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Regd. Office : B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi- 110 016.
Phone No.: 011-26560121, Fax: 011-26601081

Corp. Off.: "Saudamini”, Plot No. 2, Sector-29, Gurgaon-122 001 (Haryana)
Phone No.: 0124-2822000, 2823000, Fax: 0124-2571990
Website: www.powergridindia.com, Email ID: investors@powergrid.co.in

NOTICE

NOTICE is hereby given that the 31 Annual General Meeting of the Members of Power Grid Corporation of India Limited will be held on
Tuesday, 22" September, 2020 at 11.00 a.m. (IST) through Video Conferencing (“*VC") / Other Audio Visual Means ("OAVM")
to transact the following business:

ORDINARY BUSINESS:

1.

4.

To receive, consider and adopt the Audited Financial Statements including Consolidated Financial Statements of the Company for the
Financial Year ended 31 March, 2020, together with the Board’s Report, the Auditor’s Report thereon and comments of the Comptroller
and Auditor General of India.

To take note of payment of interim dividend and declare final dividend for the Financial Year 2019-20.

To appoint a Director in place of Mrs. Seema Gupta (DIN 06636330), who retires by rotation and being eligible, offers herself for
re-appointment.

To authorize the Board of Directors of the Company to fix the remuneration of the Statutory Auditors for the Financial Year 2020-21.

SPECIAL BUSINESS:

5.

To appoint Shri Vinod Kumar Singh (DIN 08679313) as a Director liable to retire by rotation.
To consider and if thought fit, to pass with or without maodification, the following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 149, 152 and any other applicable provisions of the Companies Act, 2013 and the
Rules made thereunder, Shri Vinod Kumar Singh (DIN 08679313), who was appointed as Director (Personnel), by the President of India
on or after 1%t February, 2020 vide Ministry of Power Office Order No. 25-11/1/2019-PG dated 6 January, 2020 and appointed by the
Board of Directors as an Additional Director w.e.f. 1%t February, 2020 and holds office up to the date of ensuing Annual General Meeting
under Section 161 of the Companies Act, 2013 and in respect of whom the Company has received a notice in writing from a member
under Section 160 of the Companies Act, 2013, be and is hereby appointed as Director (Personnel), liable to retire by rotation.”

To appoint Mr. Mohammed Taj Mukarrum (DIN 08097837) as a Director liable to retire by rotation.
To consider and if thought fit, to pass with or without modification, the following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 149, 152 and any other applicable provisions of the Companies Act, 2013 and
the Rules made thereunder, Mr. Mohammed Taj Mukarrum (DIN 08097837), who was appointed as Director (Finance), by the President
of India vide Ministry of Power Office Order No. 25-11/11/2019-PG-(Part-1) dated 3™ July, 2020 and appointed by the Board of Directors
as an Additional Director w.e.f. 4" July, 2020 and holds office up to the date of ensuing Annual General Meeting under Section 161 of
the Companies Act, 2013 and in respect of whom the Company has received a notice in writing from a member under Section 160 of the
Companies Act, 2013, be and is hereby appointed as Director (Finance), liable to retire by rotation.”

Ratification of remuneration of the Cost Auditors for the Financial Year 2020-21.
To consider and if thought fit, to pass with or without modification, the following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to Section 148 and any other applicable provisions of the Companies Act, 2013 read with the Companies
(Audit and Auditors) Rules, 2014, the remuneration of M/s Dhananjay V. Joshi & Associates, Cost Accountants and M/s. Bandyopadhyaya
Bhaumik & Co., Cost Accountants as the joint Cost Auditors of the Company (for Transmission and Telecom business) as appointed by the
Board of Directors for the Financial Year 2020-21 at a remuneration of ¥2,50,000/- (Rupees Two Lakh Fifty Thousand only) to be shared
equally by both the Firms; taxes as applicable to be paid extra, travelling and out of pocket expenses to be reimbursed as per policy of the
Company and an additional remuneration of ¥12,500 (Rupees Twelve Thousand Five Hundred only) plus taxes as applicable, to be paid to
M/s. Dhananjay V. Joshi & Associates, Cost Accountants, the Lead Cost Auditor for consolidation and facilitation for filing of Consolidated
Cost Audit Report for the Financial Year 2020-21 of the Company as a whole, be and are hereby ratified and confirmed.”
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8.

To raise funds up to 310,000 Crore, from domestic market through issue of secured / unsecured, non-convertible, non-
cumulative/cumulative, redeemable, taxable / tax-free Debentures/Bonds under Private Placement during the Financial
Year 2021-22 in upto twenty tranches/offers.

To consider and if thought fit, to pass with or without modification, the following resolution as a SPECIAL RESOLUTION:

0)

(if)

(iii)

“RESOLVED THAT pursuant to Sections 23(1)(b), 42 and 71 of Companies Act, 2013 read with Rule 14(2) of Companies (Prospectus
and Allotment of Securities) Rules, 2014 and other applicable provisions, if any, of the Companies Act, 2013 as amended,
Securities and Exchange Board of India (SEBI) Rules and Regulations, including SEBI (Issue and Listing of Debt Securities)
Regulations, 2008, as amended, or provisions of any other applicable law, and the Memorandum and Articles of Association of
the Company, approval be and is hereby granted to raise up to 310,000 Crore in domestic market during the Financial Year 2021-
22 for financing of capital expenditure, providing Inter Corporate Loan(s) to wholly owned subsidiaries, other purposes as may
be approved by the Board of Directors / Committee of Directors for Bonds and for general corporate purposes, in one or more
tranches but not exceeding twenty tranches / offers through issue of secured / unsecured, non-convertible, cumulative/non-
cumulative, redeemable, taxable / tax-free debentures (“Bonds”) under Private Placement."

"RESOLVED FURTHER THAT that the Board of Directors / Committee of Directors for Bonds / such official(s) as may be authorized
by Board of Directors / Committee of Directors for Bonds, be and are hereby authorized and it shall always be deemed to have
been so authorized to finalize detailed terms and conditions of each issue / tranche of Bonds, Issue programme of Bonds,
deposit / pay fees, execute and deliver / file such offer letter, document(s), deed(s) and writing(s), etc. as may be required and
to do all such other acts, deeds and things as may be necessary for raising funds up to ¥10,000 Crore during the Financial Year
2021-22 from domestic sources through Private Placement of secured / unsecured, non-convertible, cumulative/ non-cumulative,
redeemable, taxable / tax-free Bonds in one or more tranches but not exceeding twenty tranches / offers."

"RESOLVED FURTHER THAT the Director (Finance) / Company Secretary be and are hereby severally authorized to carry out
minor modifications, if any, and to do all such acts, deeds and things as may be necessary, proper, expedient or incidental or
consequential for the purpose of giving effect to the aforesaid resolution(s).”

By order of the Board of Directors

(Mrinal Shrivastava)
Company Secretary & Compliance Officer

Regd. Office: B-9, Qutab Institutional Area,
Katwaria Sarai, New Delhi - 110 016.
(CIN: L40101DL1989G0I1038121)

Date: 28" August, 2020
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NOTES:

1.

10.

11.

12.

13.

In view of the prevailing situation of Covid-19 pandemic, the Ministry of Corporate Affairs ("MCA") has vide its circular dated 5" May, 2020
read with circulars dated 8™ April, 2020 and 13t April, 2020 (collectively referred to as “MCA Circulars”) permitted holding of the Annual
General Meeting ("AGM") through VC / OAVM, without the physical presence of the Members at a common venue. In compliance with the
provisions of the Companies Act, 2013 (“Act”), SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations”) and MCA Circulars, the AGM of the Company is being held through VC / OAVM.

As per provisions of Clause 3A. II. of the General Circular No. 20/2020 dated 5™ May, 2020 the matters of Special Business as appearing
in item no. 5 to 8 of the above accompanying Notice, are considered to be unavoidable by the Board and hence, form part of this Notice.

Since, this AGM is being held pursuant to the MCA Circulars through VC / OAVM, physical attendance of Members has been dispensed
with, accordingly, the facility for appointment of proxies by the Members will not be available for the AGM and hence the Proxy Form and
Attendance Slip have not been sent through this Notice.

Pursuant to Regulations 26(4) and 36(3) of the SEBI Listing Regulations and Secretarial Standard on General Meetings issued by the
Institute of Company Secretaries of India, the relevant detail of Mrs. Seema Gupta (DIN: 06636330), Director (Operations), retiring by
rotation and seeking re-appointment under aforesaid Item No. 3; Shri Vinod Kumar Singh (DIN: 08679313) and Mr. M. Taj Mukarrum
(DIN: 08097837), Additional Directors seeking appointment under aforesaid Item No. 5 & 6, respectively, in accordance with applicable
provisions of the Articles of Association of the Company, are annexed to this notice.

None of the Directors of the Company is in any way related to each other.

A Statement pursuant to Section 102(1) of the Companies Act, 2013, relating to the Special Business to be transacted at the AGM is
annexed hereto.

Institutional / Corporate Members (i.e. other than individuals / HUF, NRI, etc.) are required to send a scanned copy (PDF/JPG
Format) of its Board or governing body Resolution/Authorization etc., authorizing its Representative to attend the AGM through VC /
OAVM on their behalf and to vote through remote e-voting. The said Resolution/Authorization be sent to the Scrutinizer at email
contact@cssanjaygrover.in with a copy marked to einward.ris@kfintech.com.

The Register of Members and Share Transfer Books of the Company will remain closed from Friday, 4" September, 2020 to Tuesday,
22n September, 2020 (both days inclusive).

The Board of Directors, in their meeting held on 6% March, 2020, had declared an Interim Dividend of ¥5.96 per share (i.e. @ 59.60%)
on the paid-up equity share capital of the Company which was paid on 21 March, 2020. Members who have not received or not
encashed their Dividend warrants may approach KFin Technologies Private Limited ("KFINTECH"), Registrar and Share Transfer Agent of
the Company for obtaining duplicate warrant or revalidating the warrant, as the case be. The Board had further recommended a Final
Dividend of ¥4.04 per share (i.e. @ 40.40%) on the paid-up equity share capital of the Company in its meeting held on 20% June, 2020.
If the final dividend, as recommended by the Board of Directors, is approved at the AGM, payment of such dividend subject to deduction
of tax at source will be made on Friday, 9" October, 2020 as under:

i To all Beneficial Owners in respect of shares held in dematerialized form as per the data as may be made available by the National
Securities Depository Limited ("NSDL") and the Central Depository Services (India) Limited ("CDSL"), collectively “Depositories”,
as of the close of business hours on Thursday, 3 September, 2020.

ii. To all Members in respect of shares held in physical form after giving effect to valid transmission or transposition requests lodged
with the Company as of the close of business hours on Tuesday, 22" September, 2020.

As per Regulation 40 of SEBI Listing Regulations, as amended, securities of listed companies can be transferred only in dematerialized
form with effect from 1<t April, 2019, except in case of request received for transmission or transposition of securities. In view of this and
to eliminate all risks associated with physical shares and for ease of portfolio management, members holding shares in physical form are
requested to consider converting their holdings to dematerialized form. Members can contact the Company or Company’s Registrars and
Transfer Agents, KFINTECH for assistance in this regard.

Pursuant to provisions of Companies Act, 2013, unclaimed final dividend for the Financial Year 2011-12 and unclaimed interim dividend
for the Financial Year 2012-13 have been transferred to the Investor Education and Protection Fund (IEPF) established by Central
Government on 22" November, 2019 and 23 April, 2020, respectively. Pursuant to Provisions of IEPF Rules, the Company has uploaded
the details of unpaid and unclaimed amounts lying with the Company as on 27% August, 2019 (the date of last Annual General meeting)
on the website of the Company (www.powergridindia.com) and also filed with the Ministry of Corporate Affairs.

Unclaimed final dividend for the Financial Year 2012-13 and unclaimed interim dividend for the Financial Year 2013-14 will be due for
transfer to the Investor Education and Protection Fund in October, 2020 and March, 2021, respectively, pursuant to the provisions of
Section 124 of the Companies Act, 2013.

Attention of the Members is drawn to the provisions of Section 124(6) of the Act, which require a company to transfer in the name of IEPF
Authority, all shares in respect of which dividend has not been paid or claimed for 07 (seven) consecutive years or more. In accordance
with the aforesaid provision of the Act read with the Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and
Refund) Rules, 2016, as amended, the Company has initiated action for transfer of all shares in respect of which dividend has not been
claimed or paid for seven consecutive years. Members are advised to visit the web-link: http://www.powergridindia.com/investor relation/
investor services to ascertain details of shares liable for transfer in the name of IEPF Authority.

3
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14.

15.

16.

17.

18.

19.

20.

21.
22.

23.

24,

Pursuant to Section 139 (5) of the Companies Act, 2013 the auditors of the Government Company are appointed by the Comptroller
& Auditor General of India (C&AG) and in terms of Section 142 of the Companies Act, 2013, the remuneration has to be fixed by the
Company in the Annual General Meeting or in such manner as the Company in General Meeting may determine. The Members of the
Company, in 30" Annual General Meeting held on 27t August, 2019, had authorized the Board of Directors to fix the remuneration of
Statutory Auditors for the Financial Year 2019-20. Accordingly, the Board of Directors has fixed audit fee of ¥ 1.21 Crore towards audit fee
for the Statutory Auditors for the Financial Year 2019-20 in addition to reimbursement of actual travelling and out-of-pocket expenses for
visit to accounting units. M/s. T R Chadha & Co.; M/s. Umamaheswara Rao & Co.; M/s. B M Chatrath & Co. and M/s. P S D & Associates
have been appointed by the C&AG as Statutory Auditors of the Company for the Financial Year 2020-21. The Members may authorize the
Board to fix an appropriate remuneration of Statutory Auditors as may be deemed fit by the Board for the Financial Year 2020-21.

Members are requested to inform changes, if any, pertaining to their name, postal address, email address, telephone/ mobile numbers,
Permanent Account Number (PAN), mandates, nominations, power of attorney, bank details such as, name of the bank and branch
details, bank account number, MICR code, IFSC code, etc., to their Depository Participants (DPs) in case the shares are held by them in
electronic form and to KFINTECH in case the shares are held by them in physical form.

Members desirous of making a nomination in respect of their shareholding in the Company, as permissible under Section 72 of the
Companies Act, 2013, are required to file Form No. SH-13 of the Companies (Share Capital and Debentures) Rules, 2014 to the Registrar
& Share Transfer Agents of the Company. In case of shares held in dematerialized form, the nomination has to be lodged with the
respective Depository Participant.

Members holding shares in multiple Folios in physical mode are requested to apply for consolidation of shares to the Company or to the
Registrar & Share Transfer Agent along with relevant Share Certificates.

In case of joint holders, the Member whose name appears as the first holder in the order of names, as per the Register of Members of
the Company, will be entitled to vote at the AGM.

All the documents referred to in this Notice and the Registers referred to in Section 170 and in Section 189 of the Companies Act, 2013,
will be available electronically for inspection by the Members during the AGM. All documents referred to in the Notice will also be available
electronically for inspection without any fee by the Members from the date of circulation of this Notice up to the date of AGM. Members
seeking inspection or any information with regard to the Accounts or any matter to be placed at the AGM, are requested to write to the
Company on or before 20t September, 2020 through email on investors@powergrid.co.in. The same will be replied by the Company
suitably.

In compliance with the aforesaid MCA Circulars and SEBI Circular dated 12% May, 2020, Notice of the AGM along with the Annual
Report 2019-20 is being sent only through electronic mode to those Members whose email addresses are registered with the Company/
Depositories. Members may note that the Notice and Annual Report 2019-20 will also be available on the Company’s website www.
powergridindia.com, websites of the Stock Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at www.bseindia.
com and www.nseindia.com respectively, and on the website of KFINTECH https://evoting.karvy.com/.

Members attending the AGM through VC / OAVM shall be counted for the purpose of reckoning the quorum under Section 103 of the Act.

Pursuant to Finance Act 2020, dividend income will be taxable in the hands of shareholders w.e.f. April 1, 2020 and the Company
is required to deduct tax at source from dividend paid to shareholders at the prescribed rates. For the prescribed rates for various
categories, the shareholders are requested to refer to the Finance Act, 2020 and amendments thereof. The shareholders are requested
to update their PAN with the Company/ KFINTECH (in case of shares held in physical mode) and depositories (in case of shares held in
demat mode).

A Resident individual shareholder with PAN and who is not liable to pay income tax can submit declaration in Form No. 15G/15H, to avail
the benefit of non-deduction of tax at source by uploading the same to https://ris.kfintech.com/form15/ by 11:59 p.m. IST on or before
3 September, 2020. Shareholders are requested to note that in case their PAN is not registered, the tax will be deducted at a higher rate
of 20%.

Non-resident shareholders can avail beneficial rates under tax treaty between India and their country of residence, subject to providing
necessary documents i.e. No Permanent Establishment and Beneficial Ownership Declaration, Tax Residency Certificate, Form 10F, any
other document which may be required to avail the tax treaty benefits by uploading the same to https://ris.kfintech.com/form15/. The
aforesaid declarations and documents need to be submitted by the shareholders by 11:59 p.m. IST on or before 3 September, 2020.

Annual Listing fee for the year 2020-21 has been paid to the Stock Exchanges wherein shares of the Company are listed.
PROCEDURE FOR JOINING THE AGM THROUGH VC / OAVM:

1. The Company will provide VC / OAVM facility to its Members for participating at the AGM.

a) Members will be able to attend the AGM through VC / OAVM or view the live webcast at https://emeetings.kfintech.com
by using their e-voting login credentials. Members are requested to follow the procedure given below:

i Launch internet browser (chrome/firefox/safari) by typing the URL: https://emeetings.kfintech.com
ii. Enter the login credentials (i.e., User ID and password for e-voting).
iii. After logging in, click on “Video Conference” option.

iv. Then click on camera icon appearing in AGM event of Power Grid Corporation of India Limited, to attend the
Meeting.
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3.
4.

b) Members who do not have User ID and Password for e-voting or have forgotten the User ID and Password may retrieve
the same by following the procedure given in the E-voting instructions.

c) Members who would like to express their views or ask questions during the AGM may register themselves by logging on
to https://emeetings.kfintech.com and clicking on the ‘Speaker Registration’ option available on the screen after log in.
The Speaker Registration will be open during Saturday, 19 September, 2020 to Sunday, 20% September, 2020. Only those
members who are registered will be allowed to express their views or ask questions. The Company reserves the right to
restrict the number of questions and number of speakers, depending upon availability of time as appropriate for smooth

conduct of the AGM.
d) Members will be allowed to attend the AGM through VC / OAVM on first come, first served basis.
e) Facility to join the meeting shall be opened 30 minutes before the scheduled time of the AGM and shall be kept open

throughout the proceedings of the AGM.

f) Members who need assistance before or during the AGM, can contact KFINTECH on https://emeetings.kfintech.com or
call on toll free number 1800-345-4001. Kindly quote your name, DP ID-Client ID / Folio no. and E-voting Event Number
in all your communications.

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

Members attending the AGM through VC / OAVM shall be reckoned for the purpose of quorum under Section 103 of the Act.

Members of the Company under the category of Institutional Investors are encouraged to attend and vote at the AGM.

25. PROCEDURE FOR REMOTE E-VOTING AND E-VOTING AT THE AGM:

1.

Pursuant to the provisions of Section 108 and other applicable provisions, if any, of the Companies Act, 2013 read with the
Companies (Management and Administration) Rules, 2014, as amended, and Regulation 44 of SEBI Listing Regulations, the
Company is providing to its members facility to exercise their right to vote on resolutions proposed to be passed at AGM by
electronic means (“e-voting”). Members may cast their votes remotely, using an electronic voting system on the dates mentioned
herein below (“remote e-voting”).

Further, the facility for voting through electronic voting system will also be made available at the Meeting ("Insta Poll”) and
Members attending the Meeting, who have not cast their vote(s) by remote e-voting, will be able to vote at the Meeting through
Insta Poll.

The Company has engaged the services of KFINTECH as the agency to provide e-voting facility.

The manner of voting remotely by Members holding shares in dematerialized mode, physical mode and for Members who have
not registered their email addresses is provided in the instructions given below:

The remote e-voting facility will be available during the following voting period:
Commencement of remote e-voting : 9:00 a.m. on Saturday, 19t September, 2020
End of remote e-voting : 5:00 p.m. on Monday, 21t September, 2020

The remote e-voting will not be allowed beyond the aforesaid date and time and the remote e-voting module shall be forthwith
disabled by KFINTECH upon expiry of the aforesaid period.

Voting rights of a member / beneficial owner (in case of electronic shareholding) shall be in proportion to his/her share in the
paid-up equity share capital of the Company as on the cut-off date, i.e. Tuesday, 15 September, 2020.

The Board of Directors of the Company has appointed Shri Mohinder Kharbanda (FCS2365 & CP22192) of M/s. Sanjay Grover &
Associates, Company Secretaries, as Scrutinizer to scrutinize the remote e-voting and e-voting (Insta Poll) process in a fair and
transparent manner.

Information and instructions relating to e-voting are as under:

0] The members who have cast their vote(s) by remote e-voting may also attend the Meeting but shall not be entitled to
cast their vote(s) again at the Meeting. Once the vote on a resolution is cast by a Member, whether partially or otherwise,
the Member shall not be allowed to change it subsequently or cast the vote again.

(i) A Member can opt for only single mode of voting per E-Voting Event Number (EVEN) i.e., through remote e-voting or
voting at the Meeting (Insta Poll). If a Member casts vote(s) by both modes, then voting done through remote e-voting
shall prevail and vote(s) cast at the Meeting shall be treated as “INVALID".

(iii) A person, whose name is recorded in the Register of Members or in the Register of Beneficial Owners maintained by the
Depositories as on the cut-off date i.e. Tuesday, 15 September, 2020 only shall be entitled to avail the facility of
remote e-voting or for participation at the AGM and voting through Insta Poll. A person who is not a Member as on the
cutoff date, should treat the Notice for information purpose only.

5
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(V)

Any person who becomes a member of the Company after despatch of the Notice of the Meeting and holding shares as
on the cut-off date may obtain the User ID and password from KFINTECH in the manner as mentioned below:

(a)

(b)

(©)
(d)
(e)

If the mobile number of the Member is registered against Folio No. / DP ID Client ID, the member may send SMS:
MYEPWD <space> E-Voting Event Number+Folio No. or DP ID Client ID to 9212993399

Example for NSDL: MYEPWD <SPACE> IN12345612345678
Example for CDSL: MYEPWD <SPACE> 1402345612345678
Example for Physical: MYEPWD <SPACE> XXXX1234567890 (E-Voting Event Number+Folio No.)

If e-mail address or mobile number of the member is registered against Folio No. / DP ID Client ID, then on the
home page of https://evoting.karvy.com, the member may click “Forgot Password” and enter Folio No. or DP ID
Client ID and PAN to generate a password.

Member may call on KFINTECH's toll-free number 1800-345-4001 (from 9:00 a.m. to 6:00 p.m.)

Member may send an e-mail request to einward.ris@kfintech.com.

If the Member is already registered with KFINTECH's e-voting platform, then he can use his existing password for
logging in.

Information and instructions for remote e-voting:

I. (A) In case a member receives an e-mail from the Company / KFINTECH [for members whose e-mail
addresses are registered with the Company / Depository Participant(s)]:

(a)
(b)

(©
(d)

(e)
()

9

(h)

6)]
(k)

0]

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

Enter the login credentials (User ID and password given in the e-mail). The E-Voting Event Number+Folio
No. or DP ID Client ID will be your User ID. However, if you are already registered with KFinTech for
e-voting, you can use the existing password for logging in. If required, please visit https://evoting.
karvy.com or contact toll-free numbers 1800-345-4001 (from 9:00 a.m. to 6:00 p.m.) for your existing
password.

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

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

You need to login again with the new credentials.

On successful login, the system will prompt you to select the E-Voting Event Number (EVEN) for Power
Grid Corporation of India Limited.

On the voting page, enter the number of shares as on the cutoff date under either “FOR" or "AGAINST" or
alternatively, you may partially enter any number under “"FOR" / "AGAINST”, but the total number under
“FOR"” / "AGAINST" taken together should not exceed your total shareholding as on the cut-off date. You
may also choose to "ABSTAIN” and vote will not be counted under either head.

Members holding shares under multiple folios / demat accounts shall choose the voting process separately
for each of the folios / demat accounts.

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

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

A confirmation box will be displayed. Click "OK” to confirm, else "CANCEL" to modify. Once you confirm,
you will not be allowed to modify your vote.

Institutional / Corporate Members (i.e., other than Individuals, HUFs, NRIs, etc.) are also required to
send legible scanned certified true copy (in PDF Format) of the Board Resolution / Power of
Attorney / Authority Letter, etc., together with attested specimen signature(s) of the duly authorized
representative(s), to the Scrutinizer at e-mail id: contact@cssanjaygrover.in with a copy marked
to einward.ris@kfintech.com. It is also requested to upload the same in the e-voting module in
their login. The naming format of the aforesaid legible scanned document shall be “Corporate Name
EVENT NO.”
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(B)

II.

III.

V.

VL

VIL

VIIL.

In case of a member whose e-mail address is not registered / updated with the Company / KFINTECH
/ Depository Participant(s), may follow the following steps to generate their login credentials:

(a) Members holding shares in physical mode, who have not registered / updated their email addresses
with the Company, are requested to register / update the same by clicking on https://ris.kfintech.com/
email_registration/ or by writing to the Company with details of folio number and attaching a self-attested
copy of PAN card at investors@powergrid.co.in or to KFINTECH at einward.ris@kfintech.com.

(b) Members holding shares in dematerialised mode who have not registered their e-mail addresses with their
Depository Participant(s) are requested to register / update their email addresses with the Depository
Participant(s) with whom they maintain their demat accounts.

(c) After due verification, the Company / KFINTECH will forward your login credentials to your registered
email address.

(d) Follow the instructions at 3(I)(A) (a) to (I) to cast your vote.

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

Once the vote on a resolution is cast by a member, the member shall not be allowed to change it subsequently
or cast the vote again.

In case of any query pertaining to e-voting, members may refer to the “Help” and “FAQs"” sections / E-voting
user manual available through a dropdown menu in the “"Downloads” section of KFINTECH’s website for e-voting:
https://evoting.karvy.com or contact KFINTECH as per the details given under sub-point no. V below.

Members are requested to note the following contact details for addressing e-voting grievances:

Shri S. V. Raju, Dy. General Manager / Shri A. Mohan Kumar, Manager
KFin Technologies Private Limited

Selenium Tower B, Plot 31-32, Gachibowli, Financial District,
Nanakramguda, Hyderabad 500 032

Phone No.: +91 40 6716 2222

Toll-free No.: 1800-345-4001

E-mail: einward.ris@kfintech.com

Information and instructions for E-Voting at the AGM (Insta Poll):

Facility to cast vote through Insta Poll will be made available on the Video Conferencing screen and will be
activated once the Insta Poll is announced at the AGM.

The Scrutinizer will, after the conclusion of e-voting at the AGM, scrutinize the votes cast at the Meeting (Insta
Poll) and votes cast through remote e-voting, make a consolidated Scrutinizer’s Report and submit the same to
the Chairman. The result of e-voting will be declared within forty-eight hours of the conclusion of the Meeting and
the same, along with the consolidated Scrutinizer’s Report, will be placed on the website of the Company: www.
powergridindia.com and on the website of KFINTECH at: https://evoting.karvy.com. The result will simultaneously
be communicated to the stock exchanges.

Subject to receipt of requisite number of votes, the Resolutions proposed in the Notice shall be deemed to be
passed on the date of the AGM, i.e. Tuesday, 22" September, 2020.
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Annexure to the Notice

Explanatory Statement

ITEM NO. 5
Appointment of Shri Vinod Kumar Singh (DIN 08679313) as a Director liable to retire by rotation.

Shri Vinod Kumar Singh was appointed as Director (Personnel) of the Company by the President of India vide Ministry of Power Order No.
25-11/1/2019-PG dated 6% January, 2020 and assumed charge w.e.f. 1t February, 2020. In terms of Article 31A of the Articles of Association,
the Board of Directors is empowered to appoint the directors appointed by the President of India as an Additional Director under provisions of
the Companies Act, 2013 (the Act) and they will be appointed by the Shareholders at the following Annual General Meeting (AGM). Accordingly,
the Board in its meeting held on 31 January, 2020 appointed Shri Vinod Kumar Singh as an Additional Director w.e.f. 1t February, 2020. Shri
Vinod Kumar Singh holds office upto the date of the ensuing AGM. The Company has received a notice in writing from a member under Section
160 of the Act proposing the appointment of Shri Vinod Kumar Singh as a Director on the Board of POWERGRID.

The above appointment of Shri Vinod Kumar Singh as Director (Personnel) on the Board of the Company, being liable to retire by rotation in
terms of Section 152 of the Act read with Article 31A of the Articles of Association of the Company requires approval of the Members in the
General Meeting.

Shri Vinod Kumar Singh holds 19 shares in POWERGRID.

None of the Directors and Key Managerial Personnel of the Company or their relatives are concerned or interested in the resolution financially
or otherwise except to the extent that he or she is a Director and/or Shareholder of the Company.

The Board of Directors of your Company recommends passing of the resolution as set out at Item No. 5 as an Ordinary Resolution.

Brief resume of Shri Vinod Kumar Singh is annexed.

ITEM NO. 6
Appointment of Mr. Mohammed Taj Mukarrum (DIN 08097837) as a Director liable to retire by rotation.

Mr. Mohammed Taj Mukarrum was appointed as Director (Finance) of the Company by the President of India vide Ministry of Power Order
No. 25-11/11/2019-PG-(Part-1) dated 3 July, 2020 and assumed charge w.e.f. 4" July, 2020. In terms of Article 31A of the Articles of
Association, the Board of Directors are empowered to appoint the directors appointed by the President of India as an Additional Director under
provisions of the Companies Act, 2013 (the Act) and they will be appointed by the Shareholders at the following Annual General Meeting (AGM).
Accordingly, the Board, through Resolution by Circulation appointed Mr. Mohammed Taj Mukarrum as an Additional Director w.e.f. 4% July, 2020.
Mr. Mohammed Taj Mukarrum holds office upto the date of the ensuing AGM. The Company has received a notice in writing from a member under
Section 160 of the Act proposing the appointment of Mr. Mohammed Taj Mukarrum as a Director on the Board of POWERGRID.

The above appointment of Mr. Mohammed Taj Mukarrum as Director (Finance) on the Board of the Company, being liable to retire by rotation
in terms of Section 152 of the Act read with Article 31A of the Articles of Association of the Company requires approval of the Members in the
General Meeting.

Mr. Mohammed Taj Mukarrum holds NIL shares in POWERGRID.

None of the Directors and Key Managerial Personnel of the Company or their relatives are concerned or interested in the resolution financially
or otherwise except to the extent that he or she is a Director and/or Shareholder of the Company.

The Board of Directors of your Company recommends passing of the resolution as set out at Item No. 6 as an Ordinary Resolution.

Brief resume of Mr. Mohammed Taj Mukarrum is annexed.

ITEM NO. 7
Ratification of remuneration of the Cost Auditors for the Financial Year 2020-21

As per Section 148 (3) of the Companies Act, 2013, the appointment of Cost Auditor shall be made by the Board of Directors on such
remuneration as may be determined by the Members. Under the Companies (Audit and Auditors) Rules, 2014, the Board while appointing the
cost auditors has to approve the remuneration payable to them and the remuneration so approved by the Board has to be ratified by the general
meeting. Accordingly, as recommended by the Audit Committee, the Board appointed (i) M/s Dhananjay V. Joshi & Associates, Cost Accountants
and M/s. Bandyopadhyaya Bhaumik & Co., Cost Accountants as joint Cost Auditors of the Company for the FY 2020-21 at a remuneration of
%2,50,000/- plus applicable taxes to be shared equally by each Auditor. The above remuneration is exclusive of travelling and out of pocket
expenses, which shall be reimbursed as per policy of the Company and; (ii) M/s Dhananjay V. Joshi & Associates, Cost Accountants, as the
Lead Cost Auditor for the work of consolidation and facilitation for filing of consolidated Cost Audit Report of the Company for the financial year
2020-21 at an additional remuneration of ¥ 12,500. (Rupees Twelve Thousand Five Hundred only) excluding taxes and out of pocket expenses.

None of the Directors and Key Managerial Personnel of the Company or their relatives are concerned or interested in the resolution financially
or otherwise except to the extent that he or she is a Director and/or Shareholder of the Company.

The Board of Directors of your Company recommends passing of the resolution as set out at Item No. 7 as an Ordinary Resolution.

8
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ITEM NO. 8

To raise funds up to 310,000 Crore from domestic market through issue of secured / unsecured, non-convertible, non-
cumulative/cumulative, redeemable, taxable / tax-free Debentures/Bonds under Private Placement during the Financial Year
2021-22 in up to twenty tranches/ offers.

POWERGRID Board of Directors, in their 378 meeting held on 10% August, 2020, approved raising of secured / unsecured, non-convertible, non-
cumulative, redeemable, taxable / tax-free, Rupee Linked Bonds/Bonds under private placement from domestic / external / overseas sources up
to 10,000 Crore (Approx) in upto twenty tranches depending upon the requirement of funds during the Financial Year 2021-22 for financing of
POWERGRID Capital expenditure requirement, providing inter corporate loans to wholly owned subsidiaries, other purposes as may be approved
by the board of Directors / Committee of Directors for Bonds and for general corporate purposes.

An amount of 10,000 Crore to 15,000 Crore is being considered as expected Capital Expenditure (CAPEX) during the Financial Year 2021-22.
In order to have a debt equity mix of 70:30 an amount of ¥7,000 Crore - ¥10,500 Crore is estimated to be mobilized as debt and Balance from
internal resources during the Financial Year 2021-22.

Presently, POWERGRID domestic Bonds have been rated at highest credit rating (AAA) by various Rating Agencies i.e. CRISIL, ICRA & CARE. The
rates of interest are determined on the market conditions prevailing at the time of entering the market for a particular offer of bonds on private
placement (including offer to Qualified Institutional Buyer/s). At present, borrowing through domestic bonds was being done by the Company at
a cost which is comparable to prevailing interest rates applicable to AAA rated corporate bonds. In line with the past practice, the interest yield
on the proposed borrowings is also envisaged to be comparable to the interest rates of prevailing interest rates of AAA rated corporate bonds.

The proposed borrowing for FY 2021-22 will be within overall borrowing limits of ¥1,80,000 crore.

None of the Directors and Key Managerial Personnel of the Company or their relatives are concerned or interested in the resolution financially
or otherwise except to the extent that he or she is a Director and/or Shareholder of the Company.

The Board of Directors of your Company recommends passing of the resolution as set out at Item No. 8 as a Special Resolution.

By Order of the Board of Directors

(Mrinal Shrivastava)
Company Secretary &
Compliance Officer

Regd. Office: B-9, Qutab Institutional Area,
Katwaria Sarai, New Delhi - 110 016.
(CIN: L40101DL1989G01038121)

Date: 28" August, 2020
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BRIEF RESUME OF THE DIRECTORS SEEKING RE-ELECTION

Directors seeking re-election at the 31t AGM:

Name

Mrs. Seema Gupta

DIN

06636330

Date of Birth and Age

5t May, 1962 / 58 Years

Date of Appointment

1st March, 2018

Qualification

Graduate Engineer from Delhi College of Engineering (DCE) and Post Graduate Diploma in
Management from IMT

Expertise in specific functional Area

Mrs. Seema Gupta is Director (Operations) of our Company. Prior to taking up this assignment,
she was Executive Director (Northern Region-I) in the Company. She has more than
36 years of experience in power sector and has handled multi-disciplinary functions like
Commercial, International Business, Corporate Planning, Corporate Monitoring Group and Central
Transmission Utility in the Company. Before joining POWERGRID in 1991, she has worked for about
7 years in NTPC.

Directorship held in other Companies
(Part-time)

POWERGRID NM Transmission Ltd.

POWERGRID Warora Transmission Limited
POWERGRID Parli Transmission Limited
POWERGRID Vizag Transmission Ltd

POWERGRID Jabalpur Transmission Limited

Delhi Transco Limited

Cross Border Power Transmission Company Limited
Bihar Grid Company Limited

POWERGRID Mithilanchal Transmission Limited

LRONOUDWN

Membership / Chairmanship of Commit-
tees in other Companies

Delhi Transco Limited
Audit Committee - Member

No. of Shares held

8,807

Director being appointed at the 315t Annual General Meeting

1.

Name

Shri Vinod Kumar Singh

DIN

08679313

Date of Birth and Age

15t June , 1963 / 57 Years

Date of Appointment

1t February, 2020

Qualification

B.Com(Hons) from Delhi University and a Post Graduate Management from Xavier Institute of
Social Services (XISS), Ranchi

Expertise in specific functional Area

Shri Vinod Kumar Singh started professional career in 1985 with an MNC followed by leading
PSU NHPC. Since joining POWERGRID in 1992, he has worked at different levels, sites, RHQs
& Corporate Centre in all facets of HR including Amalgamation, Turnaround & Culture Building.
Prior to his joining as Director (Personnel), he has worked as Senior General Manager (Human
Resource Development) handling flagship projects such as Capacity Building, restructuring policies
& procedures for NER States, strategic alliances pertaining to Learning & Development for
employees as well as external customers.

Directorship held in other NIL
Companies (Part-time)

Membership / Chairmanship of NIL
Committees in other Companies

No. of Shares held 19

10
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Name Mr. Mohammed Taj Mukarrum
DIN 08097837

Date of Birth and Age 25% July, 1962 / 58 Years

Date of Appointment 4t July, 2020

Qualification

M.B.A. Finance, Osmania University, Hyderabad

Expertise in specific functional Area

Mr. M. Taj Mukarrum had started his career in 1984 as an Executive Trainee in NTPC Limited. He
has gained experience in the core areas of Finance & Accounts such as Financial Concurrence,
Risk Management, Treasury Management, Financial due diligence of Projects, Long term financial
planning, Investment Appraisals, Capital Budgeting and Resource mobilization. He had worked at
various Project sites & Regional Headquarters across the country & corporate office.

Directorship held in other
Companies (Part-time)

NIL

Membership / Chairmanship of NIL
Committees in other Companies
No. of Shares held NIL

11
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VISION

World Class, Integrated, Global

MISSION

Transmission Company With

Dominant Leadership in

Emerging Power Markets

Ensuring Reliability, Safety and

Economy.

OBJECTIVES

The Corporation has set following objectives in line with its
mission and its status as Central Transmission Utility to:
e Undertake transmission of electric power through Inter-State
Transmission System.
* Discharge all functions of planning and coordination relating to
Inter-State Transmission System with-

- State Transmission Utilities

- Central Government

- State Government

- Generating Companies

- Regional Power Committees

- Authority

- Licensees

- Any other person notified by the Central

Government in this behalf.

* To ensure development of an efficient, coordinated and
economical system of inter-state transmission lines for smooth
flow of electricity from generating stations to the load centres.
» Efficient Operation and Maintenance of Transmission
Systems.
e Restoring power in quickest possible time in the event
of any natural disasters like super-cyclone, flood etc.
through deployment of Emergency Restoration Systems.
¢ Provide consultancy services at national and
international levels in transmission sector based on the
in-house expertise developed by the organization.
e Participate in long distance Trunk Telecommunication
business ventures.
e Ensure principles of Reliability, Security and Economy
matched with the rising / desirable expectation of a
cleaner, safer, healthier Environment of people, both
affected and benefited by its activities.

We will become a Global Transmission Company
with Dominant Leadership in Emerging Power
Markets with World Class Capabilities by:

World Class: Setting superior standards in capital
project management and operations for the
industry and ourselves

Global: Leveraging capabilities to consistently
generate maximum value for all stakeholders in
India and in emerging and growing economies.

Inspiring, nurturing and empowering the next
generation of professionals. * Foster learning, creativity

Achieving continuous improvements through
innovation and state of the art technology. * Loyalty and pride in

Committing to highest standards in health, safety,
security and environment

VALUES

» Zeal to Excel and Zest for
Change

e Integrity and Fairness in all
matters

* Respect for dignity and
potential of individuals

» Strict adherence to
commitments

e Ensure speed of Response

and team-work

POWERGRID

>

Diversified into telecommunication to utilize available resources
in establishing & operating National Grid. Established Broadband
Telecom Network of about 67000 kms connecting over 714
POPs on extensively spread Transmission Infrastructure.

¢ Only utility in the country having pan India overhead optic
fibre on its Extra High Voltage Transmission Network.

POWERGRID Fibre Telecom Network.
- Sturdy & Secure-Free from rodent menace and vandalism

Network has self-resilient rings for redundancy in backbone as
well as intra-city access network.

Possess Unified License with National Long Distance (NLD)
and Internet Service Provider Category A (ISP A) service
authorizations valid across India.

Reliability of Telecom Network 99.95%.

Bandwidth capacity available on all the metros & major cities.

Extensive telecom network to serve remote areas for the
benefit of the common man.

Reliable OPGW connectivity available to neighboring countries
viz. Bangladesh, Bhutan and Nepal. Domestic Leg of circuits of
Bhutan and Nepal commercially available for International
Long Distance (ILD) licensees.

One of the executing agency for major prestigious projects of
Govt. of India, like-National Knowledge Network (NKN), Bharat
Net etc.

Enterprise Business offerings-Virtual Local Area Network
(VLANSs), Multi Protocol Label Switching (MPLS) bases Private
Network (VPN).

Introducing other Value Added services:

-Tower Infrastructure  -Wi-Fi Services

-Data Centre Services - DDoS Protection-SDWAN

Introducing innovative usage of Green induced power which
was getting wasted earlier to power up Telecom Equipment for
Rural & remote connectivity.
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Power Grid Corporation of India Limited
(A Government of India Enterprise) CIN: L40101DL1989G0I038121
Regd. Office : B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi- 110 016.
Phone No.: 011-26560121, Fax: 011-26601081

Corp. Off.: "Saudamini”, Plot No. 2, Sector-29, Gurgaon-122 001 (Haryana)
Phone No.: 0124-2822000, 2823000, Fax: 0124-2571990
Website: www.powergridindia.com, Email ID: investors@powergrid.co.in

NOTICE

NOTICE is hereby given that the 31 Annual General Meeting of the Members of Power Grid Corporation of India Limited will be held on
Tuesday, 22" September, 2020 at 11.00 a.m. (IST) through Video Conferencing (“*VC") / Other Audio Visual Means ("OAVM")
to transact the following business:

ORDINARY BUSINESS:

1.

4.

To receive, consider and adopt the Audited Financial Statements including Consolidated Financial Statements of the Company for the
Financial Year ended 31 March, 2020, together with the Board’s Report, the Auditor’s Report thereon and comments of the Comptroller
and Auditor General of India.

To take note of payment of interim dividend and declare final dividend for the Financial Year 2019-20.

To appoint a Director in place of Mrs. Seema Gupta (DIN 06636330), who retires by rotation and being eligible, offers herself for
re-appointment.

To authorize the Board of Directors of the Company to fix the remuneration of the Statutory Auditors for the Financial Year 2020-21.

SPECIAL BUSINESS:

5.

To appoint Shri Vinod Kumar Singh (DIN 08679313) as a Director liable to retire by rotation.
To consider and if thought fit, to pass with or without maodification, the following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 149, 152 and any other applicable provisions of the Companies Act, 2013 and the
Rules made thereunder, Shri Vinod Kumar Singh (DIN 08679313), who was appointed as Director (Personnel), by the President of India
on or after 1%t February, 2020 vide Ministry of Power Office Order No. 25-11/1/2019-PG dated 6 January, 2020 and appointed by the
Board of Directors as an Additional Director w.e.f. 1%t February, 2020 and holds office up to the date of ensuing Annual General Meeting
under Section 161 of the Companies Act, 2013 and in respect of whom the Company has received a notice in writing from a member
under Section 160 of the Companies Act, 2013, be and is hereby appointed as Director (Personnel), liable to retire by rotation.”

To appoint Mr. Mohammed Taj Mukarrum (DIN 08097837) as a Director liable to retire by rotation.
To consider and if thought fit, to pass with or without modification, the following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 149, 152 and any other applicable provisions of the Companies Act, 2013 and
the Rules made thereunder, Mr. Mohammed Taj Mukarrum (DIN 08097837), who was appointed as Director (Finance), by the President
of India vide Ministry of Power Office Order No. 25-11/11/2019-PG-(Part-1) dated 3™ July, 2020 and appointed by the Board of Directors
as an Additional Director w.e.f. 4" July, 2020 and holds office up to the date of ensuing Annual General Meeting under Section 161 of
the Companies Act, 2013 and in respect of whom the Company has received a notice in writing from a member under Section 160 of the
Companies Act, 2013, be and is hereby appointed as Director (Finance), liable to retire by rotation.”

Ratification of remuneration of the Cost Auditors for the Financial Year 2020-21.
To consider and if thought fit, to pass with or without modification, the following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to Section 148 and any other applicable provisions of the Companies Act, 2013 read with the Companies
(Audit and Auditors) Rules, 2014, the remuneration of M/s Dhananjay V. Joshi & Associates, Cost Accountants and M/s. Bandyopadhyaya
Bhaumik & Co., Cost Accountants as the joint Cost Auditors of the Company (for Transmission and Telecom business) as appointed by the
Board of Directors for the Financial Year 2020-21 at a remuneration of ¥2,50,000/- (Rupees Two Lakh Fifty Thousand only) to be shared
equally by both the Firms; taxes as applicable to be paid extra, travelling and out of pocket expenses to be reimbursed as per policy of the
Company and an additional remuneration of ¥12,500 (Rupees Twelve Thousand Five Hundred only) plus taxes as applicable, to be paid to
M/s. Dhananjay V. Joshi & Associates, Cost Accountants, the Lead Cost Auditor for consolidation and facilitation for filing of Consolidated
Cost Audit Report for the Financial Year 2020-21 of the Company as a whole, be and are hereby ratified and confirmed.”
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8.

To raise funds up to 310,000 Crore, from domestic market through issue of secured / unsecured, non-convertible, non-
cumulative/cumulative, redeemable, taxable / tax-free Debentures/Bonds under Private Placement during the Financial
Year 2021-22 in upto twenty tranches/offers.

To consider and if thought fit, to pass with or without modification, the following resolution as a SPECIAL RESOLUTION:

0)

(if)

(iii)

“RESOLVED THAT pursuant to Sections 23(1)(b), 42 and 71 of Companies Act, 2013 read with Rule 14(2) of Companies (Prospectus
and Allotment of Securities) Rules, 2014 and other applicable provisions, if any, of the Companies Act, 2013 as amended,
Securities and Exchange Board of India (SEBI) Rules and Regulations, including SEBI (Issue and Listing of Debt Securities)
Regulations, 2008, as amended, or provisions of any other applicable law, and the Memorandum and Articles of Association of
the Company, approval be and is hereby granted to raise up to 310,000 Crore in domestic market during the Financial Year 2021-
22 for financing of capital expenditure, providing Inter Corporate Loan(s) to wholly owned subsidiaries, other purposes as may
be approved by the Board of Directors / Committee of Directors for Bonds and for general corporate purposes, in one or more
tranches but not exceeding twenty tranches / offers through issue of secured / unsecured, non-convertible, cumulative/non-
cumulative, redeemable, taxable / tax-free debentures (“Bonds”) under Private Placement."

"RESOLVED FURTHER THAT that the Board of Directors / Committee of Directors for Bonds / such official(s) as may be authorized
by Board of Directors / Committee of Directors for Bonds, be and are hereby authorized and it shall always be deemed to have
been so authorized to finalize detailed terms and conditions of each issue / tranche of Bonds, Issue programme of Bonds,
deposit / pay fees, execute and deliver / file such offer letter, document(s), deed(s) and writing(s), etc. as may be required and
to do all such other acts, deeds and things as may be necessary for raising funds up to ¥10,000 Crore during the Financial Year
2021-22 from domestic sources through Private Placement of secured / unsecured, non-convertible, cumulative/ non-cumulative,
redeemable, taxable / tax-free Bonds in one or more tranches but not exceeding twenty tranches / offers."

"RESOLVED FURTHER THAT the Director (Finance) / Company Secretary be and are hereby severally authorized to carry out
minor modifications, if any, and to do all such acts, deeds and things as may be necessary, proper, expedient or incidental or
consequential for the purpose of giving effect to the aforesaid resolution(s).”

By order of the Board of Directors

(Mrinal Shrivastava)
Company Secretary & Compliance Officer

Regd. Office: B-9, Qutab Institutional Area,
Katwaria Sarai, New Delhi - 110 016.
(CIN: L40101DL1989G0I1038121)

Date: 28" August, 2020
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NOTES:

1.

10.

11.

12.

13.

In view of the prevailing situation of Covid-19 pandemic, the Ministry of Corporate Affairs ("MCA") has vide its circular dated 5" May, 2020
read with circulars dated 8™ April, 2020 and 13t April, 2020 (collectively referred to as “MCA Circulars”) permitted holding of the Annual
General Meeting ("AGM") through VC / OAVM, without the physical presence of the Members at a common venue. In compliance with the
provisions of the Companies Act, 2013 (“Act”), SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations”) and MCA Circulars, the AGM of the Company is being held through VC / OAVM.

As per provisions of Clause 3A. II. of the General Circular No. 20/2020 dated 5™ May, 2020 the matters of Special Business as appearing
in item no. 5 to 8 of the above accompanying Notice, are considered to be unavoidable by the Board and hence, form part of this Notice.

Since, this AGM is being held pursuant to the MCA Circulars through VC / OAVM, physical attendance of Members has been dispensed
with, accordingly, the facility for appointment of proxies by the Members will not be available for the AGM and hence the Proxy Form and
Attendance Slip have not been sent through this Notice.

Pursuant to Regulations 26(4) and 36(3) of the SEBI Listing Regulations and Secretarial Standard on General Meetings issued by the
Institute of Company Secretaries of India, the relevant detail of Mrs. Seema Gupta (DIN: 06636330), Director (Operations), retiring by
rotation and seeking re-appointment under aforesaid Item No. 3; Shri Vinod Kumar Singh (DIN: 08679313) and Mr. M. Taj Mukarrum
(DIN: 08097837), Additional Directors seeking appointment under aforesaid Item No. 5 & 6, respectively, in accordance with applicable
provisions of the Articles of Association of the Company, are annexed to this notice.

None of the Directors of the Company is in any way related to each other.

A Statement pursuant to Section 102(1) of the Companies Act, 2013, relating to the Special Business to be transacted at the AGM is
annexed hereto.

Institutional / Corporate Members (i.e. other than individuals / HUF, NRI, etc.) are required to send a scanned copy (PDF/JPG
Format) of its Board or governing body Resolution/Authorization etc., authorizing its Representative to attend the AGM through VC /
OAVM on their behalf and to vote through remote e-voting. The said Resolution/Authorization be sent to the Scrutinizer at email
contact@cssanjaygrover.in with a copy marked to einward.ris@kfintech.com.

The Register of Members and Share Transfer Books of the Company will remain closed from Friday, 4" September, 2020 to Tuesday,
22n September, 2020 (both days inclusive).

The Board of Directors, in their meeting held on 6% March, 2020, had declared an Interim Dividend of ¥5.96 per share (i.e. @ 59.60%)
on the paid-up equity share capital of the Company which was paid on 21 March, 2020. Members who have not received or not
encashed their Dividend warrants may approach KFin Technologies Private Limited ("KFINTECH"), Registrar and Share Transfer Agent of
the Company for obtaining duplicate warrant or revalidating the warrant, as the case be. The Board had further recommended a Final
Dividend of ¥4.04 per share (i.e. @ 40.40%) on the paid-up equity share capital of the Company in its meeting held on 20% June, 2020.
If the final dividend, as recommended by the Board of Directors, is approved at the AGM, payment of such dividend subject to deduction
of tax at source will be made on Friday, 9" October, 2020 as under:

i To all Beneficial Owners in respect of shares held in dematerialized form as per the data as may be made available by the National
Securities Depository Limited ("NSDL") and the Central Depository Services (India) Limited ("CDSL"), collectively “Depositories”,
as of the close of business hours on Thursday, 3 September, 2020.

ii. To all Members in respect of shares held in physical form after giving effect to valid transmission or transposition requests lodged
with the Company as of the close of business hours on Tuesday, 22" September, 2020.

As per Regulation 40 of SEBI Listing Regulations, as amended, securities of listed companies can be transferred only in dematerialized
form with effect from 1<t April, 2019, except in case of request received for transmission or transposition of securities. In view of this and
to eliminate all risks associated with physical shares and for ease of portfolio management, members holding shares in physical form are
requested to consider converting their holdings to dematerialized form. Members can contact the Company or Company’s Registrars and
Transfer Agents, KFINTECH for assistance in this regard.

Pursuant to provisions of Companies Act, 2013, unclaimed final dividend for the Financial Year 2011-12 and unclaimed interim dividend
for the Financial Year 2012-13 have been transferred to the Investor Education and Protection Fund (IEPF) established by Central
Government on 22" November, 2019 and 23 April, 2020, respectively. Pursuant to Provisions of IEPF Rules, the Company has uploaded
the details of unpaid and unclaimed amounts lying with the Company as on 27% August, 2019 (the date of last Annual General meeting)
on the website of the Company (www.powergridindia.com) and also filed with the Ministry of Corporate Affairs.

Unclaimed final dividend for the Financial Year 2012-13 and unclaimed interim dividend for the Financial Year 2013-14 will be due for
transfer to the Investor Education and Protection Fund in October, 2020 and March, 2021, respectively, pursuant to the provisions of
Section 124 of the Companies Act, 2013.

Attention of the Members is drawn to the provisions of Section 124(6) of the Act, which require a company to transfer in the name of IEPF
Authority, all shares in respect of which dividend has not been paid or claimed for 07 (seven) consecutive years or more. In accordance
with the aforesaid provision of the Act read with the Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and
Refund) Rules, 2016, as amended, the Company has initiated action for transfer of all shares in respect of which dividend has not been
claimed or paid for seven consecutive years. Members are advised to visit the web-link: http://www.powergridindia.com/investor relation/
investor services to ascertain details of shares liable for transfer in the name of IEPF Authority.
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14.

15.

16.

17.

18.

19.

20.

21.
22.

23.

24,

Pursuant to Section 139 (5) of the Companies Act, 2013 the auditors of the Government Company are appointed by the Comptroller
& Auditor General of India (C&AG) and in terms of Section 142 of the Companies Act, 2013, the remuneration has to be fixed by the
Company in the Annual General Meeting or in such manner as the Company in General Meeting may determine. The Members of the
Company, in 30" Annual General Meeting held on 27t August, 2019, had authorized the Board of Directors to fix the remuneration of
Statutory Auditors for the Financial Year 2019-20. Accordingly, the Board of Directors has fixed audit fee of ¥ 1.21 Crore towards audit fee
for the Statutory Auditors for the Financial Year 2019-20 in addition to reimbursement of actual travelling and out-of-pocket expenses for
visit to accounting units. M/s. T R Chadha & Co.; M/s. Umamaheswara Rao & Co.; M/s. B M Chatrath & Co. and M/s. P S D & Associates
have been appointed by the C&AG as Statutory Auditors of the Company for the Financial Year 2020-21. The Members may authorize the
Board to fix an appropriate remuneration of Statutory Auditors as may be deemed fit by the Board for the Financial Year 2020-21.

Members are requested to inform changes, if any, pertaining to their name, postal address, email address, telephone/ mobile numbers,
Permanent Account Number (PAN), mandates, nominations, power of attorney, bank details such as, name of the bank and branch
details, bank account number, MICR code, IFSC code, etc., to their Depository Participants (DPs) in case the shares are held by them in
electronic form and to KFINTECH in case the shares are held by them in physical form.

Members desirous of making a nomination in respect of their shareholding in the Company, as permissible under Section 72 of the
Companies Act, 2013, are required to file Form No. SH-13 of the Companies (Share Capital and Debentures) Rules, 2014 to the Registrar
& Share Transfer Agents of the Company. In case of shares held in dematerialized form, the nomination has to be lodged with the
respective Depository Participant.

Members holding shares in multiple Folios in physical mode are requested to apply for consolidation of shares to the Company or to the
Registrar & Share Transfer Agent along with relevant Share Certificates.

In case of joint holders, the Member whose name appears as the first holder in the order of names, as per the Register of Members of
the Company, will be entitled to vote at the AGM.

All the documents referred to in this Notice and the Registers referred to in Section 170 and in Section 189 of the Companies Act, 2013,
will be available electronically for inspection by the Members during the AGM. All documents referred to in the Notice will also be available
electronically for inspection without any fee by the Members from the date of circulation of this Notice up to the date of AGM. Members
seeking inspection or any information with regard to the Accounts or any matter to be placed at the AGM, are requested to write to the
Company on or before 20t September, 2020 through email on investors@powergrid.co.in. The same will be replied by the Company
suitably.

In compliance with the aforesaid MCA Circulars and SEBI Circular dated 12% May, 2020, Notice of the AGM along with the Annual
Report 2019-20 is being sent only through electronic mode to those Members whose email addresses are registered with the Company/
Depositories. Members may note that the Notice and Annual Report 2019-20 will also be available on the Company’s website www.
powergridindia.com, websites of the Stock Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at www.bseindia.
com and www.nseindia.com respectively, and on the website of KFINTECH https://evoting.karvy.com/.

Members attending the AGM through VC / OAVM shall be counted for the purpose of reckoning the quorum under Section 103 of the Act.

Pursuant to Finance Act 2020, dividend income will be taxable in the hands of shareholders w.e.f. April 1, 2020 and the Company
is required to deduct tax at source from dividend paid to shareholders at the prescribed rates. For the prescribed rates for various
categories, the shareholders are requested to refer to the Finance Act, 2020 and amendments thereof. The shareholders are requested
to update their PAN with the Company/ KFINTECH (in case of shares held in physical mode) and depositories (in case of shares held in
demat mode).

A Resident individual shareholder with PAN and who is not liable to pay income tax can submit declaration in Form No. 15G/15H, to avail
the benefit of non-deduction of tax at source by uploading the same to https://ris.kfintech.com/form15/ by 11:59 p.m. IST on or before
3 September, 2020. Shareholders are requested to note that in case their PAN is not registered, the tax will be deducted at a higher rate
of 20%.

Non-resident shareholders can avail beneficial rates under tax treaty between India and their country of residence, subject to providing
necessary documents i.e. No Permanent Establishment and Beneficial Ownership Declaration, Tax Residency Certificate, Form 10F, any
other document which may be required to avail the tax treaty benefits by uploading the same to https://ris.kfintech.com/form15/. The
aforesaid declarations and documents need to be submitted by the shareholders by 11:59 p.m. IST on or before 3 September, 2020.

Annual Listing fee for the year 2020-21 has been paid to the Stock Exchanges wherein shares of the Company are listed.
PROCEDURE FOR JOINING THE AGM THROUGH VC / OAVM:

1. The Company will provide VC / OAVM facility to its Members for participating at the AGM.

a) Members will be able to attend the AGM through VC / OAVM or view the live webcast at https://emeetings.kfintech.com
by using their e-voting login credentials. Members are requested to follow the procedure given below:

i Launch internet browser (chrome/firefox/safari) by typing the URL: https://emeetings.kfintech.com
ii. Enter the login credentials (i.e., User ID and password for e-voting).
iii. After logging in, click on “Video Conference” option.

iv. Then click on camera icon appearing in AGM event of Power Grid Corporation of India Limited, to attend the
Meeting.
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b) Members who do not have User ID and Password for e-voting or have forgotten the User ID and Password may retrieve
the same by following the procedure given in the E-voting instructions.

c) Members who would like to express their views or ask questions during the AGM may register themselves by logging on
to https://emeetings.kfintech.com and clicking on the ‘Speaker Registration’ option available on the screen after log in.
The Speaker Registration will be open during Saturday, 19 September, 2020 to Sunday, 20% September, 2020. Only those
members who are registered will be allowed to express their views or ask questions. The Company reserves the right to
restrict the number of questions and number of speakers, depending upon availability of time as appropriate for smooth

conduct of the AGM.
d) Members will be allowed to attend the AGM through VC / OAVM on first come, first served basis.
e) Facility to join the meeting shall be opened 30 minutes before the scheduled time of the AGM and shall be kept open

throughout the proceedings of the AGM.

f) Members who need assistance before or during the AGM, can contact KFINTECH on https://emeetings.kfintech.com or
call on toll free number 1800-345-4001. Kindly quote your name, DP ID-Client ID / Folio no. and E-voting Event Number
in all your communications.

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

Members attending the AGM through VC / OAVM shall be reckoned for the purpose of quorum under Section 103 of the Act.

Members of the Company under the category of Institutional Investors are encouraged to attend and vote at the AGM.

25. PROCEDURE FOR REMOTE E-VOTING AND E-VOTING AT THE AGM:

1.

Pursuant to the provisions of Section 108 and other applicable provisions, if any, of the Companies Act, 2013 read with the
Companies (Management and Administration) Rules, 2014, as amended, and Regulation 44 of SEBI Listing Regulations, the
Company is providing to its members facility to exercise their right to vote on resolutions proposed to be passed at AGM by
electronic means (“e-voting”). Members may cast their votes remotely, using an electronic voting system on the dates mentioned
herein below (“remote e-voting”).

Further, the facility for voting through electronic voting system will also be made available at the Meeting ("Insta Poll”) and
Members attending the Meeting, who have not cast their vote(s) by remote e-voting, will be able to vote at the Meeting through
Insta Poll.

The Company has engaged the services of KFINTECH as the agency to provide e-voting facility.

The manner of voting remotely by Members holding shares in dematerialized mode, physical mode and for Members who have
not registered their email addresses is provided in the instructions given below:

The remote e-voting facility will be available during the following voting period:
Commencement of remote e-voting : 9:00 a.m. on Saturday, 19t September, 2020
End of remote e-voting : 5:00 p.m. on Monday, 21t September, 2020

The remote e-voting will not be allowed beyond the aforesaid date and time and the remote e-voting module shall be forthwith
disabled by KFINTECH upon expiry of the aforesaid period.

Voting rights of a member / beneficial owner (in case of electronic shareholding) shall be in proportion to his/her share in the
paid-up equity share capital of the Company as on the cut-off date, i.e. Tuesday, 15 September, 2020.

The Board of Directors of the Company has appointed Shri Mohinder Kharbanda (FCS2365 & CP22192) of M/s. Sanjay Grover &
Associates, Company Secretaries, as Scrutinizer to scrutinize the remote e-voting and e-voting (Insta Poll) process in a fair and
transparent manner.

Information and instructions relating to e-voting are as under:

0] The members who have cast their vote(s) by remote e-voting may also attend the Meeting but shall not be entitled to
cast their vote(s) again at the Meeting. Once the vote on a resolution is cast by a Member, whether partially or otherwise,
the Member shall not be allowed to change it subsequently or cast the vote again.

(i) A Member can opt for only single mode of voting per E-Voting Event Number (EVEN) i.e., through remote e-voting or
voting at the Meeting (Insta Poll). If a Member casts vote(s) by both modes, then voting done through remote e-voting
shall prevail and vote(s) cast at the Meeting shall be treated as “INVALID".

(iii) A person, whose name is recorded in the Register of Members or in the Register of Beneficial Owners maintained by the
Depositories as on the cut-off date i.e. Tuesday, 15 September, 2020 only shall be entitled to avail the facility of
remote e-voting or for participation at the AGM and voting through Insta Poll. A person who is not a Member as on the
cutoff date, should treat the Notice for information purpose only.

5



ANNUAL REPORT 2019-20

(V)

Any person who becomes a member of the Company after despatch of the Notice of the Meeting and holding shares as
on the cut-off date may obtain the User ID and password from KFINTECH in the manner as mentioned below:

(a)

(b)

(©)
(d)
(e)

If the mobile number of the Member is registered against Folio No. / DP ID Client ID, the member may send SMS:
MYEPWD <space> E-Voting Event Number+Folio No. or DP ID Client ID to 9212993399

Example for NSDL: MYEPWD <SPACE> IN12345612345678
Example for CDSL: MYEPWD <SPACE> 1402345612345678
Example for Physical: MYEPWD <SPACE> XXXX1234567890 (E-Voting Event Number+Folio No.)

If e-mail address or mobile number of the member is registered against Folio No. / DP ID Client ID, then on the
home page of https://evoting.karvy.com, the member may click “Forgot Password” and enter Folio No. or DP ID
Client ID and PAN to generate a password.

Member may call on KFINTECH's toll-free number 1800-345-4001 (from 9:00 a.m. to 6:00 p.m.)

Member may send an e-mail request to einward.ris@kfintech.com.

If the Member is already registered with KFINTECH's e-voting platform, then he can use his existing password for
logging in.

Information and instructions for remote e-voting:

I. (A) In case a member receives an e-mail from the Company / KFINTECH [for members whose e-mail
addresses are registered with the Company / Depository Participant(s)]:

(a)
(b)

(©
(d)

(e)
()

9

(h)

6)]
(k)

0]

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

Enter the login credentials (User ID and password given in the e-mail). The E-Voting Event Number+Folio
No. or DP ID Client ID will be your User ID. However, if you are already registered with KFinTech for
e-voting, you can use the existing password for logging in. If required, please visit https://evoting.
karvy.com or contact toll-free numbers 1800-345-4001 (from 9:00 a.m. to 6:00 p.m.) for your existing
password.

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

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

You need to login again with the new credentials.

On successful login, the system will prompt you to select the E-Voting Event Number (EVEN) for Power
Grid Corporation of India Limited.

On the voting page, enter the number of shares as on the cutoff date under either “FOR" or "AGAINST" or
alternatively, you may partially enter any number under “"FOR" / "AGAINST”, but the total number under
“FOR"” / "AGAINST" taken together should not exceed your total shareholding as on the cut-off date. You
may also choose to "ABSTAIN” and vote will not be counted under either head.

Members holding shares under multiple folios / demat accounts shall choose the voting process separately
for each of the folios / demat accounts.

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

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

A confirmation box will be displayed. Click "OK” to confirm, else "CANCEL" to modify. Once you confirm,
you will not be allowed to modify your vote.

Institutional / Corporate Members (i.e., other than Individuals, HUFs, NRIs, etc.) are also required to
send legible scanned certified true copy (in PDF Format) of the Board Resolution / Power of
Attorney / Authority Letter, etc., together with attested specimen signature(s) of the duly authorized
representative(s), to the Scrutinizer at e-mail id: contact@cssanjaygrover.in with a copy marked
to einward.ris@kfintech.com. It is also requested to upload the same in the e-voting module in
their login. The naming format of the aforesaid legible scanned document shall be “Corporate Name
EVENT NO.”
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(B)

II.

III.

V.

VL

VIL

VIIL.

In case of a member whose e-mail address is not registered / updated with the Company / KFINTECH
/ Depository Participant(s), may follow the following steps to generate their login credentials:

(a) Members holding shares in physical mode, who have not registered / updated their email addresses
with the Company, are requested to register / update the same by clicking on https://ris.kfintech.com/
email_registration/ or by writing to the Company with details of folio number and attaching a self-attested
copy of PAN card at investors@powergrid.co.in or to KFINTECH at einward.ris@kfintech.com.

(b) Members holding shares in dematerialised mode who have not registered their e-mail addresses with their
Depository Participant(s) are requested to register / update their email addresses with the Depository
Participant(s) with whom they maintain their demat accounts.

(c) After due verification, the Company / KFINTECH will forward your login credentials to your registered
email address.

(d) Follow the instructions at 3(I)(A) (a) to (I) to cast your vote.

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

Once the vote on a resolution is cast by a member, the member shall not be allowed to change it subsequently
or cast the vote again.

In case of any query pertaining to e-voting, members may refer to the “Help” and “FAQs"” sections / E-voting
user manual available through a dropdown menu in the “"Downloads” section of KFINTECH’s website for e-voting:
https://evoting.karvy.com or contact KFINTECH as per the details given under sub-point no. V below.

Members are requested to note the following contact details for addressing e-voting grievances:

Shri S. V. Raju, Dy. General Manager / Shri A. Mohan Kumar, Manager
KFin Technologies Private Limited

Selenium Tower B, Plot 31-32, Gachibowli, Financial District,
Nanakramguda, Hyderabad 500 032

Phone No.: +91 40 6716 2222

Toll-free No.: 1800-345-4001

E-mail: einward.ris@kfintech.com

Information and instructions for E-Voting at the AGM (Insta Poll):

Facility to cast vote through Insta Poll will be made available on the Video Conferencing screen and will be
activated once the Insta Poll is announced at the AGM.

The Scrutinizer will, after the conclusion of e-voting at the AGM, scrutinize the votes cast at the Meeting (Insta
Poll) and votes cast through remote e-voting, make a consolidated Scrutinizer’s Report and submit the same to
the Chairman. The result of e-voting will be declared within forty-eight hours of the conclusion of the Meeting and
the same, along with the consolidated Scrutinizer’s Report, will be placed on the website of the Company: www.
powergridindia.com and on the website of KFINTECH at: https://evoting.karvy.com. The result will simultaneously
be communicated to the stock exchanges.

Subject to receipt of requisite number of votes, the Resolutions proposed in the Notice shall be deemed to be
passed on the date of the AGM, i.e. Tuesday, 22" September, 2020.
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Annexure to the Notice

Explanatory Statement

ITEM NO. 5
Appointment of Shri Vinod Kumar Singh (DIN 08679313) as a Director liable to retire by rotation.

Shri Vinod Kumar Singh was appointed as Director (Personnel) of the Company by the President of India vide Ministry of Power Order No.
25-11/1/2019-PG dated 6% January, 2020 and assumed charge w.e.f. 1t February, 2020. In terms of Article 31A of the Articles of Association,
the Board of Directors is empowered to appoint the directors appointed by the President of India as an Additional Director under provisions of
the Companies Act, 2013 (the Act) and they will be appointed by the Shareholders at the following Annual General Meeting (AGM). Accordingly,
the Board in its meeting held on 31 January, 2020 appointed Shri Vinod Kumar Singh as an Additional Director w.e.f. 1t February, 2020. Shri
Vinod Kumar Singh holds office upto the date of the ensuing AGM. The Company has received a notice in writing from a member under Section
160 of the Act proposing the appointment of Shri Vinod Kumar Singh as a Director on the Board of POWERGRID.

The above appointment of Shri Vinod Kumar Singh as Director (Personnel) on the Board of the Company, being liable to retire by rotation in
terms of Section 152 of the Act read with Article 31A of the Articles of Association of the Company requires approval of the Members in the
General Meeting.

Shri Vinod Kumar Singh holds 19 shares in POWERGRID.

None of the Directors and Key Managerial Personnel of the Company or their relatives are concerned or interested in the resolution financially
or otherwise except to the extent that he or she is a Director and/or Shareholder of the Company.

The Board of Directors of your Company recommends passing of the resolution as set out at Item No. 5 as an Ordinary Resolution.

Brief resume of Shri Vinod Kumar Singh is annexed.

ITEM NO. 6
Appointment of Mr. Mohammed Taj Mukarrum (DIN 08097837) as a Director liable to retire by rotation.

Mr. Mohammed Taj Mukarrum was appointed as Director (Finance) of the Company by the President of India vide Ministry of Power Order
No. 25-11/11/2019-PG-(Part-1) dated 3 July, 2020 and assumed charge w.e.f. 4" July, 2020. In terms of Article 31A of the Articles of
Association, the Board of Directors are empowered to appoint the directors appointed by the President of India as an Additional Director under
provisions of the Companies Act, 2013 (the Act) and they will be appointed by the Shareholders at the following Annual General Meeting (AGM).
Accordingly, the Board, through Resolution by Circulation appointed Mr. Mohammed Taj Mukarrum as an Additional Director w.e.f. 4% July, 2020.
Mr. Mohammed Taj Mukarrum holds office upto the date of the ensuing AGM. The Company has received a notice in writing from a member under
Section 160 of the Act proposing the appointment of Mr. Mohammed Taj Mukarrum as a Director on the Board of POWERGRID.

The above appointment of Mr. Mohammed Taj Mukarrum as Director (Finance) on the Board of the Company, being liable to retire by rotation
in terms of Section 152 of the Act read with Article 31A of the Articles of Association of the Company requires approval of the Members in the
General Meeting.

Mr. Mohammed Taj Mukarrum holds NIL shares in POWERGRID.

None of the Directors and Key Managerial Personnel of the Company or their relatives are concerned or interested in the resolution financially
or otherwise except to the extent that he or she is a Director and/or Shareholder of the Company.

The Board of Directors of your Company recommends passing of the resolution as set out at Item No. 6 as an Ordinary Resolution.

Brief resume of Mr. Mohammed Taj Mukarrum is annexed.

ITEM NO. 7
Ratification of remuneration of the Cost Auditors for the Financial Year 2020-21

As per Section 148 (3) of the Companies Act, 2013, the appointment of Cost Auditor shall be made by the Board of Directors on such
remuneration as may be determined by the Members. Under the Companies (Audit and Auditors) Rules, 2014, the Board while appointing the
cost auditors has to approve the remuneration payable to them and the remuneration so approved by the Board has to be ratified by the general
meeting. Accordingly, as recommended by the Audit Committee, the Board appointed (i) M/s Dhananjay V. Joshi & Associates, Cost Accountants
and M/s. Bandyopadhyaya Bhaumik & Co., Cost Accountants as joint Cost Auditors of the Company for the FY 2020-21 at a remuneration of
%2,50,000/- plus applicable taxes to be shared equally by each Auditor. The above remuneration is exclusive of travelling and out of pocket
expenses, which shall be reimbursed as per policy of the Company and; (ii) M/s Dhananjay V. Joshi & Associates, Cost Accountants, as the
Lead Cost Auditor for the work of consolidation and facilitation for filing of consolidated Cost Audit Report of the Company for the financial year
2020-21 at an additional remuneration of ¥ 12,500. (Rupees Twelve Thousand Five Hundred only) excluding taxes and out of pocket expenses.

None of the Directors and Key Managerial Personnel of the Company or their relatives are concerned or interested in the resolution financially
or otherwise except to the extent that he or she is a Director and/or Shareholder of the Company.

The Board of Directors of your Company recommends passing of the resolution as set out at Item No. 7 as an Ordinary Resolution.
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ITEM NO. 8

To raise funds up to 310,000 Crore from domestic market through issue of secured / unsecured, non-convertible, non-
cumulative/cumulative, redeemable, taxable / tax-free Debentures/Bonds under Private Placement during the Financial Year
2021-22 in up to twenty tranches/ offers.

POWERGRID Board of Directors, in their 378 meeting held on 10% August, 2020, approved raising of secured / unsecured, non-convertible, non-
cumulative, redeemable, taxable / tax-free, Rupee Linked Bonds/Bonds under private placement from domestic / external / overseas sources up
to 10,000 Crore (Approx) in upto twenty tranches depending upon the requirement of funds during the Financial Year 2021-22 for financing of
POWERGRID Capital expenditure requirement, providing inter corporate loans to wholly owned subsidiaries, other purposes as may be approved
by the board of Directors / Committee of Directors for Bonds and for general corporate purposes.

An amount of 10,000 Crore to 15,000 Crore is being considered as expected Capital Expenditure (CAPEX) during the Financial Year 2021-22.
In order to have a debt equity mix of 70:30 an amount of ¥7,000 Crore - ¥10,500 Crore is estimated to be mobilized as debt and Balance from
internal resources during the Financial Year 2021-22.

Presently, POWERGRID domestic Bonds have been rated at highest credit rating (AAA) by various Rating Agencies i.e. CRISIL, ICRA & CARE. The
rates of interest are determined on the market conditions prevailing at the time of entering the market for a particular offer of bonds on private
placement (including offer to Qualified Institutional Buyer/s). At present, borrowing through domestic bonds was being done by the Company at
a cost which is comparable to prevailing interest rates applicable to AAA rated corporate bonds. In line with the past practice, the interest yield
on the proposed borrowings is also envisaged to be comparable to the interest rates of prevailing interest rates of AAA rated corporate bonds.

The proposed borrowing for FY 2021-22 will be within overall borrowing limits of ¥1,80,000 crore.

None of the Directors and Key Managerial Personnel of the Company or their relatives are concerned or interested in the resolution financially
or otherwise except to the extent that he or she is a Director and/or Shareholder of the Company.

The Board of Directors of your Company recommends passing of the resolution as set out at Item No. 8 as a Special Resolution.

By Order of the Board of Directors

(Mrinal Shrivastava)
Company Secretary &
Compliance Officer

Regd. Office: B-9, Qutab Institutional Area,
Katwaria Sarai, New Delhi - 110 016.
(CIN: L40101DL1989G01038121)

Date: 28" August, 2020
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BRIEF RESUME OF THE DIRECTORS SEEKING RE-ELECTION

Directors seeking re-election at the 31t AGM:

Name

Mrs. Seema Gupta

DIN

06636330

Date of Birth and Age

5t May, 1962 / 58 Years

Date of Appointment

1st March, 2018

Qualification

Graduate Engineer from Delhi College of Engineering (DCE) and Post Graduate Diploma in
Management from IMT

Expertise in specific functional Area

Mrs. Seema Gupta is Director (Operations) of our Company. Prior to taking up this assignment,
she was Executive Director (Northern Region-I) in the Company. She has more than
36 years of experience in power sector and has handled multi-disciplinary functions like
Commercial, International Business, Corporate Planning, Corporate Monitoring Group and Central
Transmission Utility in the Company. Before joining POWERGRID in 1991, she has worked for about
7 years in NTPC.

Directorship held in other Companies
(Part-time)

POWERGRID NM Transmission Ltd.

POWERGRID Warora Transmission Limited
POWERGRID Parli Transmission Limited
POWERGRID Vizag Transmission Ltd

POWERGRID Jabalpur Transmission Limited

Delhi Transco Limited

Cross Border Power Transmission Company Limited
Bihar Grid Company Limited

POWERGRID Mithilanchal Transmission Limited

LRONOUDWN

Membership / Chairmanship of Commit-
tees in other Companies

Delhi Transco Limited
Audit Committee - Member

No. of Shares held

8,807

Director being appointed at the 315t Annual General Meeting

1.

Name

Shri Vinod Kumar Singh

DIN

08679313

Date of Birth and Age

15t June , 1963 / 57 Years

Date of Appointment

1t February, 2020

Qualification

B.Com(Hons) from Delhi University and a Post Graduate Management from Xavier Institute of
Social Services (XISS), Ranchi

Expertise in specific functional Area

Shri Vinod Kumar Singh started professional career in 1985 with an MNC followed by leading
PSU NHPC. Since joining POWERGRID in 1992, he has worked at different levels, sites, RHQs
& Corporate Centre in all facets of HR including Amalgamation, Turnaround & Culture Building.
Prior to his joining as Director (Personnel), he has worked as Senior General Manager (Human
Resource Development) handling flagship projects such as Capacity Building, restructuring policies
& procedures for NER States, strategic alliances pertaining to Learning & Development for
employees as well as external customers.

Directorship held in other NIL
Companies (Part-time)

Membership / Chairmanship of NIL
Committees in other Companies

No. of Shares held 19
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Name Mr. Mohammed Taj Mukarrum
DIN 08097837

Date of Birth and Age 25% July, 1962 / 58 Years

Date of Appointment 4t July, 2020

Qualification

M.B.A. Finance, Osmania University, Hyderabad

Expertise in specific functional Area

Mr. M. Taj Mukarrum had started his career in 1984 as an Executive Trainee in NTPC Limited. He
has gained experience in the core areas of Finance & Accounts such as Financial Concurrence,
Risk Management, Treasury Management, Financial due diligence of Projects, Long term financial
planning, Investment Appraisals, Capital Budgeting and Resource mobilization. He had worked at
various Project sites & Regional Headquarters across the country & corporate office.

Directorship held in other
Companies (Part-time)

NIL

Membership / Chairmanship of NIL
Committees in other Companies
No. of Shares held NIL
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LETTER TO SHAREHOLDERS

Dear Shareholders,

At the outset, please accept my sincere wishes for the good health and safety
of you and your loved ones.

Performance Driven Year

Fiscal year 2019-20 has been yet another year of outstanding performance by
your Company and it is my privilege to share with you some of the highlights.

Your Company has been accorded the ‘Maharatna’ CPSE status by the
Government of India which provides greater autonomy and enhanced financial
delegation to the Board of Directors.

Your Company has added 4,984 circuit km (ckm.) of Extra High Voltage (EHV)
transmission lines, 37,987 Mega Volt Ampere (MVA) transformation capacity
and 3 new substations during the year. With these the total transmission
assets have increased to 163,282 ckm of inter-state transmission lines, 248
nos of substations with transformation capacity of 409,899 MVA. A number
of large and important projects were commissioned / completed during the
year including the = 800 kV Champa & Kurukshetra HVDC Station Bipole-2
(Pole-III and Pole-1V) which increased the inter- regional power transfer
capacity of the country by 3,000 MW; 765kV D/c Ajmer - Bikaner —Moga; 400kV S/c Singrauli — Allahabad; and 400kV D/c Nabinagar II — Patna lines.
The assets capitalized added about 20,320 crore to the Gross Block of your Company. The capital expenditure during the year has been
15,313 crore against the target of ¥15,000 crore.

The large and growing transmission network of the Company has achieved availability of 99.82% with number of tripping per line contained at
0.39. The operational performance of the Company is comparable with global transmission utilities both on network performance parameters
as well as cost effectiveness.

On a standalone basis, your Company registered a Total Income of ¥38,317.97 crore and Profit after Tax (PAT) 210,811.18 crore in Fiscal 2020,
a growth of 7.58% and 8.78% respectively, over the corresponding amounts in Fiscal 2019. On a Consolidated basis, your Company registered
a Total Income and Profit after Tax (PAT) of X38,670.96 crore and ¥11,059.40 crore, respectively. The revenue from Telecom business increased
by 5.3% (year to year) to 698.21 crore. On the Consultancy front, the revenue stood at ¥610.98crore for the year ended on March 31, 2020.

In keeping with our commitment to balance the internal resources requirement for new projects and the dividend payout, we have proposed to
increase the total dividend payment to X10 per share, up from 8.33 per share in the previous year, an increase of 20%. The total dividend and
dividend distribution tax for the year would amount to %5,833.52 crore which would be ~54% of the Profit after tax.

Under Tariff Based Competitive Bidding (TBCB), your Company emerged successful in seven (07) projects which included four (04) ISTS projects
associated with renewable energy and three (03) intra-State projects. Cumulatively, at the end of FY 2019-20, your Company owned 20 TBCB
subsidiaries.

As a part of Corporate Social Responsibility (CSR), your Company continued to contribute to society at large with focus on inclusive social-
economic growth for development of marginalized and under-privileged sections of the society residing around its areas of operation. Your
Company is honoured to receive the National CSR Award by the Hon'ble President of India under the category Corporate Award for Excellence
in CSR and the Swachh Bharat Award by Hon'ble President of India for significant CSR contribution under the initiative of Swachh Iconic Places
and Swachh Bharat Kosh. The Company is continuing with its flagship initiative of constructing "POWERGRID Vishram Sadans” in Government
Hospitals in major cities. On the back of successful implementation of projects for Improving Rural Livelihood through Farmer-Centric Integrated
Watershed Management projects at Kurnool (Andhra Pradesh) and Vijayapura (Karnataka), which are bringing transformational changes in the
lives of the rural population, your Company has taken up a similar project at Kalahandi (Odisha).

Strong and humane response to the COVID19 pandemic

The unprecedented COVID19 pandemic has put greater demands on the Company since transmission is an essential service and it was
imperative to ensure availability of the network for uninterrupted power supply. Your Company adopted a multi-pronged approach to deal with
the unfolding situation and its impact on various aspects of its business and functions.

Due to the untiring efforts of our employees and agencies, and with the active support of the administration, high availability of the network
was ensured overcoming the challenges posed by lockdown restrictions, while taking care of the safety and health of the personnel. The project
construction activities which were impacted due to the lockdown and demobilization of site activities, have gradually picked up and work is
progressing at most of the sites at present. Key projects such as 400kV D/c Hiriyur — Mysore line, 400kV D/c Rajarhat — Gokarna line, ICTs at
Meerut, Koteshwar, and Balipara Substations have been completed during these difficult times overcoming multiple challenges.

Due to the extensive digital initiatives adopted by your Company such as the use of ERP system, e-Office, Company’s own cloud services,
video conferencing etc. it was possible to effectively implement work from home during the lockdown periods ensuring that the operations of
the Company are carried out smoothly. E-learning and online training programmes have been conducted regularly for employees’ knowledge
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up-gradation.

As a responsible employer and corporate citizen, all efforts have been made to provide a safe working environment for all the employees,
contract workers and other labour engaged by the construction/maintenance agencies.

The financial position of the State utilities was impacted by the lockdown and consequent reduction in economic activity. A series of measures
announced by the Government of India for providing support to the distribution utilities including financial relief of ¥90,000 crore under the
‘Atmanirbhar Bharat’ package, reduction in the rate of surcharge would certainly help the utilities in tiding over the current crisis and also improve
the receivables position of your Company. Your Company has provided a one-time rebate of 1075 crores against the billing for April, 2020 and
May, 2020 to the distribution utilities as a relief measure.

In support of the nation’s fight against COVID19, POWERGRID has contributed 200 crore towards PM CARES fund and in addition, earmarked
%30 crore for undertaking various CSR activities. Your Company’s employees also extended support by contributing ¥2.48 crore to PM CARES
Fund. During the lockdown period, your Company has distributed more than 1.2 lakh packets of cooked meals and 1,839 MT of rations to nearly
two lakh beneficiaries at about 275 locations. Large number of PPE kits, masks, gloves, sanitizers were also distributed to workers and needy
persons in addition to providing financial assistance to different Govt. Authorities, Govt. Hospitals, Medical Colleges for procurement of PPE kits,
Medical equipments, Ventilators, etc.

Way Forward

In meeting the challenges posed by the pandemic, new learnings have been made and greater self-reliance has been developed by the operation
and maintenance teams which are expected to lead to improvement in our maintenance practices. Enhanced mechanization, prefabrication and
pre-assembly for construction is also expected to improve the construction timelines and costs.

Your Company, as a matter of policy, encourages indigenous participation and undertakes most of the procurement through Domestic Competitive
Bidding (DCB) wherein only Indian bidders are eligible to bid. I want to assure that your Company would place greater thurst on indigenous
sourcing and capacity building for equipment and material in line with Government of India’s ‘Atmanirbhar Bharat’ initiatives.

As you know the Government of India has set a target of establishing 175 GW of renewable capacity by December 2022, which includes
100GW solar capacity and 60GW wind capacity. Towards fulfilment of this target of 175 GW, 66.5GW potential renewable energy zones have
been identified comprising 50GW Solar and 16.5GW wind in seven RE rich states. A comprehensive transmission scheme has been evolved for
integrating above renewable energy zones at an estimated cost of ~%42,000 crore of which works of ~%17,500 crore have been allocated for
implementation either through POWERGRID or through bidding route. Projects worth ~%16,000 crore are under bidding and the balance are
under discussion/approval. Going forward, the sector expects sustained growth in installed capacity with greater share of renewables and your
Company is well positioned for the same.

Your Company is promoting e-mobility by adopting Electric Vehicles for its own use and by installing fast EV charging stations at a number of
places. With the support from Faster Adoption and Manufacturing of Hybrid and EV (FAME) Scheme, a Govt. of India scheme for e-mobility
promotion, your Company is also in the process of establishing eleven multi-modal charging stations at Shillong.

A Cooperation Agreement has been signed with Africa50 for development of transmission project in Kenya on PPP model through joint venture
in which POWERGRID shall have equity stake as a technical partner. Africa50 is an infrastructure investment platform that contributes to Africa's
growth by developing and investing in projects.

Friends, the changing landscape of Indian power sector together with focus on digitization, smart grid & smart cities, advanced metering
infrastructure, electric vehicles, energy efficiency etc. are creating newer business opportunities for sector participants. Your Company, with
its vast experience, technical and commercial knowhow and pool of excellent manpower is at the forefront to capitalize on these emerging
opportunities.

On behalf of the Company, I thank each one of you for the continued support and trust placed in us. I would also like to express my appreciation
to the employees for their contribution towards the performance of Company. As we navigate through these uncertain times, I am confident
that with a dedicated and committed team of employees and your valuable support, your Company will continue to deliver enhanced value to
its stakeholders.

With best wishes.

Yours sincerely

e

(K Sreekant)
Chairman & Managing Director

Date: 28" August,2020
Place: New Delhi.
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Financial Capital

2

k)M [ A

Asset Capitalization*
20,329 Crore

Capital Investment*
%15,313 Crore

Gross Fixed Assets*
%2,27,543 Crore

Total Income*
%38,670.96 Crore

Profit after Tax*
%11,059.40 Crore

*On Consolidated Basis

Manufactured Capital

Inter-state Transmission Lines*
4,984 ckm added during

FY 2019-20 & total 1,63,282

ckm as on March 31, 2020

EHVAC & HVDC Sub-Stations*
03 new sub-stations added during

FY 2019-20 & total 248 sub-stations
as on March 31, 2020

Transformation Capacity*
37,987 MVA added during

FY 2019-20 & total 4,09,899
MVA as on March 31, 2020

Transmission
System Availability
99.82%

Telecom Network Coverage
66,922 kms, up from
60,900 kms during previous FY

INTEGRATED REPORT

Intellectual Capital

1200kV National Test Station at Bina -
Facilitated indigenous development of UHVAC
equipment in India. 1200kV UHVAC technology
- Reduction of transmission losses - Less RoW
per MW of power transfer

Geographic Information System
applications — Saves time and
manpower for preliminary survey
with reasonable accuracy

Process Bus technology - Reduced
cabling, carbon footprint, commissioning
time and enhanced diagnostics,
addressed Interoperability Issues

TOCMS and PALMS Software Tools -
Developed in-house for online condition
monitoring & health indexing of
Transformers & Reactors fleet

Human Capital

Employees 8990
(as on 31.03.2020)

Diversity and Inclusion
678 Female Employees
209 Persons in PWD
category employed

Recruitments
224 Recruits during FY
2019-20

POWERGRID Academy of
Leadership — Learning and

development Centre for Power

Sector 861 Training programs
during FY 2019-20

Training Man Days Per
Employee
4.66 during FY 2019-20

Social and
Relationship Capital

Environmental and Social Policy &
procedures Accepted by The World Bank
and ADB under their policy of “Use of Country
System” (UCS) and “Country Safeguard
System” (CSS) in 2009 & 2017 respectively.

CSR

Spent ¥346.21 Crore during FY 2019-20.
Focus area - Education & Health

(Gol targets) Seven more POWERGRID
Vishram Sadans being constructed

For Skill Development

For Skill Development, particularly
in the area of Transmission Line
construction, Capacity Building
Programmes are being conducted.

Contribution to States

Carrying out village electrification
works in UTs of J&K and Ladakh under
PMDP 2015

Make in India

With POWERGRID's efforts, new plants &
facilities have been set up in past few years
by a number of foreign manufacturers for
equipment like GIS, transformers, reactors,
STATCOM, OPGW etc.

Natural Capital

Conservation of Right of Way
Involvement of Forest has been
reduced from 6% in 1998 to 2%
(approx.) in 2020.

Renewable Energy Integration

The Company, as CTU, has evolved
transmission infrastructure for integration
of potential REZ to fulfill GoI target of
175GW by 2022.

Emission Control

During the Year, 4 fast EV-Charging
stations established in Hyderabad
and Kochi.

Energy Management

Signed MoUs with IIT, Roorkee and
NIT, Warangal for Energy Efficiency
Enhancement.
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Shri K. Sreekant
Chairman & Managing Director

Shri K. Sreekant (56 years), (DIN: 06615674) is Chairman & Managing Director of our Company. He is CMA
and PGDM (Finance) from Management Development Institute, Gurgaon. He has over 34 years of experience
in the power sector in the areas of Long Term Financial Planning, Investment Appraisals, formulation of Capital
Budgets, Resource Mobilization from domestic and international markets, Corporate Accounts, Commercial,
Regulatory Affairs and Enterprise Resource Planning Systems. He was appointed as CMD in August, 2019.

Mrs. Seema Gupta
Director (Operations)

Mrs. Seema Gupta (58 years), (DIN:06636330) is Director (Operations) of our Company. Prior to taking up this
assignment, she was Executive Director (Northern Region-I) in the company. She is a graduate Engineer from
Delhi College of Engineering (DCE) and also holds a Post Graduate Diploma in Management from IMT. She has
more than 36 years of experience in power sector and has handled multi-disciplinary functions like Commercial,
International Business, Corporate Planning, Corporate Monitoring Group and Central Transmission Utility in the
Company. Before joining POWERGRID in 1991, she has worked for about 7 years in NTPC. She was appointed

as a Director (Operations) on our Board in March, 2018.

Shri Rajeev Kumar Chauhan
Director (Projects)

Shri Rajeev Kumar Chauhan, (59 years), (DIN: 02018931) is Director (Projects) of our Company. He graduated
from IIT Roorkee in Electrical Engineering and has a diverse experience of more than 35 years in EHV AC&DC
transmission system covering almost all areas of the transmission system. He has been associated with
POWERGRID since 1994 and has contributed to all segments of Power System Management in POWERGRID
i.e. Project Management, CTU Planning, Design & Engineering (EHV AC & HVDC), Procurement, Site Execution,
Operation & Maintenance, Consultancy, DMS, Commercial Functions in POWERGRID under various capacities
and has played vital role in various prestigious HVDC projects of the Company. He has also served for 10
years in NTPC prior to joining POWERGRID in 1994. He has also authored technical papers in various forums.
Presently, he is chairman of CIGRE NSC B4 committee for HVDC & Power electronics and the BIS ETD40 Group.
He was appointed as a Director (Projects) on our Board in August, 2018.

Shri Vinod Kumar Singh
Director (Personnel)

Shri Vinod Kumar Singh aged 56 Years (DIN: 08679313) holds a B.Com(Hons) from Delhi University and a
Post Graduate Management from Xavier Institute of Social Services (XISS), Ranchi. He started professional
career in 1985 with an MNC followed by leading PSU NHPC. Since joining POWERGRID in 1992, he has worked
at different levels, sites, RHQs & Corporate Centre in all facets of HR including Amalgamation, Turnaround
& Culture Building. Prior to his joining as Director (Personnel), he has worked as Senior General Manager
(Human Resource Development) handling flagship projects such as Capacity Building, restructuring policies &
procedures for NER States, strategic alliances pertaining to Learning & Development for employees as well as
external customers. He was appointed as Director (Personnel) on our Board in February, 2020.
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Mr. M. Taj Mukarrum
Director (Finance)

Mr. M. Taj Mukarrum (57 years), (DIN: 08097837) is Director (Finance) of our Company. He is an M.B.A. in
Finance from Osmania University, Hyderabad. He had started his career in 1984 as an Executive Trainee in
NTPC Limited. He has gained experience in the core areas of Finance & Accounts such as Financial Concurrence,
Risk Management, Treasury Management, Financial due diligence of Projects, Long term financial planning,
Investment Appraisals, Capital Budgeting and Resource mobilization. He had worked at various Project sites &
Regional Headquarters across the country & corporate office. He was appointed as Director (Finance) on our
Board in July, 2020.

Shri Tanmay Kumar, IAS
Govt. Nominee Director

was appointed as a Govt. Nominee Director on our Board in March, 2020.

Shri Tanmay Kumar, IAS, 1993 (RJ) Batch (53 years), (DIN: 02574098) is B. Tech in Civil Engineering from IIT,
Delhi and M. Tech in Soil Mechanics & Foundation Engineering from IIT, Delhi. He is presently working as Joint
Secretary in Ministry of Power, Government of India and is looking after amongst other things, Transmission
Sector, Power System Operation Corporation Limited and Grid Integration of Renewable Energy. He has served
in various capacities in Government of Rajasthan for almost 27 years. He has worked as Chairman of Rajasthan
Renewable Energy Corporation (RREC) for 5 years. He has a rich and varied experience of the power sector. He

Shri Manoj Kumar Mittal
Independent Director

Shri Manoj Kumar Mittal (56 years), (DIN: 07937052) graduated in Civil Engineering from BITS Pilani in 1985.
He also earned his M.Sc. & MS degrees from the same Institute. He is practicing as Consulting Civil & Structural
Engineer and has an experience of over 33 years in the field of Civil & Structural engineering Consulting. He
also has expertise in structural retrofitting and rehabilitation of structures in distress. He has keen interest in
the field of green & sustainable design of built environment. He is member of several professional bodies e.g.
IEI (I), IAStructk, ICI, CEAI, CDC, ACCE (I), ACI-India Chapter, IBC and IOV. He is member of various BIS
committees e.g. CED-29, and CED-54 & CED-46: P4, P11 & P19. Presently he is also affiliated with SPA-New
Delhi as visiting faculty. He was appointed as an Independent Director on our Board in September, 2017.

Mrs. A. R. Mahalakshmi
Independent Director

appointed as an Independent Director on our Board in July, 2018.
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Mrs. A. R. Mahalakshmi (50 years), (DIN: 08187493) is an M.A., M.B.A., M.Phil., P.G.D.L.A. and a woman
Entrepreneur. She has been honoured with many awards for her entrepreneurship and social works. She was
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Shri Sunil Kumar Sharma
Independent Director

Shri Sunil Kumar Sharma (63 years), (DIN: 03614952) has served as Chairman & Managing Director of Bharat
Electronics Limited. He is a post graduate with MBA and gold medalist from University Engineering College,
Bangalore. During his long professional tenure of about 4 decades, he has steered the development & execution
of large defence projects and complex IT based national E-Governance projects such as Electronic Voting
Machine, Biometrics for National Population Register and Smart Cards. He was appointed as an Independent
Director on our Board in July, 2018.

Shri M. N. Venkatesan

Independent Director

Shri M. N. Venkatesan (64 years) (DIN: 02126022), B.Com, FCA is a practising Chartered Accountant
specialising in Management and Financial Consultancy. He has wide experience of more than 36 years in the
profession including as Statutory Central Auditor of Large Public Sector Banks for over 30 years. Presently, Shri
Venkatesan is a senior partner of M.R. Narain and Co., Chartered Accountants, Chennai. He was appointed as

an Independent Director on our Board in July, 2019.

Shri Deepak Kashyap
cvo

Shri Deepak Kashyap (58 years), a 1986 batch officer of Indian Railway Traffic Service is the Chief Vigilance
Officer of POWERGRID. He graduated in English Honours from Patna University and has held various key posts
such as CVO, BSNL, DRM, South Eastern Railway, Chief Commercial Manager / General Northern Railways,
Member/ Rail Land Development Authority, and Director, Central Vigilance Commission. He has varied
experience in administrative, establishment, vigilance, operations, revenue, tendering and allied disciplines.
He is also credited with conceptualizing and commissioning Indian Railways’ popular onboard magazine “Rail
Bandhu”. He was appointed as Chief Vigilance Officer of POWERGRID in May, 2019.
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List of Senior Executives as on 07* Aug 2020

S.N Name(S/Sh./Smt.) Designation | Level | Department/Function/Region/Project
Corporate Centre
1 Sunil Agrawal ED E9 Asset Management, LD&C
2 T.C. Sarmah ED & COO E9 BDD & PI
3 B. Anantha Sarma ED E9 CMG
4 Abhay Chaudhary ED E9 Commercial, Regulatory Cell, CMD Coordination Cell
5 Atul Trivedi ED E9 Contract Services
6 Upendra Pande ED E9 Corporate Planning
7 Dr. Subir Sen ED & COO E9 CTU Planning, Smart Grid
8 K.K. Srivastava ED E9 DMS
9 Sanjay Garg ED E9 Energy Management Department
10 A.K. Arora ED & COO E9 Engg-HVDC, W/N IC Projects, Telecom-New Delhi
11 Ram Naresh Singh ED E9 Engg-(S/s, TL, Civil, Cost), FQA
12 Mahendra Kumar Singh ED E9 ESMD, CSR
13 P.V. Nath ED E9 ERP & IT
14 Anil Saberwal ED E9 HRD/POWERGRID Academy of Leadership - Manesar
15 Anil Mehra ED & COO E9 International Business
16 P. Pratap Kumar ED ES Material Management
17 R.K. Arora ED, COO & CISO E9 Safety Cell, ISD, NTAMC - Manesar
18 | AK. Singhal ED E9 TBCB Cell
19 B.N.De.Bhowmick ED E9 Technology Development Dept.
20 Satish Chandra Chief GM (I/c) E8 Administration, Corporate Communications
Regional Heads
21 D.K. Singh ED E9 Northern Region- I, New Delhi
22 Rakesh Kumar ED E9 Northern Region- II, Jammu
23 Sanjai Gupta ED E9 Northern Region- III, Lucknow
24 Rajesh Kumar ED E9 Eastern Region — II, Kolkata
25 Anoop Kumar ED E9 Southern Region — I, Secunderabad
26 S. Ravi ED E9 Southern Region — II, Bengaluru
27 Shankar Datt Joshi ED E9 Western Region — II, Vadodara and
Western Region — I, Nagpur
28 Asit Kumar Maiti Chief GM (I/c) E8 Eastern Region — I, Patna
29 R.K. Tyagi Chief GM (I/c) E8 North Eastern Region, Shillong
Other Heads
30 Rajiv Kumar ED E9 NERPSIP, Guwahati
31 A.K. Mishra ED E9 R-P-T HVDC Project, Bengaluru
32 Ravindar Kumar S. Chief GM (I/c) E8 Odisha Projects, Bhubaneswar
On Deputation to other Organization(s)
33 T. Pandey ED E9 Bihar Grid Company Limited
34 A.S. Kushwaha ED E9 Jaypee POWERGRID Ltd.
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POWERGRID's PERFORMANCE

Sources of Funds (%) - 2019-20

Deferred Tax & other
Net Current Liabilities,
0.53%

Equity, 2.40%

Grants, 1.90%

Short Term Loans,
1.38%

Foreign Currency
Loans, 21.17%

Bonds (Domestic),
33.43%

Loans from Banks
and Financial
Institutions, 11.99%

Equity and Reserves
70000 d ty
60000 .
50000 g
©
g 40000 R °
2 [+
0 30000
£ Equly
» 20000 OResens
o o
& &
10000 o ©
0! [1] [
201516 2016-17 201718 201819 2019-20
Year
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Distribution of Revenue (%) - 2019-20
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Dividend Tax
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6.88%
Employee Benefits

Expense Retained Earnings
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FIVE YEARS' SUMMARY - STANDALONE
OPERATING RESULTS

(X in crore)
Particulars 2019-20 2018-19 2017-18 2016-17 2015-16
(A) EARNED FROM :
Transmission Revenue 33932.94 32616.99 28447.16 24411.66 19732.06
Other Operative Revenue - Transmission 943.41 227.95 48.66 218.62 76.04
Consultancy Revenue
- Sales of Services 610.98 610.93 662.18 582.43 465.46
Telecom Revenue 698.21 663.25 606.59 497.36 392.25
Other Income 2132.43 1498.95 1001.73 866.63 577.49
Total Earnings 38317.97 35618.07 30766.32 26576.70  21243.30
(B) PAID & PROVIDED FOR :
Employees benefits expense 1959.47 1783.57 1599.09 1377.13 993.72
Finance costs 9813.62 9091.42 7590.66 6303.83 5134.93
Depreciation and amortization expense 11073.18 10200.67 9091.25 7662.80 6179.80
Other Expenses 2824.35 3053.43 2215.70 1733.11 1394.29
Total Expenses 25670.62 24129.09 20496.70 17076.87 13702.74
Profit before Tax & Regulatory Deferral Account Balances 12647.35 11488.98 10269.62 9499.83 7540.56
Tax expense:
Provision for tax (MAT) 2230.74 2489.43 2169.01 1988.45 1574.79
Deferred Tax (Net) 1288.83 (3465.87) 3140.15 2680.23 1828.64
3519.57 (976.44) 5309.16 4668.68 3403.43
Profit for the period before Regulatory Deferral Account 9127.78 12465.42 4960.46 4831.15 4137.13
Balances
Movement in Regulatory Deferral Account Balances-Income/ 1683.40 (2526.87) 3284.19 2689.00 1811.37
(Expenses) (net of tax)
Profit after Tax 10811.18 9938.55 8244.65 7520.15 5948.50
Other Comprehensive Income (104.02) (16.30) 8.03 49.83 (11.97)
Total Comprehensive Income for the period 10707.16 9922.25 8252.68 7569.98 5936.53
Dividend 4425.92 4514.87 3034.33 1313.12 1103.87
Dividend Tax 858.69 909.57 610.64 264.76 221.41
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FINANCIAL POSITION (R in crore)
Particulars 2019-20 2018-19 2017-18 2016-17 2015-16
(A) WHAT THE COMPANY OWNED:
Property, Plant & Equipments () 215190.84 197792.69 177100.25 149730.18 121336.82
Less: Accumulated Depreciation 45354.41 33932.71 23489.90 14222.22 6394.52
Net Property, Plant & Equipments (") 169836.43 163859.98 153610.35 135507.96 114942.30
Capital Work in Progress (including Construction Stores) 30399.63 33578.08 30307.12 35884.13 43795.15
Investment Property 0.03 0.03 0.03 0.03 0.03
Advances for Capital Expenditure 572.45 1056.98 2670.86 3057.92 3020.19
Non-current Investments 3763.66 2756.53 1608.24 1327.55 836.08
Regulatory Assets 10123.06 8083.27 11304.22 7975.80 5286.80
Other Non-current Loans & Advances 22445.28 19265.82 12094.12 7744.22 6125.58
Current Assets, Loans & Advances 18409.12 17872.31 12300.20 11050.05 9652.25
TOTAL (A) 255549.66 246473.00 223895.14 202547.66 183658.38
(B) WHAT THE COMPANY OWED:
Long Term Loans:
- From Banks & Financial Institutions 24653.40 24736.00 17078.00 12902.00 12031.00
- Foreign Currency Loans 43005.72 38557.63 32858.02 29511.71 29256.76
- Domestic Bonds 67761.99 67745.88 72484.30 68549.46 58885.55
Total Long-term Borrowings 135421.11 131039.51 122420.32 110963.17 100173.31
Current maturities of Long Term Loans 9558.53 10746.85 7792.64 6234.74 6081.60
Working Capital Loan (short-term) 3000.00 4300.00 1000.00 1500.00 2000.00
Current Liabilities & Provisions 16531.08 17067.29 18107.29 17024.39 16202.66
Deferred Tax Liability (Net) 11381.85 10093.02 13558.89 10418.74 7738.51
Deferred Revenue-Advance against Depreciation 1170.80 1323.45 1504.09 1624.81 1770.66
Deferred Revenue-DFCFI/E Account 5598.21 3960.26 2903.76 3107.26 3818.31
Grants in Aid 4147.01 4173.32 559.56 150.30 109.17
Non-current Provisions 424.71 368.15 716.87 789.56 650.45
Other non-current Liabilities 3876.67 4384.01 916.76 927.44 1302.48
TOTAL (B) 191109.97 187455.86 169480.18 152740.41 139847.15
(C) NET WORTH OF THE COMPANY
REPRESENTED BY :
Equity Share Capital 5231.59 5231.59 5231.59 5231.59 5231.59
Other Equity 59208.10 53785.55 49183.37 44575.66 38579.64
TOTAL (C) 64439.69 59017.14 54414.96 49807.25 43811.23
TOTAL (B+C) 255549.66 246473.00 223895.14 202547.66 183658.38
CAPITAL EMPLOYED 159155.94 149618.15 139010.62 121798.88 100310.29

(Net Fixed Assets+Net Current Assets)

24



ureRfals
POWERGRID

FINANCIAL POSITION (Contd.)

Particulars 2019-20 2018-19 2017-18 2016-17 2015-16

(E) RATIOS
Net Profit to Capital Employed(%) 6.79 6.64 5.93 6.17 5.93
Net Profit to Net Worth(%) 16.78 16.84 15.15 15.10 13.58
Net Worth per Rupee of Paid-up Capital (%) 12.32 11.28 10.40 9.52 8.37
Debt/Equity Ratio (#) 69:31 71:29 71:29 70:30 71:29
Current Ratio 0.63:1 0.56:1 0.46:1 0.45:1 0.40:1
Earning per Share (Basic & Diluted EPS) (%) 20.67 19.00 15.76 14.37 11.37
Book Value per share () 123.17 112.81 104.01 95.20 83.74
Dividend per share (%) 8.46 8.63 5.80 2.51 2.11
Capital Expenditure (including TBCB) on cash basis 15313 25807 25791 24429 22584

(F) OTHER IMPORTANT INFORMATION
Length of Transmission Lines (ckm.) 156884 153075 148149 139077 129354
No. of Substations 244 242 234 219 207
Transformation Capacity (MVA) 400269 365282 331163 289543 254848
No. of Employees ($) 9583 9886 9465 9346 8606
Transmission Network Availability (%) 99.82% 99.71% 99.81% 99.79% 99.72%

(”) 'Property, Plant & Equipment' includes 'Other Intangible Assets' also.
(#) For calculation of Debt-Equity Ratio, Loan liability also include Current Maturities of Long Term Loans.

($) Including FTB employees.
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DIRECTORS’ REPORT

Dear Shareholders,

On behalf of the Board of Directors, it gives me immense pleasure in presenting the 31%t Annual Report on the performance of the Company,

together with the Audited Financial Statements for the financial year ended 31t March 2020.

The Company achieved yet another year of excellent performance, enriching the quality of lives of millions through efficient and reliable power

transmission services and value creation for its stakeholders.

1.

‘MAHARATNA’ STATUS - A NEW IDENTITY

The Company has been conferred the ‘Maharatna’ CPSE Status by the Government of India on 23 October, 2019 coinciding with the
completion of 30 years of incorporation of the Company. The Maharatna status provides enhanced powers to the Board of the Company

enabling the management to exercise greater financial autonomy.

Commemorating its new identity as a Maharatna, the Company adopted a new logo which reflects gesture of service to

the people & nation, commitment to green energy, sustainability, stability and excellence in technology.

MAJOR HIGHLIGHTS OF FY 2019-20

Transmission Assets
Commissioned

4,984 circuit km (ckm.) of Extra High Voltage (EHV) transmission lines.
37,987 Mega Volt Ampere (MVA) transformation capacity and 3 new substations.

(including 1,175 ckm. of transmission lines, 3,000 MVA transformation capacity and
1 new substation added by subsidiaries.)

Transmission System Performance

System Availability: 99.82%.
Number of tripping per line: 0.39

Added

Inter-Regional Power Transfer e 3,000 MW
Capacity Added
Communication Network (OPGW) |« 4,700 km

Important Projects Commissioned

+800 kV, Champa — Kurukshetra HVDC Bipole-2 (Pole-III and Pole IV) connecting
Western and Northern regions.

Green Energy Corridor (ISTS) portion.
11 Renewable Energy Management Centres on behalf of Government of India.

Capitalization

320,329 crore (including by subsidiaries)

Capital Investment

%15,313 crore (including by subsidiaries)

Income and Profit

Standalone:

Total Income:
Profit After Tax (PAT):

X38,317.97 crore
%10,811.18 crore

Consolidated:

Total Income: %38,670.96 crore
PAT: %11,059.40 crore

Telecom Revenue

%698.21 crore

Consultancy Revenue

%610.98 crore

TBCB Subsidiaries

Total Income: 1,668 crore
PAT: %366 crore

POWERGRID Southern Interconnector Transmission System Limited became fully
operational

7 projects including 4 in ISTS and 3 in intra-State acquired

Dividend

%10 per share declared for FY 2019-20 [including %5.96 (interim dividend) per share
paid and %4.04 per share recommended for approval of shareholders].
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FINANCIAL PERFORMANCE

The Company maintained its sound Financial Performance in FY 2019-20.
the previous year 2018-19 on standalone basis is summarized below:

The Financial Performance during FY 2019-20 as compared to

(All Figures except per share data is in units as indicated)

Description 2019-20 2018-19 Y-0-Y
¥ (crore) US $ (million) ¥ (crore) US $ (million) Growth
Revenue
Transmission Charges 34,876.35 4,631.65 32,844.94 4,361.88 6.18%
Consultancy-Sale of 610.98 81.14 610.93 81.13 0.01%
Services
Telecom 698.21 92.72 663.25 88.08 5.27%
Other Income 2,132.43 283.19 1,498.95 199.06 42.26%
Total Income 38,317.97 5,088.71 35,618.07 4,730.16 7.58%
Profit After Tax (PAT) 10,811.18 1,435.75 9,938.55 1,319.86 8.78%
Earnings per Share 320.67 Uss$ 0.27 %19.00 US$ 0.25 8.79%
Book Value per Share 123.17 US$ 1.64 112.81 Us$ 1.5 9.18%
Gross Fixed Assets 215,190.84 28,577.80 197,792.69 26,267.29 8.80%
Long Term Borrowings* 144,979.64 19,253.60 141,786.36 18,829.53 2.25%
Net Worth 64,439.69 8,557.73 59,017.14 7,837.60 9.19%
Debt Equity Ratio 69:31 71:29 -
Return on Net Worth 16.78% 16.84% -
* Including current maturities of Long-Term Borrowings.
Convenience conversion at US$ 1 = %75.3, as on 31.03.2020.
Gross Fixed Assets Turnover & Profit after Tax
250000 ey
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3.1. DIVIDEND PAYOUT Dividend
5000 -
For FY 2019-20, the Company has proposed a final dividend 4500 4515 4428
of ¥4.04 per share in addition to ¥5.96 per share of interim 4000
dividend paid in March 2020 taking total dividend for the 3500
financial year 2019-20 to X10.00 per share. The total 2 54 . 2034
dividend payout for the year amounts to %5,231.59 crore 3 2500 | I
(including an interim dividend of %3,118.02 crore). The £ 549
final dividend shall be paid after approval at the Annual ™ 4500 | 04 1313
General Meeting. The total payout ratio, including dividend 1000
distribution tax paid on the interim dividend, for the year 500 l
was 54%. o L1 S|
2015-16 2016-17 2017-18 2018-19 2019-20
Year
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3.2.

3.3.

TRANSFER TO RESERVES
For the FY 2019-20, appropriation of profit has been made as follows:

a. General Reserve: %5,000.00 crore
b. Bonds Redemption Reserve: %439.88 crore
C. Self-Insurance Reserve: %262.63 crore

GOI SHAREHOLDING

During the year, the Govt. of India divested 4.03% shares through transfer of shares to exchange traded funds, resulting in Gol
shareholding reducing from 55.37% at the end of FY 2018-19 to 51.34% at the end of 2019-20.

The details are as under:

Bharat 22 ETF sale in October, 2019 0.40%
CPSE ETF sale in February, 2020 3.63%
Total 4.03%

4. MOU PERFORMANCE

The Company has been rated ‘Excellent’ in FY 2018-19 for its performance in terms of the MoU with Ministry of Power, continuing with
the consistent trend of achieving ‘Excellent’ rating since 1993-94, the year it signed its first MoU with Ministry of Power.

5. OPERATIONAL PERFORMANCE

5.1.

5.2.

5.3.

ASSET MANAGEMENT

In FY 2019-20, the Company achieved 99.82% availability of transmission network with number of tripping per line contained
at 0.39. As on 31t March 2020, the transmission assets owned and operated by the Company (standalone) consist of 1,225
transmission lines aggregating to 156,884 ckm., 244 substations (including 15 HVDC substations and 43 GIS substations) with
400,269 MVA of transformation capacity. The assets include more than 1,300 transformers, 14 STATCOMs and 5 Static Var
Compensators (SVC), besides a number of Series Reactors and Thyristor Controlled Series Compensators (TCSC)/ Fixed Series
Compensators (FSC).

As on 31t March 2020, the Company’s total transmission assets including its wholly owned subsidiaries consist of 1,264 transmission
lines aggregating to 163,282 ckm., 248 substations with an aggregate transformation capacity of 409,899 MVA.

Adoption of best technological tools available for asset monitoring, meticulous planning, observance of well laid procedures and
commitment of our employees enabled the Company to achieve high operational performance of its mammoth and geographically
wide spread asset network.

Significant key operational achievements during the year

. Six HVDC convertor transformers were overhauled and one 765 kV line reactor was repaired at site, saving both time and
cost related with transportation. It was the first instance that on-site repair of the 765 kV class reactor was carried out
by the Company.

. In-house protection audit of more than 120 substations.
. Aerial patrolling of 2,500 route km. of transmission lines using gimbal mounted cameras (including thermal and corona
cameras).

NATIONAL TRANSMISSION ASSET MANAGEMENT CENTRE (NTAMC), MANESAR AND REGIONAL TRANSMISSION
ASSET MANAGEMENT CENTRES (RTAMCS)

The Company has established NTAMC at Manesar, near Gurugram, Haryana and RTAMCs at various locations across the country,
which are manned round-the-clock by experts for effective monitoring and management of assets. These state-of-the-art centres
have been facilitating remote operation of the system and monitoring of various parameters on real time basis, at regional and
national levels.

During the year 2019-20, twenty-four (24) substations were integrated with NTAMC for remote operation. At the end of FY
2019-20, total 234 substations are being operated remotely from these asset management centres. The Company established its
eleventh RTAMC, at Bhubaneswar (Odisha) in FY 2019-20.

OPERATION & MAINTENANCE BENCHMARKING IN POWERGRID

The Company, for the past many years, has been participating in the International Transmission Operation and Maintenance
Study (ITOMS), a global O&M benchmarking platform, comprising 32 leading global power transmission utilities, where it has
consistently ranked among the top performing transmission companies.
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The Company also undertakes internal benchmarking process on key performance indicators to evaluate operational performance
on a regular basis with an objective to identify gaps, share key initiatives and identify focus areas to achieve optimum operational
performance.

5.4. ADOPTION OF LATEST TECHNOLOGY

The Company has developed an in-house software tool, POWERGRID Asset Life Management System (PALMS), for
improved monitoring of its fleet of transformers and reactors. At the end of FY 2019-20, nearly 1,300 transformers and 1,700
reactors are being monitored through this system and the analysis of data generated empowers asset managers with better
knowledge and awareness about the assets, helping them in timely and appropriate decision making.

Further, the Company uses various technological tools for ensuring better availability of transmission lines such as aerial patrolling
of transmission lines, thermo-vision scanning, corona camera, high resolution video and digital camera, android based patrolling
application for live updation of data and effective monitoring of critical locations etc.

5.5. CYBER SECURITY

The Company works in close liaison with the designated statutory bodies, namely Indian Computer Emergency Response Team
(CERT-In) and National Critical Information Infrastructure Protection Centre (NCIIPC). The advisories issued by these institutions
from time to time are complied with and shared with other Transmission Sector utilities also.

The cyber security initiatives are led by Chief Information Security Officer (CISO) through the Information Security Department.
The Corporate Office and the Regional Headquarters of the Company are certified for 1ISO:27001 Information Security Management
System.

The Company undertakes extensive training programs for its staff and participates in programs organized by CERT-In and NCIIPC.
5.6. SAFETY

Safety is given due importance with a three-tier setup (Corporate Centre, regions and site levels) in POWERGRID for implementation
of safety policy, rules and guidelines. These are monitored routinely, and learnings are widely circulated from time to time. The
contractual provisions for safety are reviewed and amended to augment the safety commitment by all working agencies with their
feedback. Adherence to the best industrial practice implementation is aimed at work sites.

Safety audits/ inspections, trainings, safety briefings, mock-drills are carried out for all contract workers and POWERGRID staff at
various O&M and construction sites. More than 550 safety audits/ inspections, about 1000 safety-training sessions, 1100 safety
briefings and 950 mock-drills were carried out during FY 2019-20. Besides above, safety day/ fortnight celebrations, involving
employees and contractual workers, help in creating awareness for adherence to safety.

DISASTER MANAGEMENT

In the event of any natural calamity or disaster, the Company has always been at forefront to contribute in restoration of the power
system as well as providing manpower and relief material in the affected areas. The Company maintains strategic spares such as
Emergency Restoration Systems (ERS) to facilitate early restoration and conducts regular training through periodic mock drills.

RESTORATION WORKS DURING ‘FANI’' CYCLONE

In May 2019, “FANI", one of the strongest cyclones in Bay of Bengal in the last 20 years, hit the State of Odisha, which caused massive
damage to power transmission/ distribution systems in the State, especially in the districts of Puri, Bhubaneswar and Cuttack.

Based upon the inputs of India Meteorological Department (IMD), the Company took preparatory steps before the onset of cyclone which
helped to mitigate the impact and quickly restore the affected transmission elements. The Company also extended its full support to the
transmission and distribution utilities of the State by providing men and material for early restoration of their damaged transmission and
distribution network.

PROJECT IMPLEMENTATION

In FY 2019-20, the Company has commissioned 4,984 ckm. of EHV transmission lines, 37,987 MVA transformation capacity and 3 new
substations. This includes 1,175 ckm. of EHV transmission lines, 3,000 MVA transformation capacity and 1 substation added during the
year by the Company’s wholly owned TBCB subsidiaries.

Further, about 4,700 km of OPGW network was added during the year to support voice and data communication with Regional Load
Despatch Centres (RLDCs)/ State Load Despatch Centres (SLDCs) for effective grid management.

During the year, a number of Right-of-Way (RoW) issues were resolved successfully with the support from local bodies/state governments
as well as active intervention from Ministry of Power.

7.1. MAIOR TRANSMISSION ASSETS COMMISSIONED
INTER-REGIONAL LINES
o + 800 kV Champa & Kurukshetra HVDC Station Bipole-2 (Pole-III and Pole-1V).
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10.

GREEN ENERGY CORRIDOR

o 765 kV Double Circuit (D/c) Bikaner - Moga (POWERGRID) line;

o 765 kV D/c Ajmer (new) — Bikaner line along with 765/400 kV Bikaner Substation;

o 400 kV D/c LILO of one circuit of Bhadla (RVPN) - Bikaner (RVPN) line at Bikaner (New);

o Augmentation at 765/400/220 kV Bhuj Substation.

TRANSMISSION SYSTEM ASSOCIATED WITH ULTRA MEGA SOLAR PARKS

o 765 kV D/c Bhadla - Bikaner line along with 765/400/220 kV Bhadla Substation;

o 400 kV D/c Bhadla (POWERGRID) - Bhadla (RVPN) line;

o 400 kV D/c Hiriyur — Mysore line circuit-I.

TRANSMISSION SYSTEM FOR STRENGTHENING OF SOUTHERN REGION GRID

o 765 kV D/c Vemagiri - Chilkaluripeta line(TBCB);

o 765 kV D/c Chilkaluripeta - Cudappah line along with 765/400 kV Chilkaluripeta Substation(TBCB);

o 400 kV D/c Chilkaluripeta - Narasaraopeta line(TBCB);

o 400 kV D/c Edamon (KSEB) - Muvattupuzha (POWERGRID) line;

o 400 kV D/c Madhugiri — Yelahanka (Quad) line.

OTHER IMPORTANT TRANSMISSION LINES

o 400 kV Single Circuit (S/c) Singrauli - Allahabad line;

. 400 kV D/c Nabinagar II - Patna (Quad) line;

o 400 kV S/c New Purnea - Gokarna & 400 kV S/c New Purnea - Farakka lines (both are sections of 400 kV D/c Rajarhat -
Purnea line along with 1x500 MVA (ICT-II) at 400/220 kV Rajarhat Substation;

o 400 kV S/c LILO of Lonikhand (MSEB) - Kalwa (MSEB) line at Navi Mumbai along with 400/220 kV Navi Mumbai GIS
substation;

o 220 kV D/c Kishanganga - Wagoora line;

. Re-conductoring of 220 kV D/c New Purnea — Purnea line with HTLS conductor.

CAPITAL INVESTMENT, FUND MOBILIZATION & NEW PROJECTS

During the year, the Company made a capital investment of 15,313 crore on consolidated basis. To finance this investment, the Company
mobilised 6,391 crore through bonds & term loans, X3,935 crore through External Commercial Borrowings (ECB)/ Suppliers’ Credit,
34,682 crore from Internal Resources and X305 crore through grants received from Power System Development Fund & from Central
Financial Assistance (Ministry of New and Renewable Energy).

During the year, investment approvals for transmission projects under regulated tariff mechanism worth about 3,986 crore have been
accorded. Further, the Company also acquired projects estimated at 6,600 crore under TBCB mechanism during FY 2019-20.

SUBSIDIARIES ACQUIRED THROUGH TARIFF BASED COMPETITIVE BIDDING (TBCB)

Since 2011, the Company has been participating in the TBCB process mandated by Gol for allocating transmission projects. The projects
so acquired are housed in project-specific wholly owned subsidiaries of the Company.

During the year, the Company emerged successful in 7 projects, which included four (4) ISTS projects associated with renewable energy
and 3 intra-State projects.

As on 31t March 2020, eight subsidiaries were operational with total transmission assets comprising 39 transmission lines with 6,398 ckm.
and 4 substations with aggregate transformation capacity of 9,630 MVA.

Cumulatively, the Company, at the end of FY 2019-20, owned 20 TBCB subsidiaries, the details of which are provided in the Management
Discussion & Analysis Report (MDAR).

COMMERCIAL HIGHLIGHTS

As per the CERC (Sharing of Inter-State Transmission Charges and Losses) Regulations 2010, POWERGRID, as the Central Transmission
Utility (CTU), has been entrusted with the responsibility of billing & collecting transmission charges on behalf of all ISTS licensees in the
country and disbursing to them. The Company is fulfilling the assigned responsibilities effectively and achieved remarkable collection
efficiency of 100% for FY 2019-20.

CERC's Tariff Regulations, 2019 for the tariff block 2019-24, came into effect from 2019-20. Accordingly, the Company has submitted all
true-up petitions corresponding to orders received for the 2014-19 period within the timelines given by CERC.
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11.

12,

13.

STRENGTHENING OF NATIONAL GRID AND CROSS BODER INTERCONNECTIONS
11.1. INTER - REGIONAL POWER TRANSMISSION CAPACITY

In FY 2019-20, £800 kV Champa — Kurukshetra HVDC Bipole-2 (Pole-III and Pole-IV) was commissioned, enhancing inter-regional
power transfer capacity of the National Grid by 3,000 MW.

Cumulatively, the inter-regional power transfer capacity of the transmission assets belonging to the Company was 87,090 MW,
as on 31 March 2020 and cumulative inter-regional power transfer capacity of the National Grid was 102,050 MW as on 31
March 2020.

11.2. CROSS-BORDER INTERCONNECTIONS

In FY 2019-20, power transfer from Mangdhechu HEP in Bhutan to India was facilitated through Mangdhechu — Jigmeling —
Alipurduar 400 kV D/c line (via Punatsangchu). This has enhanced cumulative power transfer capacity through cross-border
interconnections with neighbouring countries to about 3,830 MW (with Bhutan, Bangladesh, Nepal and Myanmar).

In addition to above, following high capacity 400 kV and 765 kV cross-border interconnections are under implementation:
INTERCONNECTIONS WITH NEPAL:

o Operation of Muzaffarpur — Dhalkebar 400 kV D/c link at 400 kV (presently operated at 220 kV level);

o 400 kV D/c (Quad) Gorakhpur (India) — New Butwal (Nepal) transmission line;

INTERCONNECTIONS WITH BHUTAN

o Jigmeling (Bhutan) — Alipurduar (India) 400 kV D/c (Quad) transmission line.

INTERCONNECTIONS WITH BANGLADESH

. Second 400 kV D/c Baharampur — Bheramara transmission line.

INTEGRATION OF RENEWABELE ENERGY (RE), CONNECTIVITY, LONG TERM ACCESS (LTA) & MEDIUM TERM OPEN
ACCESS (MTOA)

The Company, as the Central Transmission Utility (CTU) and in consultation with various stakeholders, has evolved a comprehensive
transmission scheme for grid integration of various Renewable Energy Zones (66.5 GW) in the country. These transmission schemes are
being taken up for implementation in a progressive manner.

The Company, as the CTU, is also the nodal agency for processing & grant of Connectivity, Long Term Access (LTA) and Medium-Term
Open Access (MTOA) to various applicants.

During FY 2019-20, CTU has granted Connectivity to 131 eligible applicants for a quantum of about 42,796 MW (cumulative 580
applicants for a quantum of about 229,400 MW by March 2020) and LTOA/LTA to 38 applications for a quantum of about 9,614 MW
(cumulative 275 applications for a quantum of about 114,700 MW by March 2020). Also, based on available margins in the transmission
capacity, MTOA has also been granted to 13 applications for a total quantum of about 1,795 MW (cumulative 151 applications for a total
quantum of about 16,300 MW by March 2020).

The plans for separation of CTU functions from the Company has been discussed in the Management Discussion and Analysis section
placed at Annexure-I of this Report.

OTHER BUSINESSES
13.1. TELECOM BUSINESS- '‘POWERTEL’

The Company is leveraging its country-wide transmission infrastructure for its telecom business under the brand name ‘POWERTEL".
The Company is providing a range of services under its Unified License as National Long Distance (NLD) and Internet Service
Provider — Category ‘A’ (ISP-'A") service authorizations. To increase its network reach for business opportunities, the Company is
also partnering with last mile connectivity providers, transmission utilities and state electricity utilities for RoW, fiber leasing, etc.
The Company has a strong portfolio of clients in diverse businesses including Central and State Governments, CPSEs, private
sector entities, global and domestic IT companies etc.

Apart from point-to-point leased line bandwidth services, internet services, the Company is also catering to customers in the
enterprise segment by providing Virtual Private Networks (VPN) upto 10 Gbps connectivity on its Multi-Protocol Label Switching
(MPLS) cloud.

During the year 2019-20, the Company'’s telecom network coverage increased to 66,922 km from 60,990 km at the end of previous
year and the telecom backbone availability for the year was 99.97%. The Company extended support to its clients during the
Covid-19 lockdown period by ensuring quick response to their upgradation and other customer service requests.

With a view to capitalise on Govt's thrust on increased usage of its Government e-Marketplace (GeM) portal by government
entities, for procurement of goods and services, the Company, during the year, registered itself as a ‘Seller’ on the GeM portal for
its telecom services. This is expected to open a new sales channel and provide a wider reach for our services.
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13.2.

The Company is exploring new businesses like use of transmission towers for telecom purposes by providing power to the telecom
antennae and setting up of Data Centres. Further, with a vision to directly serve neighbouring countries with reliable connectivity,
POWERGRID has applied to the Department of Telecommunication (DoT) for grant of ILD service authorization in its existing
Unified License.

During the year, the Company has initiated the process of incorporation of a wholly owned subsidiary company for Telecom
business.

BHARAT NET

The Company is one of the implementing agencies for ‘Bharat Net’ Phase-I project envisaged to provide broadband connectivity
to Gram Panchayats (GPs), thus making valuable contribution to the initiatives of the Govt. of India for Digital India.

The Company has laid OFC for 10,590 GPs by the end of FY 2019-20, out of 10,838 GPs allotted to the Company by Bharat
Broadband Network Limited (BBNL) under Phase-I1. The scope of work is spread across 39 districts in 5 states viz., Andhra Pradesh,
Telangana, Himachal Pradesh, Jharkhand & Odisha.

CONSULTING SERVICES

Owing to its rich experience in project management as well as technical capabilities earned through implementation of large and
complex power transmission projects, sub-transmission system, distribution management, load dispatch & communications, in
India and abroad, the Company has established itself as a reputed power transmission and distribution consultant. The Company
is providing its services as consultant/ training partner to various agencies within as well as outside the country.

DOMESTIC MARKET

The Company, in FY 2019-20, successfully carried out electrification of Pune-Shindwane and Miraj-Kolhapur sections under the
Railway Electrification assignments of the Indian Railways. During the year, the Company also commissioned three transmission
lines (220 kV & 132 kV) and one 220/132 kV substation for Jharkhand Urja Sancharan Nigam Limited.

The Company, as a Consultant on behalf of Govt. of India, is implementing two important projects for strengthening of the Intra-
State Transmission and Distribution Systems (33 kV and above) namely ‘North Eastern Region Power System Improvement Project
(NERPSIP)’, which is funded by The World Bank & Govt. of India on 50:50 basis for six (6) States (Assam, Manipur, Meghalaya,
Mizoram, Tripura and Nagaland) and ‘Comprehensive Scheme for strengthening of Transmission & Distribution in Arunachal
Pradesh and Sikkim’, which is a Gol funded project.

Further, the Company bagged 39 new consultancy assignments in FY 2019-20. Major consultancy assignments received during the
year include:

o Project management consultancy services to Rewa Ultra Mega Solar Limited (RUMSL) for implementation of transmission
system related to solar parks in various districts of Madhya Pradesh;

o Consultancy services to Tripura State Electricity Corporation Ltd (TSECL) for upgradation of 132 kV substation to 400kV
level;

o Detailed Engineering & Project Management Consultancy Services to Maharashtra State Electricity Transmission
Corporation Ltd. (MSETCL) for works related to £500 kV Chandrapur-Padghe HVDC link;

o Consultancy services to UPPTCL for Construction of 2 nos. 400 kV bays.

Further, an MoU has been signed with NHPC Limited for turnkey execution of dedicated transmission lines/construction of power
supply lines for their ongoing and upcoming generation projects on consultancy basis.

INTERNATIONAL MARKET

In FY 2019-20, the Company successfully completed Consultancy Services for Design, Engineering and Construction supervision
of 400 kV Transmission line associated with Punatsangchhu-I & II Hydro Electric Project in Bhutan.

During the year, the Company secured eight new consultancy assignments, which include Project Management Consultancy
Services for 132 kV Transmission System in Uganda, consultancy services for engineering and environmental study of three
transmission systems in Nepal, consultancy services for transmission planning and projects preparatory studies in Bangladesh,
consultancy services for training of graduate engineers of Kenya Electricity Transmission Company (KETRACO) etc. By securing its
first ever assignment in Uganda, the Company extended its footprints to 21 countries outside India.

During the year, the Company signed a co-operation agreement with Africa50, an infrastructure investment platform contributing
to Africa’s growth. The agreement aims the development of transmission infrastructure in Kenya on public-private partnership
model through a joint venture in which POWERGRID shall have equity stakes.

The Company has opened its first international office in Nepal for better management and execution of various on-going
consultancy assignments and exploring future business prospects.
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14.

13.3.

13.4.

13.5.

13.6.

ENERGY MANAGEMENT

The Company is a BEE Grade-I Energy Service Company (ESCO) for investing /implementing energy efficiency projects and has a
large pool of certified energy auditors/energy managers who are well qualified to offer energy efficiency solutions. Realising the
significance of energy saving aspect of sustainable development and the potential available, the Company is pursuing business
opportunities in energy saving by way of conducting energy audits and implementation of Energy Efficiency & Sustainable
development projects in various Govt. as well as private agencies, e.g. industries, institutions, commercial establishments, State
Transmission Utilities, etc.

During the year, the Company signed MoUs with IIT, Roorkee for making its three campuses energy-efficient and for installing an
on-campus Waste-to-Energy Plant. The Company also signed MoUs with NIT, Warangal and Energy Management Centre, Kerala
to provide sustainable energy solutions.

SMART TRANSMISSION

The Company is implementing Wide Area Measurement System (WAMS) based Unified Real Time Dynamic State Measurement
(URTDSM) project for Smart Transmission. Cumulatively 1,379 Phasor Measurement Units (PMUs) for 329 stations and 31 Phasor
Data Concentrators (PDCs) (for NLDC, NTAMC, all RLDCs and 24 SLDCs) have been commissioned by the Company, till 31t March
2020.

The system facilitates synchronous measurement of real time grid parameters across the geographically widely spread grid with
very fast data transfer to control centres. The Phasor data would be effective in reliable, secure and economical grid operation.

RENEWABLE ENERGY MANAGEMENT CENTRES

To enable forecasting and scheduling of renewable resources and efficient management of intermittent & variable renewable
generation, the Company, was entrusted by Govt. of India, to establish Renewable Energy Management Centres (REMCs).
All eleven REMCs, co-located with 7 State Load Dispatch Centers (Tamil Nadu, Karnataka, Andhra Pradesh, Maharashtra, Madhya
Pradesh, Gujarat & Rajasthan), 3 Regional Load Dispatch Centers (Bengaluru, Mumbai & New Delhi) and NLDC, New Delhi were
commissioned during the year.

During the year, Ministry of Power, Govt. of India entrusted the Company with the responsibility of establishing an REMC in
Telangana and an Energy Management Centre in South Andaman.

EV CHARGING INFRASTRUCTURE

The Company is promoting e-mobility by adopting Electric Vehicles(EV) for its own use and by installing fast EV charging stations
across the country.

During the year, the Company set up three more EV fast-charging stations at Hyderabad, taking the total count to four such
stations in the city. The Company has also tied up with an Oil & Gas CPSE for installation of EV fast charging stations at its retail
outlets and first such station became operational at Kochi. Installation of fast chargers at Ahmedabad, Bengaluru, Delhi, Gurgaon
and Kozhikode is under progress. Further, with the support from Faster Adoption and Manufacturing of Hybrid and Electric
Vehicles (FAME) scheme of Govt. of India for e-mobility promotion, the Company is in the process of establishing charging stations
at Shillong.

QUALITY MANAGEMENT

The Company has developed and maintained systems & procedures aligned with Integrated Management System as per Publicly Available
Specification, PAS 99:2012 integrating requirements of ISO 9001:2015 (Quality Management System), ISO 14001:2015 (Environment
Management System) and OHSAS 45001:2018 (Occupational Health & Safety Management System).

The Company has been re-certified for Integrated Management System, after audits by the third party. Systems were also audited for
maintenance of Social Accountability Standard, SA: 8000, Energy Management Systems as per ISO: 50001 and Information Security
Management Systems as per 1SO:27001.

Further, the contract conditions require contractors to submit a quality assurance programme, aligned to ISO requirements.

Around 19,000 inspection calls were received & attended during the year.

Some of the measures taken for system improvement to ease the process and enable timely actions are as below:

Use of IT enabled services for processing of quality & inspection management in paper-less mode;
System generated automatic call allocation to inspection offices and inspection engineers for better efficiency & more transparency;
Use of Digital Signatures for Inspection and Dispatch Clearance Certificates;

Process Audits of manufacturing units as per standardized guidelines to move towards zero product inspection of manufacturing
units;

Sensitising Micro, Small & Medium Enterprises (MSME) for Zero Defect Zero-Effect program, which requires products to have no
defects and process has zero adverse environmental & ecological effects.
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15.

16.

17.

18.

TECHNOLOGY DEVELOPMENT
The Company gives priority to technology development activities with potential for societal, environmental and national benefits.

Over the years, POWERGRID has conducted feasibility analysis of several technologies, carried out application research through field
testing and deployed them in the transmission system, as per requirement.

During the year, POWERGRID has developed and tested pole structures for 220 kV, £320 kV HVDC, 400 kV and 765 kV voltage levels
for use in areas having severe RoW constraints. Further, POWERGRID Asset Life Management System (PALMS), an asset health indexing
system, has been developed in-house to assess the condition and rank the health of power transformers and reactors.

The state-of-the-art POWERGRID Advanced Research and Technology Centre (PARTeC) of the Company has added new clients, including
first international client, for its testing services. The Company aims to develop PARTeC into a preferred destination for various testing
services for equipment suppliers and utilities.

FOCUS ON DIGITIZATION

The Company's continuous endeavour towards digitization of processes and paperless office were quite helpful in improving efficiency and
also facilitating work from home during the prevalent COVID-19 conditions. Apart from ERP, e-Office and online web-streaming facility
which were already in place, following features have been added during the year:

o ERP solution for issuing Factory Inspection certificates with digital signatures;

o Integration of POWERGRID ERP system with GeM (Government e-Market Place) Portal for data transfer related to online
procurement and payment processes;

o Integration of ERP system with other portals to enhance the speed and efficiency of services availed from various third-party
platforms;

. Video conferencing facility for employees to have meetings remotely from anywhere across the country;

o Paperless processing of employee claims and reimbursements through the ERP system; and

. Integration of software for automation of engineering drawings approval processes through online.

CONTRIBUTION TO GOVT. OF INDIA SCHEMES

RURAL ELECTRIFICATION (RE) WORKS UNDER DEENDAYAL UPADHYAYA GRAM JYOTI YOJANA (DDUGJ]Y)/ PMDP-
RURAL UNDER PMDP-2015

The Company has been playing a significant role in carrying out the distribution reforms in various parts of the country as well as
strengthening of transmission system of J&K under flagship schemes of Govt. of India.

The Company is presently carrying out village electrification works in UTs of J&K and Ladakh, whereas works are nearing completion in
the State of Odisha.

Also, the Company is carrying out intra-State sub-transmission works in UT of J&K at 220/132 kV voltage level under PMDP-2015.
PARTICIPATION IN GOVT. OF INDIA INITIATIVES
18.1. PROMOTION OF ‘MAKE IN INDIA’

POWERGRID encourages foreign manufacturers to set-up facilities in India and promoting the Make in India initiative of the
Government. With POWERGRID’s efforts, new plants and facilities have been set-up in India over the past few years by a number
of foreign manufacturers for equipment like GIS, transformers, reactors, STATCOM, OPGW, etc.

POWERGRID organises ‘Vendor Development Programs’ for MSMEs to encourage them and be its partners in development of
transmission system. POWERGRID also promotes existing vendors to upgrade their equipment to higher voltage level & cover
more items to increase vendor base.

18.2. PROMOTION OF MICRO, SMALL AND MEDIUM ENTERPRISES (MSME)

In line with Govt. of India directives for promotion of MSMEs, the Company has been complying with the guidelines issued by
the Government from time to time. The Company is registered on all the three(03) available Trade Receivable e-Discounting
System (TReDS) platforms of (i) Receivable Exchange of India Limited (RXIL) (A NSE — SIDBI JV), (ii) Mynd Solutions Private
Ltd (Mixchange) and (iii) A TREDS Ltd. (Invoicemart). Trade Receivables Discounting System (TReDS) is the platform for
facilitating the financing of trade receivables from corporate and other buyers, including Government Departments and Public
Sector Undertakings (PSUs), through multiple financiers. The Company is continuously pursuing with its MSMEs suppliers to get
themselves on-boarded on TReDS Platforms, for which detailed guidelines have been provided on POWERGRID's website www.
powergridindia.com.

Suitable provisions have already been incorporated in the bidding documents of POWERGRID for procurement of various products
and services rendered by Micro and Small Enterprises (MSEs) in line with the Public Procurement Policy of the Government of India.
The Company has achieved the target of mandatory procurement of 25% out of total annual purchases of products and services
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rendered by Micro and Small Enterprises in line with Public Procurement Policy (Order 2012) read in conjunction with its amendment
in November 2018. In terms of the said policy, the total eligible value of annual procurement of goods produced and services
rendered by MSEs (including MSEs owned by SC/ ST and women entrepreneurs) during financial year 2019-20 was %1,523 crore.
The total procurement from MSEs (including MSEs owned by SC/ST and women entrepreneurs) was X562 crore (36.9%).

Further, to encourage and develop MSME manufacturers for supply of innovative & quality products, MSME vendor development
programs were conducted during the year at various locations across the Country, wherein presentations were made and
discussions were held with a number of MSME manufacturers, keeping special focus on MSME owned by SC/ ST and women
entrepreneurs. A number of MSME have been developed as sub-vendors and approved for supply of components for various
equipment.

19. SUSTAINABLE GROWTH

19.1.

19.2.

19.3.

ENVIRONMENT AND SOCIAL MANAGEMENT

Transmission projects are considered by and large environmentally benign due to the fact that disposal of any pollutants/ waste in
various environmental matrices, i.e. air, water or soil is not involved. However, POWERGRID being a responsible corporate entity
addresses any residual environmental or social impacts associated with its business following the cardinal principles of Avoidance,
Minimization and Mitigation as outlined in its Environmental and Social Policy & Procedure (ESPP). In doing so, the Company
leverages the role of technology by not only adopting the existing modern technological tools and technologies developed in
different parts of the world but also emphasizes on in-house research.

The ESPP is applauded by the multilateral funding agencies like The World Bank & Asian Development Bank (ADB) and applied
uniformly for all projects across the country.

The Company is also a leader in Sustainability Reporting following internationally accepted Global Reporting Initiative’s (GRI)
guidelines. Its latest report has mapped UN Sustainable Development Goals (SDGs) to POWERGRID activity and operating goals.
Out of 17 SDGs, its activities are aligned with 11 SDGs.

Recognizing the importance of solar power in combating climate change, the Company has been installing solar street lighting
and Solar PV systems in its substation premises and other establishments. It has installed about 6 MWp Rooftop Solar PV systems
covering more than 65 locations, which are cumulatively generating about 8 million units of electricity annually, thereby reducing
CO, emission of approx. 8000 MT per year. Further, process for establishment of additional 5 MWp Rooftop Solar PV systems is in
progress.

The Company’s other initiatives in the areas of environment and sustainable development are detailed in the Management
Discussion & Analysis Report.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

The Company undertakes its CSR activities for social and economic development of communities through initiatives in areas
of rural development, education, skill development, health & sanitation and other areas of national importance. The projects
are conceived in consultation with the stakeholders, primarily in the vicinity of its area of operations. The Company has been
recognised and applauded for its CSR initiatives by Government of India and various other entities.

During FY 2019-20, the Company received National CSR Award by Hon’ble President of India under the category Corporate Award
for Excellence in CSR.

The Company spent ¥346.21 crore under CSR and sanctioned 178 projects amounting to X373 crore. It has contributed X130 crore
to PM CARES Fund in 2019-20. The project-wise details are given at Annexure-XI of this Report.

In order to take care of the less privileged in the fight against Corona virus, the Company also committed X70 crore to PM CARES
Fund, which was released in April 2020. The Company’s employees also contributed %2.48 crore to PM CARES Fund to extend their
support to the fight against COVID-19.

For the benefit of marginalized and weaker sections of the population, the Company is leveraging its project management
capabilities to implement large scale CSR projects. Company’s flagship initiative of constructing "POWERGRID Vishram Sadans”
in Government Hospitals in major cities is a conscious move towards this direction. The POWERGRID Vishram Sadan at AIIMS
(New Delhi), IGIMS(Patna) and KGMU, Phase-I (Lucknow) are already functional. Other POWERGRID Vishram Sadans are under
construction at KGMU, Phase-II (Lucknow), GMC (Guwahati), RIMS (Ranchi), DMCH (Darbhanga), NIMHANS (Bengaluru), SSGH
(Vadodara) and MKCG (Behrampur). These patient-support infrastructure projects are likely to be completed within next two years
and are expected to provide relief to the patients undertaking treatment in these hospitals and their attendants.

After the successful implementation of a project for Improving Rural Livelihood through Farmer-Centric Integrated Watershed
Management projects at Kurnool (Andhra Pradesh) and Vijayapura (Karnataka), which is bringing in transformational changes in
the lives of the rural population, the Company has taken up a similar project at Kalahandi (Odisha).

CITIZEN'S CHARTER

Citizen's Charter has been formulated for the Company providing a visible front of its Vision, Mission and Objectives. The Citizens’
Charter consisting of company profile, commitments, expectations from citizens, Integrated Management Policy, services offered,
values and standards of services, access to information and grievance redressal is available on the Company’s website.
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20.

19.4. SKILL DEVELOPMENT

For overall skill development in the country particularly in the area of Power Transmission Line Construction, Capacity Building
Programmes are being conducted with the help of Transmission Line construction contractors. The Company is also planning to
set up two ITIs, one at Piprauli (Gorakhpur, Uttar Pradesh) and another at Perumbakkam (Kanchipuram, Tamil Nadu).

PEOPLE: OUR CORE STRENGTH

The Company firmly believes that employee growth and organizational growth are interdependent, it has always recognised its employees
as its core strength and made every effort to build a culture of mutual respect and trust. This has been accomplished through formulation
of a well-articulated talent management and learning & development system within the organization.

As on March 31, 2020, the employee strength of the Company stood at 8,990 as against 9,255 on March 31, 2019, which is exclusive of
the employees on contract.

The women constituted 7.5% of its total workforce as on March 31, 2020.

The persistent efforts of its motivated employees over the years have led to consistently high productivity levels, which is demonstrated
through increased per employee financial and operational parameters.

20.1. HUMAN RESOURCE DEVELOPMENT

POWERGRID Academy of Leadership (PAL), established by the Profit after Tax per Employee (€ in Lakhs)
Company at Manesar imparts a wide range of trainings to not only 120 s

its employees but to external stakeholders also. —
100.53
During 2019-20, more than 850 training and development programs Lt o711 ]
were organised by the Company at PAL and other Employee 80.46 —
Development Centres in the regions, other premium educational e 69.12 ]
institutes and centres of learning in India and abroad. The range of
imparted trainings include induction program to Executive Trainees
besides hands-on, managerial, behavioural trainings to employees

and customized programs for external agencies.

60

Z in Lakhs

40

Leveraging its people’s capabilities and infrastructure available 20
at PAL for capacity development of sector, training programs are
also conducted by the Company for employees of other National 0
and International power utilities on consultancy basis. In FY 2019-
20, training program were conducted for our domestic clients
including State and other utilities. Apart from this, training has
also been imparted to employees of overseas clients including for Circuit KMs per Employee
the POWERGRID Company of Bangladesh Ltd. (PGCB) and Kenya 20

Electricity Transmission Company Limited (KETRACO). 18 - 16.37
15.03 14.88 el 15.48

2015-16 201617 2017-18 2018-19 2019-20
Year

The other specific HRD initiatives taken by the Company during the
year include:

o The Company has devised Human Resource Development
Action Plan for the year 2019-20 based on Organizational
Need Analysis (ONA) and Competency based Training
Needs Assessment (CTNA). The Company has been
able to link the Individual Development Plans (IDP) of
employees as per the business requirement, which helps
the organization to keep updating the competencies of
employees to meet current and future requirements. Year

Circuit KMs per Employee

2015-16 201617  2017-18  2018-19  2019-20

o The Company as a part of its leadership development initiative conducted competency-based assessment at Assessment
Development Centre (ADC) workshops for more than 500 executives, wherein each participant was provided with a
detailed feedback covering short term/long term action plan.

o The Company has taken initiatives to build the technical and managerial competencies of employees for higher positions
through e-learning as under:
3 Tie-up with Harvard Business School for Harvard Mentor Management program on Behavioural/Leadership/
Management.
3 Launch of “PraGyan” POWERGRID e-learning portal.
3 MoU with IIT Madras for technical and managerial courses under National Programme for Technology Enhanced

Learning (NPTEL).
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21.

20.2.

20.3.

20.4.

20.5.

o Committed to the cause of gender diversity and to create an equal opportunity workplace, the Company has undertaken
various initiatives towards empowerment of women at workplace, as under:

. Professional circle for women employees as a part of community of practices.
. Leadership development and Mentorship programs.

. Promotion of Women Empowerment and Rights (POWER) workshops on Health & Wellness, Empowerment of
women employees, Parenting, Work-life balance.

3 Train the women trainers in the Company

o The Company conducted an Organization Climate Survey on employee satisfaction, employee engagement and service

quality, through third party, as a part of organization diagnosis studies.

o During the year, the Company was recognized as a Registered Education Provider (REP) by PMI, USA, a first for any CPSE

in the country.

EMPLOYEE WELFARE

Keeping in view the industry trends and changing needs of employees, the Company updates its various policies and processes
from time to time. In line with this, the Company, during the year, introduced a Sabbatical Scheme for its executives, Scheme for
Corporate sponsorship for higher studies and paperless processing of employee claims.

Issues related to workmen are successfully addressed through the National and Regional Bipartite Committee (PNBC/PRBC), a
joint consultative forum comprising management and elected workmen representatives.

The Company participated in the Inter-CPSU Sports meets organised under the aegis of Power Sports Control Board. POWERGRID
team has emerged winners in Table Tennis, Cricket, Badminton (men & women). Also, Intra & Inter-regional Sports Competitions
were organised for Cricket, Badminton, Volleyball, Athletics, Kabaddi, Football, Chess, Carrom, Table Tennis, Bridge etc.

To create harmony and promote healthy community living among employees, cultural programmes and recreational activities like,
Kavi Sammelans, Nukkad Nataks, Plays etc. are conducted periodically. Besides this, various festivals and occasions like Diwali,
Holi, New Year, Raising Day etc. are celebrated.

GRIEVANCE REDRESSAL

The Company promptly redresses the grievances of its employees within the broad parameters of guidelines enumerated by Govt.
of India and policy framework. For the same, an ‘Employee Grievance Portal’ has been created. The Company has designated
nodal officers at corporate & regional offices for systematic & prompt redressal of the grievances within stipulated time frames.

ENSURING SOCIAL JUSTICE

A separate cell is in place to look after and safeguard the statutory provisions for SC/ ST/ OBC & Persons with Disabilities (PwD)
categories of employees. The reservation cell assists the Liaison Officer who looks after the welfare & safeguard of SC/ ST/ OBC
& PwD employees. Liaison Officer also ensures that there is no discrimination on the basis of caste, religion & disabilities amongst
the employees. To ensure effective discharge of duties by liaison officers across all establishments of POWERGRID, separate liaison
officer for each region has been nominated. The Company implements all directives and guidelines with regard to reservation policy
issued by Government of India. Annual inspection is also conducted to ensure implementation of directives issued by Govt. of India.
Periodic meeting is also held with representative of the association of SC/ ST & OBC to resolve issues, if any.

The Company continuously strives to make the workplace, safe and better, for its women employee, with its policy interventions
and learning & development initiatives. The Company has taken several initiatives towards ensuring an empowering work
environment for women employees.

Some initiatives taken during last year include development of professional circles for women employees, leadership development
and mentorship programmes, counselling facility, etc. The Company has also taken several administration-related issues to support
women employees such as ‘Skip-the-queue in cafeteria’ and earmarked parking slots for expecting mothers at Corporate Centre,
installation/ provision of sanitary pad dispensers in restrooms, etc.

TAKING CARE OF OUR VETERANS

The Company strives to take good care of its superannuated employees through its comprehensive Post-Retirement Medical
Benefits Scheme. During last year, the various processes linked to availing the benefits were made online, thereby simplifying them
for our seniors. The Company has also launched an android-based application, POWER SETU for the superannuated employees.

PREVENTION OF SEXUAL HARASSMENT AT WORKPLACE

The Company has Internal Complaint Committees (ICC), in place, to redress complaints regarding sexual harassment in line with the
Sexual Harassment of Women at Workplace (Prevention, Prohibitions and Redressal) Act, 2013, and rules made thereunder. Further,
in order to create awareness regarding female employees’ rights, exclusive training/workshop programs on law relating to sexual
harassment, women empowerment and development, including programs on gender sensitization are organized. There was no complaint
of sexual harassment during the year.

37



ANNUAL REPORT 2019-20

22,

23.

24,

IMPLEMENTATION OF OFFICIAL LANGUAGE (RAJBHASHA)

The Company has made every effort to integrate and promote use of Rajbhasha Hindi in its work places at all levels to pursue Govt. of
India’s Rajbhasha policy.

Activities such as Anuvaad Abhyaas Karyakram (translation practice programs), workshops, trainings, motivational programmes are
organized at every unit of the Company. Trainings are being imparted to enhance the working knowledge in Hindi on computers. To
motivate and bring about a change in the mindset of employees for working in Hindi, lectures on heritage, social and cultural concerns
are also being delivered by eminent scholars on regular basis. Hindi classes are also being organized for non-Hindi speaking employees
through Hindi Teaching Scheme.

To publicize Hindi, various activities are undertaken such as Akhil Bhartiya Rajbhasha Sammelans and technical conferences in Hindi,
Kavi Sammelans (Poetry sessions), Plays, publication of Hindi Magazine ‘GRID DARPAN’, publication of monthly articles in Hindi via emails
etc. Also, various competitions throughout the year with special emphasis during Hindi Pakhwada, Swachchhta Pakhwada etc. along with
departmental meetings as well as Official Language Implementation Committee (OLIC) meetings are being conducted. The Company
has established one of the best Hindi libraries among Public Sectors where popular/literary magazines and newspapers have been made
available for the employees.

Incentive schemes for employees working in Hindi have been implemented as per the Government guidelines. Also, various awards and
rewards schemes have been introduced to encourage employees to actively participate in promotion of Hindi, by giving articles/write-ups
for in-house magazines, reading library books etc.

During the year 2019-20, the Company has been applauded in several fora for its effort in promoting Hindi. Various awards were given
by different Town Official Language Implementation Committees (TOLIC) under the aegis of Department of Official Language, Ministry of
Home Affairs, Government of India for excellent implementation of Official Language. The Company’s efforts were also applauded during
various inspections and discussions done by Hon'ble Committee of Parliament on Official Language on different occasions.

STAKEHOLDER ENGAGEMENT

Regular interactions between management, analysts and other stakeholders have been instrumental in enhancing the Company’s image
of a transparent Corporate. For internal stakeholders, communication streams such as e-magazines like ‘Communiqué’ and ‘CUE’; display
magazine 'LOUNGE’ and quarterly magazines published by regional offices regularly apprise the employees about the developments,
achievements, events, and also the viewpoints of management.

To showcase its achievements in power transmission business by taking new initiatives, its inclination towards adoption of latest
technologies in operation as well as project construction and to present the roadmap about its future plans, the Company regularly
organises, sponsors and participates in various national and international exhibitions and conferences. Major events during 2019-20, are
as below:

o Hosted the 6th International Exhibition and Conference, GRIDTECH-2019. It was inaugurated by Hon'ble Vice President of India.

o Participated as the sole sponsor in a power transmission conference in South Africa in February 2020, as part of increasing its
global outreach. The conference was attended by more than 81 representatives from 14 countries.

o Participated in the 24™ World Energy Congress and the Exhibition held at Abu Dhabi in September 2019.

o Organized a conference of Chief Information Security Officers (CISOs) in Power Transmission Sector.

GOVERNANCE
24.1. RIGHT TO INFORMATION

The Company has an appropriate mechanism to provide information to the citizens of the country in accordance with the ‘Right
to Information Act, 2005". Public Information Officers and Appellate Authorities have been designated at Corporate Centre and
Regional Head Quarters and other offices under the provisions of the Act.

The Company has a web based online RTI portal which is envisaged to facilitate timely reply of RTI/Appeal to applicant by real
time monitoring of all RTIs/ Appeals. The portal also facilitates in generation of various RTI reports as per requirement of CIC,
Vigilance & internal consumption and to analyze measures of system / processes improvements as and when required. The portal
also facilitates all concerned to access / share important information, replies and latest RTI circulars and guidelines.

In FY 2019-20, around 1200 nos. of RTI applications were received in the Company and processed as per the RTI Act 2005.
Training programmes/awareness sessions for the Company’s CPIOs/PIOs/Appellate Authorities were organised for sensitization
about their role in implementation of the RTI Act.

24.2. COMMITMENT TO TRANSPARENCY & VIGILANCE FUNCTION

Recognizing the importance of good governance and corporate ethics, the Company advocates the principles of Transparency,
Probity and Ethics in its management functioning. The Vigilance Department of the Company functions as an integral part of the
management. The department ensures that best ethical practices are followed in the organization.
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25.

26.

27.

EMPHASIS ON PREVENTIVE VIGILANCE

The Vigilance Department performs preventive as well as punitive functions to strengthen the organizational process and to
minimize the malpractices in various systems and activities of the organization with an emphasis on preventive vigilance focussing
on the right type of systems or need for re-engineering, proactive approach aimed at identification of opportunities and taking
action against potential threats.

During the FY 2019-20, 56 surprise inspections, 34 process-on-line inspections and 25 Chief Technical Examiner (CTE) Type
inspections were conducted. Pursuant to Vigilance inspections and observations/ recommendations, a number of system
improvements in various functions of the organisations have been implemented. Various HR policies including CDA Rules have been
revised to increase transparency and implementability and the process for identification of sensitive posts has been strengthened.

PREVENTIVE VIGILANCE WORKSHOPS AS PART OF CAPACITY BUILDING

As part of Capacity Building, Workshops on Preventive Vigilance were conducted at the Corporate Centre as well as at various
regions of the Company.

During the FY 2019-20, thirteen (13) Preventive Vigilance Workshops, were conducted for 390 non-vigilance personnel.
These workshops inter-alia cover contracts management, provisions of CDA Rules, compliances of rules and policies, common
irregularities, deliberation of case studies based on real cases, quality aspects as well as Ethics Management which enables the
employees to identify and deal with ethical dilemma.

VIGILANCE AWARENESS

In pursuance of the directions of Central Vigilance Commission, the Vigilance Awareness Week 2019 was observed by POWERGRID
in all its offices across the Country from 28.10.2019 to 02.11.2019 in line with the theme for this year "Integrity- A way of life”.

Vigilance Awareness Week was celebrated with great enthusiasm and fervour across all offices in India and abroad along with the
management, its employees and their family members.

The Week commenced with the Integrity Pledge in Corporate Office and across all offices of the Company and was extended to all
the stakeholders. To sensitize the next-gen to the ethical values, a number of activities were organized in more than 700 schools
and colleges involving more than 50,000 students.

Walkathons were conducted in around 300 establishments wherein the employees along with their families participated holding
placards on integrity, honesty etc. Nukkad Natak with the theme of integrity and transparency were organized in prominent
places involving more than 20,000 people. ‘Awareness Gram Sabhas’ were conducted touching more than 13,500 villagers for
dissemination of awareness in Gram Panchayats to sensitise citizens about the ill- effects of corruption. CANDOUR, the official
journal of POWERGRID Vigilance department was released during the Vigilance Awareness Week.

MANAGEMENT DISCUSSION AND ANALYSIS

Management Discussion and Analysis, forming part of the Directors’ Report, is placed at Annexure-I of this Report.

BUSINESS RESPONSIBILITY REPORT

The Business Responsibility Report, as stipulated under Regulation 34 (2) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, is given in Annexure-II and forms part of this Report.

AUDITORS

27.1.

27.2.

27.3.

STATUTORY AUDITORS OF THE COMPANY

The Statutory Auditors of the Company are appointed by the Comptroller & Auditors General of India. M/s. T R Chadha & Co. LLP,
M/s. Umamaheswara Rao & Co., M/s. B M Chatrath & Co. LLP and M/s. P S D & Associates, were appointed as Joint Statutory
Auditors for the financial year 2019-20.

The Statutory Auditors have given an unqualified report. The report is self-explanatory and does not require any further comments
by the Board.

COMPTROLLER AND AUDITOR GENERAL'S COMMENTS

The Company has received ‘Nil" comments on the Financial Statements (Standalone and Consolidated) for the Year ended
31t March 2020 from the Comptroller and Auditor General of India under Section 143(6) of the Companies Act, 2013. The
comments of C&AG is placed at Annexure-IV.

SECRETARIAL AUDIT

Kumar Naresh Sinha & Associates, Practising Company Secretary has conducted Secretarial Audit of the Company for the financial
year ended March 31, 2020. The Secretarial Audit Report is placed at Annexure-V.

The Secretarial Auditor has observed that provisions of Regulation 17(1) of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and Para 3.1.4 of DPE Guidelines on Corporate Governance with
regard to Composition of the Board of Directors have not been complied with during the financial year.

In regard to above, it was explained that POWERGRID, being a Govt. Company, the power to appoint Independent Directors vests
with the Government of India and the Company has taken up with the Government of India for appointment of requisite number
of Independent Directors.
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28.

27.4.

COST AUDITORS OF THE COMPANY

The Company appointed M/s R. M. Bansal & Co., Cost Accountants and M/s Chandra Wadhwa & Co., Cost Accountants as Cost
Auditors for the financial year 2019-20 under Section 148 of the Companies Act, 2013.

BOARD & COMMITTEES

28.1.

28.2.

28.3.

28.4.

COMPANY’S BOARD

The composition of Board of Directors underwent some changes.
Shri K. Sreekant, Director (Finance) assumed the post of Chairman & Managing Director w.e.f. 5% August 2019.

Shri Ravi P. Singh demitted the office of Director (Personnel) on 31% January 2020 upon attaining the age of superannuation.
Shri Vinod Kumar Singh assumed the post of Director (Personnel) w.e.f. 1%t February 2020.

Shri Ghanshyam Prasad, Chief Engineer, Ministry of Power, who was appointed as Part-time Director (Govt. Nominee Director)
w.e.f. 15t March, 2019, ceased to be a Director w.e.f. 23 September, 2019. Shri Anurag Agarwal, AS&FA, Ministry of Power,
appointed as a Govt. Nominee Director on the Board of POWERGRID w.e.f. 27.06.2019 ceased to be a Director w.e.f. 12.07.2019.
Shri S.K.G. Rahate, Additional Secretary, Ministry of Power appointed as Part-time Director (Govt. Nominee Director) w.e.f.
27" September 2019 and ceased to be a Director w.e.f. 315t January 2020. Shri Dilip Nigam, Advisor, MNRE, who was appointed
as Part-time Director (Govt. Nominee Director) w.e.f. 28" December, 2019, ceased to be a Director w.e.f. 30" April, 2020 upon
attaining the age of superannuation from MNRE, Govt. of India. Shri Sanjay Malhotra, Additional Secretary, Ministry of Power
appointed as Part-time Director (Govt. Nominee Director) w.e.f. 31t January 2020 ceased to be a Director w.e.f. 16™ March 2020.

Shri Tanmay Kumar, Joint Secretary (Transmission), Ministry of Power, was appointed as Part-time Director (Govt. Nominee
Director) w.e.f. 18 March 2020.

Shri Jagdish Ishwarbhai Patel resigned from the post of Independent Director on 26" October 2019 stating that he was planning
to apply for nomination for the upcoming Bye-Election for the Legislative Assembly of Gujarat State. The tenure of Shri Tse Ten
Doriji, Independent Director, appointed w.e.f. 16.02.2017 for a period of three years, concluded on 15% February 2020.

The Board placed on record appreciation and gratitude to Shri Ravi P. Singh, Shri Ghanshyam Prasad, Shri Anurag Agarwal, Shri
S. K. G. Rahate, Shri Sanjay Malhotra, Shri Dilip Nigam, Shri 1.1. Patel and Shri Tse Ten Dorji for their contribution and support to
the Company.

Ministry of Power vide Office Order dated 27.09.2019, entrusted the additional charge of post of Director (Finance) to Mrs. Seema
Gupta, Director (Operations) for period of three months and she took charge on 30.09.2019. The term of additional charge of
Director (Finance) to Mrs. Seema Gupta was extended for three months w.e.f. 06.02.2020 and she took the charge on 30.03.2020.
The said term of additional charge was further extended w.e.f. 06.05.2020 and she took the charge on 14.05.2020.

Mr. M. Taj Mukarrum assumed the charge of the post of Director (Finance) w.e.f. 04.07.2020, in terms of the Ministry of Power
order dated 03.07.2020. Mrs. Seema Gupta, Director (Operations) demitted the additional charge of the post of Director (Finance)
on 04.07.2020.

In accordance with the provisions of the Companies Act and the Articles of Association of the Company, the resolutions w.r.t.
reappointment of Mrs. Seema Gupta (DIN: 06636330) as Director liable to retire by rotation; appointment of Shri Vinod Kumar
Singh (DIN: 08679313) and Mr. M. Taj Mukarrum (DIN: 08097837) as Directors; have been included in the Notice of Annual
General Meeting.

NUMBER OF MEETINGS OF THE BOARD

Board of Directors met 11 times during the financial year 2019-20. Details regarding dates and attendance at the Board meetings
are provided in the Report on Corporate Governance, which forms part of this report.

COMMITTEES OF THE BOARD

The Company has Audit Committee, CSR Committee, Nomination and Remuneration Committee, Stakeholders’ Relationship
Committee, and other Committees for operational convenience. The composition and scope of the aforesaid Committees are
provided in the Report on Corporate Governance.

Report on the Corporate Governance is enclosed at Annexure-VII, and the certificate thereon, issued by Practising Company
Secretary pursuant to Schedule V Para E of SEBI LODR, 2015 is attached at Annexure-VIII to this Report.

DECLARATION BY INDEPENDENT DIRECTORS

During the financial year, all the Independent Directors have met the requirements specified under Section 149 (6) of the
Companies Act, 2013 for holding the position of ‘Independent Director’ and necessary declaration from each Independent Director
under Section 149 (7) was received.

Pursuant to Regulation 34(3) and Schedule V Para C Clause (10)(i) of SEBI LODR, 2015 Naresh Kumar Sinha & Associates,
Company Secretaries have issued Certificate of Qualification of Directors, who were on the Board of Directors during FY 2019-20.
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29.

28.5.

28.6.

PERFORMANCE EVALUATION OF DIRECTORS

The Ministry of Corporate Affairs (MCA) vide Notification dated 5% June, 2015 has exempted Government Companies from the
provisions of Section 178 (2) of the Companies Act, 2013 (the Act), which provides for manner of evaluation of performance of
Board, its Committees and Directors by Nomination and Remuneration Committee. The requirement of mentioning a statement
on the manner of formal evaluation of performance of directors in Boards’ Report as per section 134(3) (p) of the Act has also
been done away with for Government Companies, where the directors are evaluated by the Ministry or Department of the Central
Government which is administratively in charge of the company, as per its own evaluation methodology. Further, MCA vide its
notification dated 5% July, 2017 has made an amendment in the Schedule IV of the Act, whereby it has exempted Government
Companies from complying with the requirement of performance evaluation by the Independent Directors of non-independent
directors and Chairman and performance evaluation of the Independent Directors by the Board, if the concerned departments or
ministries have specified these requirements.

The Department of Public Enterprises (DPE) has laid down a mechanism for performance appraisal of all Functional Directors. DPE
has also initiated evaluation of Independent Directors.

The Company enters into Memorandum of Understanding (MoU) with Ministry of Power (MoP) every year wherein Company is
evaluated on various financial and non-financial parameters. The performance of the Company & Board of Directors is evaluated
by the Department of Public Enterprises in terms of MoU entered into with MoP.

In terms of Regulation 25 of SEBI LODR, 2015, the performance of the Board as a whole and non-independent directors including
Chairman & Managing Director were evaluated by the Independent Directors in a separate Meeting held by them on 9 February
2020.

POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION

The Company has framed a policy on the remuneration of the Directors, KMPs and employees as required under the provisions
of Section 178 of the Act. The said policy is available on our website at https://www.powergridindia.com/sites/default/files/
Investor_Relation/Reports_Filings/Code_of_Conduct_Policies/04_Remuneration%?20Policy.pdf

COMPLIANCES

29.1.

29.2.

29.3.

29.4.

29.5.

29.6.

29.7.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO

Pursuant to Section 134(3) (m) of Companies Act, 2013 read with Rule 8 of The Companies (Accounts) Rules, 2014 information
relating to ‘Conversation of energy, technology absorption and foreign exchange earnings and outgo’, is given in Annexure-III
to this Report.

RISK MANAGEMENT POLICY

Information on Risk Management Framework is covered in the Management Discussion and Analysis placed at Annexure-I of
this Report.

INTERNAL FINANCIAL CONTROLS AND ADEQUACY

The Board has adopted policies and procedures for ensuring the orderly and efficient conduct of its businesses, including adherence
to the Company’s policies, the safeguarding of its assets, the prevention and detection of frauds, error reporting mechanism, the
accuracy and completeness of the accounting records and the timely preparation of reliable financial disclosures.

EXTRACT OF ANNUAL RETURN

In accordance with Section 134 (3) (a) of the Companies Act, 2013 an extract of the Annual Return, in the prescribed format in
MGT-9, is given as Annexure VI of this Report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

Loans, Guarantees or investments under Section 186 of the Companies Act, 2013 form part of the notes to financial statements
(Note No. 56) provided in this Report.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

Particulars of contracts or arrangements with related parties referred to in Section 188 (1) of the Companies Act, 2013, in the
prescribed Form AOC-2, are given as Annexure IX of this Report. Further, attention of the members is drawn on Note No. 56 of
the Financial Statement which sets out related party disclosure.

SUBSIDIARIES AND JOINT VENTURES
As on 31%t March 2020 the Company has 20 subsidiaries and 13 Joint Ventures Companies.

A statement containing salient features of the financial statements of our Subsidiaries and Joint Ventures are covered in the
Management discussion and Analysis and also annexed in the prescribed format AOC-1 as Annexure X of this Report.
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30.

31.

29.8.

29.9.

DIVIDEND DISTRIBUTION POLICY

As per regulation 43A of the SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015 (the Listing Regulations),
the top 500 listed companies shall formulate a dividend distribution policy. Accordingly, the policy was adopted to set out the
parameters and circumstance that will be taken into account by the Board in determining the distribution of dividend to its
shareholders and/or retained profits earned by the Company. The policy is also available on the Company’s website:

https://www.powergridindia.com/sites/default/files/Dividend%20Distribution%20Policy.pdf

SIGNIFICANT MATERIAL ORDERS

There are no significant and material orders passed by the Regulators or Courts or tribunal impacting the going concern status
and Company’s operations in future.

DIRECTORS’ RESPONSIBILITY STATEMENT

As required u/s 134(3) (c) & 134(5) of the Companies Act, 2013, The Directors confirm that:

a) in the preparation of the annual accounts, the applicable accounting standards had been followed along with proper explanation
relating to material departures;

b) the Directors had selected such accounting policies and applied them consistently and made judgments and estimates that are
reasonable and prudent so as to give a true and fair view of the state of affairs of the Company at the end of the financial year
and of the profit of the Company for that period;

c) the Directors had taken proper and sufficient care for the maintenance of adequate accounting records in accordance with the
provisions of this Act for safeguarding the assets of the Company and for preventing and detecting fraud and other irregularities;

d) the Directors had prepared the annual accounts on a going concern basis;

e) the Directors had laid down internal financial controls to be followed by the Company and that such internal financial controls are
adequate and were operating effectively;

f) the Directors had devised proper systems to ensure compliance with the provisions of all applicable laws and that such systems
were adequate and operating effectively.

ACCOLADES & AWARDS

During FY 2019-20, the Company has been conferred following important awards/ accolades:

National CSR Award by Hon’ble President of India under the category Corporate Award for Excellence in CSR.

Swachh Bharat Award by Hon’ble President of India for significant CSR contribution under the initiative of Swachh Iconic Places
and Swachh Bharat Kosh.

Fastest Growing Electric Utility in Asia Pacific — 6% successive year, since 2014, based on Platts Top 250 Global Energy Company
Rankings, 2019. Only Company to feature in top 5 of global list, each year since 2014.

CBIP Award 2020 for ‘Best Performing Power Transmission Utility’ for its outstanding contribution to the Nation consistently by
setting highest benchmarks in power transmission in the country.

Adjudged as one of the India’s Best Companies to Work for 2019, by Great Place to Work Institute, India.

Dun & Bradstreet PSU Award for 2nd successive year, POWERGRID won all three awards - Best Navratna Overall: Best Navratna-
Services and Best in Power Transmission.

Dun & Bradstreet Corporate Awards 2019 in the category ‘Best Growth Performance — Power’ and Dun & Bradstreet Infra Awards
2019 in the category ‘Power Transmission’.

National award for Innovative Training Practices by Indian Society for Training & Development (ISTD).

Company'’s efforts were recognized during the All India Media Conference for its Communication Innovation in CSR.
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ANNEXURE - I TO THE DIRECTORS’ REPORT

Management Discussion and Analysis

1. Indian Power Sector — Overview

Power is a critical infrastructure and key ingredient for economic growth and attainment of high quality of life; and electricity being an
essential requirement for all facets of our life, has been recognized as a basic human need. While India is the third largest producer
of electricity in the world, it ranks well below the global average in electricity consumption as well as in share of electricity in primary
energy. Establishing clean and green electricity generating capacities together with development of related transmission and distribution
infrastructure is also essential for India’s energy security and therefore provides substantial opportunities for sustained long term growth
of the sector.

Power sector in India has witnessed a paradigm shift over the years due to the constant efforts of Government to create more capacity
for electricity from clean sources, to provide energy access to its citizens and to improve on its energy security by prioritizing domestically
available energy resources.

The concerted efforts of all stakeholders has contributed to India’s steady progress on the energy transition and in the recent edition of
Energy Transition Index (2020) published by the World Economic Forum (WEF), India’s ranking has moved up to 74th position and the
WEF has observed that India is one of the only 11 countries, out of 115 countries, that have made consistent and measurable progress
on its energy transition over the past six years.

India has a very dynamic and diversified power sector, characterized by the presence of varied power generation sources including
conventional and renewable sources; a synchronously operating national grid comprising inter-regional, regional and state grids, a vibrant
electricity market and a distribution sector providing electricity to end consumers.

Peak power and energy deficits have considerably reduced over the years, primarily due to addition in generation capacity, expansion
of transmission systems leading to ‘One Nation One Grid One Frequency’ and resultant *One Market’ for electricity. However, inadequate
growth of transmission and distribution infrastructure in most of the States and poor financial health of the State power utilities has been
a bottleneck in providing 24x7 Power for All and spurring demand. For the distribution sector, Government of India has undertaken a
number of policy and reform based initiatives like SAUBHAGYA, Affordable 24x7 Power for All, IPDS, UDAY, UJALA and more recently, the
Atmanirbhar Bharat Scheme.

The country has been successively witnessing considerable growth in the sector, as detailed hereunder:
(Source: CEA, POSOCO)

FY14-15 FY18-19 FY19-20 Growth Growth
(1-year) (FY15-FY20)
CAGR
Generation
Total Installed Capacity (incl. RE) GW 274.9 356.1 370.11 3.92% 6.13%
Renewable Capacity GW 38.96 77.64 87.03 11.75% 17.44%
Total Generation (incl. RE) BU 1110.07 1376.1 1389.1 0.94% 4.59%
Generation from RE sources(BU) 61.79 126.76 138.32 9.12% 17.49%
Cross-Border Power Exchange (BU) 9.38 13.15 15.68 19.22% 10.83%
Transmission
Transmission Lines (ckm) 313,437 413,407 425,071 2.82% 6.28%
Transformation Capacity (MVA) 596,100 899,663 967,893 7.58% 10.18%
Inter-Regional Power Transfer Capacity 46,450 99,050 102,050 3.03% 17.05%
(Mw)
Inter-Regional Power Transfer (BU) 84.37 181.74 197.21 8.51% 18.51%
Power Markets
Short Term Transactions (Nos.) 38,048 51,218 50,948 -0.53% 6.01%
Short Term Transactions (Energy 80.87 120.97 117,36 -2.98% 7.73%
Transacted) BU
Power Supply Position
Peak Demand (GW) 148.17 177.02 183.80 3.83% 4.40%
Peak Met (GW) 141.17 175.53 182.53 (Demand) (Demand)
Peak Deficit (%) 4.5% 0.8% 0.7%
Energy Demand (BU) 1068.92 1274.60 1291.01 1.29% 3.83%
Energy Met (BU) 1030.79 1267.53 1284.44 (Demand) (Demand)
Deficit (%) 3.6% 0.6% 0.5%
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Growth in the Power Sector during the last five years & Outlook

India has witnessed a significant increase in installed capacity in the country during the last five years, driven largely by additions in both
thermal and grid connected RE, mainly wind and solar.

Growth of Generation & Transmission
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In view of the consistency in policy push for RE by the Government and its aim to have 40% of the total installed capacity by the year
2030 based on non-fossil fuel sources, the RE sector is poised for a quantum jump.

CEA, in its report on ‘Optimal Generation Capacity Mix for 2029-30 (January 2020)’, envisages installed generation capacity of 817 GW by
2029-30, with RE (solar, wind, bio-mass and small hydro) and thermal (coal, lignite & gas) share being 435GW and 292GW respectively in
the country. The report also envisages a Battery Energy Storage capacity of 27,000MW by 2030. Peak Demand and Energy Requirement

for 2030 have been envisaged as 340GW and 2,325BU respectively.
6 207
H
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The broad indicators of Draft Energy Policy, NITI Aayog (2017) point towards a sustained growth for electricity sector in the country

upto 2040 which would be driven by increase in energy consumption, increased share of electricity in energy consumption, enhanced RE
penetration, and sustained growth in per capita electricity consumption.

During the year, the Govt. came out with various policy initiatives and investment plans keeping in view long term sustainable growth of
power sector viz. National Infrastructure Pipeline, proposed Amendment to Electricity Act, 2003, Atmanirbhar Bharat Scheme etc.
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The National Infrastructure Pipeline of Govt. of India has estimated a cumulative capital expenditure of ~%21 lakh crore in the area of
Power and Renewable Energy, accounting for more than 20% of the total pipeline. The NIP has set a Vision 2025 for Power Sector, salient
features of which include:

o 24x7 Clean and affordable Power for All;

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

o reduction in share of thermal capacity & increase in share of RE capacity
o RE share in consumption to increase to 20%
. growth in per capita consumption to 1616 units;

o promotion of Grid Storage and Offshore Wind Energy;
o Reforms in Distribution in the areas of open access, cost reflective tariffs, smart metering, use of digital platforms and
o EV Charging infrastructure.

MoP, Gol has proposed amendments to Electricity Act 2003 wherein the broad objectives focus on ensuring customer centricity, promoting
ease of doing business, enhance sustainability of power sector and promotion of green power. It is envisaged that these amendments
will help in bringing about operational efficiencies in the beleaguered state-owned distribution sector and assist India to improve its
performance in its energy transition journey.

Gol, under its Atmanirbhar Bharat Scheme has recently allocated ¥90,000 crore for injecting liquidity for DISCOMs financials who were
severely impacted by the country-wide lockdown due to Covid-19 pandemic. The Scheme also envisages privatization of DISCOMs of
union territories among other things.

2. Transmission Sector

In India, the transmission system is a two-tier structure comprising inter-State and intra-State transmission systems. These transmission
systems are mainly owned by Central and State utilities respectively, with some participation from private sector entities in both the
segments. POWERGRID is India‘s principal and largest power transmission company, with a share of ~85% in India’s ISTS as well as its
inter-regional power transfer capacity.

The transmission network in India has grown significantly over the past few years driven by the need to support the growing load and
provide connectivity to generation projects. India’s power transmission growth in the recent past and near future has come on the back
of recent Govt.'s thrust on harnessing energy from RE sources, which have made integration of RE resources with the grid as India’s top
priority for both energy security and carbon emission reduction. The Green Energy Corridors ("GEC"”) scheme comprising transmission
strengthening both at inter-state and intra-state levels and establishment of state-of-the-art RE management centers are major initiatives
in this direction. Your Company has successfully completed the inter-state portion of the GEC while the intra-state portion is being
implemented by respective State transmission utilities.

The system planners have identified transmission system required for integration of 66.5GW Renewable Energy (RE) potential envisaged
on all India basis in RE rich states towards fulfilment of Gol's target for establishing 175 GW RE capacity by 2022, which is under various
phases of regulatory approval/ implementation. Your Company is also implementing a number of projects related to integration of
66.5GW RE integration.

The transmission requirements are sensitive to load growth and generation additions and therefore the overall emerging power sector
scenario in India augurs well for transmission sector, which is a vital link in the power supply value chain.

3. OPPORTUNITIES AND THREATS/ CHALLENGES

The Government of India, focused on long term energy security as well as kick-starting the growth of economy towards World’s Third
largest economy, has been consistently addressing both supply and demand side issues through policy and reforms for ensuring sustained
development of the Indian Power Sector. Growing power demand as a result of Govt.’s focus on improving the distribution sector- the last
mile in power; 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.

Covid-19 pandemic is not expected to change the long term direction of Indian power sector or power transmission requirements,
although spreading of the pandemic may lead to lockdowns, or logistical disruptions, impacting project execution timelines in the short
term. Considering progressive relaxations in lockdowns and increase in economic activity, your Company is making all efforts to make
up for the lost time due to lockdowns and does not envisage any major disruption in its business. The Atmanirbhar Bharat Scheme
announced by Govt. also provides relief to the contractors for fulfilling their contractual obligations.

Transmission:
m Inter-State Transmission driven by RE Integration

Towards fulfillment of GolI's target of 175 GW RE Capacity by December, 2022, the system planners have identified transmission system
required for integration of 66.5 GW Renewable Energy (RE) on all India basis based on State-wise potential in RE rich states. The
individual schemes are being taken up for implementation of RE projects in a phased manner, i.e. 12.4 GW by December, 2020 and
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26.10 GW by December, 2021 and 28 GW by December, 2022. As per the latest estimates, the transmission schemes are estimated
to cost ~ 42,000 crore in inter-State transmission, of which works of about ¥17,500 crore have been allocated for taking up
implementation, either through POWERGRID or through the bidding route. Fourteen projects estimated at ~%16,000 crore are
under bidding as on 31t July, 2020 and the balance works of ~%8,500 crore are under discussion/ approval.

Further, Govt. of India is also planning to unlock the Solar potential in Leh-Ladakh region of J&K, which can create additional
opportunities for the sector.

Going forward, the sector expects sustained growth in installed capacity with greater share of renewables. This would create
demand for associated transmission systems, system strengthening schemes in addition to new opportunities towards balancing
infrastructure like STATCOMs, SVCs, Battery Storage also. However, the timelines and modalities for the same shall be finalized
progressively based on operational feedback from system operator (POSOCO), LTA applications, and planning for new capacity
addition.

Intra-State Transmission

The intra-State transmission development is dependent on the demand growth in the States and its financial capacity to take up
investments. The States till, recent past, were inclined to undertake transmission projects on investment basis, using their own
resources and considering the financial health of the States, the opportunities in intra-State Transmission works were few and far
in between. Gol's Ujwal DISCOM Assurance Yojana (UDAY) scheme resulted in improved financial position of a number of State
utilities, which has speeded up implementation of intra-state transmission projects. Further, as an alternative to direct investment,
some States are opening up to awarding transmission projects on tariff based competitive basis. During the year, two projects in
the State of UP, one in MP and one in Maharashtra were taken up under TBCB route. Your Company participated and emerged
successful in all the three projects it bid for.

Six projects estimated at ~ 7,400 crore involving two States (MP and Jharkhand) are under bidding as on 31 July, 2020.

The National Infrastructure Pipeline for Power Sector expects an investment of about ¥1.90 lakh crore in intra-State transmission
between Fiscal 2020 and Fiscal 2025. Further, Gol’s allocation of 90,000 crore towards liquidity injection for DISCOMs under
Atmanirbhar Bharat Scheme is expected to provide the much needed financial support to the States for taking up investments
in distribution sector and spur demand, in turn creating demand for intra-State transmission systems also. Such intra-State
transmission projects would create opportunities for your Company in Consultancy, JV or TBCB depending on the mode chosen by
the State(s).

Cross-Border Inter-connections

The cross border power transfer by India with neighboring countries is taking place through inter-Governmental bilateral cooperation
which plans for cross border interconnection, system operation, etc. India’s vision to have a multi-country grid (SAARC/ BIMSTEC)
for optimal utilization of resources in the region can be achieved through creation of additional and strengthening of existing cross-
border interconnections. In this direction, “Guidelines on Cross Border Trade of Electricity” and (Cross Border Trade of Electricity)
Regulations, 2019 have been issued by Gol and CERC respectively.

India is connected with its neighboring countries, Nepal, Bhutan, Bangladesh and Myanmar through various electrical
interconnections with a cumulative power transfer capacity of about 3,830 MW. These interconnections are being further
strengthened for increased mutual exchange of power and with the commissioning of under-construction interconnections, the
power transfer capacity is expected to increase to about 6,450 MW progressively in next few years. The Govt. has been in
discussions with Myanmar and Sri Lanka for establishing interconnections with these countries. These are expected to provide
new opportunities.

Other emerging opportunities

The changing landscape of Indian Power Sector together with other developments like smart cities, digitization, railway
electrification, energy security, demand side management, electric vehicles, and improving financial health of DISCOMs with focus
on customer is creating business opportunities, which could be in the field of Consultancy and Telecom as well newer areas of
battery storage, distribution, smart grid and smart cities, advance metering infrastructure, railways etc.

Further, Govt. of India has proposed Amendment to Electricity Act 2003, with consumer centricity as one of the objectives. The
various steps of the Govt. involving policy and financial support are envisaged to bring about the long pending improvements in
the State power sector leading to increased business opportunities for sector participants. Your Company, with its vast experience
and excellent relationship with the States is at the forefront to capitalize on emerging opportunities.

4, Company'’s Outlook

®

Transmission

Your Company is one of the largest transmission companies in the world and India’s principal power transmission company,
operating primarily in inter-State transmission sector. The company's power transmission network (along with its subsidiaries
acquired through tariff based competitive bidding) under operations, Telecom and consultancy business are discussed in the
Director’s Report.

As brought out above, Indian power transmission sector presents substantial growth opportunities and your Company being a
major player in the sector expects to garner a substantial portion of the business potential.
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Your Company is also India’s Central Transmission Utility (CTU) since 1998. Its functions include statutory functions as per Electricity
Act 2003 like coordinated planning of ISTS, granting of open access, recommending grant of transmission license etc. and functions
assigned by CERC like billing collection and disbursement of ISTS charges for all transmission licensees. Presently, the CTU Planning
is an identified ring-fenced function within the Company having a separate COO and a separate website. The Company has been
advised by the Govt. to set up CTU as its subsidiary CTU, which would be responsible for carrying out statutory functions as
identified for CTU under the Electricity Act, 2003 and also other functions assigned to CTU by CERC. The CTU functions are not
commercial oriented and therefore not expected to have material impact on the business operations of the Company.

Telecom

The Company has set up a pan India fibre optic based communication network, primarily to meet the critical communication
requirements for safe and reliable grid operations. In line with global best practices, the spare capacity so available is utilized for
providing commercial telecom services to various customers inter alia including telecom service providers, IT companies, Govt.
Deptts., PSUs, State Govts., defense establishments etc.

The digital products and services offered by telecom service providers and OTT players and falling retail tariffs have led to consistent
increase in consumption of data over the past years. While the demand for telecom services is witnessing a consistent increase
led by enhanced service deliveries though digital platforms, the business expansions and investments by leading companies have
been impacted due to regulatory and commercial issues being faced by the sector.

During the corona pandemic, the telecom segment has been the beneficiary as the switch over to work from home, social
distancing has opened up new vistas for data consumption especially in the areas of education, meetings, conferences, seminars,
healthcare etc. thereby accelerating India’s digital transformation. The expected launch of 5G in near future is likely to provide
sustained growth opportunities for service providers like POWERGRID. Further, increased thrust of the government on digitalization
of the economy, reducing use of diesel for telecom towers, enhanced data localization accelerated by prevailing geo-political
environment are expected to increase the demand for other telecom services as well.

Accordingly, new business verticals within the telecom segment viz. use of transmission towers for telecom purposes by providing
power to the telecom antennae and setting up of Data Centres, are being explored by the Company. Further, with a vision to
directly serve neighboring countries with reliable connectivity, POWERGRID has applied to the Department of Telecommunication
(DoT) for grant of ILD service authorization in its existing Unified License.

Your Company is geared up to tap these emerging opportunities and has been continuously augmenting its all-India telecom
network by enhancing new bandwidth capacity in existing routes, adding new routes and new locations. Accordingly, your
Company is establishing 200 G based DWDM system and has established separate 100 G internet network with SD-WAN and
D-DOS facility.

Your Company is also considering to form a wholly owned subsidiary company to undertake the Telecommunications and Digital
Technology.

Consultancy — Domestic & International

Your Company is providing consultancy services in areas related to power transmission to its clients which include various
departments and agencies of the Government, CPSEs, state and private power utilities and the Indian Railways and other
government entities like NHAI and state departments. Renewable Energy project developers are providing traction to the
business as they are seeking POWERGRID's services for setting up transmission infrastructure related to the RE generation plants.
Investments by State & Private utilities in transmission and the Company's leadership and reputation will help it further expand its
consultancy business within the country.

Your Company, in line with its stated Vision - to be Global Transmission Company with Leadership in Emerging Markets and as
part of Govt. of India‘’s global outreach aspirations from its Maharatna CPSEs, is also exploring global opportunities in power
transmission. Based on its past experience, your Company is continuously scouting for opportunities in Africa, Asia, Middle East
and CIS countries. Your Company has been providing Consultancy, Project Management and Asset Management Services to
various clients and has footprints in 21 countries, spread across Asia, Africa, CIS countries and Asia-Pacific. The clientele includes
state-owned power utilities, multilateral funding agencies like World Bank & ADB, IFC and Govt. of India. The Company’s focus
on participation in tendered out projects led to the Company emerging successful in three competitively bid out consultancy
assignments in Nepal, amidst competition from global consultants. In 2019-20, the Company set up its first overseas office, in
Nepal.

The Company is also focusing on cooperation with regional bodies engaged in infrastructure development and finance, and in this
direction, the Company has entered into an agreement with Africa50 for exploring and undertaking PPP projects in the African
continent.

Considering the corona pandemic driven lockdowns in various parts of the world, travel restrictions, the Company has been
witnessing reduced inflow for expression of interest and finalization of earlier submitted proposals. The Company expects
acceleration in business activities to coincide with global recovery.

Your Company’s performance and latest status of works under implementation has been discussed in the Directors’ Report.
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Energy Management

With Govt's focus on exploiting energy efficiency opportunities for long term sustainability of energy, the Company with its large
pool of energy auditors has been providing services in this area for past few years. The Company is a BEE Grade-1 ESCO (Energy
Service Company) for taking up energy efficiency projects in India and is regularly exploring opportunities in the area of energy
efficiency and demand side management. Opportunities are seen to exist in waste-to-energy, agriculture and induction motor
replacement projects for States. Your Company expects to explore opportunities in these areas with various States and other
establishments in the coming year and intends to set up a subsidiary for taking up energy management assignments.

Other emerging opportunities

Driven by the years of sectoral knowledge, large pool of experienced professionals and the confidence of Govt. of India and the
state governments, the Company has been regularly undertaking assignments in the various emerging business areas with related
adjacencies to power like distribution, railway electrification, and new areas like energy efficiency, smart city and smart grid, EV
fast-charging infrastructure and has undertaken pilot projects in smart grid in distribution and grid scale battery storage.

POWERGRID Advanced Research and Technology Centre (PARTeC), set up by your Company houses various state-of-the-art
laboratories. The facility has commenced extending expert services for research, analysis, testing and calibration and expects to
take this opportunity forward.

Major Constraints / Challenges / Threats faced in construction, operation & maintenance of Transmission systems and
mitigation thereof:

Conserving Right-of-Way (RoW) through forests, agricultural land, urban areas, industrial establishments as well as other infrastructure,
upgradation of transfer capacity of lines matching with power transfer requirement, land availability & acquisition for substations are
major areas of concern in development of transmission network in the country.

A)

B)

Major constraints & concerns and your Company'’s efforts in development, operation & maintenance of ISTS are:
L Challenges in Construction

a) Right of Way (RoW) constraints;

b) Difficulty in acquisition of land for construction of substation;

c) Forest clearance;

d) Inadequate skilled manpower in transmission line construction activities and in the area of new technologies.
II. Challenges in Operations and Maintenance

Your Company has been managing its vast transmission network which is expanding and getting complex along with
ageing assets. For maintaining high level of transmission system availability, your Company has been aiming at improving
operational efficiency.

Initiatives to address/ mitigate the above challenges / concerns

Your Company has been taking various initiatives to address/ mitigate the above concerns through introduction as well as
deployment of new technologies in the Indian power systems, which are discussed herein below:

a) Addressing Right of Way (RoW) constraints:

Your Company has been adopting higher voltage levels, specially designed towers and new technologies to gradually
increase the power carrying capacity of transmission lines to optimize the RoW requirement. Some of the technological
initiatives taken by your Company are as under:

(i) Route alignment & detailed survey using modern techniques

Surveying is an important aspect of transmission line for the purpose of assessing RoW and optimizing the cost
of transmission line based on selecting the shortest route, selection of optimum foundations based on type
of terrain, areas prone to landslides, submergence, minimizing number of river-crossing towers, accessibility/
approachability for construction as well as from law and order point of view, etc. Alignments are considered
keeping in mind the above- mentioned factors during site selection, with minor alterations often added to avoid
environmentally sensitive areas and settlements at execution stage.

Your Company has been using modern techniques for route alignment viz. GIS/ GPS, satellite imaging etc., which
helped in detailed mapping of the right-of-way, ground profiling along with geographical details of the location,
site constraints, etc.

(i) Adoption of higher voltage for bulk power transfer

With introduction of higher capacity transmission systems like 765 kV Double Circuit transmission lines,
+800 kV HVDC, considerable reduction could be achieved in RoW requirement per MW of power transfer e.g. For
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transfer of bulk power to Southern Region, +£800 kV 6000 MW HVDC link between Raigarh to Pugalur is under
commissioning. For transfer of 2000 MW power to Kerala, your Company is implementing state-of-the-art £320
kV HVDC VSC technology partly overhead using narrow based towers and partly underground with 320 kV DC
XLPE cable to take care of RoW issues.

Towards development of 1200kV Ultra High Voltage (UHV) AC technology, the highest transmission voltage level
in the world, your Company has successfully established a 1200 kV UHVAC National Test Station at Bina and
commissioned 1200kV single and double circuit transmission line sections along with associated 1200 kV Bays as
a pilot project using indigenously developed equipment. The power flow through 1200kV National Test Station
has commenced successfully. This has facilitated availability of UHV class equipment in India. Long-term field
operations and tests are being carried out for performance monitoring of 1200kV UHVAC equipment.

(iii)  Use of High Performance Conductors in existing & new lines

High performance conductors of different configurations having the capacity to carry more power within the same
transmission corridor does away with the need of creating new parallel corridors and helps in conservation of
scarce land, RoW and forest resources, etc. Keeping in view the aforesaid advantages, your Company undertook
re-conductoring of some of the existing lines where power flow constraints were experienced. Your Company
has used twin HTLS conductors instead of quad / triple bundle ACSR conductors in multi-circuit stretches. The
Company has also deployed high capacity Aluminum alloy conductor i.e. Al59 conductor (having capacity ~25-
30% higher than conventional ACSR conductor) and ACSS type HTLS conductor during FY2019-20.

(iv)  Selection of appropriate type of towers

Proper design and construction of transmission line towers is not only important for speedy implementation of
projects; safe & reliable operation of power system but also assume great significance in cost of the project
and conservation of RoW. A large number of tower designs, around 250 numbers, for different wind zones,
configurations, complexities & voltage levels have been developed & successfully tested by your Company in
its endeavour to address problem in densely populated urban areas, conservation of forest & scarce RoW, etc.
Further, pole structures for 220kV, +/-320kV HVDC, 400kV and 765kV voltage level have also been successfully
developed and tested and are being used in areas having severe ROW constraints. Narrow base towers have also
been developed for minimizing land use of transmission lines.

Managing scarcity of land for construction of Substation

In order to reduce problems of land acquisition and related Rehabilitation & Resettlement and to reduce the substation
land requirement, your Company has constantly upgraded and improvised by investing in new technologies like Gas
Insulated Substations (GIS) which requires substantially lesser land area in comparison to the conventional Air Insulated
substations (AIS). Subsequent to commissioning its first GIS in the year 2007, your Company, along with its subsidiaries,
owned 44 GIS substations at the end of FY2019-20.

Further, many substations, where additional capacities (bays) were required to be created, your Company used hybrid
technology. Air Insulated Substations have been extended with Gas Insulated Switchgear.

Overcoming Forest Clearances challenges

Timely forest clearances, wherever applicable, are key to timely completion of projects. Your Company’s concerted efforts
and various proactive decisions of Ministry of Environment, Forests & Climate Change (MoEFCC), Govt. of India have
largely simplified the forest clearance process particularly for linear projects including transmission lines. Moreover, making
forest clearance process online and time bound also helped in expediting the process by the concerned forest officials.
Forest clearance process also involves payment of consideration to the Government, thereby facilitating enhancement of
green cover as the consideration paid for compensatory afforestation is utilized to develop forest cover.

Addressing issues of inadequate skilled manpower in construction activities, O&M and implementation of
new technologies

For overall skill development in the country, particularly in the area of Power Transmission Line Construction, capacity
building programmes are being conducted and 347 youths were trained during FY 2019-20. Cumulatively, 4,679 persons
have been trained up to 315 March, 2020.

Increasing operational & maintenance efficiency

Your Company is geared up to consistently maintain the high standards of availability and reliability of its transmission system
through use of latest state-of-art maintenance practices. Maintenance activities are planned well in advance and an ‘Annual
Maintenance Plan’ is chalked out for every asset through live line or shutdown maintenance, as per technical feasibility.

The proactive approach of your Company in managing the maintenance and refurbishment of the transmission assets has
minimized the tripping of lines especially due to fog, pollution and other natural causes. The software tool, Transformer Online
Condition Monitoring System (TOCMS), is operational at NTAMC and RTAMC. Your Company has adopted the latest available
technological tools and techniques for better operational performance and in this direction following latest technologies have been
adopted by your Company:
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Development and operationalization of Software based Transformer Health Indexing System:

Your Company has a high population of transformers and reactors, which are the most critical assets of a transmission
system. Condition monitoring of these critical and costly equipment is of prime importance and therefore, to assess their
condition in a more efficient way, your Company has developed a software tool which ranks their health based on the
assessed condition. This software system, POWERGRID Asset Life Management System (PALMS), is operational and is
enabling asset managers in timely and appropriate decision making. The Company intends to use this system for residual
life assessment of Transformers and Reactors, in future.

Adoption of latest technology for better availability of transmission lines

Aerial patrolling of transmission lines is being carried out by your Company using Helicopter equipped with
Gimbal mounted LIDAR (Light Detection and Ranging), Thermo-vision Camera, Corona Camera, high resolution
video and digital camera to identify the defects.

Your Company has developed an Application for patrolling of transmission lines. Patrolling of towers and defects
rectification is being ensured through the APP. This helps in updating of data on real time basis which results into
effective monitoring of critical locations.

Online fault locator

Travelling Wave online fault locator has been implemented in a number of high capacity lines for accurate
estimation of fault locations. This has helped in reducing the downtime of transmission lines by identifying the
faults in the shortest possible time.

State-of-the-art condition monitoring techniques for substation equipment are being used for detection
of defects at incipient stage. These include Frequency Response Analysis for Transformers and Reactors, variable
frequency capacitance and tan-delta measurement for Transformer/ Reactor bushings and Current Transformer,
Dynamic Contact Resistance Measurement for Circuit Breakers, Third Harmonic Resistive Current measurement
for Surge Arrestors, Thermo-vision scanning of substation equipment, etc. These techniques have proved to
be very useful in detection of defects at an early stage. Preventive/ corrective actions were taken in advance
and major failures were averted. In addition, periodic oil parameter checks, Dissolved Gas Analysis (DGA) of
Transformers/ Reactors, particle counts, inhibitor content test are very useful for diagnosis of the problem and
life enhancement of the Transformers/Reactors, which your Company has implemented successfully.

Implementation of Series Reactor: Increase in interconnections and concentration of generation / loads have
caused increase in short circuit level. In certain areas, these short circuit levels are reaching to the maximum
capability of equipment which is in operation and it is expected to go beyond the present capability in future.
During the year, your Company has installed and commissioned 4 numbers of Series Reactor at Ballabhgarh and
Mandola substations in National Capital Region (NCR) area to take care of the existing substations.

Introduction of Resin Impregnated paper bushings and other developments related to bushings:
To prevent failure of transformers & reactors on account of bushing failures, POWERGRID had earlier adopted
Resin Impregnated Paper (RIP) bushings instead of Oil Impregnated Paper (OIP) bushings, which resulted in
significant reduction in failure of transformers & reactors. Considering the benefits accrued and feedback received
on adoption and operation of Resin Impregnated Paper (RIP) bushings at 400 kV voltage level Transformers
and Reactors, your Company has facilitated development of 800kV RIP bushings for introduction in 800kV
Transformers and Reactors too. These bushings are expected to reduce consequential damages in an unlikely
event of failure.

Further, with the development of Resin Impregnated Synthetics (RIS) / Resin Impregnated Fiberglass (RIF)
bushings and their added advantages over OIP & RIP bushings, POWERGRID now intends to adopt RIS/ RIF
bushings also for future projects.

On line Transient Monitoring Systems are being introduced at 765kV and 400kV substations to monitor
switching and lightning surges. This would help in analyzing condition of the substation equipment as well as
investigating the causes of failures.

Digital Substations: Gaining experience from the pilot projects on Process Bus Technology at Bhiwadi and
Neemrana substations, your Company has initiated a project for retrofitting conventional protection and control
schemes with advanced automation systems. Also your Company is utilizing Process Bus Technology on the
upcoming 220/66kV GIS substation project at Chandigarh. The new scheme is expected to ease the maintenance,
simplify trouble shooting and reduce restoration time in case of any eventuality besides reduction of carbon
footprint by replacing large amount of copper cables with minimal fiber optic cables.

Your Company has installed a number of state-of-the art Static Synchronous Compensators (STATCOMs) in
the 400kV grid to improve the grid reliability and voltage stability limit. Company has commissioned STATCOMs
at Solapur, Aurangabad, Satna & Gwalior in Western Region; Lucknow & Nalagarh in Northern Region; Ranchi,
Rourkela, Jeypore & Kishanganj in Eastern Region; and Udumalpet, Trichi, Hyderabad & NP Kunta in Southern
Region.

Further one Thyristor Controller Reactor (500 MVAR) in Kurukshetra is also being implemented to improve the
static as well as dynamic voltage profile of Kurukshetra HVDC station.
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Due to the COVID pandemic, a lockdown was announced by the Government of India effective from 25% March 2020. As per the
Government guidelines, transmission units and services were identified as essential services and were therefore exempted from the
lockdown. On the operations front, the Company issued guidelines and protocols for carrying out operations and maintenance of its units
and ensured that there was no adverse impact on the availability of its transmission system. This could be achieved through enhanced
use of automation and digital solutions. On the project implementation front, the Company’s construction activities were adversely
impacted during the lockdown period due to disruptions in supply chain and manpower availability. Subsequent to phase-wise lifting of
the lockdown and progressive commencement of economic activity, the project implementation has improved. Further, looking into the
difficulties faced by the transmission service providers and to mitigate the same, Govt. of India has given an extension of five months in
respect of scheduled commercial operation date for transmission projects under construction as on March 25, 2020. Govt. of India has
also announced measures to facilitate the liquidation of outstanding dues of the utilities.

There has been no material impact on the operations or profitability of the company during the financial year due to the pandemic.
However, the impact assessment of COVID 19 is a continuing process given the uncertainties associated with its nature and duration and
the company will continue to monitor the situation for any material changes.

Environment & Social Management

Transmission projects are by and large environmentally benign due to inherent flexibility available in routing the transmission lines as
well as for setting up of substations. But understanding Environmental and Social Responsibilities, the Company has always endeavored
to protect the environment in areas of its activities right from planning to commissioning as well as during operation of projects.
The Company commits itself to the goal of sustainable development in line with its well-defined Environmental and Social Policy and
Procedures (ESPP). The ESPP outlines its approach and commitment to deal with environmental and social issues, relating to transmission
projects, and lays out management procedures and protocols to address the same. It lays a framework for identification, assessment
and management for environmental and social concerns at organizational and project level with the adopted principles of Avoidance,
Minimization and Mitigation with provision of restoration.

The ESPP is applauded by the multilateral funding agencies like The World Bank & ADB and applied uniformly for projects across the
country. The Company undertakes environmental assessment for its projects as a standard operating procedure, as per the ESPP and
also functions within permissible standards of ambient air quality & noise levels.

The Company, as a responsible Corporate Citizen, undertakes detailed Environmental & Social Assessment of its projects as prescribed
in its ESPP, despite it not being a statutory requirement. During such assessment process, an Environment Management Plan (EMP) is
prepared identifying all possible impacts associated with transmission line projects. The EMP also contains mitigation measures including
monitoring indicators with responsibility allocation in different stage of project cycle. For ensuring proper and effective implementation of
various measures of EMP by associated contractors, it has also been made part of contract condition/document.

Availability of land has always been a contentious issue due to huge demand of land for different infrastructural projects. Considering
the limited availability of land and resultant social impact associated with involuntary land acquisition, efforts are made to establish GIS
substations in city areas, which require considerably less space as compared to traditional Air Insulated Switchyard (AIS). Further, it has
also been endeavoured to install multi-circuit towers in the vicinity of substations, to conserve precious land resource. Besides, land for
substations are being secured on direct purchase on willing buyer willing seller basis on market/negotiated rates to avoid public resistance
and court intervention faced during involuntary land acquisition.

Of late, transmission projects have been facing increased resistance in obtaining RoW and acquiring land as landowners/farmers are
demanding enhanced compensation. The Company acknowledges that in spite of many effective steps, management of RoW compensation
issues still remains a challenge. However, payment of land compensation towards damages in respect of RoW including diminution land
value towards restriction in accordance to MoP guidelines has had a revolutionary impact on transmission sector and paved the way for
actual inclusive growth through enhanced compensation to farmers/ land owners and end of resistance for such important infrastructure
projects in the country. In addition to land compensation, technological interventions in the form of innovative tower designs such as
special compact tower, pole type towers and multi-circuit towers have significantly reduced the requirement of precious land resources
for RoW and social risks to projects.

Another pioneering effort in developing technology that has been made by the Company, is to use inductive power in earth wire for
powering of telecom antennas. This arrangement has huge potential to reduce emission of Green House Gases (GHGs) from DG sets.
Such initiative will also contribute in achieving India’s Nationality Determined Contributions committed in Paris Agreement.

The Company is also the leader in sustainability reporting following internationally accepted Global Reporting Initiative’s (GRI) guidelines.
Its latest report has mapped UN Sustainable Development Goals (SDGs) to POWERGRID activity and operating goals. Out of 17 SDGs,
its activities are already aligned with 11 SDGs.

The Company is a firm believer that ensuring sustainability is not a onetime affair. Hence, its commitment towards practicing Environmental
and Social prudence stems from the realization that the ultimate goal of any business activity is not limited to financial profitability only
but also includes wider and much desired societal welfare. The Company, as part of its corporate philosophy is committed at all levels to
internalize the possible impacts associated with its business processes including environmental, social and safety.

Revenue Related Risk:

The regulatory framework in India is evolving continuously and regulatory changes, if any, could have an impact on our business, results
of operations and financial condition. Ministry of Power, Government of India, Central Electricity Regulatory Commission, and Central
Electricity Authority are bringing out necessary changes from time to time to address the issues affecting the growth of the sector.
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Despite best possible coordinated efforts, there could be mismatch in the commissioning of generation units vis-a-vis the associated
transmission system due to delays in the materialization of some of the generation projects.

In fourth amendment to the Central Electricity Regulatory Commission (Indian Electricity Grid Code) Regulations, effective from
06.04.2016, provision has been made to sign the implementation agreement with the generating companies and transmission licensees
implementing the upstream / downstream network under cost plus to cover the mismatch. CERC in its Tariff Regulations, 2019 has
stipulated the methodology for treatment of mismatch with generation and/or upstream/ downstream network or with ISTS system
being developed by other transmission licensees. In case the transmission asset is prevented from regular service due to mismatch in
commissioning, your Company can approach CERC for approval of date of commercial operation and payment of transmission charges.

The Central Electricity Regulatory Commission (Sharing of Inter-State Transmission Charges and Losses) Regulations, 2010 which came
into effect from 01.07.2011, provides for computation of Point of Connection (PoC) charges and losses by introducing new methodology for
sharing of transmission charges. Till date there have been six amendments to Sharing Regulations, 2010. However, States namely Bihar,
Odisha, West Bengal, Maharashtra and Jharkhand had challenged the aforesaid sharing methodology in the court of law and final decision
is awaited. In terms of interim order of the Delhi High Court, all the above States are, however, making payment as per said Regulation.
Further, CERC vide notification No. L-1/250/2019/CERC dated 4% May 2020 came out with Central Electricity Regulatory Commission
(Sharing of Inter-State Transmission Charges and Losses) Regulations, 2020. These regulations shall apply to all Designated ISTS
Customers (DICs), Inter-State Transmission Licensees, National Load Despatch Centre (NLDC), Regional Load Despatch Centres (RLDCs),
State Load Despatch Centres (SLDCs) and Regional Power Committees (RPCs). The sharing methodology under these regulations shall
be on ex-post basis based on monthly actual load flow scenario. These regulations shall come into force from the date to be separately
notified by the Commission.

Realization of dues by your Company has been fairly good in the recent past, in spite of the stressed financial conditions of the DISCOMS
and IPPs. GOI introduced measures like ‘UDAY’ and other reforms to improve the financial condition of the DISCOMs have assisted in
realization of dues. In addition, your Company has a payment security mechanism with the State Power Utilities in the form of Letters
of Credit (LC) backed by the Tri-Partite Agreements (TPA). As per the provisions of the TPA, the customers are required to establish LC
covering 105% of the average monthly billing of your Company for last 12 months. The TPA was signed amongst Government of India
(GoI), Reserve Bank of India and the individual State Governments subsequent to the issuance of the One Time Settlement Scheme of
State Electricity Boards dues during FY 2001-02 by the GoI, which was valid till Oct.”2016. GoI has approved the extension of these TPAs
for a further period of 10 years. Almost all the States/Union Territories have executed the agreements for extension of TPAs. The TPA
also provides that if there is any default in payment of current dues by any State Utility, the outstanding dues beyond 90 days can be
deducted from the State’s RBI account and paid to the concerned CPSU. There is also provision for regulation of power by your Company
as per CERC regulations in case of non-payment of dues and non-establishment of LC; for termination of Transmission Service Agreement
(TSA) in case of default in establishment of LC and payment of transmission charges. Necessary actions are being taken by your Company
from time to time to improve the realization of dues from the customers. The Govt. of India, under Atmanirbhar Bharat Scheme, has also
allocated 90,000 crore to inject liquidity for DISCOMs financials.

In respect of trade receivables from Telecom and Consultancy, customer credit risk is managed by regular monitoring of the outstanding
receivables and follow-up with the consumer for realization.

Tariff Regulations, 2019

The transmission charges of your Company’s assets are regulated by Central Electricity Regulatory Commission and are determined by
tariff norms which are applicable for a period of 5 years. CERC vide notification dated 7" March, 2019 notified the Tariff Regulations
applicable for transmission system including communication system used for inter-state transmission of electricity for the Tariff Block
2019-24, which is effective from 01.04.2019 and shall remain in force till 31.03.2024.

Risk Management Framework

To minimize the uncertainties and complexities associated with Company’s business operations and growth objectives, an Enterprise
Risk Management (ERM) framework has been implemented. ERM is a structured, consistent and continuous process for identification,
assessment, monitoring and management of risks. As per this framework, the significant business processes / risks are monitored and
controlled through various Key Performance Indicators (KPIs). In view of enhanced digitization and aligning with the global best practices,
the Company during the year identified cyber security as a risk within its ERM framework.

Your company has duly constituted a Risk Management Committee and designated a Chief Risk Officer. The said Committee meets at
regular intervals and reviews KPIs and major business risks and provides corrective measures to improve business process efficiencies,
wherever required. The ERM approach has helped the Company to improve strategic decisions making within the Organization and also
in better identifying risks and opportunities.

Internal Financial Control and Adequacy

POWERGRID has a comprehensive internal control mechanism in place to verify the Accounting and Financial Management System,
adequacy of controls, material checks, financial propriety aspects and compliance implementation mechanism. The elaborated guidelines
for preparation of Accounts are followed consistently for uniform compliance.

In line with the provisions of Section 179 read with Rule 8 of the Companies (Meetings of Board and its Powers) Rules, 2014 the Internal
Auditors were appointed by the Board of Directors. Regular and exhaustive Internal Audit on half yearly basis is carried out by the
experienced Cost / Chartered Accountant Firms in close co-ordination with Company’s own Internal Audit department to ensure that all
checks and balances are in place and all internal controls/systems are in order. The Corporate Internal Audit Department also carries
out System Audit and Management Audit to reassure the effectiveness of internal co