equity—debt risk by
incorporating debt—equity ratio of the firm.

The perpetuity (terminal) value is calculated based on the business’ potential for further growth
beyond the explicit forecast period. The “constant growth model” is applied, which implies an
expected constant level of growth for perpetuity in the cash flows over the last year of the
forecast period.

The discounting factor (rate of discounting the future cash flows) reflects not only the time value
of money, but also the risk associated with the business’ future operations. The
Business/Enterprise Value (aggregate of the present value of explicit period and terminal period
cash flows) so derived, is further reduced by the value of debt, if any, (net of cash and cash
equivalents) to arrive at value to the owners of the business.

6.7. Conclusion on Valuation Approach

It is pertinent to note that the valuation of any company or its assets is inherently imprecise and
is subject to certain uncertainties and contingencies, all of which are difficult to predict and are
beyond our control. In performing our analysis, we made numerous assumptions with respect to
industry performance and general business and economic conditions, many of which are beyond
the control of the Company. In addition, this valuation will fluctuate with changes in prevailing
market conditions, and prospects, financial and otherwise, of the Company, and other factors
which generally influence the valuation of companies and their assets.

Accordingly, we have summarized the application of valuation method for the current valuation
exercise as under:

Cost Approach

In the present case, since all the SPVs have entered into TSA, the revenue of these SPVs is pre-
determined for the life of the project. In such scenario, the true worth of the business is reflected
in its future earning capacity rather than the cost of the project. Accordingly, since the Net Asset
value does not capture the future earning potential of the businesses, we have not considered
the cost approach for the current valuation exercise.

Market Approach

The present valuation exercise is to undertake a fair enterprise value of the SPVs engaged in the

power transmission business for a specific tenure. Further, the tariff revenue expenses are very

specific to the SPVs depending on the nature of their geographical location, stage of project,
sonlis o terms of profitability. In the absence of any exactly comparable listed companies with

& “;f.jf ‘oharacteristics and parameters similar to that of the SPVs, we have not considered CCM method

[ 1/

" wmaal | Inthe present case. In the absence of adequate details about the Comparable Transactions, we
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were unable to apply the CTM method. Currently, the equity shares of SPGVL are not listed on
any recognized stock exchange of India. Hence, we are unable to apply market price method.

Income Approach

This is a Build Own Operate and Maintain (BOOM) model based project. The cash inflows of the
projects are defined for 35 years under the TSA. Hence, the growth potential of SPVs and the
true worth of its business would be reflected in its future earnings potential and therefore DCF
Method under the income approach has been considered as an appropriate method for the
present valuation exercise.

Valuation of the SPV

We have estimated the value of SPVs using the Discounted Cash Flow Method. While carrying
out this engagement, we have relied extensively on the information made available to us by the
Investment Manager. We have considered projected financial statement of the SPV as provided
by the Investment Manager.

Valuation

The key assumptions of the projections provided to us by the Investment Manager can be
divided into two parts:

Part A: Base Case
This refers to the revenue estimated for the SPV as per the existing provisions of TSA, and

Key Assumption

72.1. Transmission Revenue: The transmission revenue of the SPV comprises of non
escalable transmission revenue and escalable transmission revenue as provided in the
TSA for the life of the project.

7.2.2. Non Escalable Transmission Revenue: The Non Escalable Transmission revenue
remains fixed for the entire life of the project. We have corroborated the revenue
considered in the financial projections of the respective TSA and documents provided to
us by the Investment Manager. Non escalable charges also include the incremental
revenue to be received by the SPV as per the CERC order at the rate of 9.8903% of non
escalable charges as mentioned in the TSA.

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

7.2.4. Incentives: As provided in the respective TSA, if the annual availability exceeds 98%,
the TSP shall be entitled to an annual incentive as provided in TSA. Provided no
incentives shall be payable above the availability of 99.75%. Based on the past track
record of the asset and the general industry standard, the annual availability shall be
above 98% where the SPV shall be entitled to the incentives as provided in the TSA.

7.2.5. Penalty: If the annual availability in a contract year falls below 95%, the SPV shall be
liable for an annual penalty as provided in the TSA. The annual availability shall not fall
below 95% and thus the penalty has not been considered in the financial projections.

7.2.6. Operations & Maintenance (“O&M”): O&M expenditure are estimated by the
Investment Manager for the projected period based on the escalation rate as determined
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for the SPV. We have relied on the projections provided by Investment Manager on the
operating and maintenance expenses for the projected period.

7.2.7. Depreciation: The book depreciation has been calculated using Straight Line Method
over the life of the project. For calculating depreciation for the projected period, we have
considered depreciation rate as specified in the Income Tax Act and WDV as per Income
Tax Return filed by the SPV. The SPV is not expected to incur any capital expenditure in
the projected period.

7.2.8. Tax Incentive: the SPV is eligible for tax holiday under section 80IA of Income Tax Act.
Such tax holiday shall be available for any 10 consecutive years out of 15 years
beginning from the date of COD.

7.2.9. Working Capital: The Investment Manager has envisaged the working capital
requirement of the SPVs for the projected period. The operating working capital
assumptions for the projections as provided by the Investment Manager comprises of
trade receivables and trade payables for O&M Expenses.

Valuation of SPV

Calculation of Weighted Average Cost of Capital for the SPV

7.3.1. Cost of Equity:
Cost of Equity (CoE) is a discounting factor to calculate the returns expected by the
equity holders depending on the perceived level of risk associated with the business and
the industry in which the business operates.

For this purpose, we have used the Capital Asset Pricing Model (CAPM), which is a
commonly used model to determine the appropriate cost of equity for the SPV.

K(e) = Rf + (RP* Beta) + CSRP

Wherein:

K(e) = cost of equity

Rf = risk free rate

RP = risk premium i.e. market risk premium over and above risk free rate
Beta = a measure of the sensitivity of assets to returns of the overall market

CSRP = Company Specific Risk Premium (In general, an additional company-specific
risk premium will be added to the cost of equity calculated pursuant to CAPM).

7.3.2. Risk Free Rate:
We have applied a risk free rate of return of 7.04% on the basis of the relevant zero
coupon yield curve as on 29" September 2017 (Since 30" September 2017 was a

Saturday) for government securities having a maturity period of 10 years, as quoted on
the website of Clearing Corporation of India Limited.

7.3.3. Risk Premium:

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

Risk premium = Equity market return — Risk free rate

Equity market return = the average historical market return is estimated at 15.00%.

P Risk free rate = 7.04% as explained in para 7.5.2.
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Beta:

Beta is a measure of the sensitivity of a company’s stock price to the movements of the
overall market index. Normally we would take a relevant number from a quoted stock
and the market on which it trades. However, since shares of SPGVL or the SPV are not
publicly quoted, we have sought to estimate the relevant Beta with respect to benchmark
numbers. It is impossible to identify a company with exactly same characteristics as the
SPV. Therefore we have sought to use the beta of Power Grid Corporation Limited since
its business operations is similar to those of the SPVs.

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

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

Further we have re-levered it based on debt-equity of the industry standard using the
following formula:

Re-levered Beta = Unlevered Beta * [1 + (Debt / Equity) *(1-T)]

Company Specific Risk Premium: We have not considered any company specific risk
premium to the Ke for discounting the cash flows as per the TSA.

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:

K(d) = Cost of debt

T = tax rate as applicable

Weighted Average Cost of Capital (WACC):

The discount rate, or the weighted average cost of capital (WACC), is the weighted
average of the expected return on equity and the cost of debt. The weight of each factor
is determined based on the company's optimal capital structure.

Formula for calculation of WACC:

WACC = [K(d) * Debt /(Debt + Equity)] +[K(e) * (1 - Debt /(Debt + Equity))]

Accordingly, as per above, we have arrived the WACC of 7.86% for JTCL.(Refer
appendix |)

Valuation of JTCL

7.4.1.

7.42.

We have relied on the projected financials of JTCL as provided by Investment Manager
for the period from 1% October 2017 to 31* March 2049.

WACC arrived at for the purpose of valuation is 7.86% for cash flows as per the Base
Case (Refer Appendix I).

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

As on valuation date, we have discounted the free cash flows of JTCL using the WACC
of 7.86% to arrive at the Enterprise Value ("EV") by aggregating the present value of

~ . cash flows for explicit period and terminal period at INR 15, 988 Mn (Refer Appendix II)
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Valuation Conclusion

The current valuation has been carried out based on the discussed valuation methodology
explained herein earlier. Further, various qualitative factors, the business dynamics and growth
potential of the businesses, having regard to information base, management perceptions, key
underlying assumptions and limitations were given due consideration.

Based on the above analysis the Enterprise Value as on the Valuation Date of the SPV is INR
15, 988 Mn.

We have been represented by the management that there is no potential devolvement on
account of the contingent liability as of valuation date; hence no impact has been factored in to
arrive at enterprise value of the SPV.

Additional Procedures to be complied with in accordance with InVIT regulations

Scope of Work

The Schedule V of the SEBI InvIT Regulations prescribes the minimum set of mandatory
disclosures to be made in the valuation report. In this reference, the minimum disclosures in
valuation report may include following information as well, so as to provide the investors with the
adequate information about the valuation and other aspects of the underlying assets of the InvIT.

The additional set of disclosures, as prescribed under Schedule V of InvIT Regulations, to be
made in the valuation report of JTCL are as follows:

«  List of one-time sanctions/approvals which are obtained or pending;
» List of up to date/overdue periodic clearances;
+  Statement of assets included;

« Estimates of already carried as well as proposed major repairs and improvements along
with estimated time of completion;

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

« On-going and closed material 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 Report is based on the information provided by the Investment Manager. The exercise has
been restricted and kept limited to and based entirely on the documents, records, files, registers
and information provided to us. We have not verified the information independently with any
other external source.

We have assumed the genuineness of all signatures, the authenticity of all documents submitted
to us as original, and the conformity of the copies or extracts submitted to us with that of the
original documents.

We have assumed that the documents submitted to us by the Investment Manager in connection
‘with any particular issue are the only documents related to such issue.
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9.5. We have reviewed the documents and records from the limited perspective of examining issues
noted in the scope of work and we do not express any opinion as to the legal or technical
implications of the same.

9.6. Analysis of Additional Set of Disclosures for Jabalpur Transmission Company Limited (“*JTCL")

A. List of one-time sanctions/approvals which are obtained or pending;

As informed by the Investment Manager, there have been no additional sanctions/ approvals
obtained by JTCL during the six months period ended 30" September 2017. Further, we were
informed that there were no applications for which approval is pending. The list of sanctions/
approvals obtained by the Company as on 31% March 2017 is provided in Appendix 1.

B. List of up to date/ overdue periodic clearances,
We have included the periodic clearances obtained by JTCL in Appendix IlI.
C. Statement of assets included;

As at 30" September 2017, JTCL has Transmission Lines gross block of INR 18,858.36 million
(net block of INR 15,134.32 million), Freehold land gross block of INR 10.23 million and other
assets including plant and machinery, etc. gross block of INR 5.64 million (net block of INR 0.46
million)

D. Estimates of already carried as well as proposed major repairs and improvements along with
estimated time of completion;

We noted in the provisional financial statements that JTCL has incurred INR 21.32 million during
the six months period ended 30" September 2017 for the maintenance charges of Transmission
Lines. Based on the confirmation provided by investment manager we expect an increase of
4.39% per annum in the cost of repairs and maintenance expenses to be incurred in the future
period.

Investment Manager has informed us that there are no maintenance charges which has been
deferred to the upcoming year as the maintenance activities are carried out regularly. We have
been informed that overhaul maintenance are regularly carried out by JTCL in order to maintain
the working condition of the assets.

E. Revenue pendencies including local authority taxes associated with InvIT asset and
compounding charges, if any;

Investment Manager has informed us that there are no dues including local authority taxes
pending to be payable to the Government authorities with respect to InvIT assets.

F. On-going and closed material litigations including tax disputes in relation to the assets, if any;

We were informed by the Investment Manager that the status of ongoing litigations is the same
as provided in our previous report. Refer Appendix IV for ongoing litigations including tax
liabilities. Investment Manager has informed us that it will be difficult to forecast the result of
these ongoing litigations considering the current situation.

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

Investment Manager has confirmed to us that there are no such natural or induced hazards
which have not been considered in town planning/ building control.
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