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NOTICE TO INVESTORS

The statements contained in this Final Offer Document relating to the Trust and the Units are, in all material respects, true and
accurate and not misleading, and the opinions and intentions expressed in this Final Offer Document with regard to the Trust
and the Units are honestly held, have been reached after considering all relevant circumstances and are based on reasonable
assumptions and information presently available to the Trustee and the Investment Manager. There are no material facts in
relation to the Trust and the Units, the omission of which would, in the context of the Offer, make any statement in this Final
Offer Document misleading in any material respect. Further, the Investment Manager and Sponsor have made all reasonable
enquiries to ascertain such facts and to verify the accuracy of all such information and statements.

Bidders acknowledge that they have neither relied on the Lead Managers nor any of their respective shareholders, employees,
counsel, officers, directors, representatives, agents or affiliates in connection with such person’s investigation of the accuracy
of such information or such person’s investment decision, and each such person must rely on his/her own examination of the
Trust and the merits and risks involved in investing in the Units. Bidders should not construe the contents of this Final Offer
Document as legal, business, tax, accounting or investment advice.

No person is authorized to give any information or to make any representation not contained in this Final Offer Document and
any information or representation not so contained must not be relied upon as having been authorized by or on behalf of the
Trust or by or on behalf of the Lead Managers.

The Offer is being made in compliance with the InvIT Regulations and the SEBI Guidelines. The InvIT Regulations, SEBI
Guidelines and any other applicable regulations, notifications or circulars issued by SEBI are applicable to all classes of
investors who are eligible to invest in the Offer, including investors resident outside India.

SEBI Disclaimer

It is to be distinctly understood that submission of the Offer Document and this Final Offer Document to SEBI should not in
any way be deemed or construed that the same has been cleared or approved by SEBI. SEBI does not take any responsibility
either for the financial soundness of any scheme or the project for which the Offer is proposed to be made or for the correctness
of the statements made or opinions expressed in the Offer Document and this Final Offer Document.

NSE Disclaimer

Asrequired, a copy of the Offer Document has been submitted to National Stock Exchange of India Limited (hereinafter referred
to as NSE). NSE has given vide its letter Ref.: NSE/LIST/0064 dated February 02, 2021 permission to the Issuer to use the
Exchange’s name in the Offer Document as one of the stock exchanges on which this Issuer’s units are proposed to be listed.
The Exchange has scrutinized the draft offer document for its limited internal purpose of deciding on the matter granting the
aforesaid permission to this Issuer. It is to be distinctly understood that the aforesaid permission given by NSE should not in
any way be deemed or construed that the offer document has been cleared or approved by NSE of been cleared or approved by
NSE; nor does it in any manner warrant, certify or endorse the correctness or completeness of any of the contents of this offer

document; nor does it warrant that this Issuer’s units will be listed or will continue to be listed on the Exchange; nor does it take

any granting the aforesaid permission to this Issuer. It is to be distinctly understood that the aforesaid permission given by NSE
should not in any way be deemed or construed that the offer document has responsibility for the financial or other soundness
of this InvITs, its Sponsor, its Investment Manager or any project of this InvITs.

Every person who desires to apply for or otherwise acquire any units of this INVITs may do so pursuant to independent inquiry,
investigation and analysis and shall not have any claim against the Exchange whatsoever by reason of any loss which may be
suffered by such person consequent to or in connection with such subscription /acquisition whether by reason of anything stated
or omitted to be stated herein or any other reason whatsoever.

BSE Disclaimer

BSE Limited (the “Exchange”) has given vide its letter dated February 3, 2021 permission to this Trust to use the Exchange’s
name in this offer document as one of the stock exchanges on which this Units of this Trust are proposed to be listed. The
Exchange has scrutinized this offer document for its limited internal purpose of deciding on the matter of granting the aforesaid
permission to this Trust. The Exchange does not in any manner:

a) warrant, certify or endorse the correctness or completeness of any of the contents of this offer document; or

b) warrant that this Trust Units will be listed or will continue to be listed on the Exchange; or

¢) take any responsibility for the financial or other soundness of this Trust, its Investment Manager, its Sponsor(s), its Trustee
or Project Manager(s);



and it should not for any reason be deemed or construed that this offer document has been cleared or approved by the Exchange.
Every person who desires to apply for or otherwise acquires the Units of this Trust may do so pursuant to independent inquiry,
investigation and analysis and shall not have any claim against the Exchange whatsoever by reason of any loss which may be
suffered by such person consequent to or in connection with such subscription/acquisition whether by reason of anything stated
or omitted to be stated herein or for any other reason whatsoever.

Notice to Prospective Investors in the United States

The Units have not been recommended by any U.S. federal or state securities commission or regulatory authority. Further, the
foregoing authorities have not confirmed the accuracy or determined the adequacy of this Final Offer Document or approved
or disapproved the Units. Any representation to the contrary is a criminal offence in the United States. In making an investment
decision, investors must rely on their own examination of the Trust and the terms of the Offer, including the merits and risks
involved. The Units have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securities
Act”) or any other applicable state securities laws of the United States and, unless so registered, may not be offered or sold
within the United States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements
of the Securities Act and applicable state securities laws. Accordingly, the Units are being offered and sold (a) in the United
States only to persons reasonably believed to be “qualified institutional buyers” (as defined in Rule 144A under the Securities
Act (“Rule 144A”) and referred to in this Final Offer Document as “U.S. QIBs”, for the avoidance of doubt, the term U.S.
QIBs does not refer to a category of institutional investor defined under applicable Indian regulations and referred to in this
Final Offer Document as “QIBs”) in transactions exempt from the registration requirements of the Securities Act; and (b)
outside the United States in compliance with Regulation S under the Securities Act (“Regulation S) and the applicable laws
of the jurisdiction where those offers and sales are made.

Notice to Prospective Investors in Canada

Prospective Canadian investors are advised that the information contained within this Final Offer Document has not been
prepared with regard to matters that may be of particular concern to Canadian investors. Accordingly, prospective Canadian
investors should consult with their own legal, financial and tax advisers concerning the information contained within this Final
Offer Document and as to the suitability of an investment in the Units in their particular circumstances.

The Units may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are both (i) accredited
investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act
(Ontario), and (ii) permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions and
Ongoing Registrant Obligations. Any resale of the Units must be made in accordance with an exemption from, or in a transaction
not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or
damages if this Final Offer Document (including any amendment thereto) contains a misrepresentation, provided that the
remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation
of the purchaser’s province or territory. The purchaser should refer to any applicable provisions of the securities legislation of
the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (“NI 33-105”), the Lead Managers are not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with
this offering.

Upon receipt of this Final Offer Document, each Canadian purchaser hereby confirms that it has expressly requested that all
documents evidencing or relating in any way to the sale of the securities described herein (including for greater certainty any
purchase confirmation or any notice) be drawn up in the English language only. Par la réception de ce document, chaque
acheteur canadien confirme par les présentes qu’il a expressément exigé que tous les documents faisant foi ou se rapportant
de quelque maniere que ce soit a la vente des valeurs mobilieres.

Notice to Prospective Investors in the European Economic Area

This Final Offer Document has been prepared on the basis that all offers of the Units will be made pursuant to an exemption
under the Prospectus Regulation (EU) 2017/1129, as implemented in Member States of the European Economic Area (“EEA”),
from the requirement to produce a prospectus for offers of Units. Accordingly, any person making or intending to make an offer
within the EEA of Units which are the subject of the placement contemplated in this Final Offer Document should only do so
in circumstances in which no obligation arises for the Trust or any of the Lead Managers to produce a prospectus for such offer.
None of the Trust and the Lead Managers have authorized, nor do they authorize, the making of any offer of the Units through
any financial intermediary, other than the offers made by the Lead Managers which constitute the final placement of the Units
contemplated in this Final Offer Document.



THE TRUST WILL BE CONSTRUED TO CONSTITUTE AN ALTERNATIVE INVESTMENT FUND FOR THE
PURPOSE OF THE EUROPEAN UNION DIRECTIVE ON ALTERNATIVE INVESTMENT FUND MANAGERS
(DIRECTIVE 2011/61/EU) (“AIFMD”). THE ALTERNATIVE INVESTMENT FUND MANAGER (THE “AlIFM”) OF THE
TRUST WILL BE THE INVESTMENT MANAGER.

UNITS MAY ONLY BE MARKETED TO PROSPECTIVE INVESTORS WHICH ARE RESIDENT, DOMICILED OR
HAVE A REGISTERED OFFICE IN A EUROPEAN ECONOMIC AREA (“EEA”) MEMBER STATE (“EEA MEMBER
STATE”) IN WHICH THE MARKETING OF UNITS HAS BEEN REGISTERED OR AUTHORIZED (AS APPLICABLE)
UNDER THE RELEVANT NATIONAL IMPLEMENTATION OF ARTICLE 42 OF AIFMD, AND IN SUCH CASES,
ONLY TO EEA PERSONS WHICH ARE “PROFESSIONAL INVESTORS” OR ANY OTHER CATEGORY OF PERSON
TO WHICH SUCH MARKETING IS PERMITTED UNDER THE NATIONAL LAWS OF SUCH EUROPEAN ECONOMIC
AREA MEMBER STATE (EACH AN “EEA PERSON”). THIS FINAL OFFER DOCUMENT IS NOT INTENDED FOR,
SHOULD NOT BE RELIED ON BY AND SHOULD NOT BE CONSTRUED AS AN OFFER (OR ANY OTHER FORM OF
MARKETING) TO ANY OTHER EEA PERSON.

A “PROFESSIONAL INVESTOR” FOR THE PURPOSES OF AIFMD IS AN INVESTOR WHO IS CONSIDERED TO BE
A PROFESSIONAL CLIENT OR WHICH MAY, ON REQUEST, BE TREATED AS A PROFESSIONAL CLIENT WITHIN
THE RELEVANT NATIONAL IMPLEMENTATION OF ANNEX II OF DIRECTIVE 2014/65/EU (MARKETS IN
FINANCIAL INSTRUMENTS DIRECTIVE).

A LIST OF JURISDICTIONS IN WHICH THE INVESTMENT MANAGER AND/OR TRUST HAVE BEEN REGISTERED
OR AUTHORIZED (AS APPLICABLE) UNDER ARTICLE 42 OF AIFMD IS AVAILABLE FROM THE INVESTMENT
MANAGER ON REQUEST. IF THE INVESTMENT MANAGER HAS NOT BEEN REGISTERED OR APPROVED IN A
PARTICULAR EEA MEMBER STATE TO MARKET UNITS, THEN TRUST IS NOT BEING MARKETED TO ANY EEA
PERSON AT SUCH DATE IN THAT EEA MEMBER STATE. TO THE EXTENT THAT AN AFFILIATE OF THE
INVESTMENT MANAGER PROMOTES THE TRUST IN AN EEA MEMBER STATE, THEN SUCH PROMOTION IS
BEING UNDERTAKEN FOR AND ON BEHALF OF THE INVESTMENT MANAGER IN SUCH CAPACITY.

Notice to Investors in certain other jurisdictions

The distribution of this Final Offer Document and the issue of the Units in certain jurisdictions may be restricted by law. As
such, this Final Offer Document does not constitute, and may not be used for or in connection with, an offer or solicitation by
anyone in any jurisdiction in which such offer or solicitation is not authorised or to any person to whom it is unlawful to make
such offer or solicitation. In particular, no action has been taken by the Investment Manager or the Lead Managers which would
permit an Offer of the Units or distribution of this Final Offer Document in any jurisdiction, other than India. Accordingly, the
Units may not be offered or sold, directly or indirectly, and neither this Final Offer Document nor any Offer materials in
connection with the Units may be distributed or published in or from any country or jurisdiction that would require registration
of the Units in such country or jurisdiction.



DEFINITIONS AND ABBREVIATIONS

This Final Offer Document uses the definitions and abbreviations set forth below which you should consider when reading the
information contained herein.

References to any legislation, act, regulations, rules, guidelines or policies shall be to such legislation, act, regulations, rules,
guidelines or policies as amended, supplemented, or re-enacted from time to time and any reference to a statutory provision
shall include any subordinate legislation made under that provision.

The words and expressions used in this Final Offer Document, but not defined herein shall have the meaning ascribed to such
terms under the InviT Regulations, SEBI Guidelines, the SEBI Act, the Depositories Act, and the rules and regulations made
thereunder.

Notwithstanding the foregoing, the terms not defined but used in the sections entitled “Combined Financial Statements”,
“Projections of Revenue from Operations and Cash Flow from Operating Activities”, “Taxation” and “Legal and other
Information” on pages 287, 360, 274 and 215, respectively, shall have the meanings ascribed to such terms in those respective
sections.

In this Final Offer Document, unless the context otherwise requires, a reference to “we”, “us” and “our” refers to the Trust
and the Initial Portfolio Assets on a consolidated basis. For the sole purpose of Combined Financial Statements, reference to
“we”, “us” and “our” refers to Initial Portfolio Assets on a combined basis.

Trust Related Terms

Term Description
Associate Associate shall have the meaning set forth in Regulation 2(1)(b) of the InvIT Regulations.

Since the Sponsor (and Project Manager) is promoted by the President of India, persons or
entities that may be classified as ‘associates’ in terms of Regulation 2(1)(b)(ii) and
Regulation 2(1)(b)(iii) of the InvIT Regulations, have not been identified as ‘associates’ of
the Sponsor (and Project Manager)

Auditors S.K. Mittal & Co., Chartered Accountants, statutory auditors of the Trust

Audit Committee The audit committee of the Investment Manager constituted in accordance with the
Companies Act

Borrowing Policy The borrowing policy of the Trust adopted by the Investment Manager pursuant to a
resolution of the IM Board dated January 21, 2021

Combined Financial | Audited combined financial statements of the Initial Portfolio Assets, which comprise the

Statements combined balance sheets as at December 31, 2020, March 31, 2020, March 31, 2019 and

March 31, 2018, and the related combined statements of profit and loss (including other
comprehensive income), combined statement of cash flow and combined statements of
changes in Unitholder’s Equity for the nine months ended December 31, 2020 and the years
ended March 31, 2020, March 31, 2019 and March 31, 2018, and a summary of significant
accounting policies and other explanatory information extracted from the audited standalone
financial statements under Ind AS, of the respective Initial Portfolio Assets that have been
audited by the respective auditors of the Initial Portfolio Assets

Compliance Officer The compliance officer of the Trust

CTU Central Transmission Utility. Presently, Central Transmission Utility of India Limited, a
wholly owned subsidiary of POWERGRID which was notified by the Government of India
as the central transmission utility, effective from April 1, 2021

Distribution Policy The distribution policy of the Trust adopted by the Investment Manager pursuant to a
resolution of the IM Board dated January 21, 2021

Facilities Collectively, the loans aggregating to ¥ 55,150 million to be provided by the Trust to the
Initial Portfolio Assets in accordance with the Facility Agreements

Facility Agreements Collectively, the facility agreements entered into between the Trust (acting through the
Trustee), the Investment Manager and the Initial Portfolio Assets

IM Board The board of directors of the Investment Manager

Initial Portfolio Asset(s) Unless the context otherwise requires, PVTL, PKATL, PPTL, PWTL and PJTL (including
their power transmission projects)

Investment Committee The investment committee of the Investment Manager

Investment Management | Investment management agreement dated December 18, 2020 entered into between the

Agreement Trustee (on behalf of the Trust), the Investment Manager and the Initial Portfolio Assets

Investment Manager or PUTL | POWERGRID Unchahar Transmission Limited




Term

Description

InvIT Assets

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

Materiality of Information | The policy for determining materiality of information for periodic disclosures of the Trust,

Policy adopted by the Investment Manager pursuant to a resolution of the IM Board dated January
21,2021

O&M Agreements Agreements entered into between POWERGRID and each of the Initial Portfolio Assets in

relation to the operation, maintenance and management activities on behalf of each of the
Initial Portfolio Assets

Parties to the Trust

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

PJTL POWERGRID Jabalpur Transmission Limited

PJTL TSA Transmission service agreement dated November 19, 2014 entered into by PJTL with LTTCs

PKATL POWERGRID Kala Amb Transmission Limited

PKATL TSA Transmission service agreement dated January 2, 2014 entered into by PKATL with LTTCs

Portfolio Assets Initial Portfolio Assets and other power transmission projects as the context may require
which are owned by the Trust from time to time

POWERGRID Power Grid Corporation of India Limited

PPTL POWERGRID Parli Transmission Limited

PPTL TSA Transmission service agreement dated February 9, 2015 entered into by PPTL with LTTCs

Project Implementation and |Project implementation and management agreement dated January 23, 2021, entered into

Management Agreement

between the Trustee (on behalf of the Trust), the Project Manager, the Investment Manager
and the Initial Portfolio Assets

Projections of Revenue from
Operations and Cash Flow from

Projections of revenue from operations and cash flow from operating activities of the Trust
(consisting of the Trust and the Initial Portfolio Assets) individually, for the years ending

Operating Activities March 31, 2022, March 31, 2023 and March 31, 2024 along with the basis of preparation
and other explanatory information and significant assumptions

PVTL POWERGRID Vizag Transmission Limited

PVTL TSA Transmission service agreement dated May 14, 2013 entered into by PVTL with LTTCs

PWTL POWERGRID Warora Transmission Limited

PWTL TSA Transmission service agreement dated February 9, 2015 entered into by PWTL with LTTCs

Related Parties Related parties as defined under Regulation 2(1)(zv) of the InvIT Regulations

RPT Policy The policy on related party transactions of the Trust adopted by the Investment Manager
pursuant to a resolution of the IM Board dated January 21, 2021

Scheduled COD Scheduled commercial operations date in terms of a transmission services agreement or as
revised with the consent of the relevant LTTCs, as the case may be

Selling Unitholder Power Grid Corporation of India Limited

Share Purchase Agreements

Collectively, the share purchase agreements to be entered into among the Sponsor, the
Trustee (on behalf of the Trust) and the Investment Manager, in respect of the acquisition by
the Trust of a portion of the equity shareholding of each of the Initial Portfolio Assets. For
further details, please see the section entitled “Formation Transactions in Relation to the
Trust — Acquisition of the Initial Portfolio Assets by the Trust and acquisition of the Units by
the Sponsor” on page 23

Sponsor or Project Manager

POWERGRID

Sponsor TBCB Projects

Together, the 19 wholly-owned subsidiaries of the Sponsor, with 15 SPVs and four SPVs for
ISTS projects and intra-state projects, respectively, each of which were acquired pursuant to
the TBCB mechanism, but excluding the transmission system associated with ‘IPPs of
Vemagiri Area-Package A’ which was subsequently cancelled by CERC

SPV(s) Special purpose vehicles, as defined in Regulation 2(1)(zy) of the InvIT Regulations
Stakeholders’ Relationship | The stakeholders’ relationship committee of the Investment Manager constituted in
Committee accordance with the Companies Act

Technical Consultant

Ravinder

Technical Reports

Technical consultant reports each dated November 2020, issued by the Technical Consultant,
concerning the Initial Portfolio Assets, which are contained in this Final Offer Document.

Trademark License Agreement

The agreement dated January 23, 2021 entered into by and between the Sponsor, the Trustee
(on behalf of the Trust) and the Investment Manager in relation to the usage of certain of the
Sponsor’s trademarks by the Trust and the Investment Manager.

Trust POWERGRID Infrastructure Investment Trust

Trust Deed Trust deed dated September 14, 2020, executed by and between the Sponsor and the Trustee
Trustee IDBI Trusteeship Services Limited

Unitholder(s) Any Person who holds Units (as hereinafter defined) upon making a defined contribution as

determined by the Trustee




Term

Description

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

UPSI Unpublished price sensitive information

UPSI Policy The policy on unpublished price sensitive information and dealing in units by the Parties to

the Trust, adopted by the Investment Manager pursuant to a resolution of the IM Board dated
January 21, 2021

Valuation Report

The valuation report issued by the Valuer, which sets out their opinion as to the fair enterprise
value of the Initial Portfolio Assets as on December 31, 2020, which is set out in Annexure
A to this Final Offer Document.

Valuer

RBSA Valuation Advisors LLP

Offer Related Terms

Term

Description

Acknowledgement Slip

The slip or document issued by the Designated Intermediary to a Bidder as proof of
registration of the Bid cum Application Form

Allocated/ Allocation

Allocation of Units, following the determination of the Offer Price by the Investment
Manager and the Selling Unitholder, in consultation with the Lead Managers, to Bidders on
the basis of the Application Forms submitted by Investor

Allot/ Allotment/ Allotted

Unless the context otherwise requires, the issue and allotment of Units to be issued pursuant
to the Fresh Issue and transfer of Units offered by the Selling Unitholder pursuant to the
Offer for Sale

Allotment Advice Note, advice or intimation of Allotment sent to the Bidders who have been or are to be
Allotted Units after the Basis of Allotment has been approved by the Designated Stock
Exchange

Allottees Bidders to whom Units are Allotted

Anchor Investor

An Institutional Investor, who applied under the Anchor Investor Portion in accordance with
the requirements specified in the InvIT Regulations and the SEBI Guidelines in terms of the
Offer Document

Anchor
Price

Investor Allocation

Price at which Units were allocated to Anchor Investors in terms of the Offer Document,
which was decided by the Investment Manager and the Selling Unitholder in consultation
with the Lead Managers, being 100 per Unit

Anchor Investor Application
Form

The form used by an Anchor Investor to make a Bid in the Anchor Investor Portion and
which has been considered as an application for Allotment in terms of the Offer Document
and this Final Offer Document

Anchor Investor Bidding Date

One Working Day prior to the Bid/ Offer Opening Date, on which Bids by Anchor Investors
were submitted and allocation to Anchor Investors was completed i.e. April 28, 2021

Anchor Investor Portion

Not more than 60% of the Institutional Investor Portion which were be allocated by the
Investment Manager and the Selling Unitholder in consultation with the Lead Managers on
a discretionary basis

Anchor Investor Offer Price

Final price at which Units will be Allotted to Anchor Investors in terms of the Offer
Document and this Final Offer Document, which price will be equal to or higher than the
Offer Price but not higher than the Cap Price, being X 100 per Unit.

The Anchor Investor Offer Price has been decided by the Investment Manager and the Selling
Unitholder in consultation with the Lead Managers

Application ~ Supported by | An application, whether physical or electronic, used by ASBA Bidders to make a Bid by

Blocked Amount or ASBA authorising an SCSB to block the Bid Amount in the ASBA Account

ASBA Account A bank account maintained with an SCSB and specified in the ASBA Form for blocking the
Bid Amount mentioned in the ASBA Form

ASBA Bid A Bid made by an ASBA Bidder including all revisions and modifications thereto as
permitted under the InvIT Regulations and SEBI Guidelines

ASBA Bidder All Bidders other than Anchor Investors

ASBA Form An application form, whether physical or electronic, used by ASBA Bidders which was
considered as the application for Allotment in terms of the Offer Document and this Final
Offer Document

Axis Axis Capital Limited

Basis of Allotment

The basis on which Units will be Allotted to successful Bidders under the Offer and which
is described in the section entitled “Offer Information” on page 252

Bid

An indication to make an offer during the Bid/ Offer Period by an ASBA Bidder pursuant to
submission of the ASBA Form, or on the Anchor Investor Bidding Date by an Anchor
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Term

Description

Investor pursuant to submission of the Anchor Investor Application Form, to subscribe to or
purchase Units of the Trust at a price within the Price Band, including all revisions and
modifications thereto as permitted under the InvIT Regulations and SEBI Guidelines

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and payable
by the Bidder or blocked in the ASBA Account of the ASBA Bidder or the amount payable
by any Anchor Investor, as the case may be, upon submission of the Bid in the Offer

Bid cum Application Form

The Anchor Investor Application Form or the ASBA Form, as the context requires

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries did not accept any Bids, being May 3, 2021 which was published
in (i) all editions of Financial Express (a widely circulated English national daily newspaper);
and (ii) all editions of Jansatta (a widely circulated Hindi national daily newspaper with wide
circulation in Haryana)

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries started accepting Bids, being April 29, 2021 which was published
in (i) all editions of Financial Express (a widely circulated English national daily newspaper);
and (ii) all editions of Jansatta (a widely circulated Hindi national daily newspaper with wide
circulation in Haryana)

Bid/ Offer Period

Period between the Bid/ Offer Opening Date and the Bid/ Offer Closing Date, inclusive of
both days, during which Bidders, other than Anchor Investors, submitted their Bids,
including any revisions thereof

Bid Lot

A minimum of 1,100 Units and in multiples of 1,100 Units thereafter

Bidder / Investor

Any prospective investor who made a Bid pursuant to the terms of the Offer Document and
the Bid cum Application Form and unless otherwise states or implies, includes an Anchor
Investor

Bidding Centres

Centres at which the Designated Intermediaries accepted ASBA Forms, i.e, Designated
SCSB Branch for SCSBs, Specified Locations for Syndicate, Broker Centres for Registered
Brokers, Designated RTA Locations for RTAs and Designated CDP Locations for CDPs

Bodies Corporate

Bodies corporate as defined in Regulation 2(1)(d) of the InvIT Regulations

Book Building Process

The book building process, as provided in Part A of Schedule XIII of the SEBI ICDR
Regulations

Broker Centres

Broker centres notified by the Stock Exchanges where Bidders could submit the ASBA
Forms to a Registered Broker

The details of such Broker Centres, along with the names and contact details of the
Registered Brokers are available on the websites of the respective Stock Exchanges
(www.bseindia.com and www.nseindia.com)

Cap Price The higher end of the Price Band, being % 100 per Unit, above which the Offer Price was not
finalised and above which no Bids were accepted
Client ID Client identification number maintained with one of the Depositories in relation to a demat

account

Confirmation of Allocation
Note or CAN

Notice or intimation of allocation of Units sent to Anchor Investors, who have been allocated
Units, after the Anchor Investor Bidding Date

Collecting Depository | A depository participant as defined under the Depositories Act, registered with SEBI and

Participant or CDP who is eligible to procure Bids at the Designated CDP Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

Closing Date Date on which Allotment shall be made, i.e. on or about May 11, 2021

Cut-off Price

Offer Price of the Units to be issued pursuant to this Offer which was finalised by the
Investment Manager and the Selling Unitholder, in consultation with the Lead Managers

Demographic Details

Details of the Bidders including the Bidder’s address, name of the Bidder’s father/husband,
investor status, occupation and bank account details, PAN, DP ID and Client ID

Depository Participant or DP

A depository participant as defined under the Depositories Act

Designated CDP Locations

Such locations of the CDPs where Bidders can submit the ASBA Forms.

The details of such Designated CDP Locations, along with names and contact details of the
Collecting Depository Participants eligible to accept Bid cum Application Forms are
available on the respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com)

Designated Date

The date on which funds are transferred from the Escrow Account and the amounts blocked
by the SCSBs are transferred from the ASBA Accounts, as the case may be, to the Public
Offer Account or the Refund Account, as appropriate

Designated Intermediaries

Syndicate, sub-syndicate/agents, SCSBs, Registered Brokers, CDPs and RTAs, who were
authorized to collect ASBA Forms from the ASBA Bidders, in relation to the Offer

Designated RTA Locations

Such locations of the RTAs where Bidders submitted ASBA Forms to RTAs.
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Term

Description

The details of such Designated RTA Locations, along with names and contact details of the
RTAs eligible to accept Bid cum Application Forms are available on the respective websites
of the Stock Exchanges (www.bseindia.com and www.nseindia.com)

Designated SCSB Branches

Such branches of the SCSBs which collected the ASBA Forms, a list of which is available
on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such other
website as may be prescribed by SEBI from time to time

Designated Stock Exchange

NSE

DP ID

Depository Participant’s Identification

Draft Offer Document The draft offer document dated January 25, 2021, issued in accordance with the InvIT
Regulations, which did not contain complete particulars of the price at which the Units will
be Allotted and the size of the Offer

Edelweiss Edelweiss Financial Services Limited

Eligible NRI(s) NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or invitation

under the Offer and in relation to whom the ASBA Form and the Offer Document constituted
an invitation to subscribe to the Units

Escrow Account

‘No-lien’ and ‘non-interest bearing’ account opened with the Escrow Collection Bank(s) and
in whose favour Anchor Investors transferred money through direct
credit/NEFT/NACH/RTGS in respect of the Bid Amount when submitting a Bid

Escrow Agreement

Agreement dated March 11, 2021, entered into amongst the Trustee (on behalf of the Trust),
the Investment Manager, the Selling Unitholder, the Registrar to the Offer, the Escrow
Collection Banks, the Refund Banks, the Syndicate Member and the Lead Managers for,
among other things, collection of the Bid Amounts and for remitting refunds, if any, of the
amounts collected, to the Bidders

Escrow Collection Bank(s)

Axis Bank Limited

Final Offer Document

This Final Offer Document dated May 6, 2021 filed with SEBI and the Stock Exchanges
after the Pricing Date in accordance with the InvIT Regulations and the SEBI Guidelines
containing, amongst other things, the Offer Price that is determined at the end of the Book
Building Process, the size of this Offer and certain other information, including any addenda
or corrigenda thereto

First Bidder

Bidder whose name shall be mentioned first in the Bid cum Application Form or the Revision
Form and in case of joint Bids, whose name shall also appear as the first holder of the
beneficiary account held in joint names

Floor Price

The lower end of the Price Band, in this case being % 99 at or above which the Offer Price
and the Anchor Investor Offer Price was finalised and below which no Bids were accepted

Fresh Issue

The fresh issue of 499,348,300" Units aggregating to ¥ 49,934.83 million by the Trust
*Subject to finalization of Basis of Allotment

HSBC

HSBC Securities and Capital Markets (India) Private Limited

I-Sec

ICICI Securities Limited

Institutional Investors

Institutional Investor means (i) a Qualified Institutional Buyer, or (ii) a family trust or
systematically important non-banking financial companies registered with RBI or
intermediaries registered with SEBI all with net-worth of more than ¥5,000 million as per
the last audited financial statements

Institutional Investor Portion

Portion of the Offer (including the Anchor Investor Portion) being not more than 75% of the
Offer, comprising not more than 580,123,500" Units which were available for allocation to
Institutional Investors (including Anchor Investors), subject to valid Bids being received at
or above the Offer Price

*Subject to finalization of Basis of Allotment

InvIT Documents

(i) The Trust Deed; (ii) the Investment Management Agreement; (iii) the Project
Implementation and Management Agreement; and (iv) such other policies, documents,
agreements and letters executed in connection with the Trust, as originally executed and
amended, modified, supplemented or restated from time to time, together with the respective
annexures, schedules and exhibits, if any

Lead Managers

I-Sec, Axis, Edelweiss and HSBC

Listing Agreement

Listing agreements to be entered into with the Stock Exchanges by the Trust, in line with the
format as specified under the Securities and Exchange Board of India circular number
CIR/CFD/CMD/6/2015 dated October 13, 2015 on “Format of uniform Listing Agreement”

Listing Date

Date on which the Units will be listed on the Stock Exchanges

Minimum Bid Size

% 0.1089 million




Term

Description

Mutual Funds

Mutual funds registered with SEBI under the Securities and Exchange Board of India
(Mutual Funds) Regulations, 1996

Non-Institutional Investors

All Bidders, that are not QIBs (including Anchor Investors), who have Bid for Units in the
Offer

Non-Institutional Investor

Portion

Portion of the Offer being not less than 25% of the Offer, comprising 193,375,600 Units,
which were available for allocation on a proportionate basis to Non-Institutional Investors,
subject to valid Bids being received at or above the Offer Price

* Subject to finalization of Basis of Allotment

Non-Resident Indian/ Non-

Resident

An individual resident outside India who is a citizen or is an ‘overseas citizen of India’
cardholder within the meaning of Section 7A of the Citizenship Act, 1955 and includes a
Non-Resident Indian, FVClIs, FlIs and FPIs

Offer

The offer of 773,499,100" Units (as defined below) for cash at a price of ¥ 100 per Unit
aggregating to % 77,349.91 million. The Offer comprises a Fresh Issue of 499,348,300 Units
aggregating to ¥ 49,934.83 million by the Trust and an Offer for Sale of 274,150,800" Units
aggregating to X 27,415.08 million by the Selling Unitholder

*Subject to finalization of Basis of Allotment

Offer Agreement

Agreement dated January 25, 2021 entered into amongst the Trustee (on behalf of the Trust),
the Trustee, the Sponsor, the Selling Unitholder, the Investment Manager, the Project
Manager and the Lead Managers

Offer Document

The Offer Document dated April 22, 2021, filed with SEBI and the Stock Exchanges in
accordance with the provisions of the InvIT Regulations and the SEBI Guidelines, which did
not have complete particulars of the Price Band and the Offer Price at which the Units will
be offered and the size of this Offer including the Notice to Investors dated April 28, 2021
published on April 30, 2021 and any addenda, corrigenda thereto

The Offer Document was filed with SEBI and the Stock Exchanges and has become this
Final Offer Document which has been filed with SEBI and the Stock Exchanges after the
Pricing Date

Offer for Sale The offer for sale of 27,41,50,800" Units, aggregating to X 27,415.08 million by the Selling
Unitholder
* Subject to finalisation of Basis of Allotment

Offer Price % 100 per Unit, being the final price at which Units will be Allotted to successful Bidders,
other than Anchor Investors, in terms of the Offer Document
The Offer Price has been decided by the Investment Manager and the Selling Unitholder in
consultation with the Lead Managers on the Pricing Date

Offer Proceeds The proceeds of the Fresh Issue that will be available to the Trust, pursuant to this Offer,
being % 49,934.83 million™. The Selling Unitholder will be entitled to the proceeds of the
Offer for Sale, pursuant to this Offer, being X 27,415.08 million. The Trust will not receive
any proceeds from the Offer for Sale
For further details about the use of the Offer Proceeds and the Offer Expenses, please see the
section entitled “Use of Proceeds” on page 164
*Subject to finalization of Basis of Allotment

Offer Size 773,499,100 Units” aggregating % 77,349.91 million
* Subject to finalisation of Basis of Allotment

Pay-in Date Last date specified in the CAN for payment of application monies by the Allottees

Price Band Price band between the minimum price of X 99 per Unit (Floor Price) and the maximum price

of % 100 per Unit (Cap Price)

The Price Band was decided by the Investment Manager and the Selling Unitholder, in
consultation with the Lead Managers, and was announced at least two Working Days prior
to the Bid/ Offer Opening Date, on the websites of the Trust, the Sponsor and the Investment
Manager, and was made available to the Stock Exchanges for the purpose of uploading on
their respective websites

Pricing Date

The date on which the Investment Manager and the Selling Unitholder, in consultation with
the Lead Managers, finalised the Offer Price, being May 6, 2021




Term

Description

Public Offer Account

‘No-lien’ and ‘non-interest bearing’ bank account opened to receive monies from the Escrow
Account and from the ASBA Accounts on the Designated Date

Public Offer Account Bank

Axis Bank Limited

Qualified Institutional Buyers
or QIB(s)

Qualified institutional buyers, as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations, which currently includes (i) a mutual fund, a VCF, an AIF and an FVCI
registered with SEBI, (ii) an FPI, other than individuals, corporate bodies and family offices,
(iii) a public financial institution as defined in section 2(72) of the Companies Act, 2013, (iv)
a scheduled commercial bank as included in the second schedule to the Reserve Bank of
India Act, 1934, (v) a multilateral and bilateral development financial institution, (vi) a state
industrial development corporation, (vii) an insurance company registered with the IRDAI,
(viil) a provident fund with minimum corpus of X 250 million, (ix) a pension fund with
minimum corpus of T 250 million, (x) National Investment Fund set up by resolution no. F.
No. 2/3/2005-DDII dated November 23, 2005 of the Gol published in the Gazette of India,
(xi) insurance funds set up and managed by army, navy or air force of the Union of India,
(xii) insurance funds set up and managed by the Department of Posts, India, and (xiii)
systemically important non-banking financial companies.

Refund Account(s) ‘No-lien” and ‘non-interest bearing’ account opened with the Refund Bank(s), from which
refunds, if any, of the whole or part of the Bid Amount to Anchor Investors shall be made

Refund Bank(s) Axis Bank Limited

Registered Brokers Stock brokers registered with the stock exchanges having nationwide terminals, other than
Lead Managers and the Syndicate Member, eligible to procure Bids in terms of Circular No.
CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI

Registrar Agreement The agreement dated January 23, 2021, entered into between the Trustee (on behalf of the

Trust), the Investment Manager, the Selling Unitholder and the Registrar to the Offer in
relation to the responsibilities and obligations of the Registrar to the Offer pertaining to the
Offer

Registrar and Share Transfer
Agents or RTAs

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated
November 10, 2015 issued by SEBI

Registrar to the Offer

KFin Technologies Private Limited

Revision Form

Form used by the Bidders to modify the quantity of Units or the Bid Amount in any of their
ASBA Forms or any previous Revision Forms

Bidders are not allowed to withdraw or lower their Bids (in terms of number of Units or the
Bid Amount) at any stage

Self  Certified
Bank(s) or SCSB(s)

Syndicate

Banks registered with SEBI, offering services in relation to ASBA, a list of which is
available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34
or
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35,
as applicable, or such other website as updated from time to time, and updated from time to
time

Specified Locations

Bidding centres where the Syndicate accepted ASBA Forms from Bidders

Syndicate Agreement

The agreement dated March 11, 2021, entered into between the Trustee (on behalf of the
Trust), the Investment Manager, the Selling Unitholder, the Lead Managers, the Syndicate
Member and the Registrar to the Offer in relation to collection of Bid cum Application Forms
by the Syndicate

Syndicate/ Members of the
Syndicate

The Lead Managers and the Syndicate Member

Syndicate Member

Intermediary, registered with SEBI who are permitted to carry out activities as an
underwriter, being, Edelweiss Securities Limited

Underwriters

Collectively, the Lead Managers and the Syndicate Member

Underwriting Agreement

The agreement dated May 6, 2021, entered into between the Trustee (on behalf of the Trust),
the Underwriters, the Investment Manager, the Selling Unitholder, the Trustee, the Sponsor
and the Project Manager

Unit Escrow Agent

KFin Technologies Private Limited

Unit Escrow Agreement

Agreement dated March 11, 2021, entered into amongst the Trustee (on behalf of the Trust),
the Investment Manager, the Selling Unitholder, the Lead Managers and the Unit Escrow
Agent in relation to the transfer of Units under the Offer by the Selling Unitholder and credit
of such Units to the demat accounts of the Allottees

Working Day

Working Day, with reference to (a) announcement of Price Band; and (b) Bid/ Offer Period,
shall mean all days, excluding Saturdays, Sundays and public holidays, on which commercial
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Term

Description

banks in Mumbai are open for business; and (c) the time period between the Bid/ Offer
Closing Date and the listing of the Units on the Stock Exchanges, shall mean all trading days
of Stock Exchanges, excluding Sundays and bank holidays, as per the SEBI Circular
SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018

Technical and Industry related terms

Term Description

APTEL / ATE Appellate Tribunal for Electricity

BCD Procedure Billing, collection and disbursement procedure

BOOM Build-own-operate-maintain

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

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

CIRP Corporate insolvency resolution process

COD Commercial operation date

ckm Circuit kilometres

D/C Double circuit

EDC Expenditure during construction

EHS Environmental, health and safety

ERP Enterprise resource planning

FACTS Flexible AC Transmission System

GIS Gas insulated switchgear

ICT Inter Connecting Transformer

IDC Interest during construction

IEDC Incidental expenditure during construction

ISO International Organization for Standardization

ISTS Inter-state transmission system

kV Kilo Volt

LILO Loop In Loop Out

LTA Long term access

LTTC Long Term Transmission Customer

MVA Megavolt-Ampere

MVAR Megavolt-Ampere Reactive

NOC No-objection certificate

MoP Ministry of Power

NER North Eastern Region

NLDC National Load Despatch Centre

o&M Operation and maintenance

PoC Point of collection

PoC Mechanism Point of collection mechanism

POSOCO Power System Operation Corporation Limited

RLDC Regional load despatch centre

RPC Regional Power Committee

RSA Revenue sharing agreement

RTM Regulated tariff mechanism

S/C Single circuit

S/s or SS Substation

SLDC State load despatch centre

STATCOM Static Synchronous Compensator

STPP Super Thermal Power Plant

STPS Super Thermal Power Station

TBCB Tariff based competitive bidding

Telegraph Act Indian Telegraph Act, 1885

TSA Transmission service agreement

Abbreviations
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Description

AIF Alternative Investment Fund as defined in and registered with SEBI under the SEBI AIF
Regulations

AIFM Alternative investment fund managers

AIFMD Directive 2011/61/EU of the European Parliament and of the Council of 8 June 2011 on
Alternative Investment Fund Managers

ATS Associated Transmission System

Bankruptcy Code Insolvency and Bankruptcy Code, 2016

BSE BSE Limited

CDSL Central Depository Services (India) Limited

CEA Central Electricity Authority

CERC Central Electricity Regulatory Commission

CIN Corporate Identity Number

Companies Act

Companies Act, 1956 and/or the Companies Act, 2013, as applicable

Companies Act, 1956

Companies Act, 1956

Companies Act, 2013

Companies Act, 2013

Competition Act Competition Act, 2002
CPSE Central Public Sector Enterprise
Depository A depository registered with SEBI under the Securities and Exchange Board of India

(Depositories and Participants) Regulations, 2018

Depositories Act

Depositories Act, 1996

DIN Director Identification Number

Electricity Act The Electricity Act, 2003

FEMA Foreign Exchange Management Act, 1999, read with rules and regulations thereunder
FEMA Rules Foreign Exchange Management (Non-debt Instruments) Rules, 2019

Financial Year or Fiscal Year or | Period of 12 months ended March 31 of that particular year, unless otherwise stated
Fiscal

FIR First Information Report

FPI Foreign portfolio investors

FVCI Foreign venture capital investors, as defined under the SEBI FVCI Regulations
GAAR General Anti-Avoidance Rules

GIR General Index Registrar

Gol or Government Government of India

GST Goods and Services Tax

ICAI Institute of Chartered Accountants of India

Income Tax Act or IT Act

The Income-tax Act, 1961

Ind AS

Companies (Indian Accounting Standards) Rules, 2015, notified on February 19, 2015 by
the MCA, including any amendments or modifications thereto

Indian GAAS Generally Accepted Auditing Standards in India

InvIT Infrastructure investment trust

InvIT Regulations Securities and Exchange Board of India (Infrastructure Investment Trust) Regulations, 2014

IRDAI Insurance Regulatory and Development Authority of India

MCA Ministry of Corporate Affairs, Government of India

MoEF Ministry of Environment, Forest and Climate Change

NACH National Automated Clearing House

NEAT National Exchange for Automated Trading

NSDL National Securities Depository Limited

NEFT National Electronic Funds Transfer

NSE The National Stock Exchange of India Limited

PAN Permanent account number

RBI Reserve Bank of India

Regulation S Regulation S under the Securities Act

REIT Real estate investment trust

RoC Registrar of Companies, Delhi and Haryana at New Delhi

Rs./Rupees/INRR Indian Rupees

RTGS Real Time Gross Settlement

Rule 144A Rule 144A under the Securities Act

SCRA Securities Contracts (Regulation) Act, 1956

SCR (SECC) Regulations Securities Contract (Regulation) (Stock Exchanges and Clearing Corporations) Regulations,
2012

SCRR Securities Contracts (Regulation) Rules, 1957
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Term Description

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

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

SEBI AIF Regulations Securities and Exchange Board of India (Alternative Investments Funds) Regulations, 2012

SEBI  Debenture  Trustees | Securities and Exchange Board of India (Debenture Trustees) Regulations, 1993

Regulations

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

SEBI Guidelines SEBI circular dated May 11, 2016, as amended on January 15, 2019, on Guidelines for public
issue of units of InvITs, SEBI circular dated October 20, 2016 on Disclosure of financial
information in offer document/placement memorandum for InvITs, SEBI circular dated
November 29, 2016 on Continuous disclosures and compliances by InvITs and SEBI circular
dated April 23, 2019 on Guidelines for determination of allotment and trading lot size for
Real Estate Investment Trusts (REITs) and Infrastructure Investment Trusts (InvITs) and any
other circulars, guidelines and clarifications issued by SEBI under the InvIT Regulations,
from time to time

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

SEBI VCF Regulations Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996, as

repealed by the SEBI AIF Regulations

Securities Act

U.S. Securities Act of 1933, as amended

SERC

State Electricity Regulatory Commission

Stock Exchanges

Together, BSE and NSE

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

United States of America

USD/USS$

United States Dollars

13




PRESENTATION OF FINANCIAL DATA AND OTHER INFORMATION
Certain Conventions
All references in this Final Offer Document to “India” are to the Republic of India.

Unless stated otherwise, all references to page numbers in this Final Offer Document are to the page numbers of this Final Offer
Document.

Financial Data

Unless the context requires otherwise, the financial information in this Final Offer Document in relation to the Trust, is derived
from the audited combined financial statements of the Initial Portfolio Assets, which comprise the combined balance sheets as
at December 31, 2020, March 31, 2020, March 31, 2019 and March 31, 2018, and the related combined statements of profit
and loss (including other comprehensive income), combined statement of cash flows and combined statements of changes in
Unitholder’s Equity for the nine months ended December 31, 2020 and for the years ended March 31, 2020, March 31, 2019
and March 31, 2018, and a summary of significant accounting policies and other explanatory information extracted from the
audited standalone financial statements under Ind AS, of the respective Initial Portfolio Assets that have been audited by the
respective auditors of the Initial Portfolio Assets (“Combined Financial Statements”). The Combined Financial Statements
have been prepared in accordance with the basis of preparation as set out in note 2.1 to the Combined Financial Statements. For
further details, please see the section entitled “Combined Financial Statements” on page 287.

Further, this Final Offer Document includes projections of revenue from operations and cash flow from operating activities of
the Trust (consisting of the Trust and the Initial Portfolio Assets) individually, for the financial years ended March 31, 2022,
2023 and 2024, prepared in accordance with the basis of preparation as set out in note 2.1 of projections of revenue from
operations and cash flow from operating activities (the “Projections of Revenue from Operations and Cash Flow from
Operating Activities”). For further details, please see the section entitled “Projections of Revenue from Operations and Cash
Flow from Operating Activities” on page 360.

Further, this Final Offer Document includes summary financial statements of the (i) Sponsor, as of and for the financial years
ended March 31, 2020, March 31, 2019 and March 31, 2018; and (ii) Investment Manager, as of and for the financial years
ended March 31, 2020, March 31, 2019 and March 31, 2018, derived respectively from the consolidated financial statements
of the Sponsor for the respective years and from the standalone financial statements of the Investment Manager for the
respective years, which were prepared in accordance with Ind AS and the Companies Act. For further details, please see the
sections entitled “Summary Financial Information of the Sponsor” and “Summary Financial Information of the Investment
Manager” on pages 32 and 36, respectively.

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

The financial year for the Trust and Parties to the Trust commences on April 1 and ends on March 31 of the next year;
accordingly, all references to a particular financial year, unless stated otherwise, are to the 12 month period ended on March 31
of that year.

In this Final Offer Document, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding off. All figures in decimals and all percentage figures have been rounded off to two decimal places.

Currency and Units of Presentation

All references to:

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

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

Unless the context requires otherwise, any percentage amounts, as set forth in this Final Offer Document, have been calculated
on the basis of the Combined Financial Statements, and the summary financial statements of the Sponsor on a consolidated
basis and the Investment Manager on a standalone basis.
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Exchange Rates

This Final Offer Document contains conversion of certain other currency amounts into Indian Rupees. These conversions should
not be construed as a representation that these currency amounts could have been, or can be converted into Indian Rupees, at
any particular rate.

The following table sets forth, for the dates indicated, information with respect to the exchange rate between the Rupee and the
USS$ (in Rupees per USS$):

Currency As on (in J)
December 31, 2020 March 31, 2020 March 31, 2019" March 31, 2018™
1 US$ 73.05 75.39 69.17 65.04

Source: www.rbi.gov.in and https://fbil.org.in

*Exchange rate as on March 29, 2019, as RBI Reference Rate is not available for March 30, 2019 being Saturday and March 31, 2019 being
a Sunday.

**Exchange rate as on March 28, 2018, as RBI Reference Rate is not available for March 29, 2018 and March 30, 2018 being public holidays
and March 31, 2018 being a Saturday.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Final Offer Document has been obtained or derived from publicly
available information. Although the Investment Manager believes that the industry and market data used in this Final Offer
Document is reliable, it has not been independently verified by the Investment Manager, the Sponsor, the Selling Unitholder,
the Trustee or the Lead Managers, or any of their affiliates or advisors and their accuracy and completeness are not guaranteed
and their reliability cannot be assured. The data used in these sources may have been re-classified by us for the purposes of
presentation. Data from these sources may also not be comparable. Such data involves risks, uncertainties and numerous
assumptions and is subject to change based on various factors, including those disclosed in the section entitled “Risk Factors”
on page 50. Accordingly, no investment decisions should be based on such information.

The extent to which the market and industry data used in this Final Offer Document is meaningful depends on the reader’s
familiarity with and understanding of the methodologies used in compiling such data. There are no standard data gathering
methodologies in the industry in which business of the Trust is conducted, and methodologies and assumptions may vary widely
among different industry sources.

Disclaimer of CRISIL Ratings Limited

“CRISIL Ratings Limited (CRISIL Ratings) has taken due care and caution in preparing the Material based on the information
provided by its client and / or obtained by CRISIL Ratings from sources which it considers reliable (Information).A rating by
CRISIL Ratings reflects its current opinion on the likelihood of timely payment of the obligations under the rated instrument
and does not constitute an audit of the rated entity by CRISIL Ratings. CRISIL Ratings does not guarantee the completeness or
accuracy of the information on which the rating is based. A rating by CRISIL Ratings is not a recommendation to buy, sell, or
hold the rated instrument, it does not comment on the market price or suitability for a particular investor. The Rating is not a
recommendation to invest / disinvest in any entity covered in the Material and no part of the Material should be construed as
an expert advice or investment advice or any form of investment banking within the meaning of any law or regulation.

CRISIL Ratings especially states that it has no liability whatsoever to the subscribers / users / transmitters / distributors of the
Material. Without limiting the generality of the foregoing, nothing in the Material is to be construed as CRISIL Ratings
providing or intending to provide any services in jurisdictions where CRISIL Ratings does not have the necessary permission
and/or registration to carry out its business activities in this regard. POWERGRID Infrastructure Investment Trust will be
responsible for ensuring compliances and consequences of non-compliances for use of the Material or part thereof outside
India. Current rating status and CRISIL Ratings’ rating criteria are available without charge to the public on the website,
www.crisil.com. For the latest rating information on any instrument of any company rated by CRISIL Ratings, please contact
Customer Service Helpdesk at 1800-267-1301.”
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FORWARD-LOOKING STATEMENTS

Certain statements contained in this Final Offer Document that are not statements of historical fact constitute “forward-looking

ERINNTS

statements”. Bidders can generally identify forward-looking statements by terminology such as “aim”, “anticipate”, “believe”,
“continue”, “can”, “could”, “estimate”, “expect”, “intend”, “may”, “objective”, “plan”, “potential”, “project”, “pursue”, “seek
to”, “shall”, “should”, “will”, “would”, or other words or phrases of similar import. Similarly, statements that describe the
strategies, objectives, plans or goals of the Trust and the Projections of Revenue from Operations and Cash Flow from Operating
Activities are also forward-looking statements. However, these are not the exclusive means of identifying forward-looking

statements.

All statements regarding the Trust’s expected financial conditions, results of operations and cash flows, business plans and
prospects including the Projections of Revenue from Operations and Cash Flow from Operating Activities are forward-looking
statements. These forward-looking statements include statements as to the Trust’s business strategy, planned projects, revenue
and profitability (including, without limitation, any financial or operating projections or forecasts), new business and other
matters discussed in this Final Offer Document that are not historical facts. Further, please note that the Projections of Revenue
from Operations and Cash Flow from Operating Activities included in this Final Offer Document are based on a number of
assumptions. For further details, please see the section entitled “Projections of Revenue from Operations and Cash Flow from
Operating Activities” on page 360.

The Valuation Report included in this Final Offer Document, is based on certain projections and accordingly, should be read
together with assumptions, limiting conditions and notes thereto. For further details, please see the “Valuation Report” attached
as Annexure A to this Final Offer Document.

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

Factors that could cause actual results, performance or achievements of the Trust to differ materially include, but are not limited
to, those discussed in the sections entitled “Risk Factors”, “Overview of the Power Industry in India”, “Our Business” and
“Management’s Discussion and Analysis of Factors by the Directors of the Investment Manager affecting the Financial
Condition, Results of Operations and Cash Flows”, on pages 50, 130, 138 and 169, respectively. Some of the factors that could
cause the Trust’s actual results, performance or achievements to differ materially from those in the forward-looking statements
and financial information include, but are not limited to, the following:

e The Trust is a newly settled trust and does not have an established operating history, which will make it difficult to
accurately assess our future growth prospects;

e We may be unable to operate and maintain our power transmission projects to achieve the prescribed availability which
may adversely affect our cash flows and results of operations;

e  Substantially all our revenues are derived from payments received from Designated Inter State Transmission System
Customers. A delay in payments of billed transmission charges by the DICs to the CTU may adversely affect our cash
flows and results of operations;

e  As the terms and conditions, including the transmission charges under the TSAs are generally fixed, we may not be able
to offset increase in costs, including operation and maintenance costs, solely from transmission charges payable to us under
the TSAs. This may adversely impact our business, prospects, financial condition, results of operations and cash flows;

e The ability of the Project Manager to ensure that our power transmission systems are fully operational at all times may be
subject to the limitations of the power grid, existing equipment or operational risks outside of its control;

e The financial projections are subject to significant business, economic, competitive, industry, regulatory, market and
financial uncertainties and contingencies, that could cause actual results to differ materially from those projected.
Accordingly, the Initial Portfolio Assets may not achieve the projected financial performance referred to in the financial
projections, which would adversely affect our ability to meet our projected distributions to our Unitholders;
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e We may not be able to make distributions to our Unitholders comparable to our Unitholders’ estimated or anticipated
distributions or at all;

e Any changes to current tariff policies or regulations governing the CTU or load despatch centres by regulatory authorities
could have a material adverse effect on our business, prospects, financial condition, results of operations and cash flows;

e Our businesses could be adversely affected if we are unable to maintain or renew our existing regulatory approvals, or
obtain any new approvals due to changes to the regulatory environment and the laws, rules and directives of the Gol; and

e We may not be able to successfully fund future acquisitions of new projects due to the unavailability of debt or equity
financing on acceptable terms in a timely manner or at all, which could impede the implementation of our acquisition
strategy and may adversely impact our business.

Forward-looking statements and Projections of Revenue and Operating Cash Flow from Operating Activities reflect current
views as of the date of this Final Offer Document and are not a guarantee of future performance or returns to Bidders. These
statements and projections are based on certain beliefs and assumptions, which in turn are based on currently available
information. Although each of the Investment Manager and the Sponsor believes that the expectations and the assumptions
upon which such forward-looking statements are based are reasonable at this time, it cannot assure Bidders that such
expectations will prove to be correct or accurate. In accordance with the InvIT Regulations, the assumptions underlying the
Projections of Revenue from Operations and Cash Flow from Operating Activities have been examined by the Auditors. The
Projections of Revenue from Operations and Cash Flow from Operating Activities have been prepared for inclusion in this
Final Offer Document for the purposes of this Offer, using a set of assumptions that include hypothetical assumptions about
future events and management’s actions that are not necessarily expected to occur, and have been approved by the IM Board.
Consequently, Bidders are cautioned that the Projections of Revenue from Operations and Cash Flow from Operating Activities
may not be appropriate for purposes other than that described above. Given these uncertainties, Bidders are cautioned not to
place undue reliance on such forward-looking statements and Projections of Revenue from Operations and Cash Flow from
Operating Activities. In any event, these statements speak only as of the date of this Final Offer Document or the respective
dates indicated in this Final Offer Document, and the Trust, the Investment Manager, the Selling Unitholder and the Lead
Managers or any of their affiliates or advisors, undertake no obligation to update or revise any of them, whether as a result of
new information, future events or otherwise after the date of this Final Offer Document. If any of these risks and uncertainties
materialize, or if any of the Investment Manager’s underlying assumptions prove to be incorrect, the actual results of operations
or financial condition or cash flow of the Trust could differ materially from that described herein as anticipated, believed,
estimated or expected. All subsequent forward-looking statements attributable to the Trust are expressly qualified in their
entirety by reference to these cautionary statements.
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THE OFFER

The following is a general summary of the terms of this Offer. This summary should be read in conjunction with, and is qualified
in its entirety by, the detailed information appearing elsewhere in this Final Offer Document:

Offer 773,499,100" Units aggregating to T 77,349.91 million
Of which
Fresh Issue” 499,348,300" Units aggregating to ¥ 49,934.83 million
Offer for Sale®* 274,150,800" Units aggregating to T 27,415.08 million
The Offer 773,499,100" Units aggregating to T 77,349.91 million
Of which

Institutional Investor Portion (not more
than 75% of this Offer)*

Not more than 58,01,23,500" Units

Non-Institutional Investor Portion (not
less than 25% of this Offer)

Not less than 19,33,75,600" Units

Floor Price 299
Cap Price 2100
Offer Price 2100

Minimum Bid Size

2 0.1089 million

Bid / Offer Opening Date**

April 29, 2021

Bid / Offer Closing Date

May 3, 2021

Trust POWERGRID Infrastructure Investment Trust
Sponsor Power Grid Corporation of India Limited
Trustee IDBI Trusteeship Services Limited

Investment Manager

POWERGRID Unchahar Transmission Limited

Project Manager

Power Grid Corporation of India Limited

Selling Unitholder

Power Grid Corporation of India Limited

Authority for this Offer

This Offer was authorised and approved by the IM Board on January 21, 2021.

The Offer for Sale has been authorised by the board of directors of the Selling
Unitholder on January 19, 2021 and April 23, 2021.

Tenure of the Trust

The Trust shall remain in force perpetually until it is dissolved or terminated in
accordance with the Trust Deed. For details, please see the section entitled “Parties
to the Trust” on page 92.

Units issued and outstanding as of

The first Allotment of Units, being 410,650,900 Units, has been undertaken to the

immediately after this Offer

the date of this Final Offer|Sponsor on May 6, 2021, in accordance with the Share Purchase Agreements (for

Document further details, please see the section entitled “Related Party Transactions — Share
Purchase Agreements” on page 199) after the Bid / Offer Closing Date and prior to
the Allotment of Units pursuant to the Offer

Units issued and outstanding|909,999,200

Sponsor Units as on the date of this
Final Offer Document

410,650,900 Units

The Units to be held by the Sponsor have been allotted to the Sponsor, prior to the
Allotment pursuant to this Offer, pursuant to the board resolution of the Investment
Manager dated May 6, 2021. Such Units held by the Sponsor shall rank pari passu
with, and have the same rights as, the Units to be Allotted.

Distribution

Please see the section entitled “Distribution” on page 194.

Indian Taxation

Please see the section entitled “7Taxation” on page 274.

Use of Proceeds

Please see the section entitled “Use of Proceeds” on page 164.

Listing

Prior to this Offer, there was no market for the Units of the Trust. The Units are
proposed to be listed on NSE and BSE. In-principle approvals for listing of the Units
have been received from BSE and NSE on February 3, 2021 and February 2, 2021,
respectively. The Investment Manager shall apply to BSE and NSE for the final
listing and trading approvals, after the Allotment and the credit of the Units to the
beneficiary accounts with the Depository Participants.

Designated Stock Exchange

NSE

Closing Date

The date on which Allotment of the Units pursuant to this Offer shall be made, i.e. on
or about May 11, 2021

Ranking

The Units being issued shall rank pari passu in all respects, including rights in respect
of distribution.
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Please see the section entitled “Rights of Unitholders” on page 247.

Lock-in and Rights of Unitholders |For details, please see the sections entitled “Information concerning the Units” and

“Rights of Unitholders” on pages 163 and 247, respectively.

Risk Factors Prior to making an investment decision, Bidders should carefully consider the matters

discussed in the section entitled “Risk Factors” on page 50.

*  The Investment Manager and the Selling Unitholder have, in consultation with the Lead Managers, considered participation by Anchor
Investors in this Offer for up to 60% of the Institutional Investor Portion in accordance with the InvIT Regulations and the SEBI
Guidelines.

**  The Anchor Investor Bidding Date was one Working Day prior to the Bid/Offer Opening Date i.e. April 28, 2021.

#  The Fresh Issue has been authorised by a resolution of the IM Board dated January 21, 2021.

#  The Selling Unitholder has consented to participate in the Offer for Sale pursuant to a resolution of the board of directors dated January
19, 2021 and April 23, 2021. Further, with respect to the Units offered by the Selling Unitholder in the Offer for Sale, the Selling
Unitholder has held equity shares in the Initial Portfolio Assets (against which such Units are to be received), for a period of at least one
year immediately preceding the date of the Offer Document.

Subject to finalisation of Basis of Allotment.

Allocation in all categories, except the Anchor Investor Portion shall be made on a proportionate basis. In case of under-
subscription in any category, the unsubscribed portion in either category may be Allotted to investors in the other category at
the discretion of the Investment Manager and the Selling Unitholder, in consultation with the Lead Managers and the Designated
Stock Exchange.

The Offer is made through the Book Building Process, wherein not more than 75% of the Offer was available for allocation to
Institutional Investors on a proportionate basis. The Investment Manager and the Selling Unitholder, in consultation with the
Lead Managers, allocated up to 60% of the Institutional Investor Portion to Anchor Investors on a discretionary basis in
accordance with the InvIT Regulations and the SEBI Guidelines. Further, not less than 25% of the Offer was available for
allocation on a proportionate basis to Non-Institutional Investors, subject to valid Bids being received at or above the Offer
Price.

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

In accordance with the InvIT Regulations and the SEBI Guidelines, the Investment Manager undertakes that at any given time,
there shall only be one denomination for the Units, and no Unitholder shall enjoy superior voting or any other rights over
another Unitholder. Further, there shall not be multiple classes of Units.

For further details in relation to this Offer, including the method of application, please see the section entitled “Offer
Information” on page 252.
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OVERVIEW OF THE TRUST

The following overview is qualified in its entirety by, and is subject to, the more detailed information contained in or referred
to elsewhere in this Final Offer Document. Statements contained in this summary that are not historical facts may be forward-
looking statements. Such statements are based on certain assumptions and are subject to certain risks, uncertainties and
assumptions that could cause actual results of the Trust to differ materially from those forecasted or projected in this Final
Offer Document. Under no circumstances should the inclusion of such information herein be regarded as a representation,
warranty or prediction of the accuracy of the underlying assumptions by the Trust, the Selling Unitholder, the Parties to the
Trust or the Lead Managers or any other person or that these results will be achieved or are likely to be achieved. Investment
in Units involves risks. Bidders are advised not to rely solely on this overview, and should read this Final Offer Document in
its entirety and, in particular, the sections entitled “Forward-Looking Statements” and “Risk Factors” on page 16 and 50,
respectively.

Structure and description of the Trust

The Sponsor settled the Trust on September 14, 2020 as an irrevocable trust, pursuant to the Trust Deed, under the provisions
of the Indian Trusts Act, 1882. The Trust was registered with SEBI on January 7, 2021 as an infrastructure investment trust
under Regulation 3(1) of the InvIT Regulations having registration number IN/InvIT/20-21/0016. The Sponsor has settled the
Trust for an initial sum of X 10,000.

For details of the registered office and contact person of the Sponsor, please see the section entitled “General Information” on
page 83.

Further, PUTL has been appointed as the investment manager, and POWERGRID has been appointed as the project manager
to the Trust. For further details please see the section entitled “Parties to the Trust” on page 92.

Investment Objectives

The investment objectives of the Trust are to carry on the activities of and to make investments as an infrastructure investment
trust as permissible in terms of the InvIT Regulations and the Trust Deed. The investment of the Trust shall be in any manner
permissible under, and in accordance with the InvIT Regulations and applicable law including in holding companies and/or
special purpose vehicles and/or infrastructure projects and/or securities in India as permitted under the InvIT Regulations.
Whilst making such investments, the Trust shall adhere to the investment strategy as detailed herein and as set out in the section
entitled “Our Business” on page 138. The investment by the Trust shall be in compliance with the provisions of the InvIT
Regulations.

As on the date of this Final Offer Document, the Trust is not permitted to carry out any other principal activity unless specifically
provided under the applicable law.

Fee and expenses
Annual Expenses
The expenses in relation to the Trust, other than such expenses incurred in relation to operations of Initial Portfolio Assets,
would broadly include fees and expenses payable to (i) Trustee; (ii) Investment Manager; (iii) Project Manager; (iv) Auditor;

(v) Valuer; and (vi) other intermediaries and consultants.

The estimated recurring expenses on an annual basis are as follows:

(< in million)
Payable by the Trust Estimated Expenses

Trustee fee 0.35
Investment Manager fee 72.50*
Project Manager fee 42.01
Fee payable to the credit rating agencies 1.76
Auditor fee, Valuer fee, other intermediaries and consultants and 2.00%*
others
Total 118.62

*  Please note that this amount is the management fee payable for Fiscal 2021. Pursuant to the terms of the Investment Management

Agreement, the management fee payable to the Investment Manager shall be the aggregate of':
(). 72,500,000 per annum, in relation to the Initial Portfolio Assets; and

(ii). 0.10% of the aggregate gross block of all holding companies and special purpose vehicles acquired by the Trust after the
execution of the Investment Management Agreement.
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Further, the management fee set out above shall be subject to escalation on an annual basis at the rate of 6.75% of the management fee
for the previous year. Any applicable taxes, cess or charges, as the case may be, shall be in addition to the management fee and shall
be payable by the Trust to the Investment Manager.

**  Exclusive of taxes and subject to variation

Offer Expenses

The total expenses of this Offer are estimated to be approximately % 380.21 million which will be borne by the Sponsor. For
details in relation to the issue expenses for this Offer, please see the section entitled “Use of Proceeds” on page 164.

Set-up expenses

The expenses in relation to setting up the Trust, being an aggregate of X 1.11 million, have been borne by the Sponsor, on behalf
of the Trust.

Details of credit ratings

We have been given a credit rating of Provisional [[CRA] AAA (Stable), CARE AAA (Is); Stable and Provisional CCR
AAA/Stable by ICRA Limited, CARE Ratings Limited and CRISIL Ratings Limited, respectively.

Vision Statement
The vision of Trust is to achieve the following:

(i).  afocused business model with productive and operational efficiency to enhance returns;
(i1).  capitalising on value accretive growth through acquisitions and non-transmission revenues; and
(iii). optimising transmission assets through an efficient capital structure.

For further details, please see the sections entitled “Our Business — Business Strategies” and “Risk Factors” on pages 143 and
50, respectively.
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FORMATION TRANSACTIONS IN RELATION TO THE TRUST

Details of arrangement pertaining to the Trust

The Trust’s Initial Portfolio Assets comprise PVTL, PKATL, PPTL, PWTL and PJTL. The details of the Initial Portfolio Assets
are provided below:

1.

POWERGRID Vizag Transmission Limited (“PVTL”)

PVTL was incorporated as ‘Vizag Transmission Limited” on November 30, 2011 under the Companies Act, 1956,
pursuant to a certificate of incorporation issued by the Registrar of Companies, Delhi and Haryana. Fresh certificates
of incorporation dated November 28, 2014 and February 19, 2015 were issued by the Registrar of Companies, Delhi,
recording the change of PVTL’s name to ‘POWERGRID Vizag Transmission Limited’ and ‘POWERGRID Vizag
Transmission Limited’, respectively. The registered office of PVTL is located at B-9, Qutab Institutional Area,
Katwaria Sarai, New Delhi 110 016, Delhi. The CIN of PVTL is U40300DL2011GOI228136.

Capital structure of PVTL

Particulars

Number of equity shares of ¥ 10
each on a pre-Offer basis as on
March 31, 2021

Number of equity shares of ¥ 10
each on a post-Offer basis

Authorised capital

220,000,000

220,000,000

Issued, subscribed and paid-up

209,730,000

209,730,000

capital

Pursuant to the Share Purchase Agreement, the Trust holds 74%, and the Sponsor (jointly with its nominees) holds
26%, of the issued, subscribed and paid-up share capital of PVTL as on the date of this Final Offer Document.

POWERGRID Kala Amb Transmission Limited (“PKATL”)

PKATL was incorporated as ‘NRSS XXXI (A) Transmission Limited’ on July 29, 2013 under the Companies Act,
1956 pursuant to a certificate of incorporation issued by the Registrar of Companies, National Capital Territory of
Delhi and Haryana. A certificate of incorporation pursuant to change of name dated September 30, 2014 was issued
by the Registrar of Companies, Delhi, recording the change of PKATL’s name to ‘POWERGRID Kala Amb
Transmission Limited’. The registered office of PKATL is located at B-9, Qutab Institutional Area, Katwaria Sarai,
New Delhi 110 016, Delhi. The CIN of PKATL is U40106DL2013GOI256048.

Capital structure of PKATL

Particulars Number of equity shares of X 10 Number of equity shares of X 10
each on a pre-Offer basis as on each on a post-Offer basis
March 31, 2021
Authorised capital 61,000,000 61,000,000
Issued, subscribed and paid-up 61,000,000 61,000,000
capital

Pursuant to the Share Purchase Agreement, the Trust holds 74%, and the Sponsor (jointly with its nominees) holds
26%, of the issued, subscribed and paid-up share capital of PKATL as on the date of this Final Offer Document.

POWERGRID Parli Transmission Limited (“PPTL”)

PPTL was incorporated on July 30, 2014 as ‘Gadarwara (B) Transmission Limited’ under the Companies Act, 2013
pursuant to a certificate of incorporation issued by the Registrar of Companies, Delhi. A certificate of incorporation
pursuant to change of name dated July 21, 2015 was issued by the Registrar of Companies, Delhi, recording the change
of PPTL’s name to ‘POWERGRID Parli Transmission Limited’. The registered office of PPTL is located at B-9, Qutab
Institutional Area, Katwaria Sarai, New Delhi 110 016, Delhi. The CIN of PPTL is U40109DL2014G0OI1269652.

Capital structure of PPTL

Particulars Number of equity shares of ¥ 10 Number of equity shares of ¥ 10
each on a pre-Offer basis as on each on a post-Offer basis
March 31, 2021
Authorised capital 350,000,000 350,000,000
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Particulars Number of equity shares of ¥ 10 Number of equity shares of ¥ 10
each on a pre-Offer basis as on each on a post-Offer basis
March 31, 2021
Issued, subscribed and paid-up 322,100,000 322,100,000
capital

Pursuant to the Share Purchase Agreement, the Trust holds 74%, and the Sponsor (jointly with its nominees) holds
26%, of the issued, subscribed and paid-up share capital of PPTL as on the date of this Final Offer Document.

POWERGRID Warora Transmission Limited (“PWTL”)

PWTL was incorporated on August 5, 2014 as ‘Gadarwara (A) Transco Limited’ under the Companies Act, 2013
pursuant to a certificate of incorporation issued by the Registrar of companies, Delhi. A certificate of incorporation
pursuant to change of name dated July 21, 2015 was issued by the Registrar of Companies, Delhi, recording the change
of PWTL’s name to ‘POWERGRID Warora Transmission Limited’. The registered office of PWTL is located at B-9,

Qutab Institutional Area,
U40300DL2014GOI269918.

Capital structure of PWTL

Katwaria Sarai,

New Delhi 110 016,

Delhi. The CIN of PWTL is

Particulars Number of equity shares of X 10 Number of equity shares of X 10
each on a pre-Offer basis as on each on a post-Offer basis
March 31, 2021
Authorised capital 425,000,000 425,000,000
Issued, subscribed and paid-up 393,300,000 393,300,000
capital

Pursuant to the Share Purchase Agreement, the Trust holds 74%, and the Sponsor (jointly with its nominees) holds
26%, of the issued, subscribed and paid-up share capital of PWTL as on the date of this Final Offer Document.

POWERGRID Jabalpur Transmission Limited (“PJTL”)

PJTL was incorporated on August 14, 2014 as ‘Vindhaychal Jabalpur Transmission Limited” under the Companies
Act, 2013 pursuant to a certificate of incorporation issued by the Registrar of Companies, Delhi. A certificate of
incorporation dated May 19, 2015 was issued by the Registrar of Companies, Delhi, recording the change of PJTL’s
name to ‘POWERGRID Jabalpur Transmission Limited’. The registered office of PJTL is located at B-9, Qutab
Institutional Area, Katwaria Sarai, New Delhi 110 016, Delhi. The CIN of PJTL is U40300DL2014GOI1270433.

Capital structure of PJTL

Particulars Number of equity shares of X 10 Number of equity shares of X 10
each on a pre-Offer basis as on each on a post-Offer basis
March 31, 2021
Authorised capital 300,000,000 300,000,000
Issued, subscribed and paid-up 226,910,000 226,910,000
capital

Pursuant to the Share Purchase Agreement, the Trust holds 74%, and the Sponsor (jointly with its nominees) holds
26%, of the issued, subscribed and paid-up share capital of PJITL as on the date of this Final Offer Document.

PVTL, PKATL, PPTL, PWTL and PJTL are completed and revenue generating projects in terms of Regulation 18(5)
of the InvIT Regulations. The Trustee confirms that adequate insurance for the Initial Portfolio Assets has been
obtained. For further details in relation to the Initial Portfolio Assets, please see the section entitled “Our Business”
on 131.

Acquisition of the Initial Portfolio Assets by the Trust and acquisition of the Units by the Sponsor

The Trust, acting through the Trustee, has acquired from the Sponsor, and the Sponsor has transferred to the Trust in exchange
for Units, 74% of the equity shareholding of each of the Initial Portfolio Assets, pursuant to the Share Purchase Agreements,
which has been transferred to the Trust prior to Allotment (the “Transfer”). The Transfer is as set out below:

Sr.
No.

Name of the Initial Portfolio Asset Pre-Offer shareholding
of the Sponsor (jointly

with its nominees) (%)

Post-Offer shareholding (%)
The Sponsor (jointly The Trust
with its nominees)
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1. PVTL 100.00% 26.00% 74.00%
2. PKATL 100.00% 26.00% 74.00%
3. PPTL 100.00% 26.00% 74.00%
4. PWTL 100.00% 26.00% 74.00%
5. PITL 100.00% 26.00% 74.00%

For further details, including in relation to the key terms of the Share Purchase Agreements, please see the section entitled
“Related Party Transactions” on page 197.

Accordingly, the Sponsor has been allotted 410,650,900 Units on May 6, 2021, pursuant to the acquisition of the Initial Portfolio
Assets by the Trust, as determined in accordance with the Share Purchase Agreements. The aggregate unitholding of the Sponsor
(post the Offer for Sale) amounts to at least 15% of the post-Offer Units, subject to the conditions specified in the InvIT
Regulations.

Utilisation of Offer Proceeds

Further, upon the listing of the Units, the Trust shall utilize the Offer Proceeds for (i) providing the Facilities, and (ii) general
expenses for the operation of the Trust. The Facility Agreements have been entered into in this regard. For further details, please
see the section entitled “Use of Proceeds” on page 164.

The key terms of the Facility Agreements include:

Interest: The loan shall carry an interest rate of 14.5% (fourteen and a half per cent) per annum, which may be reset on each
interest payment date occurring after the first interest payment date i.e. the last business day of each interest period.

Repayment: The relevant Initial Portfolio Asset shall repay the principal amount of the loan to the Trustee (in its capacity as the
trustee to the Trust) or the Investment Manager through a single bullet payment upon expiry of the TSA. The relevant Initial
Portfolio Asset shall pay the interest due on a quarterly basis on the last business day of each interest period, which dates may
be reset on mutually agreeable terms.

All payments under the Facility Agreements shall be subordinate to any secured or unsecured loan obligations incurred by the
relevant Initial Portfolio Asset from any bank, non-banking financial company or financial institution, which is neither an
affiliate of the Trust or the Sponsor.

Premature repayment: The relevant Initial Portfolio Asset shall, with a prior notice to the Trustee, be entitled to prepay all or
any portion of the outstanding principal amounts of such loan, without any prepayment penalty or premium.

Term: The loan agreement shall remain in force until all monies payable by the relevant Initial Portfolio Asset to the Trustee
under the loan agreement are paid in full and all obligations of the Initial Portfolio Asset are discharged to the satisfaction of
the Trustee.

Proposed post-listing structure

For details of the pre-Offer and post-Offer unitholding structure of the Trust, please see the section entitled “Information
Concerning the Units” on page 163.

The following structure illustrates the relationship between the Trust, the Trustee, the Sponsor, the Investment Manager, the
Project Manager and the Unitholders as at the Listing Date:
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SUMMARY COMBINED FINANCIAL INFORMATION
The following tables set forth the summary combined financial information derived from the Combined Financial Statements.

The Combined Financial Statements referred to above are presented under the section entitled “Combined Financial
Statements” on page 287. The summary combined financial information presented below should be read in conjunction with
these financial statements, the notes thereto and the sections entitled “Combined Financial Statements” and “Management’s
Discussion and Analysis of Factors by the Directors of the Investment Manager affecting the Financial Condition, Results of

Operations and Cash Flows” on pages 287 and 169, respectively.

(The remainder of this page has intentionally been left blank)
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SPV Group (as defined in Note 1 - Corporate & General Information)

Combined Balance Sheet

(X in million)
Particulars Note No As at 31st As at 31st As at 31st As at 31st
December, 2020 | March, 2020 March, 2019 March, 2018
ASSETS
Non-current assets
Property, Plant and Equipment 4 61,993.50 63,218.87 66,153.31 17,786.63
Capital work-in-progress 5 22.38 - 86.57 45,292.66
Other Intangible assets 6 1,116.68 1,155.20 884.90 4.01
Intangible assets under development 7 - - - 187.17
Deferred tax Assets(Net) 8 - - - 192.88
Other non-current assets 9 619.94 41.24 54.72 411.55
63,752.50 64,415.31 67,179.50 63,874.90
Current assets
Inventories 10 310.18 310.18 209.83 108.94
Financial Assets
Trade receivables 11 1,881.07 1,737.21 1,189.27 506.72
Cash and cash equivalents 12 540.73 399.28 27.38 170.18
Other current financial assets 13 1,404.82 1,259.52 1,305.80 338.62
Current Tax Assets (Net) 14 - 56.81 56.98 49.44
Other current assets 15 295.69 33.85 33.86 0.01
4,432.49 3,796.85 2,823.12 1,173.91
Total Assets 68,184.99 68,212.16 70,002.62 65,048.81
EQUITY AND LIABILITIES
Equity
Equity Share capital 16 12,130.40 12,006.80 9,986.80 4,422.80
Other Equity 17 2,750.93 3,330.22 2,196.14 712.13
14,881.33 15,337.02 12,182.94 5,134.93
Liabilities
Non-current liabilities
Financial Liabilities
Borrowings 18 47,507.34 44,293.16 53,368.63 52,367.31
Deferred tax liabilities(Net) 19 2,677.25 287.08 52.90 -
50,184.59 44,580.24 53,421.53 52,367.31
Current liabilities
Financial Liabilities
Trade payables 20
(A) total outstanding dues of micro enterprises and small
enterprises ) ) i i
(B) total_ outstanding dues of (?redltors other than micro 8721 8.83 3.85 0.75
enterprises and small enterprises
Other current financial liabilities 21 2,997.94 8,268.44 4,305.10 7,387.57
Other current liabilities 22 31.18 15.42 52.84 157.47
Provisions 23 0.36 0.79 5.51 0.13
Current Tax Liabilities (Net) 24 2.38 1.42 30.85 0.65
3,119.07 8,294.90 4,398.15 7,546.57
Total Equity and Liabilities 68,184.99 68,212.16 70,002.62 65,048.81

The accompanying notes (1 to 47) form an integral part of financial statements

As per our report of even date
For S. K. Mittal & Co.
Chartered Accountants

FRN: 001135N

(CA Gaurav Mittal)
Partner

Membership No.: 099387
Place: Gurgaon

Date: 8th March, 2021
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Ashok Kumar Singhal
Director
DIN- 08578420

Amit Garg

Chief Financial Officer

For and on behalf of the Board of Directors of POWERGID Unchahar
Transmission Limited
(as Investment Manager of POWERGRID Infrastructure Investment Trust)




SPV Group (as defined in Note 1 - Corporate & General Information)

Combined Statement of Profit and Loss

(X in million)
Note For the period For the year For the year For the year
Particulars No. ended 31st ended 31st ended 31st ended 31st
December, 2020 March, 2020 March, 2019 March, 2018
Revenue From Operations 25 9,922.84 13,242.87 9,771.56 3,435.69
Other Income 26 167.97 98.07 69.64 20.30
Total Income 10,090.81 13,340.94 9,841.20 3,455.99
EXPENSES
Finance costs 27 2,910.00 4,290.73 3,281.45 1,157.83
Depreciation and amortization expense 28 1,392.36 3,794.33 2,749.63 932.16
Other expenses 29 311.92 381.64 329.76 80.75
Total expenses 4,614.28 8,466.70 6,360.84 2,170.74
Profit Before Tax 5,476.53 4,874.24 3,480.36 1,285.25
Tax expense:
Current tax - Current Year 276.14 851.78 753.96 274.29
- Earlier Years (561.20) - - 0.11
Deferred tax 2,390.17 234.21 245.77 (130.49)
2,105.11 1,085.99 999.73 143.91
Profit for the period 3,371.42 3,788.25 2,480.63 1,141.34
Other Comprehensive Income - - - -
Total Comprehensive Income for the period 3,371.42 3,788.25 2,480.63 1,141.34

Earnings per Unit (Par value X 10/- each):
Basic & Diluted (X) (refer note 42)

The accompanying notes (1 to 47) form an integral part of financial statements

As per our report of even date
For S. K. Mittal & Co.
Chartered Accountants

FRN: 001135N

(CA Gaurav Mittal)
Partner

Membership No.: 099387
Place: Gurgaon

Date: 8th March, 2021

Ashok Kumar Singhal
Director
DIN- 08578420
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Chief Financial Officer

Amit Garg

For and on behalf of the Board of Directors of POWERGID Unchahar
Transmission Limited
(as Investment Manager of POWERGRID Infrastructure Investment Trust)




SPV Group (as defined in Note 1 - Corporate & General Information)

Combined Statement of Changes in Equity

A. Equity Share Capital

(X in million)
As at 1st April, 2020 12,006.80
Changes during the year 123.60
As at 31st December, 2020 12,130.40
As at 1st April, 2019 9,986.80
Changes during the year 2,020.00
As at 31st March, 2020 12,006.80
As at 1st April, 2018 4,422.80
Changes during the year 5,564.00
As at 31st March, 2019 9,986.80
As at 1st April, 2017 2,361.30
Changes during the year 2,061.50
As at 31st March, 2018 4,422.80

B. Other Equity

(X in million)
Reserves and Surplus
Particulars Bond Redemption Self Insurance Retained Total
Reserve Reserve Earnings
Balance at 1st April, 2020 580.00 195.36 2,554.86 3,330.22
Profit for the year 3,371.42 3,371.42
Other Comprehensive Income - -
Total Comprehensive Income 3,371.42 3,371.42
Adjustments during the year
Transfer to Self Insurance Reserve (195.36) 195.36 -
Final Dividend F.Y. 2019-20 (2,464.51) (2,464.51)
Interim Dividend F.Y. 2020-21 (1,486.20) (1,486.20)
Balance at 31st December, 2020 580.00 (0.00) 2,170.93 2,750.93
(X in million)
Reserves and Surplus
Particulars Bond Redemption Self Insurance Retained Total
Reserve Reserve Earnings
Balance at 1st April, 2019 580.00 110.17 1,505.97 2,196.14
Profit for the year 3,788.25 3,788.25
Other Comprehensive Income - -
Total Comprehensive Income 3,788.25 3,788.25
Adjustments during the year
Transfer to Self Insurance Reserve 85.19 (85.19) -
Final Dividend F.Y. 2018-19 (504.78) (504.78)
Tax on Final Dividend F.Y. 2018-19 (103.76) (103.76)
Interim Dividend F.Y. 2019-20 (1,696.84) (1,696.84)
Tax on Interim dividend F.Y. 2019-20 (348.79) (348.79)
Balance at 31st March, 2020 580.00 195.36 2,554.86 3,330.22
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(X in million)

Reserves and Surplus

Particulars Bond Redemption Self Insurance Retained Total
Reserve Reserve Earnings
Balance at 1st April, 2018 290.00 24.85 397.28 712.13
Profit for the year 2,480.63 2,480.63
Other Comprehensive Income - -
Total Comprehensive Income 2,480.63 2,480.63
Adjustments during the year
Transfer to Bond redemption reserve 290.00 (290.00) -
Transfer to Self Insurance Reserve 85.32 (85.32) -
Final Dividend F.Y. 2017-18 (121.46) (121.46)
Tax on Final Dividend F.Y. 2017-18 (24.97) (24.97)
Interim Dividend F.Y. 2018-19 (705.23) (705.23)
Tax on Interim dividend F.Y. 2018-19 (144.96) (144.96)
Balance at 31st March, 2019 580.00 110.17 1,505.97 2,196.14
(X in million)
Reserves and Surplus
Particulars Bond Redemption Self Insurance Retained Total
Reserve Reserve Earnings
Balance at 1st April, 2017 7.43 1.94 (186.15) (176.78)
Profit for the year 1,141.34 1,141.34
Other Comprehensive Income - -
Total Comprehensive Income 1,141.34 1,141.34
Adjustments during the year
Transfer to Bond redemption reserve 282.57 (282.57) -
Transfer to Self Insurance Reserve 22.91 (22.91) -
Interim Dividend F.Y. 2017-18 (209.73) (209.73)
Tax on Interim dividend F.Y. 2017-18 (42.70) (42.70)
Balance at 31st March, 2018 290.00 24.85 397.28 712.13

As per our report of even date
For S. K. Mittal & Co.
Chartered Accountants

FRN: 001135N

(CA Gaurav Mittal)
Partner

Membership No.: 099387
Place: Gurgaon

Date: 8th March, 2021
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For and on behalf of the Board of Directors of POWERGID
Unchahar Transmission Limited
(as Investment Manager of POWERGRID Infrastructure

Investment Trust)

Ashok Kumar Singhal
Director
DIN- 08578420

Amit Garg

Chief Financial Officer




SPV Group (as defined in Note 1 - Corporate & General Information)

Consolidated Statement of Cash Flows

(X in million)

For the period

For the year

For the year

For the year

Particulars ended 31st ended 31st | ended 31st | ended 31st
December,
2020 March, 2020 | March, 2019 | March, 2018

A. CASH FLOW FROM OPERATING ACTIVITIES
Profit Before Tax 5,476.53 4,874.24 3,480.36 1,285.25
Adjustment for :
Depreciation & amortization expenses 1,392.36 3,794.33 2,749.63 932.16
Finance Costs 2,910.00 4,290.73 3,281.45 1,157.83
Interest income from Bank (5.88) (1.05) - -

4,296.48 8,084.01 6,031.08 2,089.99
Operating profit before Changes in Assets and Liabilities 9,773.01 12,958.25 9,511.44 3,375.24
Adjustment for Changes in Assets and Liabilities:
(Increase)/Decrease in Inventories - (2.61) (100.88) -
(Increase)/Decrease in Trade Receivables (143.85) (466.90) (655.41) (0.09)
(Increase)/Decrease in Other Financial Assets - (36.80) (81.18) -
(Increase)/Decrease in Other Non-current Assets 0.06 (0.80) (0.45) 6.74
(Increase)/Decrease in Other Current Assets (261.85) (224.75) (513.20) (340.48)
(Increase)/Decrease in Other current financial assets (145.61) 129.35 (470.88) (310.82)
Increase/(Decrease) in Trade payables 78.38 5.15 2.93 (0.45)
Increase/(Decrease) in Other Non-current Financial Liability - - - (243.43)
Increase/(Decrease) in Other Non-current Liability - - - (105.31)
Increase/(Decrease) in Other current financial liabilities (74.12) (928.37) (3,429.80) 2,354.83
Increase/(Decrease) in Other current liabilities 15.76 (37.06) (104.62) (738.38)
Increase/(Decrease) in Short Term Provisions (0.43) (5.19) 5.38 0.03

(531.66) | (1,567.98) | (5,348.11) 622.64
Cash generated from operations 9,241.35 11,390.27 4,163.33 3,997.88
Direct taxes paid (235.94) (868.80) (738.36) (266.06)
Net Cash from Operating Activities 9,005.41 10,521.47 3,424.97 3,731.82
B. CASH FLOW FROM INVESTING ACTIVITIES
Property, Plant & Equipment and Capital Work in Progress
(Inc?udi:g Advancejfo? Capital ExpeEditure) ) (150.97) (1,073.22) (6,428.12) | (32,739.43)
Interest income from Bank 6.19 0.74 - -
Net Cash used in Investing Activities (144.78) | (1,072.48) | (6,428.12) | (32,739.43)
C. CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Borrowings 3,342.80 124.00 4,741.93 28,473.32
Repayment of Borrowings (5,116.14) (4,124.45) (2,440.61) (404.14)
Equity share capital raised during the year 123.60 2,020.00 5,564.00 2,061.50
Finance Costs paid (3,118.73) (4,442.47) (4,008.35) (737.16)
Dividend paid (3,950.71) |  (2,201.62) (826.69) (209.73)
Dividend Tax paid - (452.55) (169.93) (42.70)
Net Cash (used in)/from Financing Activities (8,719.18) (9,077.09) 2,860.35 29,141.09
D. Net change in Cash and Cash equivalents (A+B+C) 141.45 371.90 (142.80) 133.48
E. Cash and Cash equivalents (Opening balance) 399.28 27.38 170.18 36.70
F. Cash and Cash equivalents (Closing balance) (Refer Note No 12) 540.73 399.28 27.38 170.18

As per our report of even date
For S. K. Mittal & Co.
Chartered Accountants
FRN:001135N

(CA Gaurav Mittal)
Partner
Membership No.: 099387

Place: Gurgaon

Date: 8th March, 2021
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Ashok Kumar Singhal
Director
DIN- 08578420

Amit Garg
Chief Financial Officer

For and on behalf of the Board of Directors of POWERGID
Unchahar Transmission Limited
(as Investment Manager of POWERGRID Infrastructure
Investment Trust)




SUMMARY FINANCIAL INFORMATION OF THE SPONSOR

(The remainder of this page has intentionally been kept blank)

32



Power Grid Corporation of India Limited

Summary Consolidated Balance sheet (X in million)
Particulars As at 31st As at 31st As at 31st
March, 2020 March, 2019] March, 2018*
ASSETS
Non-current assets
Property, Plant and Equipment 1794498.2 1710579.9 1548313.8
Capital work-in-progress 349044 .1 373884.7 376039.0
Investment Property 0.3 0.3 0.3
Other Intangible assets 16622.8 16816.0 13668.6
Intangible assets under development 2730.0 2425.9 646.7
Investments in Joint Ventures accounted for using the equity method 13321.8 11665.8 10951.9
Financial Assets
Investments 989.0 1298.4 1287.8
Loans 2715.8 1881.3 1399.9
Other non-current financial assets 41003.0 45483.7 8663.5
Other non-current assets 63257.3 52088.3 57476.8
2284182.3 2216124.3 2018448.3
Current assets
Inventories 14334.6 12472.5 10493.5
Financial Assets
Investments 0.0 0.0 0.0
Trade receivables 50407.1 47281.0 36400.2
Cash and cash equivalents 48401.2 36477.3 15348.0
Bank balances other than Cash and cash equivalents 5988.5 6889.2 6542.2
Loans 1523.7 1309.9 468.8
Other current financial assets 58184.0 68810.4 47372.3
Other current assets 2280.2 3378.6 5045.0
181119.3 176618.9 121670.0
Regulatory Deferral Account Balances 101230.6 80832.7 113042.2
Total Assets 2566532.2 2473575.9 2253160.5
EQUITY AND LIABILITIES
Equity
Equity Share capital 52315.9 52315.9 52315.9
Other Equity 594637.6 538568.0 491944.0
646953.5 590883.9 544259.9
Liabilities
Non-current liabilities
Financial Liabilities
Borrowings 1354211.1 1313295.1 1227103.2
Other non-current financial liabilities 35231.3 39945.3 4596.0
Provisions 4247 1 3681.5 7168.7
Deferred tax liabilities(Net) 112287.8 100184.8 134728.5
Other non-current liabilities 3625.4 4865.7 4571.6
1509602.7 1461972.4 1378168.0
Current liabilities
Financial Liabilities
Borrowings 30000.0 43000.0 10000.0
Trade payables
éﬁi;?;?ilsztsjtstandmg dues of micro enterprises and small 115.9 3327 233
B) total outstanding dues of creditors other than micro
Eznierprises and smgll enterprises 21495 3318.6 23811
Other current financial liabilities 217841.5 233596.8 226800.0
Other current liabilities 43059.3 38889.8 27185.5
Provisions 7420.4 7011.4 10596.0
Current Tax Liabilities (Net) 229.2 4072.6
300815.8 326149.3 281058.5
Deferred Revenue 109160.2 94570.3 49674 .1
Total Equity and Liabilities 2566532.2 2473575.9 2253160.5




Power Grid Corporation of India Limited
Summary Consolidated Statement of Profit and Loss

(X in million)

For the year

For the year

For the year,

Particulars ended 31st]ended 31st March, ended 31st
March, 2020 2019 March, 2018
Revenue From Operations 377435.4 350591.2 299536.2
Other Income 9274.2 6022 4769.2
Total Income 386709.6 356613.2 304305.4
EXPENSES
Employee benefits expense 19597.5 17835.7 15990.9
Finance costs 95090.0 87365.7 73241.4
Depreciation and amortization expense 116070.4 105409.5 92309.9
Other expenses 28435.5 30550.1 22377
Total expenses 259193.4 241161.0 203919.2
Profit before share of net profits of investments in Joint
Ventures accounted for u§ing Equity Method and tax 127516.2 115452.2 100386.2
;;cl):rtliesfore Tax and Regulatory Deferral Account 129067.5 116740.4 101865.6
Tax expense:
Current tax - Current Year 21985.4 25680.2 21826.4
- Earlier Years 12191 0.0 153.4
Deferred tax 12103.0 -34543.7 30687.7
35307.5 -8863.5 52667.5
Zrcc::f:,tuf:trét;tl-.\a?‘i::d before Regulatory Deferral 93760.0 125603.9 49198.1
mitonr;(;\;:zn;ggaérégezailtaé?;};SeferraI Account Balances 16834.0 25268.7 32841.9
Profit for the period 110594.0 100335.2 82040.0
Other Comprehensive Income
:tanTS that will not be reclassified to profit or loss (net of -1040.2 163.0 80.3
Share of other co_mprehgnsive income of Joint Ventures 00 04 1
accounted for using Equity Method
Total Comprehensive Income for the period 109553.8 100171.8 82119.3
Earnings per equity share including movement in
Regulatory Deferral Account Balances (Par value % 10/-
each):
Basic & Diluted (%) 211 19.2 15.68
Earnings per equity share excluding movement in
Regulatory Deferral Account Balances (Par value % 10/- 0.0
each):
Basic & Diluted (%) 17.9 24.0 9.4




Power Grid Corporation of India Limited
S y C lidated Cash Flow Stat t

(Z in million)

Particulars

For the year ended

31st March, 2020

31st March, 2019

31st March, 2018

A. CASH FLOW FROM OPERATING ACTIVITIES

Profit Before Tax and Regulatory Deferral Account Balances 129067.5 116740.4 101865.6
Add: Net movement in Regulatory Deferral Account Balances (net of tax) 16834.0 -25268.7 32841.9
Add: Tax on Net movement in Regulatory Deferral Account Balances 3563.9 -6940.8 4423
El;;i;zf:) Before Tax (including Net movement in regulatory deferral account 149465.4 84530.9 135149.8
Adjustment for :
Depreciation & amortization expenses 116070.4 105409.5 92309.9
Transfer from Grants in Aid -2602.5 -707.7 -121.3
Deferred revenue - Advance against Depreciation -1526.5 -1806.4 -1207.2
Provisions 63.4 4105.8 505.9
Changes in fair value of financial assets through profit or loss -398.9 -80.2 -64.2
Net Loss on Disposal / Write off of Property, Plant & Equipment 172.0 255.8 103.0
Deferred Foreign Currency Fluctuation Asset -15727.4 -9410.6 24075
Deferred Income from Foreign Currency Fluctuation 16379.5 10565.0 -2035.0
Regulatory Deferral Account Debit Balances -20397.9 32209.5 -33284.2
Finance Costs 95090.0 87365.7 73241.4
Provisions Written Back -1475.6 -282.5 -83.6
FERV loss / (gain) -3.1 -1.6 -3.3
Interest income on Deposits, Bonds and loans to JVs -1683.3 -866.2 -989.7
Dividend income -53.5 -54.2 -55.8
183906.6 226701.9 130723.4
Operating profit before Changes in Assets and Liabilities 333372.0 311232.8 265873.2
Adjustment for Changes in Assets and Liabilities:
(Increase)/Decrease in Inventories -1813.6 -1823.0 -1634.6
(Increase)/Decrease in Trade Receivables -2909.5 -13792.9 -5238.3
(Increase)/Decrease in Other Financial Assets 16501.0 -60196.1 -21513.4
(Increase)/Decrease in Other Non-current Assets -554.1 -872.1 579.5
(Increase)/Decrease in Other Current Assets 1098.4 1666.4 -1964.7
Increase/(Decrease) in Liabilities & Provisions -8209.7 20399.1 13590.1
4112.5 -54618.6 -16181.4
Cash generated from operations 337484.5 256614.2 249691.8
Direct taxes paid -25687.1 -22807.5 -22590.6
Net Cash from Operating Activities 311797.4 233806.7 227101.2
B. CASH FLOW FROM INVESTING ACTIVITIES
z;opr;;rlt)l/é:;l::;iiic;wpment and Capital Work in Progress (Including Advances for 113671.2 204506.6 261798.6
Receipt of Grant 23394 36845.3 4213.9
(Increase)/Decrease in Investments -184.0 -152.1 -251.2
(Increase)/Decrease in Assets held for Sale - - -
(Increase)/Decrease in Investments accounted for using the equity method -1700.2 -791.7 -7443
Loans & Advances to JVs (including repayments) -124.0 -771.2 -60.0
Lease receivables -138.2 102.1 598.2
Interest received on Deposits, Bonds & loans to JVs 1609.6 850.4 971.7
Dividend received 53.5 54.2 55.8
Net Cash used in Investing Activities -111815.1 -188369.6 -257014.5
C. CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Borrowings
Non Current 1,03,259.6 1,94,895.8 1,87,067.9
Current 1,80,200.0 1,74,200.0 66,750.0
Repayment of Borrowings
Non Current -1,07,656.4 -94,956.0 -62,366.7
Current -1,93,200.0 -1,41,200.0 -71,750.0
Adjustment for Fair Valuation of Long Term Loans 128.0 229.6 2231
Repayment of Lease Liabilities -48.2 0.0 0.0
Finance Costs paid -117301.4 -1,02,923.5 -70,479.7
Dividend paid -44259.2 -45,148.7 -30,343.3
Dividend Tax paid -9180.8 -9,405.0 -6,254.5
Net Cash (used in)/from Financing Activities -1,88,058.4 -24,307.8 12,846.8
D. Net change in Cash and Cash equivalents (A+B+C) 11,923.9 21,129.3 -17,066.5
E. Cash and Cash equivalents (Opening balance) 36,477.3 15,348.0 32,414.5
F. Cash and Cash equivalents (Closing balance) 48,401.2 36,477.3| 15,348.0
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POWERGRID UNCHAHAR TRANSMISSION LIMITED

Summary Balance Sheet

(% in millions)

Particulars As at 31st As at 31st As at 31st
March 2020 March 2019 March 2018
ASSETS
NON-CURRENT ASSETS
Property, Plant And Equipment 594.55 633.06 671.51
Intangible Assets 0.70 0.00 0.00
Deferred tax Asset (Net) 0.00 13.29 30.84
Other Non-Current Assets 2.02 0.79 5.80
597.27 647.14 708.15
CURRENT ASSETS
Financial Assets
Trade Receivables 29.16 30.46 13.70
Cash And Cash Equivalents 3.98 2.48 12.99
Other Current Financial Assets 27.84 29.84 21.83
60.98 62.78 48.52
TOTAL ASSETS 658.25 709.92 756.67
EQUITY AND LIABILITIES
EQUITY
Equity Share Capital 129.61 129.61 129.61
Other Equity 114.84 116.10 66.48
244.45 245.71 196.09
NON-CURRENT LIABILITIES
Financial Liabilities
Borrowings 363.19 423.20 484.99
Deferred Tax Liabilities (Net) 2.60 0.00 0.00
365.79 423.20 484.99
CURRENT LIABILITIES
Financial Liabilities
Trade Payables
(i) Total outstanding dues of Micro Enterprises & Small Enterprises 0.00 0.00 0.00
(i) Total outstanding dues of creditors other than Micro Enterprises & Small 7.32 1.01 0.05
Enterprises
Other Current Financial Liability 40.00 40.00 74.21
Other Current Liabilities 0.69 0.00 0.01
Current Tax Liabilities (Net) 0.00 0.00 1.32
48.01 41.01 75.59
TOTAL EQUITY AND LIABILITIES 658.25 709.92 756.67
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POWERGRID UNCHAHAR TRANSMISSION LIMITED

Summary Statement of Profit and Loss

(Z in millions)

Particulars For the Year For the Year For the Year
ended 31 March [ended 31 March (ended 31 March
2020 2019 2018
Income
I |Revenue from operations 219.09 233.02 163.40
Il |Other income 1.88 1.68 -
Il [Total Income (l1+11) 220.97 234.70 163.40
IV [Expenses
Employee benefits expense 2.81 - -
Finance costs 36.20 43.00 4471
Depreciation and amortization expenses 38.66 38.51 38.58
Other expenses 7.24 5.71 4.85
Total Expenses (1V) 84.91 87.22 88.14
V' |Profit before Tax (Ill-1V) 136.06 147.48 75.26
VI |Tax Expense
Current tax 23.77 31.88 15.34
Deferred Tax 15.89 17.55 (30.56)
Total Tax Expense (VI) 39.66 49.43 (15.22)
VIl [Profit for the period (V-VI) 96.40 98.05 90.48
VIl |Other comprehensive income - - -
IX |Total comprehensive income for the period (VII+VIIl) 96.40 98.05 90.48
X |Earning Per Equity Share (Par Value X 10/- each)
Basic (in X) 7.44 7.57 6.98
Diluted (in X) 7.44 7.57 6.98
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POWERGRID UNCHAHAR TRANSMISSION LIMITED

Summary Cash Flows Statements

(% in millions)

For the Year

For the Year

For the Year

Particulars ended 31 ended 31 March [ended 31 March
March 2020 2019 2018
A. Cash Flow from Operating Activities:
Net profit before Tax 136.06 147.48 75.26
Add: Depreciation 38.66 38.51 38.58
Add: interest expense 36.20 43.00 44.71
Opertating Profit before Working Capital Changes 210.92 228.99 158.55
Adjsutments for Increase/Decrease in:
(Increase)/Decrease in Trade Receivables 1.31 (16.75) (23.71)
(Increase)/Decrease in Other Current Assets 2.00 (8.01) (9.12)
(Increase)/Decrease in other non Current Assets - (0.09) -
Increase/(Decrease) in Trade Payables 6.31 0.96 0.05
Increase/(Decrease) in Other Current Liabilities 0.69 (0.01) 0.62
Cash Generated from Operations 221.23 205.09 136.39
-Tax Paid (25.00) (33.90) (15.34)
-Tax Refund Received - 5.80
Net Cash (used in)/from Operating Activities 196.23 176.99 121.05
B. Cash Flow from investing Activities:
Property, Plant & Equipments and CWIP (0.86) (0.06) (97.99)
Net Cash (used in)/from Investing Activities (0.86) (0.06) (97.99)
C. Cash Flow from Financing Activities:
Proceeds from Loans/Borrowings - - 14.84
Repayment of Loans/Borrowings (60.01) (96.00) -
Interest paid during the year (36.20) (43.00) (73.14)
Final Dividend paid (25.92) (20.74) -
Tax on Final Dividend (5.33) (4.26) -
Interim Dividend Paid (55.09) (19.44) (19.44)
Cash Flow (used in)/from Financing Activities: (193.87) (187.44) (81.70)
D. Net change in Cash and Cash equivalents(A+B+C) 1.50 (10.51) (58.64)
E. Cash and Cash equivalents(opening balance) 2.48 12.99 71.63
F. Cash and Cash equivalents(closing balance)(Note no 9) 3.98 2.48 12.99
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SUMMARY OF INDUSTRY
THE INDIAN POWER SECTOR

Electricity is an essential requirement for all facets of our life. It has been recognized as a basic human need. It is a critical
infrastructure on which the socio-economic development of the country depends (Source: National Electricity Policy, Ministry
of Power, 2005). Power Sector is a strategic and critical sector and power supply system supports the entire economy and day
to day life of the citizens of India (Source: Order of the Ministry of Power, Government of India, dated July 2, 2020).

Whilst India is the third largest producer of electricity in the world, in 2014, the share of electricity in India’s final energy
demand was only 17% compared with 23% in the member countries of Organization for Economic Cooperation and
Development (OECD) and ranks well below the global average in electricity consumption (Source: Draft National Energy
Policy, NITI Aayog, 2017 (the “Draft NEP”)). The Draft NEP envisages the share of electricity in India’s total energy
consumption to rise to about 26% in 2040.

India has a very dynamic and diversified power sector, characterized by the presence of varied power generation sources
including conventional sources as well as renewable energy sources, a synchronously operating national grid comprising inter-
regional, regional and state grids and a distribution sector providing electricity to end consumers. The development of adequate
electricity infrastructure is essential for sustained growth of economy as well as for energy security.

The three segments of power supply delivery chain are generation, transmission and distribution. Generation is distributed
across Central (comprising approximately 25% of the total installed capacity of power stations based on the type of ownership
as on March 31, 2020), State (comprising approximately 28% of the total installed capacity of power stations based on the type
of ownership as on March 31, 2020) and private sector (comprising approximately 47% of the total installed capacity of power
stations based on the type of ownership as on March 31, 2020) entities (Source: All India Installed Capacity Report published
by the CEA in March 2020). The transmission sector is divided into inter-state and intra-state transmission projects, in addition
to some dedicated transmission projects, and is owned by across Central, State and private sector entities. In addition,
transmission network also includes cross-border interconnections with neighboring countries viz, Bangladesh, Bhutan, Nepal
and Myanmar to facilitate optimal utilization of resources (Source: Ministry of Power Annual Report 2019 - 2020). The
distribution sector is largely owned by States with participation from private sector in some areas. The overall grid management
is carried out by different agencies including POSOCO (through NLDC at the Central level and RLDCs at the regional level)
and states through their SLDCs in a coordinated manner. The CERC is the regulator at the Central level while SERCs and Joint
Electricity Regulatory Commissions regulate the sector at the States and Union Territories level.

Power Demand & Supply

Peak power and energy deficits have considerably reduced over the years. For the year ended 2019-20, peak power and energy
deficits were 0.70% and 0.50%, respectively, substantially lower than 10.60% and 8.50%, respectively, recorded for the year
ended 2012 (Source: Power Supply Position Reports published by the CEA for March 2020 and March 2012). The shortages
in energy and peak power have been reduced primarily due to addition in generation capacity, expansion of transmission
systems and accomplishment of ‘One Nation - One Grid - One Frequency’ which has led to the creation of a vibrant electricity
power market in India.

However, despite reduction in peak power and energy deficits over the years, many parts of the country continue to face power
shortages due to inadequate growth of transmission and distribution infrastructure in the States and poor financial health of the
State power utilities. For the distribution sector Government of India has undertaken a number of policy and reform based
initiatives like Pradhan Mantri Sahaj Bijli Har Ghar Yojana (“SAUBHAGYA”), Affordable 24x7 Power for All, Integrated
Power Development Scheme (“IPDS”), Ujwal DISCOM Assurance Yojana Scheme (“UDAY”), Unnat Jyoti by Affordable
LEDs for All (“UJALA”) and the recently introduced initiatives as part of Aatmanirbhar Bharat Abhiyan.

While, the per capita electricity consumption in India has increased by about 20% from 1,010 kWh in Financial Year 2015 to
1,208 kWh in Financial Year 2020 (Source: CEA Executive Summary on Power Sector, May 2020 (Provisional)), it continues
to be significantly lower than the world average per capita consumption, which was more than 3,200 kWh as on March 31,
2018 (Source: National Infrastructure Pipeline: Volume II, Report of the Task Force, Department of Economic Affairs, Ministry
of Finance, Government of India (“NIP”)).

The Transmission Sector in India

In India, the transmission system is a two-tier structure comprising intra-state grids and inter-state transmission system (“ISTS”)
grids, in addition to a few dedicated transmission lines. Power Grid Corporation of India Limited (“POWERGRID”) is the
largest power transmission company in India in terms of length of transmission lines measured in circuit kilometres. As of
August 31,2020, POWERGRID’s share in India’s cumulative inter-regional power transfer capacity is more than 85% (Source:
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CEA). Further, for Fiscal 2020, our Sponsor’s share in the transmission charges for ISTS billed by the CTU is over 85% (Source:
POWERGRID).

The Indian power system is divided into five regions namely the northern, eastern, western, southern and north-eastern regions.
Regional or inter-state grids facilitate the transfer of power across the states within and outside the region. Presently, all the five
regional grids viz. northern, eastern, western, southern and north-eastern regions are operating in one synchronous mode with
total installed capacity of approximately 370 GW as on March 31, 2020 (Source: All India Installed Capacity Report published
by the CEA in March 2020).

The Indian power transmission system has come a long way from the time of independence, when transmission power systems
in India were isolated systems developed in and around urban and industrial areas and the State electricity boards (“SEBS”)
were responsible for development of generation, transmission, distribution and utilization of electricity in their respective states.
In the eighties, the process of setting up the national grid was initiated with the formation of POWERGRID. POWERGRID
was inter alia made responsible for planning and co-ordination relating to ISTS with the Central Government, CEA, regional
power committees, STUs and transmission licensees, including inter-regional links. Development of a national grid started with
the establishment of limited capacity asynchronous links between the regions for transfer of operational surplus power from
one region to other. With the establishment of large capacity pit head power plants having beneficiaries in other regions, AC
and HVDC bi-pole links were implemented between regions. In order to facilitate optimal utilization of unevenly distributed
natural energy resources, the focus of planning the generation and the transmission system in the country shifted from regional
self-sufficiency to national level. High capacity corridors, comprising 765 kV D/C and +800 kV, 6000 MW HVDC inter-
regional links have been implemented for transfer of power from generating stations located in resource rich areas to the load
centres.

With the thrust on harnessing energy from RE sources, integration of RE resources with the grid is India’s top priority for both
energy security and carbon emission reduction. The Government is taking various initiatives towards achievement of its set
targets. The Green Energy Corridors (“GEC”) scheme comprising transmission strengthening both at inter-state and intra-state
levels and establishment of RE management centres is a major initiative in this direction. POWERGRID has completed the
ISTS portion of the GEC Scheme (Source: CEA).

A number of smart grid technologies like Optical Fibre based communication systems, FACTS, STATCOMs, Wide Area
Measurement System too have been put into operation for improving the reliability and stability of the grid. The evolution of
the national grid operating at a single frequency has facilitated the development of a vibrant electricity market in the country,
enabling access to affordable power.

Various electrical interconnections with neighbouring countries like Nepal, Bhutan, Bangladesh and Myanmar exist, which are
being further strengthened for increased mutual exchange of power.

Indian Transmission Sector Outlook

NIP has estimated a cumulative capital expenditure of approximately X 21 lakh crore in the area of power and renewable energy,
accounting for more than 20% of the total pipeline. NIP has set a ‘Vision 2025’ for the power sector, salient features of which
include:

24 x 7 clean and affordable power for all;

total capacity: 583 GW (share: thermal - 50%; renewable - 39%);

reduction in share of thermal capacity and increase in share of RE capacity;

RE share in consumption to increase to approximately 20%;

growth in per capita consumption to 1,616 units;

promotion of grid storage and offshore wind energy;

reforms in distribution in the areas of open access, cost reflective tariffs, smart metering, use of digital platforms; and
EV charging infrastructure.

(Source: NIP)

Growing power demand as a result of the Government’s focus on improving the distribution sector: the last mile in power
sector, addition of RE capacity, addition of capacities in conventional generation sources, cross-border linkages and adoption
of new technologies to address challenges linked to RE integration, are likely to be the growth drivers for power transmission
in India.

As per NIP, an estimated total capital expenditure of X 3,040,500 million would be incurred on electricity transmission projects
over financial years 2020 to 2025.
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TARIFF BASED COMPETITIVE BIDDING (“TBCB”)

Being a critical link in the power sector value chain, the transmission sector needed more attention to cater to the growing
power demand and the increasing generation capacity. Investments in the form of budgetary allocations, internal accruals and
public sector undertakings (“PSU”) borrowings were unable to fund this growing need. Keeping this in mind, the Electricity
Act permitted competition in the power sector, including in the power transmission sector. Promotion of competition in the
electricity industry in India is one of the key objectives of the Electricity Act, 2003. As per the provisions under Section 63 of
the Electricity Act, 2003 and the Tariff Policy dated 6th January, 2006, Ministry of Power issued “Guidelines for Encouraging
Competition in Development of Transmission Projects” and Tariff Based Competitive Bidding Guidelines for Transmission
Services” (the “Guidelines”). These Guidelines laid down a transparent procedure for facilitating competition in the
transmission sector through wide participation in providing transmission services and tariff determination through a process of
tariff based competitive bidding.

As envisaged in the Guidelines, Ministry of Power has constituted a committee (National Committee on Transmission) to
identify inter-state transmission projects to be developed through competitive bidding and to oversee the process of competitive
bidding. Ministry of Power has also issued standard bidding documents, such as request for qualification (“RFQ”), request for
proposal (“RFP”), transmission service agreements and share purchase agreements, and also appointed PFC Consulting Limited
and REC Transmission Projects Company Limited as the bid process coordinators (each, a “BPC”) for carrying out the bidding
process (Source: Private Participation in Transmission Sector, Ministry of Power, Government of India).

Bidding Process under TBCB Route

Projects are bid for under a build, own, operate and maintain (“BOOM”) model as per standard bidding documents notified by
the MoP, which comprises a request for proposal and request for quotation and standard form transmission agreement and share
purchase agreement. The annual transmission charge for a 35-year period is discovered through this bidding process.

The bidder, whose bid is evaluated by the BPC as the lowest annual levelised tariff, is selected. The successful bidder is then
required to acquire a special purpose vehicle (“SPV”), incorporated by the BPC. Once the process of acquisition is complete,
the SPV approaches CERC to obtain a transmission license and for adoption of transmission charges.

The bidding process is undertaken by the BPC under a well-defined framework stipulated by MoP. The standard bidding
document of the MoP comprises bidding documents i.e. the RFQ and RFP for the purpose of bidding. The bidding documents
include details of the project, such as, construction milestones, financial and technical qualification requirements to be met by
the bidders, details of the model transmission service agreements, other technical, operational and safety criteria and bid
evaluation methodology. After the submission of bids, a bid evaluation is undertaken by a committee comprising at least one
member from the CEA. The bidder, whose bid is evaluated by the BPC as having quoted the lowest annual levelised tariff, is
considered for the award. After selection, the bidder is required to acquire the project SPV from the BPC and make applications
to CERC for grant of transmission license and for adoption of transmission charges. The successful bidder is designated as the
transmission service provider (“TSP”). The TSP commissions the line as per the schedule specified in the transmission service
agreement with the long term service customers, the effective date for start of project development being the date of acquisition
of SPV by the TSP. In case the TSP commissions the project early, it is eligible to declare the COD as per such early
commissioning date, subject to certain conditions.

Central Electricity Regulatory Commission (Sharing of Inter State Transmission Charges and Losses) Regulations, 2020
(“CERC Sharing Regulations”)

For details of the sharing of transmission charges, as set out in the CERC Sharing Regulations, please see the section entitled

“Regulations and Policies — The Power Sector — Regulations — Central Electricity Regulatory Commission (Sharing of Inter
State Transmission Charges and Losses) Regulations, 2020” on page 206.
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Components of Transmission Charges

Transmission charges comprise fixed and variable components and are billed, collected and paid to through the CERC Sharing
Regulations.

Availability-based Transmission Charges

Inter-state power transmission projects are entitled to incentive or liable for penalty if actual availability is higher or lower than
the target availability. These ‘availability-based’ transmission charges incentivize transmission service providers to provide the
highest possible system availability, which is the time for which the transmission system is available. In case of RTM projects,
the calculation of incentive is carried out as per applicable CERC Regulations and in case of TBCB projects, the calculation of
incentive or penalty, as the case may be, is carried out as per the respective TSA. Also, in the case of lower availability of the
transmission system than the target availability, the developer is entitled to recover only the proportionate transmission charges
from the beneficiaries. Better operation and maintenance practices, qualified trained manpower and deployment of advanced
techniques such as use of helicopters for live line aerial patrolling, hot line maintenance, equipment condition monitoring
including dynamic testing and use of thermo-vision scanning may result in higher transmission network availability.

Transmission charges

The transmission charges for ISTS are collected and disbursed to transmission licensees by the CTU as per the CERC Sharing
Regulations. The transmission charges comprise a fixed non-escalable charge and may also comprise a variable escalable
charge. The escalable charge is escalated based on the escalation rate which is notified by CERC semi-annually. The escalation
rate computed by CERC is based on WPI with 45% weight and CPI with 55% weight (Source: CERC Explanation for the
notification on Escalation Factors and other parameters for Tariff Based Competitive Bidding for Transmission Service,
October 2020). In addition to this, there might be an incentive or penalty payment, as described above.
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SUMMARY OF BUSINESS

Overview

We are an InvIT set-up to own, construct, operate, maintain and invest as an infrastructure investment trust as permissible in
terms of the InvIT Regulations, including in power transmission assets in India. We were registered with SEBI as an InvIT on
January 7, 2021. Our Sponsor, Power Grid Corporation of India Limited, also acting in the capacity of our Project Manager, is
a CPSE under the Ministry of Power, Gol and is listed on BSE and NSE. Our Sponsor was conferred with ‘Maharatna’ status
on October 23, 2019 by the Gol. As of March 31, 2019, our Sponsor was the third largest CPSE in terms of gross block as per
the Public Enterprises Survey 2018-19 issued by the Gol, Ministry of Heavy Industries and Public Enterprises, Department of
Public Enterprises in February 2020 (“Public Enterprises Survey”). As of November 1, 2020, our Sponsor was the largest
power transmission company in India in terms of length of transmission lines measured in circuit kilometres (Source: CEA).
As of August 31, 2020, our Sponsor’s share in India’s cumulative inter-regional power transfer capacity was more than 85%
(Source: CEA). Further, for Fiscal 2020, our Sponsor’s share in the transmission charges for ISTS billed by the CTU is over
85% (Source: POWERGRID). According to the World Bank, our Sponsor was internationally the third largest transmission
utility as of October 25, 2019 (Source: www.worldbank.org/en/country/india/overview#3). Our Sponsor has been ranked the
‘Fastest Growing Electric Utility’ in the ‘Asia/Pacific Rim’ region for seven successive years since 2014 based on compound
growth rate according to Platts Top 250 Global Energy Company Rankings® and is the only Electric Utility to feature in the
Top 50 Fastest Growing Energy Companies list since 2014.

Our Sponsor is engaged in project planning, designing, financing, constructing, operating, and maintaining power transmission
projects across India and undertakes operations in the Indian telecom infrastructure sector. As of December 31, 2020, our
Sponsor also provides transmission and distribution consultancy services in India and other jurisdictions, with footprints in 21
countries (including India).

As of December 31, 2020, our Sponsor owned the Sponsor TBCB Projects. Our Sponsor, through its wholly-owned subsidiaries,
is setting up, implementing and operating transmission projects at various locations in India where the right to provide
transmission services is procured under the TBCB mechanism. As of December 31, eight of these ISTS SPVs had commenced
commercial operations, comprising 39 transmission lines (6,398 ckm), with a total power transformation capacity of 9,630
MVA. The remaining Sponsor TBCB Projects are at different stages of development.

Of the Sponsor TBCB Projects, we propose to acquire five projects initially with a total network of 11 power transmission lines
of approximately 3,698.59 ckm and three substations having 6,630 MV A of aggregate transformation capacity, as of December
31, 2020, across five states in India (the “Initial Portfolio Assets”).

The Initial Portfolio Assets were awarded to our Sponsor under the TBCB mechanism on a build-own-operate-maintain
(“BOOM?”) basis. The Initial Portfolio Assets earn revenues, i.e. availability based transmission charges, pursuant to the
transmission service agreements (“TSAS”), from the DICs under such TSAs irrespective of the quantum of power transmitted
through the transmission line. In addition, maintaining availability of the Initial Portfolio Assets in excess of 98%, gives us the
right to claim incentives under the TSAs. The transmission charges for power transmission projects acquired through the TBCB
mechanism, including the Initial Portfolio Assets, is contracted for the period of the relevant TSAs, which is 35 years from the
Scheduled COD of the relevant power transmission project, and is subject to renewal in accordance with the relevant TSA and
the CERC. For further details in relation to the key terms of the TSA, please see the section entitled “Summary of Key
Agreements” on page 160.

Our Investment Manager, POWERGRID Unchahar Transmission Limited, a wholly-owned subsidiary of our Sponsor, is
responsible for managing us and the Initial Portfolio Assets as well as undertaking investment decisions relating to our assets.
Our Investment Manager has been engaged in the power transmission business since Fiscal 2014 and has relevant infrastructure
sub-sector experience owing to its involvement in the construction and operation of a transmission system. Our Investment
Manager meets the prerequisite experience as required under the InvIT Regulations. Our Investment Manager has overall
responsibility for setting our strategic direction, including in relation to our future acquisitions, divestment, or enhancement of
assets. For further details, please see “Parties to the Trust — The Investment Manager — POWERGRID Unchahar Transmission
Limited” on page 101.

Our Trustee, IDBI Trusteeship Services Limited, is a trusteeship company registered with SEBI as a debenture trustee under
the Securities and Exchange Board of India (Debenture Trustees) Regulations, 1993, since February 14, 2017. On behalf of our
Unitholders, the Trustee is responsible for (a) ensuring that our business activities and investment policies comply with the
provisions of the InvIT Regulations, and (b) monitoring the activities of our Investment Manager (in terms of the Investment
Management Agreement) and our Project Manager (in terms of the Project Implementation and Management Agreement). For
further details, please see “Parties to the Trust — The Trustee — IDBI Trusteeship Services Limited” on page 93.
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We intend to distribute at least 90% of the net cash available for distribution to our Unitholders once at least every quarter in
every financial year. However, the first declaration of distribution by the Trust shall be made within six months from the listing
and trading of units pursuant to the Offer, subject to compliance with the InvIT Regulations. For further details, please see the
section entitled “Distribution” on page 194.

We believe that we are well positioned to take advantage of the growth potential of India’s power transmission industry given
our financial position, support from our Sponsor and the robust regulatory framework for power transmission in India. We are
also focused on providing stable and sustainable distributions to our Unitholders.

Our revenue from operations for the nine months ended December 31, 2020 and the Fiscals 2020, 2019 and 2018, was X
9,922.84 million, X 13,242.87 million, X 9,771.56 million and X 3,435.69 million, respectively. Our profit for the period for the
nine months ended December 31, 2020 and the Fiscals 2020, 2019 and 2018, was X 3,371.42 million, T 3,788.25 million, T
2,480.63 million and X 1,141.34 million, respectively.

We have been given a credit rating of Provisional [ICRA] AAA (Stable), CARE AAA (Is); Stable and Provisional CCR
AAA/Stable by ICRA Limited, CARE Ratings Limited and CRISIL Ratings Limited, respectively.

Competitive Strengths
Strong lineage and support from our Sponsor and Project Manager

We believe that the experience and expertise of Power Grid Corporation of India Limited, our Sponsor, provides us with a
significant competitive advantage within the Indian power transmission industry. Our Sponsor is engaged in project planning,
designing, financing, constructing, operating, and maintaining power transmission projects across India, undertakes operations
in the Indian telecom infrastructure sector and provides transmission and distribution consultancy services in India and other
jurisdictions, and operates training facilities for professionals in transmission technology and management. Our Sponsor was
conferred with the ‘Navratna’ status by the Gol in May 2008, which was upgraded to the ‘Maharatna’ status in October 2019,
which provides our Sponsor with strategic and operational flexibility as well as enhanced financial autonomy to take certain
investment decisions without seeking approval from the Gol. Our Sponsor occupies a key position in the GoI’s plans for the
growth and development of the Indian power sector. As of March 31, 2019, our Sponsor was the third largest CPSE in terms
of gross block as per the Public Enterprises Survey. Our Sponsor is the largest power transmission company in India in terms
of length of transmission lines measured in circuit kilometres. As of August 31, 2020, our Sponsor’s share in India’s cumulative
inter-regional power transfer capacity was more than 85% (Source: CEA). Further, for Fiscal 2020, our Sponsor’s share in the
transmission charges for ISTS billed by the CTU is over 85% (Source: POWERGRID). According to the World Bank, our
Sponsor was internationally the third largest transmission utility as of October 25, 2019 (Source:
www.worldbank.org/en/country/india/overview#3). Our Sponsor has been ranked the ‘Fastest Growing Electric Utility’ in the
‘Asia/Pacific Rim’ region for seven successive years since 2014 based on compound growth rate according to Platts Top 250
Global Energy Company Rankings® and is the only Electric Utility to feature in the Top 50 Fastest Growing Energy Companies
list since 2014. Our Sponsor is listed on BSE and NSE, and is a part of various benchmark indices and environmental, social
and governance indices.

Our Sponsor has been awarded various transmission projects under the TBCB mechanism adopted by the Central and the State
Governments and as of December 31, 2020, had the highest market share, on the basis of number of projects awarded among
the ISTS projects awarded under the TBCB mechanism (Source: CEA Monthly Progress Report of Transmission Projects
awarded Through Tariff Based Competitive Bidding (TBCB) Route (Completed Projects), December 2020; CEA Monthly
Progress Report of Transmission Projects awarded Through Tariff Based Competitive Bidding (TBCB) Route (Under
Construction Projects), December 2020). During the period October 6, 2008 and December 31, 2020, our Sponsor was declared
as the successful bidder for 16 out of 52 ISTS projects awarded under the TBCB mechanism. In addition, our Sponsor was
awarded four intra-state projects through the TBCB mechanism. Our Sponsor has recently emerged as the successful bidder in
the bids for five TBCB projects, with letters of intent dated January 29, 2021, January 29, 2021, February 1, 2021, February
16, 2021 and February 16, 2021 issued to our Sponsor by the relevant bid process coordinators. As of December 31, 2020, our
Sponsor operated, on a standalone basis, 1,238 transmission lines aggregating to 161,742 ckm, 248 substations (including
HVDC substations and GIS substations) with 411,000 MV A of transformation capacity. Further, as of December 31, 2020, our
Sponsor’s total transmission assets, including its wholly owned subsidiaries, consisted of 1,277 transmission lines aggregating
to 168,140 ckm, 252 substations with an aggregate transformation capacity of 420,630 MVA. In addition, our Sponsor benefits
from a strong balance sheet by leveraging it to support its growth. Our Sponsor also has a diverse set of equity investors,
including foreign portfolio and institutional investors, mutual funds and insurance companies, and access to a wide range of
project finance and debt instruments from Indian and international markets and investors.

Further, our Sponsor by virtue of being a public sector undertaking, also benefits from the Government appointed directors on
its board, with each of its directors possessing several years of industry and management experience, key industry relationships
and professional qualifications. Our Sponsor’s management team has a strong understanding of the technical and financial
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aspects of the transmission business. They have a successful track record in negotiating, structuring and financing investments
in power transmission assets, and managing such assets. In addition, our Sponsor has been operating, maintaining and managing
the Initial Portfolio Assets under the terms of the relevant operations and maintenance (“O&M”) agreements. Since our Sponsor
will also act as our Project Manager and will continue to provide O&M services to the Initial Portfolio Assets, we will benefit
from our Sponsor’s experience including from its O&M expertise.

Consistent and stable cash flows from assets with long term visibility and low counter party risks

We derive our revenues for electricity transmission from contracted transmission charges under long term TSAs which
characterizes our power transmission business with low level of risk. The transmission charges for each Initial Portfolio Asset
are contracted for the period of the TSA, which is 35 years from its respective Scheduled COD. The transmission charges
consist of fixed ‘non-escalable’ transmission charges and in case of PVTL, fixed ‘non-escalable’ transmission charges and
‘variable escalable’ transmission charges. Since transmission charges are fixed for a period of 35 years, there is minimal price
risk arising from transmission charge resetting, which provides stability, consistent cash flows and long term visibility.

Further, inter-state power transmission projects receive transmission charges on the basis of availability, including in case of
outage due to a force majeure event, subject to requisite approvals and irrespective of the quantum of power transmitted through
the system. Maintaining annual availability in excess of 98% also gives us the right to claim incentives under the terms of the
respective TSAs, ensuring adequate benefit to maximize availability. From the respective CODs until December 31, 2020, each
of the Initial Portfolio Assets has consistently achieved annual average availability of more than 98% for which the Initial
Portfolio Assets have earned incentive revenues in accordance with the respective TSAs. In Fiscal 2020, the aggregate annual
incentive revenue from all the Initial Portfolio Assets amounted to ¥ 417.79 million. The amount of incentive revenue earned
increases as the availability levels increase, with a maximum incentive revenue earned for maintaining availability of greater
than or equal to 99.75%. Further, the average remaining term of the TSAs entered into by the Initial Portfolio Assets is over 32
years, and with carrying out required renovation works, the useful life of our transmission assets can be extended up to 50 years,
according to the Technical Reports. The long residual life of the Initial Portfolio Assets provides long and stable visibility of
cash flows. Since the Initial Portfolio Assets are on a BOOM basis, we will be in possession of these assets perpetually, which
further ensures stability of cash flows.

Transmission charges under the TSAs are typically billed, collected, and disbursed pursuant to the Central Electricity
Regulatory Commission (Sharing of Inter State Transmission Charges and Losses) Regulations, 2020 (“CERC Sharing
Regulations”), where transmission charges are paid to the CTU and the proceeds are distributed proportionately to each of the
inter-state transmission system licensees, including the Initial Portfolio Assets, which we believe ensures limited counterparty
risk. Any shortfall in collection of transmission charges by the CTU, due to delayed payment, partial payment or non-payment
by DICs, is shared on a pro-rata basis by all inter-state transmission services licensees and owners of deemed inter-state
transmission services, whose transmission charges have been considered for the purpose of calculation of charges through the
point of connection mechanism. We believe that payment securities in the form of letters of credit, a surcharge of 1.50% per
month on the unpaid amount for late payments, regulation of power supply in the event of non-payment and lack of alternate
power infrastructure deter transmission customers from defaulting on payments. Further, we believe that such a mechanism
diversifies counter party risk, ensures stable cash flows independent of asset utilization at the hands of transmission customers
and provides payment security. Further, under the CERC Sharing Regulations, billing of transmission charges on a bilateral
basis is permitted, such as in cases of default by an entity responsible for building upstream or downstream systems.

Power transmission projects are characterized by low levels of operating risk. Once a transmission project has been
commissioned, it requires low levels of expenditure for O&M, which means that we will have the benefit of owning a critical
and strategic asset without incurring significant additional operational costs. In particular, by carrying out required renovation
works, the useful life of our transmission assets can be extended up to 50 years, according to the Technical Reports. Each Initial
Portfolio Asset has also entered into an O&M agreement with our Sponsor pursuant to which our Sponsor shall be responsible
for operations, maintenance and periodic repairs required for the Initial Portfolio Assets. The scope of the O&M arrangement
includes, among other things, routine O&M and preventive maintenance, breakdown rectification work, carrying out loping of
trees during patrolling of transmission lines, and meeting charges toward the up-keep of sub-stations. We believe this
arrangement provides us with necessary expertise for the O&M of such assets, visibility of maintenance costs and, therefore,
steady and predictable cash flows.

Strong financial position

We believe our financial position will help us finance our future expansion plans. We have been given a credit rating of
Provisional [ICRA] AAA (Stable), CARE AAA (Is); Stable and Provisional CCR AAA/Stable by ICRA Limited, CARE
Ratings Limited and CRISIL Ratings Limited, respectively. Our revenue from operations for the nine months ended December
31, 2020 and the Fiscals 2020, 2019 and 2018, was % 9,922.84 million, X 13,242.87 million, ¥ 9,771.56 million and X 3,435.69
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million, respectively. Our profit for the period for the nine months ended December 31, 2020 and the Fiscals 2020, 2019 and
2018, was ¥ 3,371.42 million, X 3,788.25 million, X 2,480.63 million and %, 1,141.34 million, respectively. Following utilization
of the Offer Proceeds, our consolidated borrowings and deferred payments net of cash and cash equivalents will be below 49%
of the total value of our assets, as prescribed by the InvIT Regulations.

Further, we expect that the low debt position of our balance sheet (relative to our assets) will provide us with the ability to
finance the growth of our business without substantial dilution to our Unitholders in the near future to ensure compliance with
the InvIT Regulations. In addition, the security of payments for the transmission service by the Initial Portfolio Assets, as
ensured under the terms of the TSAs and the CERC Sharing Regulations, which we believe results in low receivables risk,
ensures timely payment and increases our financial strength.

Government support and an established regulatory framework

The Gol has also been supportive in securing the settlement of outstanding dues by the designated inter-state transmission
system customers and in addressing right of way issues, as well as expediting forest clearances that are required during
implementation of projects. For instance, pursuant to the circular dated February 5, 2013 of the Ministry of Environment, Forest
& Climate Change (“MO0oEFCC”), linear projects including transmission lines have been exempted from obtaining NOCs from
the concerned gram sabha(s). Instead, a certificate from the District Collector is the only requirement as per the circular of
MOoEFCC dated July 5, 2013 under the Schedule Tribes and Other Traditional Forest Dwellers (Recognition of Forest Rights)
Act, 2006. In addition, MoEFCC vide its notification dated March 6, 2017 has further amended the rules which now provides
that such DC certificate is not required for stage-1 or in-principle approval and can be submitted along with compliance for
stage-2 (final) approval. For further details, please see the section entitled “Regulations and Policies” on page 203. Further, to
facilitate early resolution of RoW issues for laying of transmission lines, Ministry of Power has issued to all States and Union
Territories guidelines relating to payment of compensation towards damages in regard to RoW for transmission lines dated
October 10, 2015, and guidelines relating to payment of compensation towards damages in regard to RoW for transmission
lines in urban areas dated July 16, 2020, which lay down indicative guidance for calculation of compensation amounts payable
in relation to transmission lines supported by a tower base of 66 kV and above.

The transmission segment of the Indian power sector is a regulated sector with an established regulatory framework. Various
regulatory and statutory bodies, such as the CEA, the Central Electricity Regulatory Commission (the “CERC”) and various
state electricity regulatory commissions (the “SERCS”), provide institutional guidance in the formulation of policy framework
for the participation and ongoing regulation of various stakeholders involved in the industry, including, transmission service
providers, such as, our Sponsor and us. Further, CERC is empowered to adjudicate disputes and refer to disputes to arbitration
in relation, amongst others, the inter-state transmission of electricity. Appeals against orders of the CERC may be preferred
before the Appellate Tribunal for Electricity (“APTEL”), and appeals against orders of APTEL may be preferred before the
Supreme Court of India. Accordingly, the Electricity Act provides for a transparent dispute resolution mechanism in the Indian
power industry. The current regulatory framework for the Indian power transmission segment provides significant risk
mitigation provisions, such as, availability-based payment structure with no volume risk and the billing, collection and
disbursement procedure for adequate payment with limited price risk. We believe such provisions help in ensuring long-term
visibility on returns and predictable cash flows. Accordingly, our Initial Portfolio Assets enjoy the benefit of a well-established
regulatory regime and long-term cash flow stability as provided under the existing tariff policy.

Strategic and critical nature of power transmission infrastructure with low risk of emergence of alternate transmission
infrastructure

The power sector is a strategic and critical sector as power supply system not only supports critical national infrastructure,
national defence and vital emergency services, but also supports the entire economy and day-to-day life of the citizens of India
(Source: Order dated July 2, 2020, issued by the Ministry of Power, Government of India).

The Initial Portfolio Assets comprise grid strengthening links, generation linked assets, and assets linked with inter-regional
power flow covering both demand and supply centric states of Himachal Pradesh, Maharashtra, Andhra Pradesh, Madhya
Pradesh and Telangana, making them strategically and critically important for the transmission of power from one part of India
to another. In general, power transmission projects are strategic and critical assets since they operate as vital links in the power
supply value chain.

Transmission projects, such as the Initial Portfolio Assets, are capital intensive and complex to develop since these are linear
in nature. The construction, development and implementation of a transmission project involves various challenges, such as,
difficult terrains, obtaining approvals and right of way, land acquisition issues and construction costs. The projects may pass
through various routes including rural, semi-urban and urban areas, rivers, deserts and forests which may require procurement
of land for substations, where required. The transmission lines of the Initial Portfolio Assets are predominantly located in areas
where developing alternate lines may be difficult due to these challenges. Accordingly, we believe that we are in an
advantageous position to capitalize on opportunities that may arise for increasing power transmission capacity by utilizing our
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existing right of way, since developing alternate and new lines may be challenging for another entity. For further details, please
see “Our Business — The Initial Portfolio Assets” on page 145.

Skilled and experienced Investment Manager having strong corporate governance philosophy

We will be managed by qualified personnel of the Investment Manager who have management and operational experience in
the power transmission sector and established track records in negotiating, structuring and financing investments of power
transmission assets, and managing those assets. Accordingly, we expect to benefit from the skills and experience of the board
of directors and the management teams of our Investment Manager while making investment decisions and financially
managing the Initial Portfolio Assets. For further details, please see the section entitled “Parties to the Trust” on page 92. We
believe that their experience and leadership will contribute to our growth and success and will position the Initial Portfolio
Assets to be operated and managed in an efficient manner.

In addition, based on the aforesaid, our Investment Manager has implemented a corporate governance framework which
includes corporate governance requirements in addition to those prescribed under the InvIT Regulations, and we believe that
the Unitholders will benefit from the same. For further details, please see the section entitled “Corporate Governance” on page
119. The key features of our corporate governance structure include:

e Not less than 50% of the board of directors of the Investment Manager shall comprise of independent directors and shall
not include directors or members of the governing board of the investment manager of another infrastructure investment
trust registered under the InvIT Regulations.

e  Our Investment Manager has constituted the following committees of our board, namely, (i) the Investment Committee, a
majority of the members of which are independent directors; (ii) the Audit Committee, the chairperson of which is an
independent director; and (iii) the Stakeholders’ Relationship Committee, at least one member of which is an independent
director.

e All investment decisions with respect to the underlying assets or our projects from our Sponsor including any further
investments or divestments to ensure protection of the interest of Unitholders, are and will be reviewed by the Investment
Committee.

Business Strategies
Focused business model with productive and operational efficiency to enhance returns

We intend to achieve stable distributions for our Unitholders by focusing on owning power transmission assets with long-term
TSAs, low operating risks, and consistent and stable cash flows, which is consistent with the characteristics of the Initial
Portfolio Assets. By leveraging our Sponsor’s and Investment Manager’s industry knowledge and experience, including in
relation to O&M practices, as well as by continuing our focus on this asset class we believe we would be able to maximize our
strategic opportunities and overall financial performance.

We intend to continue to maintain high transmission availability, optimize our operating costs and incorporate new and efficient
technologies as well as undertake further improvement in our O&M practices. By maintaining high transmission availability
rates, we are eligible to receive an incentive payment under the relevant TSAs, and the Initial Portfolio Assets have had a
successful track record of achieving high availability and receiving such incentive payments. In addition to providing financial
benefits, such incentive payments demonstrate the ability of our Project Manager to efficiently maintain our transmission
systems above the required regulatory levels. We continue to aim to achieve high availability to maximize incentive revenue
on a sustainable basis by deploying prudent asset management practices, incorporating new and efficient technologies and
services into our operations, conducting technology based routine and predictive maintenance, and following maintenance
practices, which we believe ensures improved business performance, reduces as well as optimizes our operating costs while
also increasing our revenue generation from the Initial Portfolio Assets on account of high transmission availability.

We intend to continue to make improvements in our O&M practices, through increased use of automation and digitisation. We
plan to further modernize our infrastructure and services, and aim to continue to follow best industry practices with respect to
performance, corporate governance, management and employee training, quality control, environmental excellence and safety.
For our existing infrastructure, we also intend to maintain those assets so as to increase the useful life to the extent possible in
order to obtain cost efficiencies. We believe that our focus on modernising our transmission infrastructure and maintenance
practices will increase the useful life of our systems, improve their operating performance and raise the efficiency of our capital
expenditure.

Capitalize on value accretive growth through acquisitions and non-transmission revenues
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We are focused on the Indian market, where we believe there is a significant opportunity for growth. Other than the Investment
Manager and the Initial Portfolio Assets, the Sponsor owns two operational subsidiaries with an aggregate gross block of X
50,286.10 million as on December 31, 2020. Further, as of December 31, 2020, there were seven subsidiaries in the construction
phase, and the project cost estimated by the Sponsor is ¥ 92,000 million. In addition, four subsidiaries in intra-state power
transmission (with the project cost estimated at ¥ 30,000 million) are also in construction phase. The subsidiaries in construction
phase are progressively scheduled for completion by Financial Year 2023.

Further, keeping in view the long term sustainable growth of the power sector, various policies and investment plans of the
Government of India, such as the target for 175 GW cumulative renewable power installed capacity by the year 2022, the Draft
National Energy Policy (2017), National Infrastructure Pipeline, proposed amendment to Electricity Act, 2003 and
Aatmanirbhar Bharat Scheme, provide indications for various opportunities for the power sector in the long term. As of
December 31, 2020, 14 inter-state transmission projects estimated at ¥ 162,415.20 million were under bidding by the BPCs
(Source: Request for proposals issued by REC Transmission Projects Company Limited and PFC Consulting Limited). Our
Sponsor emerged as the successful bidder in the bids for five of these TBCB projects, with letters of intent dated January 29,
2021, January 29, 2021, February 1, 2021, February 16, 2021 and February 16, 2021 issued to our Sponsor by the relevant bid
process coordinators We believe that our Sponsor is well positioned to capitalize on such growth opportunities on account of
its focused business model and proven track record of identifying, acquiring, developing, constructing, operating and
maintaining critical power transmission infrastructure assets. The Cabinet Committee on Economic Affairs, while granting
approval to the Sponsor for monetisation of the Initial Portfolio Assets through the InvIT route, has also permitted the Sponsor
to monetise, through the InvIT route, its other TBCB subsidiaries, which are either under construction or shall be acquired by
it in future, as per the directives and targets fixed by the Government of India. Accordingly, we believe that when our Sponsor
intends to monetise its power transmission subsidiaries acquired through the TBCB route, we, as a ready investment vehicle set
up by the Sponsor, stand to be benefitted as a preferred route of monetisation, considering the expected shorter turnaround time
for achieving the targeted monetisation with an existing pool of investors. Our Investment Manager intends to capitalize on
opportunities to acquire power transmission projects in India that provide attractive cash flows. Our future growth will be
derived primarily from our value accretive acquisition strategy, which will be focused primarily on acquiring power
transmission projects as and when such opportunities arise, and which would provide long-term, regular and predictable cash
flows, demonstrate potential to maintain or enhance returns to Unitholders, and provide potential for long-term capital growth
in accordance with our investment objectives. The future acquisitions of projects owned by the Sponsor will be assessed for
their suitability with our investment mandate and are subject to mutual agreement between our Sponsor and our Investment
Manager on our behalf, as well as approval by the Unitholders.

Further, our Investment Manager may seek to generate non-transmission revenue from various avenues, including leasing of
optical ground wire and transmission towers.

Optimization of transmission assets through an efficient capital structure

The Investment Manager aims to maintain an optimal and varied portfolio of transmission assets, as well as an efficient capital
structure and balanced consolidated leverage, to provide for consistent and predictable cash flows. Following utilization of the
Offer Proceeds, our consolidated borrowings and deferred payments net of cash and cash equivalents shall be within the limits
prescribed by the InvIT Regulations, and there shall be no borrowings of the Initial Portfolio Assets other than the Facilities.
The Investment Manager intends to employ appropriate financing policies and diversify its sources of financing with the
objective of minimizing our overall cost of capital. The Investment Manager will operate within the InvIT Regulations for
borrowing, as may, from time to time, be prescribed. If it is in the interests of the Unitholders, the Investment Manager may
also pursue growth opportunities that require raising additional capital through the issuance of new Units.

In order to acquire additional power transmission projects to provide the most balanced and optimal capital structure, we intend
to consider both private and public markets, for raising debt capital. We believe that on account of the revenues generated by
the Initial Portfolio Assets, the predictability of cash flows, the contractual agreements governing our operations and the low
risk profile of our assets, we are well positioned to maintain our balance sheet over the longer term with investment grade credit
rating metrics and maintain appropriate levels of debt relative to equity.
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RISK FACTORS

An investment in the Units involves a high degree of risk. Before investing in the Units, you should pay particular attention to
the fact that the Trust, the Parties to the Trust, the Initial Portfolio Assets and each of their activities are governed by the legal,

regulatory and business environment in India, which differs from that which prevails in other countries. You should carefully
consider the risks described below as well as other information as disclosed in this Final Offer Document before making an
investment in the Units. The risks described in this section are those that the Trust, the Sponsor and the Investment Manager
consider to be the most significant to our business, prospects, financial condition, results of operations and cash flows, and are
not the only risks and uncertainties that we face. Additional risks and uncertainties not presently known to us, the Sponsor
and/or the Investment Manager, or that they currently believe to be immaterial, may also have an adverse effect on our business,

prospects, financial condition, results of operations and cash flows. If any or a combination of the following events occur, or if
other risks that are not currently known or are now deemed immaterial give rise to similar events, our business, prospects,

financial condition, results of operations and cash flows could materially suffer, the value of the Units could decline and you
may lose all or part of your investment. Unless specified or quantified in the relevant risk factors below, the Trust, the Sponsor
and the Investment Manager are not in a position to quantify the financial or other implication of any of the risks mentioned
herein.

This Final Offer Document contains forward-looking statements (including Projections of Revenue from Operations and Cash
Flow from Operating Activities) that involve risks, uncertainties and assumptions. Our actual results may differ materially from
those anticipated in these forward-looking statements as a result of certain factors, including the considerations described
below and elsewhere in this Final Offer Document.

To obtain a complete understanding, prospective investors should read this section together with the sections entitled “Our
Business” on page 138 and “Management’s Discussion and Analysis of Factors by the Directors of the Investment Manager
affecting the Financial Condition, Results of Operations and Cash Flows” on page 169, as well as the other financial and
statistical information contained in this Final Offer Document.

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

In this section, unless the context otherwise requires, a reference to “we”, “us” and “our” refers to the Trust and the Initial
Portfolio Assets on a consolidated basis. Furthermore, unless the context otherwise requires, the financial information used in
this section is derived from our Combined Financial Statements prepared under Ind AS.

RISKS RELATING TO OUR BUSINESS

L The Trust is a newly settled trust and does not have an established operating history, which will make it difficult to
accurately assess our future growth prospects.

The Trust was set-up on September 14, 2020 and proposes to acquire a part of the shareholding of the Sponsor in each of the
Initial Portfolio Assets immediately prior to the Allotment. Accordingly, the Trust does not have any operating history or its
own historical financial information by which its past performance may be assessed. This will make it difficult for investors to
assess its future performance. Growth prospects as an infrastructure investment trust can be affected by a wide variety of factors,
including, inability to raise funds required for our operations, adverse developments in taxation regulations affecting our
Unitholders, operational performance, distribution, and acquiring new assets. An inability to meet these challenges could cause
disruptions to our operations and could be detrimental to our long-term business outlook. There can be no assurance that the
Initial Portfolio Assets will be able to generate sufficient revenue from their operations to generate sufficient cash flows to
make distributions to the Unitholders, or that such distributions will be in line with those set out in the section entitled
“Projections of Revenue from Operations and Cash Flow from Operating Activities” on page 360. Additionally, the historical
financial information of the Initial Portfolio Assets on a combined basis has been included in this Final Offer Document. For
further details, please see the section entitled “Combined Financial Statements” on page 287. There can be no assurance that
our future performance will be consistent with the historical financial information included in this Final Offer Document.

2. We may be unable to operate and maintain our power transmission projects to achieve the prescribed availability
which may adversely affect our cash flows and results of operations.

We operate our power transmission projects under an availability-based tariff regime. Inter-state power transmission projects
receive transmission charges on the basis of availability, irrespective of the quantum of power transmitted through the system.
Under the TSAs, the availability is calculated in accordance with the terms incorporated in the TSAs, which are based on the
provisions of the Central Electricity Regulatory Commission (Terms and Conditions of Tariff) Regulations, 2009, Central
Electricity Regulatory Commission (Terms and Conditions of Tariff) Regulations, 2014, as the case may be under the relevant
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TSA. The provisions of the TSAs, including the schedules to the agreements, provide specific guidance on the calculation of
availability and take into account the elements in the transmission system (including transmission lines and substations) as well
as the reason for any outages, with force majeure outages being excluded from such calculation. If our availability falls below
95% for a particular project, we are subject to a penalty computed in accordance with the formula specified in the TSAs, which
shall be apportioned in the ratio of the transmission charges paid or actually payable by our customers existing at the end of the
relevant contract year.

We may be unable to operate and maintain our power transmission projects to achieve prescribed availability due to a number
of factors, which include:

failure to obtain, maintain or renew permits and licenses or meet any conditions specified therein;
operator error, improper installation or mishandling of equipment;

breakdown or failure of power transmission systems;

flaws in equipment design or construction of power lines or substations;

work stoppages or labour disturbances or disputes;

performance of equipment below expected levels of output or efficiency;

environmental issues affecting the operations of transmission systems;

planned or unplanned power outages;

theft of equipment and line material;

claims on completed projects and litigations, proceedings, judgments or awards arising therefrom; and
force majeure and catastrophic events, including fires, explosions, landslides, storms, floods, social unrest, earthquakes

and terrorist acts, pandemic, etc. to the extent such events are not excluded from the calculation of availability under the
TSAs.

Accidents or malfunctions involving transmission lines or sub-stations, including failure of transmission towers, power
conductors or insulators, may disrupt transmission of electricity and result in availability being below expected levels.

In addition, power transmission projects rely on equipment that is built by third parties, and which is subject to malfunction.
Although, in certain cases, manufacturers provide warranties and performance guarantees, and may be required to compensate
us for certain equipment failures, engineering and design defects, such arrangements are subject to time limits and fixed liability
caps, and may not fully compensate us for the damage incurred or for penalty payments which may be imposed on us due to
any reduced availability below required levels. In the event warranties under the various supplier contracts (which largely have
standard contractual conditions but may differ with respect to technical specifications from project to project) for our Initial
Portfolio Assets expire, we may not be compensated for equipment failures, engineering and design defects from such suppliers.
For instance, under the general conditions of contract entered into by the Initial Portfolio Assets for supply of conductor and
equipment for the Initial Portfolio Assets (“GCC”), the defect liability period is twelve months from the date of acceptance of
the goods and related services by the Initial Portfolio Assets (“Defect Liability Period”). Under the GCC, in case of any
defective goods, the relevant supplier is obligated to repair or replace the same once notified by the Initial Portfolio Assets of
the same. Under the GCC, if such repair/ replacement is undertaken by the supplier within the Defect Liability Period, the defect
liability period for the repaired/ replaced goods is extended for a further period of 12 months. Further, if any latent defects (i.e.,
defects inherently lying within the material or arising out of design deficiency) manifest themselves after the Defect Liability
Period, the liability of the relevant supplier for latent defects is limited to a period of ten years (five years in the case of PKATL)
from the end of the Defect Liability Period. While we may be covered for any malfunctions in equipment during the Defect
Liability Period or any latent defects, we cannot assure you that we will be compensated in all situations where the equipment
is defective, or where such defects negatively impact the transmission services and availability under the TSAs.

The power transmission projects comprising the Initial Portfolio Assets pass through various terrains, including geographically
remote areas with difficult terrain, which poses particular challenges for their operation and maintenance, including security
and accessibility.

If any of these risks or any similar risk materialises, our ability to operate and maintain power transmission projects to achieve
the prescribed availability threshold of 98%, as provided under the TSAs entered into by the Initial Portfolio Assets could be
adversely affected. We may also face reputational risks which could affect our ability to bid for future power transmission
projects and, may face potential claims for loss of business or for damages if we are unable to transmit power as agreed under
the TSAs. An Initial Portfolio Asset may have its license cancelled by CERC or its TSA terminated by LTTCs for failure to
operate and maintain the power transmission projects in accordance with prescribed requirements. Any of these circumstances
could materially and adversely affect our business, prospects, financial condition, results of operations and cash flows.
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3. Substantially all our revenues are derived from payments received from Designated Inter State Transmission System
Customers (“DICs”). A delay in payments of billed transmission charges by the DICs to the CTU may adversely affect
our cash flows and results of operations.

Our Portfolio Assets recover their approved electricity transmission charges from ISTS charges collected by the CTU, except
for certain bilateral billing arrangements in the case of PKATL and PWTL in accordance with the CERC Sharing Regulations
and orders passed by the CERC in this regard. The CTU bills and collects transmission charges from DICs on a regular basis,
and pays such transmission charges to the transmission licensees, including the Initial Portfolio Assets. The proceeds are
distributed proportionately to each of the inter-state transmission system licensees, including the Initial Portfolio Assets. Any
shortfall in collection of transmission charges by the CTU is shared on a pro-rata basis by all transmission service providers,
including the Initial Portfolio Assets. The payment mechanism is structured to incentivise the DICs to make timely payments
through rebates, and a surcharge is levied on delayed payments by DICs. For further details, please see the section entitled “Our
Business” and “Management’s Discussion and Analysis of Factors by the Directors of the Investment Manager affecting the
Financial Condition, Results of Operations and Cash Flows” on pages 138 and 169, respectively.

The DICs under the Sharing Regulations include generating stations, State Transmission Utilities (“STUS”), distribution
licensees including state electricity boards or its successor companies, electricity departments of various states, bulk consumers
and any other entity directly connected to the ISTS. Some of these customers have experienced periods of financial weakness
in the past. A failure or delay on the part of any DIC to make timely payments to the CTU could affect the capability of the
CTU to make the corresponding payments to transmission licensees, including our Portfolio Assets. The payments received by
the CTU from the DICs are distributed proportionally to the transmission licensees based on their billing amount. A number of
factors which are beyond our control and which affect the business, prospects, financial condition, results of operations or cash
flows of the DICs could result in the delay or failure of our Portfolio Assets to receive payments of transmission charges. For
instance, in the case of PVTL, there has been non-payment amounting to X 16.12 million on account of non-payment by certain
generating companies to which long term access was granted by the CTU. As a result of these and similar factors that may be
beyond our control, our business, prospects, financial condition, results of operations and cash flows may be adversely affected.

4. As the terms and conditions, including the transmission charges under the TSAs are generally fixed, we may not be
able to offset increase in costs, including operation and maintenance costs, solely from transmission charges payable
to us under the TSAs. This may adversely impact our business, prospects, financial condition, results of operations
and cash flows

The transmission charges under the TSAs are largely fixed for the specified term of the TSA, and are subject to the incentive
payable, and in the case of PVTL, the escalable component payable. Operation and maintenance costs of the Portfolio Assets
may increase due to factors beyond our control, including the following:

e Increase in the cost of labour, materials and insurance;

e Restoration costs in case of events such as floods, natural disasters, pandemics and accidents or other events causing
structural damage or compromising safety;

e Adverse weather and climatic conditions;

e Unforeseen regulatory changes, application of taxes including income tax, and accounting liabilities; and

e  Other unforeseen operational and maintenance costs.

The Project Manager will be providing operation and management services through the O&M Agreements entered into with
the Initial Portfolio Assets. We may not be able to offset increased operation and maintenance costs as the transmission charges
are fixed under the TSAs. With respect to the PVTL TSA, as the escalable component forms only a small portion of the
transmission charges payable to PVTL, it may be insufficient to offset such cost increases. Additionally, as the escalable portion
of the transmission charges payable is linked to the escalation index calculated in accordance with the terms of the TSAs, there
can be no assurance that adjustments of the escalable transmission charges will always be positive or will be sufficient to cover
increased costs resulting from inflation. Significant increase in operation and maintenance costs may reduce our profits, could
expose us to penalties under the TSAs, and could adversely impact our business, prospects, financial condition, results of
operations and cash flows.

Three of the Initial Portfolio Assets (PWTL, PPTL and PJTL) incurred additional costs in the construction of their transmission
assets due to change in law. Accordingly, the three Initial Portfolio Assets had filed petitions before the CERC seeking
additional amounts on account of change in law. While CERC has passed orders in favour of PWTL and PPTL, the petition
filed by PJTL against, among others, Maharashtra State Electricity Distribution Company Limited and M.P. Power Management
Company Limited is still pending. In addition, PJTL has also sought condonation of delay and an extension of date of
commercial operation by nine days from CERC. For further details, please see the section entitled “Legal and Other
Information” on page 215. In terms of the Share Purchase Agreements, the realization of the aforementioned claims made by
PWTL, PPTL and PJTL shall be transferred to the account of the Sponsor.
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Any increased volatility or rate of inflation of global commodity prices, in particular oil and steel prices, could adversely affect
our customers, contractual counterparties and end users. Although the RBI periodically imposes certain policy measures
designed to curb inflation, these policies may not be successful. Any slowdown in India’s growth, inflation, volatility or
fluctuation or sustained periods of hyperinflation could cause our actual results of operations to deviate from our financial
projections and estimates and adversely impact our business, prospects, financial condition, results of operations and cash flows.

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

Power grid outages at the state, regional or national level disrupt the transmission of electricity and could result in performance
being below expected levels. For example, there could be failure in the transmission towers, power conductors or insulators. In
addition, power transmission projects rely on sophisticated machinery that is built by third parties which may malfunction.
Injuries to people or property may also occur in ordinary course of carrying on our business, which could subject us to significant
disruptions in business and legal and regulatory actions. The operation of power transmission projects also involves many
operational risks, some of which are outside our control, including explosions, fires, damages due to earthquakes and other
natural disasters, change in climatic conditions, the breakdown or failure of transmission equipment or other equipment or
processes, operating below expected levels, labour disputes, civil unrest, terrorism and war. Any disruption in the operations of
our power transmission projects could negatively impact the reputation of the Trust, the Project Manager, the Investment
Manager or the Sponsor among our customers, stakeholders, regulators or within our industry. The occurrence of any of the
above events could have a material adverse effect on our business, prospects, financial condition, results of operations and cash
flows.

6. The financial projections are subject to significant business, economic, competitive, industry, regulatory, market and
financial uncertainties and contingencies, that could cause actual results to differ materially from those projected.
Accordingly, the Initial Portfolio Assets may not achieve the projected financial performance referred to in the
financial projections, which would adversely affect our ability to meet our projected distributions to our Unitholders.

The financial projections contained in this Final Offer Document are based on historical financial information and certain
estimates and assumptions. There can be no assurance that the Initial Portfolio Assets will be able to generate sufficient cash
from the operations of the projects for the Trust to make distributions to the Unitholders or that such distributions will be in
line with those set out in the section entitled “Projections of Revenue from Operations and Cash Flow from Operating
Activities” on page 360. The future financial performance of the Trust could vary materially from the financial projections and
some of such projections’ underlying assumptions might change or not materialise as expected. Unfavourable events or
circumstances not anticipated may also arise. There can be no assurance that the assumptions will be realised or actual
distributions will be as anticipated. Should any of the Initial Portfolio Assets be unable to meet the expected financial projections
for any reason, including tariff not being non-escalable, annual escalation rate of tariff being lesser than 4.32%, and annual
availability being lesser than 99.75%, this would materially and adversely affect our ability to meet our financial projections.

These financial projections are only estimates of possible future operating results and not guarantees of future performance.
The financial projections, while presented with numerical specificity, are necessarily based on a variety of estimates and
assumptions as set out in this Final Offer Document. Though considered reasonable by the Investment Manager, these financial
projections may not be realised and are inherently subject to significant business, economic, competitive, industry, regulatory,
market and financial uncertainties and contingencies, many of which are beyond the control of the Trust, the Investment
Manager or the Sponsor. Our actual future operating results will be affected by numerous factors, including those discussed in
the section entitled “Forward-looking Statements™ on page 16, “Projections of Revenue from Operations and Cash Flow from
Operating Activities” on page 360 and in this risk factor.

Actual results or developments may differ materially from the expectations expressed or implied in the “Projections of Revenue
from Operations and Cash Flow from Operating Activities” on page 360. Accordingly, there is no assurance that we will be
able to achieve the projections or make the distributions set out in “Projections of Revenue from Operations and Cash Flow
from Operating Activities” on page 360, in a timely manner or at all. As a result, you should not rely upon the financial
projections in making an investment decision given how they are calculated and the possibility that actual results may differ
materially from the underlying estimates and assumptions.

Further, the “Projections of Revenue from Operations and Cash Flow from Operating Activities” on page 360 of this Final
Offer Document are forward-looking statements which are subject to a number of assumptions. These include assumptions
concerning inflation, which affects the escalable component of the transmission charges, wherever applicable. Although the
projections have been prepared after due and careful deliberation by the Investment Manager and examined by the Auditors,
the assumptions underlying the projections are inherently uncertain and are subject to significant business, economic, financial,
regulatory and competitive risks, uncertainties and contingencies, many of which are outside of the Investment Manager’s
control and subject to change. In addition, our revenue from operations is dependent on a number of factors, including the
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performance of our transmission systems, which may decrease for a number of reasons as discussed above. We may be unable
to operate and maintain our power transmission projects to achieve the prescribed availability and be entitled to the maximum
amount of transmission charges as available under the TSAs.

These factors may adversely affect our ability to achieve the projected operating results and distributions as some or all of the
events and circumstances assumed may not occur as expected, or events and circumstances that are not currently anticipated
may arise. There is no assurance that the assumptions will be realised or that actual distributions will be as projected. If we do
not achieve the projected operating results, we may not be able to make the expected distributions, in which case the market
price of the Units may decline materially or we may be in default under the InvIT Regulations. The Investment Manager will
not, and disclaims any obligation to furnish updated business plans or projections to our Unitholders, or to otherwise make
public such information.

7. We may not be able to make distributions to our Unitholders comparable to our Unitholders’ estimated or anticipated
distributions or at all.

Our distributions will be based on the net distributable cash flows available for distribution. The InvIT Regulations provide that
not less than 90% of our net distributable cash flows will be distributed to the Unitholders. Such distributions must be declared
and made not less than once every six months in each financial year and are required to be made not later than fifteen days from
the date of such declaration. The amount of cash available for distribution principally depends upon the amount of cash that the
Trust receives as dividends or the interest and principal payments from our Portfolio Assets, which in turn depends on the
amount of cash that the relevant Portfolio Assets generate from operations, and may fluctuate based on, among other things:

° insufficient cash flows received from our Portfolio Assets;

realisation of dues from customers;

debt service requirements and other liabilities of our Portfolio Assets;

fluctuations in the working capital needs of our Portfolio Assets;

ability of our Portfolio Assets to borrow funds and access capital markets;

restrictions contained in any agreements entered into by our Portfolio Assets, including financing agreements;

respective businesses and financial positions of our Portfolio Assets;

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

operating losses incurred by our Portfolio Assets in any financial year;

. changes in accounting standards, taxation laws and regulations, laws and regulations in respect of foreign exchange
repatriation of funds, corporation laws and regulations relating thereto;

. amount and timing of capital expenditures on our Portfolio Assets; and

. amount of fees we pay to the Investment Manager, the Project Manager and other Parties to the Trust;

Further, the method of calculation of the net distributable cash flows may change subsequently due to regulatory changes. Any
change in applicable laws in India or elsewhere (including, for example, tax laws and foreign exchange controls) may limit our
ability to pay or maintain distributions to our Unitholders. Furthermore, no assurance can be given that we will be able to pay
or maintain the levels of distributions at all, or that the level of distributions will increase over time, or that future ac quisitions
will increase our distributable cash flow to our Unitholders. Any reduction in, or delay/ default in payments of distributions
could materially and adversely affect the market price of our Units.

As aresult of any or all these factors, we cannot guarantee that we will have sufficient cash generated from operations to achieve
net distributable cash flows or realise profits or surplus in any future period in order to make distributions every six months or
at all.

8. Any changes to current tariff policies or regulations governing the CTU or load despatch centres by regulatory
authorities could have a material adverse effect on our business, prospects, financial condition, results of operations
and cash flows.

With respect to potential impacts on statutory payment pooling bodies, in accordance with the CERC Sharing Regulations,
transmission licensees such as the Initial Portfolio Assets are entitled to recover their approved transmission charges from ISTS
charges collected by the CTU. The CTU collects transmission charges from DICs on a regular basis and pays such charges to
transmission licensees, including us. In the event of any change in the operating statutory parameters of the CTU, or a failure
or delay on the part of the CTU to make the corresponding payments to the Initial Portfolio Assets, their counterparty risk may
increase significantly and our business, prospects, financial condition, results of operations and cash flows may be materially
and adversely affected. For instance, CERC on May 4, 2020 notified the CERC (Sharing of Inter-State Transmission Charges
and Losses) Regulations, 2020, which came into force with effect from November 1, 2020, and specify a detailed procedure for
billing, collection and disbursement. Under these regulations, notwithstanding any contrary provision in the Central Electricity
Regulatory Commission (Terms and Conditions of Tariff) Regulations, 2009, Central Electricity Regulatory Commission
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(Terms and Conditions of Tariff) Regulations, 2014 or the TSAs, rebate of 1.50% is allowed if payment is made within five
days of presentation of bills, and 1% if payment is made later than five days but within 30 days of presentation of bills. Further,
notwithstanding any contrary provision in the aforementioned 2009 and 2014 tariff regulations or the TSAs, late payment
surcharge at 1.50% per month is payable by the concerned DIC in case the payment of any bill for charges payable under the
CERC (Sharing of Inter-State Transmission Charges and Losses) Regulations, 2020 is delayed by a DIC, beyond the due date.

With respect to potential impact on statutory despatch bodies, the operators of the national or state transmission grids, the
National Load Despatch Centre (“NLDC”), the regional load despatch centres (“RLDCs”) and the state load despatch centres
(“SLDCs”), operate the grids as independent operators in accordance with the Electricity Act and the rules and regulations
made thereunder. Any negative change in the statutory operating parameters of the NLDC, the RLDCs or the SLDCs, as
applicable, may negatively impact the corresponding availability of the Initial Portfolio Assets and in turn materially and
adversely impact the business, prospects, financial condition, results of operations and cash flows of the Initial Portfolio Assets.
Any such unfavourable changes, particularly to tariff, payment pooling and despatch regulations, could have a material adverse
effect on our business, prospects, financial condition, results of operations and cash flows.

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

The power industry in India is regulated by a wide variety of laws, rules and directives issued by the Gol and relevant regulatory
authorities. The Portfolio Assets require regulatory approvals, sanctions, licenses, registrations and permissions to construct
and operate their business.

The timing and content of any new law or regulation is not within the control of the Initial Portfolio Assets, and any changes to
current regulatory bodies or existing regulatory regime as well as changes in certain significant terms of any of such approvals,
sanctions, licenses, registrations and permissions, such as their duration, the amount of charges payable under the approvals,
sanctions, licenses, registrations and permissions, the range of services permitted or the scope of exclusivity, if any, could have
a material adverse effect on our business and prospects.

The laws and regulations governing the power transmission industry have become increasingly complex and govern a wide
variety of issues, including billing and collections, allocation of transmission charges among the DICs, calculation of
availability and forest clearance. Any change in policy for such issues may result in our inability to meet such increased or
changed requirements. We cannot assure you that we will obtain all regulatory approvals, sanctions, licenses, registrations and
permissions that may be required in the future in a timely manner or at all, or receive renewals of existing or future approvals,
sanctions, licenses, registrations and permissions in the time frame required for the Portfolio Assets and other operations or at
all, which could adversely affect our business. Future changes in laws and regulations and failure or the apparent failure to
address any regulatory changes or enforcement initiatives could have an adverse impact on the business and future financial
performance of our Portfolio Assets, impair their ability to declare any dividends to the Trust, harm our reputation, subject us
to penalties, fines, disciplinary actions or suspensions of any kind, or increase the risk of litigation and have an adverse effect
on the price of the Units. For details of approvals that have been applied for but not received, please see the section entitled
“Regulatory Approvals - Approvals applied for but not yet received” on page 213.

10. We may not be able to successfully fund future acquisitions of new projects due to the unavailability of debt or equity
financing on acceptable terms in a timely manner or at all, which could impede the implementation of our acquisition
strategy and may adversely impact our business.

Under the InvIT Regulations, the Trust is required to distribute not less than 90% of its net distributable cash flows to the
Unitholders. Please see the risk factor entitled “— We may not be able to make distributions to our Unitholders comparable to
our Unitholders’ estimated or anticipated distributions or at all” on page 54. Accordingly, in order to expand our portfolio of
projects through acquisitions, we will primarily rely on debt and equity financing. We cannot assure you that such financing
will be available on favourable terms in a timely manner, or at all.

Debt financing to fund the acquisition of a project may not be available on short notice or may not be available on acceptable
terms. Since the timing and size of acquisitions cannot be readily predicted, we may need to obtain funding on short notice to
benefit fully from opportunities. However, under the InvIT Regulations, if the aggregate consolidated borrowings and deferred
payments of the Trust and the Portfolio Assets, net of cash and cash equivalents exceed 25%, we are required to obtain a credit
rating and seek Unitholder approval for any further borrowings up to 49%. In addition, the level of indebtedness of our Portfolio
Assets may impact our ability to borrow without prior Unitholders’ approval. The aggregate consolidated borrowings and
deferred payments, net of cash and cash equivalents of the Trust and the Portfolio Assets cannot exceed 70% of the value of
the assets of the Trust. For any further borrowings beyond 49%, we are required to comply with specific conditions prescribed
under the InvIT Regulations, inter alia, obtaining approval from at least 75% of the Unitholders, and demonstrating a track
record of at least six distributions on a continuous basis post listing of the Units, in the years preceding the financial year in
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which the enhanced borrowings are proposed to be made. An increase in borrowings beyond 49% up to the aforementioned
limit of 70% may impact our ability to pay dividend, our credit ratings and cash flows, among others.

Debt financing may increase our vulnerability to general adverse economic and industry conditions by limiting our flexibility
in planning for or reacting to changes in our business and our industry. Moreover, under the terms of the debt financing
agreements, we may be subject to certain restrictive covenants, including:

. maintaining specified debt to equity ratios;

. restrictions on making any dividend payments or making any other restricted payments (including redemption of any
shares of any class, prepayment in relation to any indebtedness, payment of interest on unsecured loans, investment in
any entity) except as permitted under the financing agreements;

restrictions on lender approvals of settlements involving losses for which we are entitled to make an insurance claim,;
restrictions on change of control;

restrictions on the repayment of any subordinated debt without prior consent of relevant lenders;

prior consent for creation of any additional security interest in any of the secured property;

restrictions on undertaking or permitting any scheme of arrangement or compromise with creditors or shareholders;
and

. restrictions on effecting changes in the management control or capital structure.

Such financing agreements may also require the Initial Portfolio Assets to maintain certain financial ratios. In the event of any
breach of any covenant contained in these financing agreements, the Initial Portfolio Asset may be required to immediately
repay its borrowings either in whole or in part, together with any related costs. It may not be able to secure consents from, or
negotiate revised terms with, the lenders on terms favourable to the Trust or at all.

Such covenants may also restrict our ability to acquire additional projects or undertake other capital expenditure by requiring
us to dedicate a substantial portion of our cash flows from operations to payments on our debt. We will also be subject to the
risk that certain covenants in connection with any future borrowings may limit or otherwise adversely affect our operations and
our ability to make distributions to our Unitholders. Any or all of the above restrictive covenants may restrict our ability to
conduct business and any breach thereof may adversely affect our results of operations and financial condition.

Restrictions imposed by the RBI may limit our ability to borrow from overseas for projects under development and hence could
constrain our ability to obtain financing on competitive terms and refinance existing indebtedness. In addition, there can be no
assurance that any required regulatory approvals or borrowing in foreign currencies will be granted to us without onerous
conditions, or at all.

Our future growth will be derived primarily from our value accretive acquisition strategy, which will be focused primarily on
acquiring power transmission projects that provide attractive cash flows. We may also propose to fund the consideration (in
whole or in part) for future acquisitions through the issuance of additional Units. However, we may not be able to complete the
issuance of the required number of Units on short notice or at all due to a lack of investor demand for the Units, market
conditions, for other external factors that are not in our control, or at prices that it considers to be in the interests of then-existing
Unitholders. As a result of a lack of funding, we may not be able to pursue our value accretive acquisition strategy successfully.
Potential vendors may also view the prolonged time frame and lack of certainty generally associated with the raising of equity
capital to fund any such purchase negatively and may prefer other potential purchasers.

11.  The Trust shall not acquire the entire equity share capital of the Initial Portfolio Assets on account of the lock-in
conditions for the equity shareholding of the Sponsor in the Initial Portfolio Assets.

The TSAs entered into between the LTTCs and the Initial Portfolio Assets provide for provisions in relation to the lock-in of
the equity shareholding of the Sponsor in the Initial Portfolio Assets. Specifically, the TSAs specify that the selected bidder
(i.e., the Sponsor in the present case) is required to hold (a) 51% of the paid-up equity share capital of the Initial Portfolio Assets
up to a period of two years after the commercial operation date of the project; and (b) 26% of the paid-up equity share capital
of the Initial Portfolio Assets up to a period of three years thereafter. The restrictions specified in either (a) or (b) above are
currently applicable in the case of the Initial Portfolio Assets, as the relevant period after the commercial operation date has not
passed. Accordingly, the Trust shall not be able to acquire the Sponsor’s equity shareholding in the respective Initial Portfolio
Assets prior to the completion of the respective lock-in periods, which are as follows:

Initial Portfolio Asset Date of Commercial Expiry of equity-lock in conditions with respect to 26% of the
Operations (“COD”) issued and paid-up equity share capital of the Initial Portfolio
Asset (i.e. five years after COD)

PVTL February 1, 2017 February 1, 2022

PKATL July 12,2017 July 12,2022
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PPTL June 4, 2018 June 4, 2023
PWTL July 10,2018 July 10, 2023
PJTL January 1, 2019 January 1, 2024

For further details, please see the section entitled “Formation Transactions in Relation to the Trust — Acquisition of the Initial
Portfolio Assets by the Trust and acquisition of the Units by the Sponsor” on page 23. However, there can be no assurance that
upon completion of the respective lock-in periods, the Trust will be able to acquire the balance shareholding in the Initial
Portfolio Assets in a timely manner.

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

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

13.  Opposition from local communities and other parties, such as through litigation or by other means, may adversely
affect our financial condition, results of operations and cash flows.

The construction and operation of our power transmission systems and substation projects may have significant consequences
on grazing, logging, agricultural activities, mining and land development as well as on the ecosystem of the affected areas. The
environmental impact of a particular transmission project typically depends on the location of the project and the surrounding
ecosystem. Further, the construction and operation of our power transmission systems may disrupt the activities and livelihoods
of local communities, especially during the project construction period. Repair work on a power transmission project may be
delayed to resolve local community concerns.

Our Portfolio Assets could be subject to opposition, such as through litigation or by other means, from public interest groups,
local communities or non-governmental organisations, in relation to their environmental impact or in relation to land
acquisition, acquisition and use of rights of way for construction or operation and maintenance activities and the consequent
impact on livelihood of affected communities.

In addition, there are various legal proceedings pending against the Initial Portfolio Assets with respect to land on which the
Initial Portfolio Assets have right of way, for the purposes of construction of the transmission lines, most of which relate to
demands for increased compensation by landowners. For example, in 2017, the Government of Maharashtra and the
Government of Madhya Pradesh notified payment of land compensation for tower base and transmission line corridors to the
landowners. On account of the same, PJTL (Madhya Pradesh), PWTL (Madhya Pradesh and Maharashtra) and PPTL
(Maharashtra) have incurred and expect to incur additional expenditure in relation to payment of land compensation for the
transmission assets. Accordingly, PJTL, PWTL and PPTL had filed petitions before the CERC praying for increased costs and
increased transmission charges due to change in law events, including, inter alia, the aforementioned notifications requiring
payment of compensation to the landowners. See “Legal and other Information” on page 215. Subsequently, orders have been
passed by CERC in the petitions filed by PWTL and PPTL in the favour of PWTL and PPTL.

14.  Our operations are subject to environmental, health and safety laws and regulations.

Our operations are subject to various environmental laws and regulations in various locations in India where our Portfolio
Assets operate. Although the notifications issued by the Ministry of Environment, Forests and Climate Change under the
Environment (Protection) Act, 1986, prescribing the procedure with respect to environmental impact assessment (“EIA”) are
not applicable to power transmission projects, prior environment clearance is required for electrification and laying of new
transmission lines without detailed EIA if such lines are passing through certain notified areas of Aravali Range falling in the
districts of Alwar in Rajasthan and Gurgaon and Nuh (Mewat) in Haryana. Further, while projects such as construction of
transmission lines are exempted from obtaining consent of the concerned gram sabha, forest clearance or river crossing
approvals may still be required to be obtained under applicable law. Although applicable environmental approvals were
obtained prior to completion of construction of the Initial Portfolio Assets, laws and regulations in India in this regard have,
and may continue to become, more stringent. Stricter laws and regulations, or stricter interpretation of the existing laws and
regulations, may impose new liabilities on the Initial Portfolio Assets, which could materially and adversely affect our business,
prospects, financial condition, results of operations and cash flows. For further details, please see the section entitled
“Regulations and Policies” on page 203.
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The personnel working on our power transmission projects are exposed to risks. If safety procedures are not followed or if
certain materials used in power substations and transmission equipment are improperly handled, it could lead to injuries to such
persons, damage our Portfolio Assets’ properties and properties of others, or harm the environment. This could result in
significant disruption in our businesses and to legal and regulatory actions, which could materially and adversely affect our
business, prospects, financial condition, results of operations and cash flows.

As central and local governments may take steps towards the adoption of more stringent environmental, health and safety
regulations, and there can be no assurance that we will be at all times be in compliance with these regulatory requirements. If
there is any change in the environmental, health and safety regulations to which we are subject, we may need to incur substantial
capital expenditures to comply with such new regulations. The costs of complying with current and future environmental, health
and safety laws and the liabilities arising from failure to comply with applicable regulatory requirements may adversely affect
our business, financial condition and results of operations.

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

Our ability to make consistent distributions to our Unitholders depends on the continued service of management teams and
personnel of the Investment Manager and Project Manager. Each of the Investment Manager and Project Manager may face
challenges in recruiting and retaining a sufficient number of suitably skilled personnel. Generally, there is significant
competition for management and other skilled personnel in our industry in India, and it may be difficult to attract and retain the
skilled personnel that the Investment Manager and Project Manager need for our operations. In particular, as each of the
Investment Manager and the Project Manager are controlled and influenced by the policies of the Gol, they may be unable to
compete with private companies for suitably skilled personnel due to the latter’s ability to provide more competitive
compensation and benefits. Furthermore, the Investment Manager and Project Manager may not be able to adequately redeploy
and retrain their employees to keep pace with evolving industry standards and changing customer preferences. The loss of key
personnel of either of the Investment Manager or the Project Manager, may have a material adverse effect on our business,
prospects, financial condition, results of operations and cash flows.

16.  Our insurance policies may not provide adequate protection against various risks associated with our operations.

Our operations are subject to a number of risks generally associated with the transmission of electricity. These risks include
explosions, fires, earthquakes and other natural disasters and calamities, breakdowns, failures or substandard performance of
equipment, improper installation or operation of equipment, accidents, acts of terrorism, operational problems, transportation
interruptions and labour disturbances. These risks can cause personal injury and loss of life and damage to, or the destruction
of, property and equipment (including infrastructure developed by us) and may result in the limitation or interruption of our
business operations and the imposition of civil or criminal liabilities. Our industrial all risk insurance policy (which covers,
among others property damage, third party liability and terrorism damage cover in case of the Initial Portfolio Assets and in
case of PKATL, also covers business interruption losses and loss of transmission revenue) may not be sufficient to cover
material losses that we may incur in the future and we may not be able to renew our insurance arrangements, which typically
extend for a period of one year, on similar terms or at all. If our losses significantly exceed our insurance coverage, cannot be
recovered through insurance, or occur during a period during which insurance coverage had lapsed, our business, prospects,
financial condition, results of operations and cash flows could be materially and adversely affected.

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

17.  Ifwe are unable to adapt to technological changes, our business and financial performance could suffer.

Our future success will depend in part on our ability to respond to technological advances and emerging industry standards and
practices on a cost-effective and timely basis. We need to continue to invest in new and more advanced technologies and
equipment to enable us to respond to emerging power transmission industry standards and practices in a cost-effective and
timely manner that is competitive with other transmission and substation projects. The development and implementation of
such technology entails significant technical and business risks. We cannot assure you that we will successfully implement new
technologies effectively or adapt our processing systems to customer requirements or emerging industry standards. If we are
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unable, for technical, legal, financial or other reasons, to adapt in a timely manner or at all, to changing market conditions,
customer requirements or technological changes, our business and financial performance could be adversely affected. Further,
we may be unable to adapt to or cope with the emergence of any unknown or unanticipated technologies which are disruptive
in nature, which could have a material adverse effect on our business, prospects, financial condition, results of operations and
cash flows.

18.  There is no assurance that our third-party contractors will not violate any applicable laws and regulations. Our
inability to identify any substitute for such third-party contractors may adversely affect our business operations or
planned expansion projects.

We generally undertake construction of our transmission and substation projects through third party contractors. Our selection
criteria for contractors would be primarily based on the technical experience and financial position requirements of the projects.
Prior to engaging any contractor, we endeavour to ensure that their capacity and capability, including their quality control
systems, are adequate for contract execution. Although we have established internal control procedures in the selection of
contractors, there is no assurance that our contractors will not violate any applicable laws and regulations in their provision of
services. If any of our contractors is involved in any material breach of applicable laws and regulations which leads to
termination of the relevant contracting agreement and we are unable to identify any substitute, our business operations or
planned expansion projects may be adversely affected. Further, our Project Manager may also be liable for the default by
contractors on wage payments, or any violation by them of the applicable laws and regulations. For further details, please see
the risk factor entitled “— Our results of operations could be adversely affected by strikes, work stoppages or increased wage
demands by employees or other disputes with employees” on page 59 below.

19.  Upgrading or renovation work or physical damage to our power transmission projects may disrupt their operations
and result in unforeseen costs, which may have a material adverse effect on our business, prospects, financial
condition, results of operations and cash flows.

Our power transmission projects may need to undergo upgrading, renovation or repair work from time to time to retain their
optimal operating condition, and may also require unforeseen ad hoc maintenance or repairs in respect of faults or problems
that may develop, or on account of changes pertaining to operations and maintenance. Our power transmission projects may
suffer some disruptions and it may not be possible to continue operations on areas affected by such upgrading or renovation
work. In addition, physical damage to power transmission projects resulting from fire, severe weather, climatic changes or other
causes may lead to a significant disruption to, or a long-term cessation of, business and operations and, together with the
foregoing, may result in unforeseen costs which may have a material adverse effect on our business, prospects, financial
condition, results of operations and cash flows.

20.  Grid disturbances or failures could adversely affect our reputation and relations with regulators and stakeholders.

Grid disturbances can arise due to the imbalance between power being delivered to and that being removed from the
transmission system. For example, in July 2012, India experienced grid disturbances which caused large-scale power outages
in three of India’s five interconnected power grids. The grid disturbances were caused by a combination of factors, including
weakened inter-regional corridors due to multiple outages on other transmission lines, a delay or refusal by power generators
to reduce power generation at the time of reduced demand, overdrawing of electricity by some of the provincial utilities and
inadequate response by SLDCs to the instructions of RLDCs with respect to managing power offtake from the national grid.

Although our Initial Portfolio Assets employ modern methods for maintenance, load despatch and communications systems to
avoid such outcomes, the Indian power sector faces difficulties in implementing various directives due to electricity being both
a Central government and a State government subject, which results in varying priorities of the stakeholders. There can be no
assurance that the grid will not experience disturbances in the future, including, as a result of actions taken by various entities
operating in the power sector, the rapid expansion of regional electricity grids and their integration into a national grid or other
reasons, or whether any such disturbance will be promptly addressed. Such disturbances could adversely affect our reputation
as a transmission service provider, which could in turn adversely affect our business, prospects, financial condition, results of
operations and cash flows.

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

The Sponsor who has been appointed as the Project Manager to operate and maintain our Initial Portfolio Assets has full-time
employees focused on operations and maintenance of our transmission systems. Our transmission systems may experience
disruptions in their operations due to disputes or other problems with labour, and efforts by workers to modify compensation
and other terms of employment may divert our management’s attention and increase operating expenses. The occurrence of
such events could materially and adversely affect our business, prospects, financial condition, results of operations and cash
flows.
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Pursuant to the O&M Agreements, the Project Manager may sub-contract its obligations to provide any of the services under
the O&M Agreements to any other entity after providing written intimation to the SPV. Any such third-party entity may engage
contract labour in order to complete the assignments sub-contracted to it. Although the Project Manager and our Initial Portfolio
Assets may not engage such labour directly, should the sub-contractors default on wage payments to such labour, the Project
Manager and our Initial Portfolio Assets may be required to absorb such wage payments as if they were employees, pursuant
to the provisions of the Contract Labour (Regulation and Abolition) Act, 1970. Any requirement to fund such wage payments
may materially and adversely affect our business, prospects, financial condition, results of operations and cash flows.

Further, a substantial number of employees of the Project Manager at the workman level are affiliated with labour unions.
Neither the Project Manager nor the Investment Manager have had any instances of strikes or labour unrest since they
commenced operations. There can be no assurance that there will be no strikes or labour unrest in future which may materially
and adversely affect our business, prospects, financial condition, results of operations and cash flows.

22.  Any infrastructure project including power transmission project that we acquire, which is still under construction
and development, may be subject to cost overruns or delays, which may in turn materially and adversely affect our
financial and operational estimates and projections, our business, prospects, financial condition, results of operations
and cash flows.

We may acquire infrastructure projects including power transmission projects, which are still under construction and
development, in accordance with the InvIT Regulations and subject to Unitholders’ approval in certain cases. The development
of power transmission projects is subject to substantial risks, including various planning, engineering and construction risks.
Power transmission projects typically require substantial capital outlays and may require a long gestation period of between
two to four years before the commencement of commercial operation. The owner generally begins generating a return on
investment in a power transmission project after the commencement of commercial operation, which may be delayed due to
various reasons.

Under the InvIT Regulations, we can only acquire a power transmission project which has received all permits, approvals and
licenses. Several key steps must be taken before power transmission projects start operating, generate revenue and recover
costs, including but not limited to:

. conducting surveys and investigations for the proposed route;

entering into construction contracts and long-term service agreements with contractors with sufficient expertise;
purchasing necessary transmission equipment;

acquiring land/ obtaining rights of way from land owners and local authorities;

complying with ongoing requirements of the required permits, approvals and licenses;

procuring sufficient equity, debt, mezzanine and other necessary financing;

entering into or securing transmission related arrangements including, TSAs and revenue sharing agreements (“RSAS”);
and

. Obtaining the requisite approvals to commence transmission on the line.

During the construction and development phases of a power transmission project, we may also suffer from the unavailability
of equipment/ materials, shortage of technically skilled personnel and labour, work stoppages, labour or social unrest, adverse
weather conditions, accidents, natural calamities, delays in construction, delays in clearances, unforeseen construction-related
and/ or operational delays and defects, delivery failures by, and disputes with contractors, limited availability of competent
construction companies, increased cost of raw materials, unavailability of adequate funding, inability to secure rights of way
for certain portions of the transmission lines, failure to complete power transmission projects within budget and in accordance
with the required specifications, additional interest costs incurred due to project delays, legal actions brought by third parties,
changes in government, regulatory policies and tax policies, foreign exchange movements, adverse trends in the power
transmission industry or general economic conditions in India. These factors, as well as other unforeseeable problems and
circumstances may lead to substantial increases in the time and costs required to complete the power transmission projects that
we may acquire. We may also not be able to recover the additional costs and may also be subjected to levy of liquidated damages
in case of delay in commissioning of the project. For example, as part of the NRSS-XL scheme, PKATL is in the process of
installing a bus reactor at Kala Amb through the regulated tariff mechanism. If the implementation of this installation is delayed,
and such delay is not condoned by the CERC, PKATL may be required to bear costs on account of delays that may not be
condoned by CERC. This, and other such instances may materially and adversely affect our business, prospects, financial
condition, results of operations and cash flows. Further, in relation to PPTL, PWTL and PJTL, the transmission systems could
not be commissioned on the scheduled commissioning date due to change in law and force majeure events, including grant of
forest clearance, introduction of GST, and notification of land compensation orders by the Gov