


























Address: 135/B, D. J. Road, Bhadrakali, Hooghly - 712232 

Email: nupur.mimani7@gmail.com CS 
CS NUPUR MIMANI 
Membership Number-37847 

(M)-91636762333 C.P. Number - 16805 

FORM NO. MR-3 
SECRETARIAL AUDIT REPORT 

FOR THE FINANCIAL YEAR ENDED 31ST MARCH 2022 

Pursuant to Regulation 24A of SEBI (Listing Obligations and Disclosure Requirement) 

Regulations, 2015 read with Section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies (Appointment and 

Remuneration of Manageial Personnel) Rules, 2014] 

To 
The Members, 
IL&FS Infra Asset Management Limited, 
The IL&FS Financial Centre, 8h Floor, 
Plot C-22, G Block, Bandra Kurla Complex 
Bandra (East), Mumbai - 400 051 

T have conducted the Secretarial Audit of the compliances of applicable statutory provisions and the adherence to the 

good corporate practices by IL&FS Infra Asset Management Limited (CIN: U65191 MH2013PLC239438) 

(hereinafter called "the Company"). Secretarial Audit was conducted in a manner that provided me a 

reasonable basis for evaluating the corporate conducts/statutory compliances and expressing my opinion thereon. 

Based on my verifications of the Company's books, papers, minute books, forms and retums fled and other 

records maintained by the Company and also the information provided by the Company, its officers, agents and 

authorized representatives during the conduct of secretarial audit, I hereby report that in my opinion, the Company 
has, during the audit period covering the financial year ended on 31st March, 2022 (hereinafter called the Audit 

Period'), complied with the statutory provisions listed here under and also that the Company has proper Boad processes 
and compliance - mechanism in place to the extent, in the manner and subject to the reporting made hereinafter 

I have examined the books, papers, minute books, forms and returns filed and other records maintained by the 

Company for the financial year ended on 31st March, 2022 according to the provisions of 

i) The Companies Act, 2013 (the Act) and the Rules made there under, 

() The Securities Contracts (Regulation) Act, 1956 (SCRA') and the Rules made thereunder. 

The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder 

(iv) Foreign Exchange Management Act, 1999 and the Rules and Regulations made there under to the extent of 
Foreign Direct Investment, Overseas Direct Investment and Extemal Commercial Bomowings: Not Applicable 

to the Company during the Audit Period 
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The following Regulations and Guidelines prescribed under the Securities and Exchange Board of lIndia Act, 

1992 (SEBI Act):- 
(V 

The Secunities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) 

Regulations, 2011:- Not Applicable to the Company during the Audit Period 

The Securties and Exchange Board of lndia (Prohibition of insider Trading) Regulations, 1992; . 

The Securites and Exchange Board of India (lssue of Capital and Disclosure Requirements) Regulatons, 

2009:-Not Applicable to the Company during the Audit Period 

I. 

The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase iV. 

Scheme) Guidelines, 1999- Not Applicable to the Company during the Audit Period 

The Securities and Exchange Board of India (lssue and Listing of Debt Secunties) Regulations, 2008: Not 

Applicable to the Company during the Audit Period 

V. 

The Securites and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, M. 

1993 regarding the Companies Act and dealing with clent: Not Aplicable to the Company during the 
Audit Period 

The Secuities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; and Not VI. 

Applicable to the Company during the Audit Period 

The Secuities and Exchange Board of India (Buyback of Securities) Regulations, 1998;- Not Applicable to 

the Company during the Audit Period 

VIll. 

(V Tre Company has identifed the folowing laws and raguaions as specifcaly appicable to the Company 

(a) The Securies and Exchange Board of India (Mutual Funds) Regulations, 1996 

(b) The Securtes and Exchange Board of India (Atemalive Investments Funds) Regulations, 2012-The Company s 

yet to commence the business of Altemative Investments Funds 
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(vi) I have also examined compliances with the applicable clauses of the following: 

) Secretarial Standards issued by the Institute of Company Secretaries of India. 
i) The Securtes and Exchange Board of India (Listing Obligaions and Disclosure Requirements) Regulations, 

2015 

During the period under review, the Company has complied with the provisions of the Act, Rules, 

Regulations, Guidelines, Standards, etc. mentioned above to the extent applicable. 

I further report that 

The Board of Directors of the Company was duly consituted during the year with the proper balance of 
Executive, Non-Executive and lndependent Directors. For a public limited company itis mandatory to have 
minimum 3 Directors. To this extent the Company was compliant with the said provision. There were no 
changes in the composition of the Board of Directors that took place during the period under review and 
they were caried out in compliance with the provisions of the Act. The remunerations deais paid to the 
Directors and the KMP's have been properly disclosed. 

Pursuant to para Vil (1) of Schedule IV to the Act, the Independent Directors are required to hold at least 
one meeting without the attendance of Non-Independent Directors and members of management. The 

process and provisions were duly complied 

During the period under review, following changes took place in the Key Managerial Personnel viz. 
Company Secretary and Chief Financial Officer. 

Ms. Payal Bhimrajka, resigned as the Company Secretary of the company with effect from 30th April, 
2021. As per Section 203(4) of the Companies Act, 2013, the position of the Company Secretary shall be 
flled up by the Board within a period of six months from the date of the vacancy and hence Ms. Payal 
Bhimrajka, was appointed on 27th October, 2021 as the Company Secretary of the Company to fill up the 
vacancy. The Company is in Compliance with the above requirement within the stipulated time. On 04th 

February, 2022, Ms. Payal Bhimrajka, resigned as the Company Secretary of the Company 

Mr. Jignesh Ramesh Shah resigned as Chief Financial Oficer of the Company with effect from 20h July, 

2021. As per Section 203(4) of the Companies Act, 2013, the position of the Chief Financial Officer shall be 
filled up by the Board within a period of six months from the date of the vacancy and hence Ms. Suchita 

Prashant Shah, was appointed with effect from 18th January, 2022 as the Chief Financial Officer of the 
Company to fil up the vacancy. The Company is in Compliance with the above requirement within the 

stipulated time 

Ms. Suchita Prashant Shah resigned as Chief Financial Officer of the Company with effect from 30h 
March, 2022. As per Section 203(4) of the Companies Act, 2013, the position of the Chief Financial Officer 
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shall be filled up by the Board within a period of six months from the date of the vacancy. The Company is 

in process of Compliance with the above requirement. 

Adequate notices were given to all Directors to schedule the Board Meetings, Agenda and detailed notes 

on agenda were sent at least seven days in advance for meetings, and a system exist for seeking and 

obtaining further information and clarification on the agenda items before the meeting and for meaningful 

participation at the meeting. 

All decisions at the Board Meetings are carried out unanimously as recorded in the minutes of the 

meetings of the Board of Directors. 

The Company has obtained the approval of the shareholders at the Annual General Meeting held on 20th 

July, 2021 in respect of the following matters: 

. Approving of excess remuneration of Mr. Jignesh Ramesh Shah, Managing Director and Chief 

Executive Officer of the Company for the period from 1st April, 2020 to 31st March, 2021 (by special 

resolution) 

I further report that there are adequate systems and processes in the company commensurate with the size 

and operations of the company to monitor and ensure compliance with applicable laws, rules, regulations and 

guidelines. IMAN 

Date: 18th April, 2022 

Place: Kolkata 

mou 

Nupur Mimani 

M. No.-A37847* 
KOLKATA 

Practicing Company Secretary\ 
ACS No. 37847 

CP No. 16805 
OMPAN SECRE 

NY SE 

UDIN: A037847D000150454 

Note: This report is to be read with my letter of even date which is annexed as 'Annexure-A' and forms an 

integral part of this report. 

&nd 
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Annexure-A' 

To, 
The Members, 

IL&FS Infra Asset Management Limited, 
The IL&FS Financial Centre, 8th Floor, 

Plot C-22, G Block, Bandra Kurla Complex, 
Bandra (East), Mumbai-400 051 

My report of even date is to be read with this letter. 

1. Maintenance of secretarial records is the responsibility of the management of the Company. My responsibility is 
to express an opinion on these secretarial records based on my audit. 

2. Thave followed the audit practices and processes as were appropriate to obtain reasonable assurance about 
the correctness of the contents of Secretarial records. The verification was done on a test basis to ensure that 
corect facts are reflected in secretarial records. I believe that the processes and practices, I followed provide a 
reasonable basis for our opinion. 

3. have not verified the corectness and appropriateness of financial records and Books of accounts of the 

Company. 

Wherever required, I have obtained Management Representation about the compliance laws, rules and 
regulations, and happening of events etc. 

4. 

The compliance of the provisions of corporate and other applicable laws, rules, regulations, standards is the 5. 
responsibility of management. My examination was limited to the verification of procedures on a test basis. 

The Secretarial Audit Report is neither an assurance as to the future viability of the Company nor of the efficacy 
or effectiveness with which the management has conducted the affairs of the Company. 

. 

URA 

M. No-A37847 
KOLKATA Nupur Mimáni 

Practicing Company Secretary 
ACS No. 37847 
CP No. 16805 

Date: 18th April, 2022 
Place: Kolkata MPAN CRET 

UDIN: A037847DO00150454 























































































 

IL&FS Infra Asset Management Limited 
The IL&FS Financial Centre, 8th Floor, Plot C-22, G-Block, Bandra Kurla Complex, Bandra East, Mumbai – 400 051, India 

Telephone: +91(22) 2653 3333│ website: www.ilfsinfrafund.com 
CIN: U65191MH2013PLC239438 

NOTICE OF THE 9TH (NINTH) ANNUAL GENERAL MEETING 
 
NOTICE is hereby given that the 9th (Ninth) Annual General Meeting of the 
Members of IL&FS Infra Asset Management Limited will be held on Wednesday, July 
27, 2022, at 2.00 p.m., through Video Conferencing/Other Audio-Visual Means 
(VC/OAVM) Facility to transact the following businesses: 
 
O RDINARY B USINE SS: 

 
(1) To consider and adopt the Audited Financial Statements of the company for the 

financial year ended 31 March 2022 together with the Reports of the Directors 
and Auditors thereon. 
 

(2) To appoint Mr. Jignesh Ramesh Shah (DIN: 01587849), who retires by rotation 
and being eligible, offers himself for re-appointment and in this regard to 
consider and if thought fit, to pass the following Resolution as an Ordinary 
Resolution:  

 
“RESOLVED THAT pursuant to the provisions of Section 152 and all other 
applicable provisions, if any, of the Companies Act, 2013, the consent of the 
Members be and is hereby accorded to re-appoint Mr. Jignesh Ramesh Shah 
(DIN: 01587849), Managing Director & Chief Executive Officer of the 
Company, who retires by rotation and being eligible offers himself for re-
appointment, as a Director of the Company.” 

 
SPECIAL B USINE SS: 

 
(3) Approval of excess remuneration paid to Mr. Jignesh Ramesh Shah, Managing 

Director & Chief Executive Officer of the Company. 
 
To consider and if thought fit, to pass the following resolution as a Special Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Section 197 and other 
applicable provisions, if any, of the Companies Act, 2013 ('Act') and the rules 
made thereunder (including any statutory modification(s) or re-enactment 
thereof for the time being in force), the excess remuneration paid to Mr. Jignesh 
Ramesh Shah, Managing Director & Chief Executive Officer of the Company for 
the period from April 1, 2021 to March 31, 2022, as per the details annexed 
hereto in the explanatory statement, be and is hereby approved. 
  
“RESOLVED FURTHER THAT for the purpose of giving effect to this 
resolution, the Board of Directors of the Company be and is hereby authorized 
to do all such acts, deeds, matters and things as may be necessary in relation to 
the above and to execute all such documents, instruments and writings as may 
be required in this connection and to delegate all or any of its powers herein 
conferred to any Director or any other officer(s) of the Company." 

 
 
 



 

IL&FS Infra Asset Management Limited 
The IL&FS Financial Centre, 8th Floor, Plot C-22, G-Block, Bandra Kurla Complex, Bandra East, Mumbai – 400 051, India 

Telephone: +91(22) 2653 3333│ website: www.ilfsinfrafund.com 
CIN: U65191MH2013PLC239438 

NOTES: 
 
(a) An Explanatory Statement pursuant to the provisions of Section 102 of the 

Companies Act, 2013 (‘Act’) setting out details relating to Special Business to 
be transacted at the Meeting is annexed hereto.  
 

(b) In view of the continuing Covid 19 pandemic, the Ministry of Corporate Affairs 
(‘MCA’) has vide its circulars dated 8 April, 2020, 13 April, 2020, 5 May, 2020, 
13 January, 2021 and May 05, 2022 permitted the holding of Annual General 
Meeting (AGM) through VC/OAVM, without the physical presence of the 
Members at a common venue. In compliance with the Act and MCA circulars, 
the AGM is being held through VC/OAVM. 

 
(c) Pursuant to the provision of the Act, a Member of the company entitled to 

attend and vote at the AGM of the company is entitled to appoint a proxy 
to attend and vote on his/her behalf at the meeting and such proxy need not 
be a member of the company. Since the AGM is being held pursuant to 
MCA’s circular through VC/OAVM, physical attendance of Members has 
been dispensed with. Accordingly, the facility for appointment of proxies 
by Members will not be available for AGM and hence the proxy form and 
attendance slip is not annexed. 

 

(d) Corporate Members are required to send scanned copy of Board resolution, 
power of attorney or such other valid authorizations under Section 113 of the 
Companies Act, 2013, authorizing its representative to attend and vote at the 
AGM through VC/OAVM on its behalf to jyoti.pandey@ilfsindia.com 

 
(e) Notice of the AGM along with the Annual Report 2021-22 is being sent only through 

electronic mode to those Members whose e-mail addresses are registered with the 
Company/Depositories. Members may note that the Notice of AGM will also be 
available on the Company’s website. 
 

(f) Members can participate in AGM through smartphone/laptop, however, for 
better experience and smooth participation it is advisable to connect through 
laptops through broadband.  

 
(g) Members will be provided with a facility to attend the AGM through VC/OAVM 

through ZOOM VIDEO COMMUNICATIONS: 
 

Zoom 
Meeting 
link 

https://zoom.us/j/93883003059?pwd=T094UTM2VksxcXZLTUtXTjlj
OEtOdz09  

Meeting 
ID 

938 8300 3059 

Pass-
word 

217903 

 
(h) Members are requested to follow the steps mentioned in the file named 

‘INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM 
THROUGH VC’ which is enclosed with the Notice of the AGM.  



 

IL&FS Infra Asset Management Limited 
The IL&FS Financial Centre, 8th Floor, Plot C-22, G-Block, Bandra Kurla Complex, Bandra East, Mumbai – 400 051, India 

Telephone: +91(22) 2653 3333│ website: www.ilfsinfrafund.com 
CIN: U65191MH2013PLC239438 

 
(i) Members can submit questions in advance with regard to the financial 

statements or any other matter to be placed at the AGM, from their registered 
e-mail address, mentioning their name, DP ID and Client ID number/folio 
number and mobile number, to reach the email address 
jyoti.pandey@ilfsindia.com at least 48 hours in advance before the start of the 
meeting. Such questions by the Members shall be taken up during the meeting 
and replied by the Company suitably.  

 
(j) The Members holding shares in electronic form are requested to intimate 

immediately any change in their address or bank mandates to their Depository 
Participants with whom they are maintaining their demat accounts. 

 
(k) The Register of Directors and Key Managerial Personnel and their shareholding 

maintained under Section 170 of the Act and the Register of Contracts and 
Arrangements in which Directors are interested maintained under Section 189 
of the Act and all the documents referred to in the accompanying Notice of the 
AGM will be available for inspection in electronic mode. Members can inspect 
the same by sending an e-mail to jyoti.pandey@ilfsindia.com 
 

(l) Brief profile and other required information about the Directors proposed to be 
re-appointed, as required under Clause 1.2.5 of Secretarial Standard on General 
Meetings (SS-2) are attached to this Notice. 
 

(m) Since the AGM is being held through VC/OAVM, the Route Map in not annexed 
to this notice. 
 

 
 

Registered Office: 
 

By Order of the Board of Directors  
For IL&FS Infra Asset Management Limited 

The IL&FS Financial Centre, 
8th Floor, Plot No. C-22,.G Block, 
Bandra Kurla Complex, Bandra East, 
Mumbai – 400051 
CIN: U65191MH2013PLC239438 

 
 
 
 
 
 
 

 Nand Kishore 
Date:  July 05, 2022 Chairman & Director 
Place: Noida DIN: 08267502  
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ANNEXURE TO THE NOTICE 
 

Explanatory Statement p u r s u a n t  t o  Section 102(1) of the Companies Act, 
2013 (“the Act”) 

 
Item No. 3 

 
Mr. Jignesh Ramesh Shah was appointed as the Chief Executive Officer (CEO) of 
the Company with effect from July 8, 2015. However, due to the unprecedented 
circumstances at IL&FS, the Board at its meeting on September 24, 2018 appointed 
Mr. Shah as the Managing Director & CEO of the Company with immediate effect. 
The Board further decided that Mr. Shah be continued to paid the remuneration 
which he was drawing in the capacity of the CEO of the Company.  

 
The Members of the Company at its 6th Annual General Meeting (AGM) held on 
September 20, 2019 had approved the appointment of Mr. Shah as MD & CEO of 
the Company w.e.f. September 24, 2018. 
 
Mr. Shah was also appointed as the Chief Financial Officer of the Company with 
effect from February 8, 2021 and resigned with effect from July 20, 2021.  There 
was no change in the terms and conditions including remuneration as being paid to him in 
the capacity of Managing Director & Chief Executive Officer of the Company. 
 
An excess remuneration has been paid to Mr. Shah for the Financial Year 2021-22 vis-à-
vis the limits prescribed under the applicable provisions of the Companies Act, 2013. The 
same is also mentioned in the Annual Report of the Company. The approval of the 
Members is sought for the payment of excess remuneration by way of passing special 
resolution. 

 
Except Mr. Shah and his relatives, none of the other Directors or Key Managerial 
Personnel of the Company or their relatives are, in any way, concerned or interested, 
financially or otherwise, in the resolution as set out at Item No. 3 of the Notice. 

 
The Board recommends the resolution set forth in the item no. 3 for the approval of 
members. 
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Annexure 
The relevant details of Directors seeking appointment/re-appointment as required 
under Clause 1.2.5 of Secretarial Standard on General Meetings (SS-2) are given 
below: 
 

Name (DIN) Mr Jignesh Ramesh Shah 
(DIN: 01587849) 

Date of Birth (Age) October 27, 1971 
(50 years) 

Qualification Master’s in Business Administration,  
Chartered Accountant 

Experience Mr Shah has more than 23 years of experience in financial 
services encompassing both fund based and non-fund 
based activities including M&A, project finance, capital 
raising, corporate advisory and valuation mandates 
 

Date of first appointment on the Board as 
Managing Director 

September 24, 2018 

Shareholding in the Company Nil 
Terms and conditions of re-appointment along 
with details of remuneration sought to be paid 

No change in remuneration same as last drawn remuneration 

Remuneration last drawn As mentioned in Board’s Report forming part of Annual Report 
2021-22 

Relationship with other Directors, Manager and 
other Key Managerial Personnel of the 
Company 

None 

No. of Board meetings attended during the year  5 
Other Directorships  Nil 
Membership / Chairmanship of Committees of 
other Companies in which position of Director 
is held 

Nil 

 
 

Registered Office: 
 

By Order of the Board of Directors  
For IL&FS Infra Asset Management Limited 

The IL&FS Financial Centre,  

8th Floor, Plot No.C-22, G Block,   
Bandra Kurla Complex, Bandra East,   
Mumbai - 400051  
CIN: U65191MH2013PLC239438 
 
 

 

 Nand Kishore 
Date: July 05, 2022 Director 
Place: Noida DIN: 08267502 
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‘INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGH VC’ 
 
 
Step 1  
Download the Zoom Meeting Application in your Mobile or Laptop. You may use this link to 
download the application [https://zoom.us/].  
 
Step 2  
Click on “Sign up”  
 
Step 3  
For verification, please enter your “Date of Birth”  
 
Step 4  
Please enter “Your email”, “First Name” and “Last Name” and click on “I agree to the Terms 
of Service”  
 
Step 5  
Now go to your registered email provided, check Inbox for the registration email and click on 
the “Activate Account”  
 
Step 6  
Go to your Zoom Application, click on the “Join” and enter the Meeting Id and password and 
now click on the “Join Meeting” Tab and ensure that you have proper internet facility through 
Mobile phone or Wifi connected to your device.  
 
Other instructions:  
1. Please note that, if you have already downloaded /using Zoom Application, then you need 

not to do the aforesaid activities and you have to just enter the Zoom Meeting Id and 
Password, as provided in this Notice.  

2. You can sign-in/join the meeting before 15 minutes on the meeting day for timely 
participation in the AGM through video conference.  

3. Please listen and participate in the discussion carefully.  
4. Please Propose and Second any of the Resolution by raising your hand/ Show of hands 

and by saying “I Propose the Resolution” or “I Second the Resolution” whenever it is 
asked in the Meeting. 

5. Please click on the “Mute” tab, when there is any disturbance or noise around you.  
6. Please ensure that, no other person is sitting with you /participating in the aforesaid 

Meeting through Video Conference.  
7. Please click on “Unmute” tab when you want to say something.  
8. In case of any assistance before or during the video conference as aforesaid, you can contact 

Ms. Jyoti Pandey, at jyoti.pandey@ilfsindia.com  
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