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AlISES | Infra AMC

DIRECTOR’S REPORT

To the Members
IL&FS Infra Asset Management Limited

Your Directors are pleased to present the 10" (Tenth) Annual Report of the Company along
with the audited financial statements for the financial year ended March 31, 2023.

I. BACKGROUND

IL&FS Infra Asset Management Limited (ITAML), the Company was incorporated under
the Companies Act, 1956 on January 8, 2013 by the erstwhile Holding Company, IL&FS
Financial Services Limited (IFIN). IFIN (erstwhile Sponsor) as a Sponsor & Settlor and
IL&FS AMC Trustee Limited (‘the Trustee Company’) (IATL), as a Trustee had set up a
registered Trust named IL&FS Mutual Fund (IDF) (‘the Fund’) on January 21, 2013 by
contributing an amount of ¥ 5 Lakh towards the corpus. This Trust Deed was restated,
amended and registered on September 5, 2013.

The Trustee Company vide an Investment Management Agreement (‘IMA’) dated January
21, 2013 appointed the Company to be the ‘Asset Management Company’ of the Fund for
management of day-to-day operations of the Fund. The IMA was amended and restated on
September 5, 2013. SEBI registered the Fund vide registration number MF/072/13/02 dated
February 1, 2013 and permitted the Company to be the Asset Management Company of the

Fund.

IL&FS Investment Managers Limited (IIML) acquired controlling stake in IAML and
IATL with effect from January 1, 2017. Accordingly, IIML is the Sponsor of IL&FS
Mutual Fund (IDF) and IMA / Trust Deed were amended on January 16, 2017 so as to

incorporate such change in sponsor.

II. EFINANCIAL SUMMARY/HIGHLIGHTS

(X in million)

Particulars As at March | As at March
31, 2023 31, 2022
Total Income 162.40 153.42
Total Expenditure 58.03 58.72
Profit Before Depreciation, Interest and Tax 104.37 94.70
Finance Cost - -
Depreciation and amortization expense 0.06 0.03
Profit Before Exceptional Item & Tax 104.31 94.67
Exceptional Items - -
Profit Before Tax 104.31 94.67
Tax expense 27.45 24.37
Profit for the year 76.86 70.30
Add : Other Comprehensive Income (net of tax) 0.19 0.27
Total Comprehensive Income 77.05 70.57
Less: Currency Translation (Loss)/Gain - -
Total IL&FS Infra Asset Management Limited 77.05 70.57
The IL&FS Financial Centre, 1* Floor, Plot C-22, G-Block, Bandra Kurla Complex, Bandra East, Mumbai - 400 051, INDIA
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III.

1v.

Surplus in Statement of Profit & Loss brought

forward 393.66 323.09
Amount Available for Appropriation 470.72 393.66
Payment of Dividend (Including tax on dividend) 263.81 -
Balance carried to Balance Sheet 206.90 393.66

The net worth of the Company as at the close of the current Financial Year 2022-23 is
% 400.88 million in comparison to ¥ 587.65 million as at the close of the previous Financial
Year 2021-22.

DIVIDEND

The Company has earned profits of ¥ 76.86 million during the Financial Year under review.
Your Directors at their meeting held on October 27" 2022, declared an interim dividend of
¥ 13.6 per equity share on each fully paid-up equity share of ¥ 10 each on 1,93,98,000
equity shares absorbing a sum of T 26,38,12,800/-. The same was paid on November 1,
2022. The Board does not recommend any further dividend for the year under

consideration.

The Company does not propose to transfer any amount to any reserves of the Company.

OPERATIONS

(1) Business Plan:

The Company is the Asset Management Company of IL&FS Mutual Fund (IDF), which
has been established as one of the first Infrastructure Debt Fund under SEBI (Mutual
Funds) Regulations, 1996 in India. Since its launch the Company has already achieved
4 {Four) successful rounds of Fund raise for IDF.

SEBI has vide its letter number OW/30649/2014 dated October 29, 2014 granted a no
objection under sub regulation (b) of Regulation 24 of SEBI (Mutual Funds)
Regulations, 1996 for providing non-binding advisory services in the ‘Infrastructure
sector’.

The Company has received Registration from SEBI vide letters dated October 14, 2015
and October 23, 2015, under SEBI (Alternative Investment Funds) Regulations, 2012
to launch Category — I Infrastructure Fund. The Company has got approval for 2 (two)
AlIF schemes viz. IL&FS Infrastructure Debt Fund and IL&FS Infrastructure
Mezzanine Debt Fund. However, no funds have been raised in the said schemes.

(2) Schemes of IDF:

The Company launched the first Scheme IL&FS Infrastructure Debt Fund - Series 1-A,
1-B and 1-C having a maturity of 5 years, 7 years and 10 years respectively in June
2013. The Scheme was closed in December 2013 with a committed amount of ¥ 7.50

billion.
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Maturity of Scheme 1-A and 1-B: - Series 1-A and 1-B got successfully redeemed on
its maturity date i.e. April 29, 2019 and April 29, 2021 respectively.

The Company launched 1ts Second Scheme, IL&FS Intrastructure Debt Fund - Seres 2-
A, 2-B and 2-C with a maturity of 5 years, 8 years and 12 years respectively in March,
2014. The scheme was closed in April, 2015 with a committed amount of ¥ 5.75 billion.
The tenure of Series 2 has not started since the scheme is partly paid.

The Company launched its Third Scheme, IL&FS Infrastructure Debt Fund - Series 3-
A in January 2018 with a maturity of 5 years and Series 3-B in May 2018 with a
maturity of 7 years. Series 3-A closed in January 2018 with a committed amount of 1.4
billion. Series 3-B closed in May 2018 with a commitment amount of ¥ 1.53 billion.

Maturity of Scheme 3-A: — Series 3-A got successfully redeemed on its maturity date
i.e. January 31, 2023.

(3) Service Providers:

The Company has appointed the following agencies for the management of the Fund:

(a) KFin Technologies Private Limited as the Registrar and Transfer Agent (RTA) of
the Company

(b) Computer Age Management Services Pvt. Ltd. (CAMS) as the Registrar and
Transfer Agent (RTA) of the IL&FS Mutual Fund (IDF)

(c) HDFC Bank Ltd as the Custodian

(d) HDFC Bank Limited as the Fund Accountant.

V. MATERIAL CHANGES AND COMMITMENTS

There has been no material changes and commitments affecting the financial position of
the Company which have occurred between the end of the financial year of the Company
to which the financial statements relate and the date of this Report.

There has been no change in the nature of business.

VI. OUTLOOK

The Fund as on March 31, 2023 had a corpus of ¥ 1348.78 Crore across 5 (five) schemes.

As per the Asset Divestment Plan of Infrastructure Leasing & Financial Services Limited
(IL&FS) (Ultimate Holding Company), the IL&FS Mutual Fund (IDF) business is up for
sale. While the sale process is underway, there is no certainty that the sale will be
successfully consummated. No new funds have been raised under the IL&FS umbrelia and
there will be a significant reduction in the Assets Under Management in the short term
from maturity of schemes. Falling Assets Under Management would have significant

impact on profitability going forward.
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VIIL.

VIIL

IX.

XL

SHARE CAPITAL

The paid-up capital of the Company as at March 31, 2023 stood at ¥193.98 million.

The Company has not issued shares with differential voting rights. It has neither issued
employee stock options nor sweat equity shares and does not have any scheme to fund its
employees to purchase the shares of the Company. As on 31 March 2023, none of the
Directors of the Company hold instruments convertible into Equity Shares of the Company.

EXTRACT OF ANNUAL RETURN

The Annual Return as required under Section 92 and Section 134 of the Companies Act,
2013 read with Rule 12 of the Companies (Management and Administration) Rules, 2014
will be uploaded on the website of the Company after the 10* Annual General Meeting is
conducted and the Annual Return of the Company for the Financial Year 2022-23 is filed
with the Registrar of Companies (RoC). The Annual Return will be available at
www.ilfsinfrafund.com after the same is filed with RoC.

INTERNAL CONTROL AND SYSTEM

The Internal Financial Controls with reference to the Financial Statements are considered
to be commensurate with the size, scale and nature of the operations of the Company. The
Company has an effective Internal Control System including Internal Financial Controls
for all functions with adequate checks and balances in preparing Financial Statements. The
Company’s policies are reviewed periodically in line with the dynamic business
environment and regulatory requirements.

RISK AND COMPLIANCE FRAMEWORK

The Company has an integrated Risk Management System which safeguards the existence
of the Company. The Company has in place a mechanism to identify, assess, monitor and
mitigate various risks to key business objectives and the same are discussed at meetings of

the Risk Management Committee.

Appropriateness of all the risk assessment methodology is continucusly reviewed in light
of dynamic risk environment.

The Company has an established practice of compliance reporting covering all operations
and support functions; compliance reporting is periodically reviewed to ensure
comprehensive coverage.

SEBI GUIDELINES

The Company continues to comply with all the requirements prescribed by the Securities
Exchange Board of India (SEBI), from time to time as applicable to it.
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XII.

XIIL.

XIV.

XV.

XVI.

DETAILS OF SUBSIDIARIES, JOINT VENTURE & ASSOCIATE COMPANIES

The Company does not have any Subsidiary, Joint Venture and Associate Companies as on
March 31, 2023. Therefore, disclosures as per Rule 8(1) of Companies {Accounts) Rules,
2014 are not applicable for the year under review.

DIRECTORS

On being approached by the Central Government under Section 241 of Companies Act,
2013 (‘the Act’), the new board was constituted by NCLT exercising powers under Section
242 of the Act. In accordance with NCLT Order dated October 1, 2018 under Section 241
& 242 of the Act a new Board was constituted for the IL&FS Group.

Mr. Nand Kishore, Director of the Company, retires by rotation at the forthcoming AGM
and being eligible, offers himself for re-appointment.

In compliance with Secretarial Standard-2 on General Meetings, brief resume and other
information of all the Directors proposed to be appointed/re-appointed are given in the
Notice for the forthcoming AGM.

KEY MANAGERIAL PERSONNEL

In terms of Section 203 of the Act, the Key Managerial Personnel of the Company are; Mr.
Jignesh Shah, Managing Director & CEO (DIN- 01587849), Mr. Nilesh Mistry, Chief

Financial Officer.

During the period under review:

¢ Ms. Shweta Shah was appointed as the Company Secretary of the Company with effect
from April 26, 2022 and resigned from the position of Company Secretary of the
Company with effect from November 17, 2022.

¢ Mr. Nilesh Mistry was appointed as Chief Financial Officer of the Company with effect
from September 29, 2022.

DECLARATION OF ‘INDEPENDENCE’

The Independent Directors of the Company have given a declaration to the Company that
they meet the criteria of independence as provided in sub-section (6) of Section 149 of the
Companies Act, 2013,

CORPORATE GOVERNANCE
The Company believes and strives to adopt and adhere to the highest standards of corporate
governance principles and best practices. With this objective the Company has adopted the

Code of Conduct under SEBI {Prohibition of Insider Trading) Regulations and the Code of
Conduct for Directors and Senior Management of the Company.

The key aspects of the Corporate Governance are highlighted as below:

.



(1) Board of Directors:

The Board comprises of 2 (Two) Associate Directors and 2 (Two) Independent
Directors. The composition of the Board meets the required regulatory norms under
Companies Act, 2013 and SEBI (Mutual Funds) Regulations, 1996 read with SEBI
Circular No. SEB/HO/IMD/DF2/CIR/P/2017/125 dated November 30, 2017.

(2) Committees of the Board:

The Board of Directors of the Company has constituted following Committees to ensure
more focused attention on the affairs of the Company in the respective areas:

(a) Audit Committee

(b) Nomination and Remuneration Committee
(c) Risk Management Committee

(d) Investment Committee

(e) Valuation Committee

(f) Investor Grievance Redressal Committee
(g) Information Technology Committee

(3) The Constitution of the Board and Committees of the Board, number of Meetings of
the Board & Committees held during the financial year under review and attendance of
the Members of the Board and Committees thereof are stated below:

(a) Board of Directors:

During the Financial Year 2022-23, 6 (six) Board meetings were held on April 26,
2022, July 27, 2022, October 14, 2022, October 27, 2022, February 08, 2023 and
February 27, 2023. Board Constitution and number of Meetings attended by
Directors during the year are tabled below:

Name Designation Director’s [No. of meetings| No. of

Identification | entitled to |meetings
Number (DIN) attend attended

Mr. Nand | Chairman, 08267502 6 6

Kishore Associate Director

Mr. Jignesh | Associate  Director, 01587849 6 6

Ramesh Shah MD & CEO

Mr. Manish Independent Director 08431492 6 6

Panchal

Mr. Viswanath | Independent Director 01182899 6 6

Giriraj

Total Meetings held during the year 6
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(b) Audit Committee:

During the Financial Year 2022-23, 4 (four) Audit Committee Meetings were held
on Apnl 26, 2022, July 27,2022, October 27, 2022 and February 08, 2023. Number
of meetings attended by Members are tabled below:

Name Designation | No. of meetings | No. of meetings
entitled to attend attended
Mr. Viswanath Giriraj Chairman 4 4
Mr. Nand Kishore Member 4 4
Mr. Manish Panchal Member 4 4
Total Meeting held during the year 4

The Board of Directors of the Company has accepted all the recommendation of the
Audit Committee.

(c¢) Nomination & Remuneration Committee:

Mr. Manish Panchal is the Chairman of the Nomination & Remuneration
Committee and the other members of the Committee are Mr. Nand Kishore and Mr.
Viswanath Giriraj.

(d) Corporate Social Responsibility Committee:

In view of the Companies (Corporate Social Responsibility Policy) Amendment
Rules, 2021, if the CSR expenditure of the Company is not in excess of rupees fifty
lakh, then the requirement of CSR Committee would not be applicable and the
functions of such Committee will be discharged by the Board of Directors. The CSR
expenditure of the Company is less than Rs.50 lakhs.

(e) Risk Management Committee:

During the Financial Year 2022-23, four (4) meetings of the Risk Management
Committee was held on June 27, 2022, September 30, 2022, December 30, 2022
and March 30, 2023. Number of meetings attended by Members are tabled below:

Name Designation No. of meetings | No. of meetings
entitled to attend attended
Mr. Nand Kishore Chairman 4 4
Mr. Jignesh Shah Member 4 4
Mr. Neelesh Vernekar Member 4 4
Ms. Jyoti Pandey Member 4 4
Total Meeting held during the year 4

(f) Investment Committee:

During the Financial Year 2022-23, 5 ( five) Investment Committee meetings were
held on April 28, 2022, July 14, 2022, November 04, 2022, February 02, 2023 and

b
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March 20, 2023. The constitution of the Committee and number of Meetings
attended by the Members are tabled below:

Name Designation No. of meetings | No. of meetings
entitled to attend attended

Mr, Subrata Kumar Chairman 5 5
Mitra

Mr. Kaushik Modak Member 5 5
Mr. Jignesh Shah Member 5 5
Mr. Neelesh Vernekar Member 5 5

Total Meetings held during the year 5

(g) Valuation Committee:

The meeting of the Valuation Committee was held on March 28, 2023. Number of
meeting attended by Members are tabled below:

Name Designation | No. of meetings | No. of meetings
entitled to attend attended
Mr. Jignesh Shah Chairman 1 1
Mr. Neelesh Vernekar Member 1 1
Ms. Jyoti Pandey Member 1 1
Total Meeting held during the year |

(h) Investor Grievance Redressal Committee:

The meeting of the Committee was held on March 30, 2023. Number of meeting
attended by Members are tabied below:

Name Designation | No. of meetings | No. of meetings
entitled to attend attended
Mr. Jignesh Shah Chairman 1 1
Mr. Neelesh Vernekar Member 1 1
Ms. Jyoti Pandey Member 1 1
Total Meeting held during the year 1

(i) Information Technology Committee

The meetings of the Committee was held on June 20, 2022, June 22, 2022,
September 19, 2022, October 14, 2022, December 05, 2022 and March 29, 2023.
Number of meeting attended by Members are tabled below:

Name Designation | No. of meetings | No. of meetings
entitled to attend attended
Mr. Savio Furtado Chairman 6 6
Mr. Jignesh Shah Member 6 6
Mr, Sachin Koparde Member 6 6
Ms. Jyoti Pandey Member 6 6
Total Meeting held during the year 6

-
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XVIIL

XIX.

(j) Independent Directors Meeting:

During the Financial Year 2022-23, the meeting of the Independent Directors was
held on March 21, 2023 without the attendance of the Management of the C ompany.
The two independent Directors were Mr. Manish Panchal and Mr. Viswanath

Giriraj.
HUMAN RESOURCES

All the Key Personnel have been appointed in accordance with the provisions specified
under the SEBI (Mutual Funds) Regulations, 1996 and SEBI circulars and notifications

thereto.

The Company firmly believes that its Human Resource is most valuable asset and it
contributes towards the performance of the Company in a substantial way. The Board of
Directors places on record their appreciation to all the employees of the Company for their
sustained efforts, dedication and hard work during the year.

Present situation of employees in the Company:

Due to unprecedented situation in IL&FS, attrition rate of employees has increased.

MANAGERIAL REMUNERATION

Since, the Company is not a listed Company, disclosure under Section 197(12) read with
Companies (Appointment and Remuneration of Managerial Personnel) Rules 2014, are not

applicable.
AUDITORS & AUDITORS’ REPORT

M/s. N. M. Raiji & Co, Chartered Accountants, (Firm Registration No 108296W) were
appointed as the Statutory Auditors of the Company for a 2nd (Second) Term of 5 (Five)
Years commencing from conclusion of 5 AGM till conclusion of 10 AGM of the
Company. Accordingly, they hold office till the conclusion of the ensuing Annual General

Meeting.

On the basis of the recommendation of the Audit Committee, the Board of Directors in their
meeting held on April 26, 2023 proposed to appoint Shah Modi Katudia & Co. LLP,
Chartered Accountants, registered with the Institute of Chartered Accountants of India
under firm registration number (ICAI FRN No.W100214), as Statutory Auditors of the
Company in place of the retiring Auditors, M/s. N. M. Raiji & Co, Chartered Accountants,
who shall hold office from the conclusion of this 10" Annual General Meeting (AGM) till
the conclusion of the 15" Annual General Meeting of the Company to be held in the year

2028.
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Shah Modi Katudia & Co. LLP, Chartered Accountants, have confirmed their eligibility
under Section 141 of the Companies Act, 2013 and the Rules framed thereunder to the
effect that their appointment, if made, would be within the prescribed limits under the Act
and that they are not disqualified for appointment.

M/s. N. M. Raiji & Co, Chartered Accountants, (Firm Registration No 108296W), have
carried out Statutory Audit. The report of the Statutory Auditors along with notes to
Schedules is enclosed to this report. The Auditors’ Report to the Members for the year
under review is an unqualified report. The Statutory Auditors have not reported any fraud
as specified under the second proviso of Section 143(12) of the Companies Act, 2013
(including any statutory modification(s) or re-enactment(s) for the time being in force). As
per Section 143(3) of the Act, the Statutory Auditors have confirmed that the Company has
adequate internal financial controls system in place.

SECRETARIAL AUDITORS

The Company being a material unlisted subsidiary of IL&FS Investment Managers Limited
(a listed entity) was required to abide by Regulation 24A of the Securities & Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

In view of the same, Ms. Nupur Mimani, Practicing Company Secretary was appointed to
conduct the Secretarial Audit of the Company for the Financial Year 2022-23. The report
of the Secretarial Auditor is annexed as (Annexure-1) to this Report. The Secretarial Audit
Report does not contain any qualification, reservation or adverse remark.

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

(1) Conservation of energy, Technology absorption and Research and
Development:

The Company is a financial services Company and hence the above stated provisions
are not applicable.

(2) Foreign exchange earnings and Qutgo:

(a) During the Financial year under review, the Company has not earned any
foreign exchange.

(b) There were no Foreign Exchange outgo during the period under review.

XXI. DIRECTORS’ RESPONSIBILITY STATEMENT

To the best of their knowledge and belief and according to the information and explanations
obtained by them, your Directors make the following statements in terms of Section
134(3)(c) of the Companies Act, 2013:
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(1) in the preparation of the annual accounts, the applicable accounting standards had been
followed along with proper explanation relating to material departures;

(2) the directors have 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 March 31, 2023 and of the profit and
loss of the company for the year ended as on that date;

(3) the directors have 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;

(4) the directors have prepared the annual accounts on a going concern basis;

(5) the directors had laid down internal financial controls to be followed by the company
and such internal financial controls are adequate and were operating effectively and

(6) 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

RELATED PARTY TRANSACTIONS

The provisions of Section 188(1) of the Act are not applicable as all related party
transactions that were entered into during the financial year were on an arm’s length basis
and were in the ordinary course of business and the disclosure in Form AOC-2 is not
required. However, your attention is drawn to the Related Party disclosure in Note no. 20

of the Audited Financial Statements.

The Board has devised a Related Party Guidelines for the purpose of identification and
monitoring of such transactions. The Related Party Transactions, wherever necessary, are
carried out by the Company as per these guidelines.

OTHER COMPLIANCES

(1) Directors’ appointment and remuneration including criteria for determining
qualifications, positive attributes and independence of a director:

The Company has a Policy on directors’ appointment and remuneration including
criteria for determining qualifications, positive attributes and independence of a
director which is annexed herewith as (Annexure-2).

(2) Corporate Social Responsibility Policy and allied disclosures:

The functions of the Corporate Social Responsibility (CSR) Committee are discharged
by the Board as per the notification dated 28th September, 2020 and Companies
(Amendment) Act, 2020. The said amendment states that the functions of the CSR
Committee can be discharged by the Board if the contribution made towards CSR
activities is less than Rs. 50 lakhs. CSR Policy is uploaded on website of the Company.
Company had spent Rs. 23.03 lakh towards CSR payable for the year ended March 31,
2023. The required disclosure on CSR is appended as {(4nnexure-3) to this Report.

N



XXIV.

XXV,

(3) Loans_given, investment made, guarantees given or security provided under
Section 186 of the Companies Act, 2013:

The Company has not given loans, made investments, given guarantees or provided
security as referred to in Section 186 of the Companies Act, 2013 and hence the

stipulated disclosures are not applicable to the Company

(4) Details of significant and material orders:

During the financial year under review, there were no significant or material order/s
passed by the regulators or courts or tribunals impacting the going concern status and
company’s operations in future.

(5) Public Deposits:

The Company is an Asset Management Company having a primary objective of the
management of the Infrastructure Debt Funds. Hence, it has not accepted any Deposits
as per the Companies Act, 2013 during the Financial Year.

(6) Prevention of Sexual Harassment:

The Company has in place a Policy in line with the requirements of the Sexual
Harassment of the Women at the Workplace (Prevention, Prohibition & Redressal) Act,
2013. An Internal Complaints Committee (ICC) has been set up to redress complaints
received regarding sexual harassment. All employees (permanent, contractual,
temporary, trainees) are covered under this Policy.

There were no complaints received during the year under review.
DISCLOSURE ON THE COMPLIANCE OF SECRETARIAL STANDARDS

The Company is in compliance with the Secretarial Standards issued by the Institute of
Company Secretaries of India on Meetings of the Board of Directors (SS-1) and General

Meetings (SS-2).
CAUTIONARY STATEMENT

Statements in this Report, particularly those which relate to business operations and
Outlook as explained above describing the Company’s objectives, plans and expectations
may constitute ‘forward looking statements’ within the meaning of applicable laws and
regulations. Actual results might differ materially from those either expressed or implied
in the statement depending on the circumstances.

Yo
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CS NUPUR MIMANI Address : 135/B, D. J. Road, Bhadrakali, Hooghly —~ 712232
*  Membership Number - 37847 Email: - nupur.mimani7@gmail.com

C.P. Number — 16805 (M) - 91636762333

(vil) I have also examined compliances with the applicable clauses of the following:

(i) Secretarial Standards issued by the Institute of Company Secretaries of India.

(i) The Securities and Exchange Board of India (Listing Obligations 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.

| further report that

* The Board of Directors of the Company was duly constituted during the year with the proper balance of
Executive, Non-Executive and Independent Directors. For a public limited company it is 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 carried out in compliance with the provisions of the Act. The remunerations details paid to the
Directors and the KMP's have been properly disclosed.

e 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 04t February,
2022. As per Section 203(4) of the Companies Act, 2013, the position of the Company Secretary shall be
filed up by the Board within a period of six months from the date of the vacancy and hence Ms. Sweta
Shah, was appointed on 261 April, 2022 as the Company Secretary of the Company to fill up the vacancy.
Ms. Sweta Shah, resigned as the Company Secretary of the company with effect from 17 November,
2022. As per Section 203(4) of the Companies Act, 2013, the position of the Company Secretary shall be
filed up by the Board within a period of six months from the date of the vacancy and hence the Board will
be making an appointment within stipulated time to fill up the vacancy.

Ms. Suchita Prashant Shah resigned as Chief Financial Officer of the Company with effect from 30t
March, 2022. 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 Mr.
Nilesh Rameshchandra Mistry, was appointed with effect from 29t September, 2022 as the Chief
Financial Officer of the Company to fill up the vacancy. The Company is in Compliance with the above
requirement within the stipulated time.

The Company is in process of Compliance with the above requirement.




CS NUPUR MIMANI Address : 135/B, D. J. Road, Bhadrakali, Hooghly — 712232
* Membership Number — 37847 Email: - nupur.mimani7@gmail.com
C.P. Number — 16805 (M) - 91636762333

e 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.

e All decisions at the Board Meetings are carried out unanimously as recorded in the minutes of the
meetings of the Board of Directors.

e The Company has obtained the approval of the shareholders at the Adjoumed Annual General Meeting
held on 031 August, 2022, original being dated on 27t July, 2022, in respect of the following matters:

i.  Approving of excess remuneration of Mr. Jignesh Ramesh Shah, Managing Director and Chief
Executive Officer of the Company for the period from 1st April, 2021 to 31st March, 2022 (by special

resolution)

| 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, ruJesf {‘La\tAlons and

guidelines. @SJ ‘,(\w»/

Date: 19t April, 2023 Nupur Mimani  \\c
Place: Kolkata Practicing Company Seﬁret’ary

ACS No. 37847 Gl
CP No. 16805
UDIN: A037847E000138277

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.
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Membership Number — 37847 Email: - nupur.mimani7@gmail.com
C.P. Number - 16805 (M) - 91636762333
‘Annexure-A’

To,

The Members,

IL&FS Infra Asset Management Limited,
The IL&FS Financial Centre, 8t 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. | have 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 correct facts are reflected in secretarial records. | believe that the processes and practices, |
followed provide a reasonable basis for our opinion.

3. I'have not verified the correctness and appropriateness of financial records and Books of accounts of the
Company.

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

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

6. The Secretarial Audit Report is neither an assurance as to the future viability of the Company nor of the

eficacy or effectiveness with which the management has conducted the affai : Company.
et/
{ % (M No-A37847
) : — 5\%_ KOLKATA
Date: 19t April, 2023 Nupur Mimani Z,
Place: Kolkata Practicing Comp etary
ACS No. 37847 =

CP No. 16805
UDIN: A037847E000138277
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Selection, Evaluation & Remuneration policy of Directors / Employees of

IL&FS Infra Asset Management Limited

I BACKGROUD

{1

@)

Preamble:

(a) IL&FS Infra Asset Management Limited (IIAML) is an independent
professional institution with its own cadre of personnel and distinctive
business practices. IIAML acts as an asset management company for
Trusts/ Funds and is responsible for the operations and management of
the Schemes launched thereunder & undertakes non - binding advisory
services in the Infrastructure Sector

(b) Since the businesses of the Company are people centric, Human
Resource Development (HRD) assumes great significance in facilitating
the organization to meet this objective. The HRD strategy is to:

(1) Attract and retain competent resources
(i1) Provide competitive performance based compensation and
benefits

(i)  Facilitate and provide growth opportunities within the IL&FS
Group by encouraging movement of personnel across
geographies

(iv)  Ensure clear communication of vision and business plans

Statutory Provisions:

Pursuant to the notification of the Companies Act 2013, effective April 1, 2014,
the following provisions thereof have been considered while formulating this

Policy:

(a) Selection Criteria for Directors of the Company containing criteria for
determining qualifications, positive attributes and independence of
directors

(b) Remuneration for Directors, Key Managerial Personnel and Other
Employees

{©) Performance Evaluation of the Directors, Board of Directors as a whole
and Employees of the Company

(d) Role of Nomination and Remuneration Committee

(e} Disclosure in the Directors’ Report



3) Nomination and Remuneration Committee:

(a) The ‘Remuneration Committee’ was constituted on April 25. 2013
which with the advent of Companies Act, 2013 was renamed as the
‘Nomination & Remuneration Committee’ on April 23, 2014, An
Independent Director of the Company will be the Chairman of the
Committee

@ Terms of Reference of the Nomination and Remuneration Committee
(NRC):

The terms of reference of the Nomination and Remuneration Committee are as
follows:

(a) To identify persons who are Qualified to become Directors and who may
be appointed in Senior Management in accordance with the criteria laid
down, recommend to the Board of Directors their appointment and
removal and shall carry out evaluation of every Director’s performance

(b) To formulate the criteria for determining qualifications, positive
attributes and independence of a Director and recommend to the Board
of Directors a policy, relating to the remuneration for the Directors, Key
Managerial Personnel and other employees on the following parameters:

(1) the level and composition of remuneration is reasonable and
sufficient to attract, retain and motivate directors of the quality
required to run the company successfully;

(i1) relationship of remuneration to performance is clear and meets
appropriate performance benchmarks; and

(iii)  remuneration to directors, key managerial personnel and senior
management involves a balance between fixed and incentive pay
reflecting short and long-term performance objectives
appropriate to the working of the company and its goals

(iv)  such other requirements at the discretion of the Committee

(©) to do all such acts / things / deeds and such other matters that are
incidental and ancillary for the functioning of the Committee

1l SELECTION CRITERIA FOR DIRECTORS / EMPLOYEES OF THE
COMPANY

(1)  The individual who is proposed to be appointed as a Director of the Company
shall be a person of ability, integrity & standing and possess expertise in the
field of banking or accountancy or legal or finance or experience in the field of

D~
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IV

(2)

infrastructure sector or such other expertise/ experience as deemed adequate to
the Board of Directors and Nomination and Remuneration Committee

The selection criteria for appointment of employees will be governed by the
requirements as approved by the Head of the Company and Human Resource

department

PERFORMANCE EVALUATION MECHANISM

The regulatory provisions under the Companies Act, 2013 pertaining to the Evaluation
Mechanism are as follows:

(D

2

)

“)

The performance evaluation of the Directors / employees of the Company will
be carried out by the Nomination and Remuneration Committee

As prescribed under Schedule IV of Companies Act, 2013, the Independent
Directors will carry out the performance evaluation of Non- Independent
Directors and the Board as a whole in a Separate Meeting. The Independent
Directors will also review the performance of the Chairperson of the Company
after taking into account the views of non-executive directors and executive
directors, if any of the Company

The performance evaluation of Independent Directors will be carried out by the
Board of Directors, excluding the director being evaluated

Based on the views stated above, the Board of Directors shall determine whether
to extend or continue the term of appointment of the Independent Director

REMUNERATION POLICY

0}

@

For Directors:

The Directors are paid remuneration by way of sitting fees for attending the
Board / Board Committee/s Meetings in accordance with the Companies Act,

2013
For Employees:
(a) Objective

(i) The key objective of the Remuneration Policy is to enable a framework
that allows competitive and fair rewards for the achievement of key

deliverables



(1) While deciding remuneration for the Key Managerial Personnel, Senior
Management and other employees, various factors such as the market
scenario, business performance of IIAML and the remuneration
practices in the Financial Sector are considered

(iii) Rationale for Remuneration Framework

The Compensation package may be revised annually in the form of
performance increments, structural improvements and Cost of Living
Adjustments

(iv) As stipulated under the SEBI (Mutual Funds) Regulations, 1996, in
case of conflict of interest, the Company will ensure independence
through removal of direct link between the revenues generated by the
relevant activity and the remuneration paid to the ‘Key Managerial
Personnel (KMP)’ as defined under the Companies Act, 2013 and the
‘Key Personnel’ defined under SEBI (Mutual Funds) Regulations,
1996

(b) Remuneration policy of Employees
(i) The remuneration package of the Employees comprises of

» Fixed Remuneration : This includes a Monthly Salary such as
Consolidated Pay, Variable House Rent Allowance,
Compensatory Allowance, Utility Allowance, Interest Subsidy
on Housing Loans

» Annual Allowances: This consists of Leave Travel Allowance,
Medical Reimbursement and House Maintenance Allowance

» Retirals: This includes Provident Fund, Gratuity, Superannuation
and such other regulatory benefits

DISCLOSURES

Disclosure requirement under provisions of the Companies Act, 2013 as regards
Directors’ Report of the Company should be complied with

N



VI

REVIEW AND MODIFICATION

Effectiveness of the Managerial Remuneration Policy is ensured through periodical
review. The Board of Directors of IIAML may amend or modify this Policy in whole
or in part at any time

For and on Behalf of the Board of
IL&FS Infra Asset Management Limited

o
- e
N et
Nand Kishore Jignash Shah
Chairman Managing Director & CEO
DIN: 08267502 DIN: 01587849
Date: April 26, 2023 Date: April 26, 2023

Place: Noida Place: Mumbai
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Annual Report on CSR activities
(Pursuant to Section 135 of the Companies Act, 2013)

Brief Outline on CSR Policy of the Company: The Policy aims at inter alia
nurturing socio-economic development schemes for capacity building, livelihood
creation, quality education, empowerment of people, etc., with the primary goal of
ensuring that benefits reach the targeted beneficiaries. CSR Policy means a statement
containing the approach and direction given by the board of a company, and includes
guiding principles for selection, implementation and monitoring of activities as well
as formulation of the annual action plan. The Policy applies to all corporate social
responsibility activities or initiatives undertaken, developed and reviewed by the
Company within the purview of Schedule VII of the Companies Act 2013, upon the
approval of the Board.

An Annual action Plan (AAP) to be placed before the Board every financial year.

CSR Activities:

(a) Activities undertaken in the pursuance of normal course of business or exclusively
for the benefits of employees, political contribution, social activities undertaken
outside the Country, activities supported by the companies on sponsorship basis for
deriving marketing benefits for its products or services, activities carried out for
fulfilment of any other statutory obligations under any law in force in India will not
be considered as CSR expenditure.

(b) The Company may undertake CSR activity itself or through a company established
under section 8 of the Act, or a registered public trust or a registered society,
registered under section 12A and 80 G of the Income Tax Act, 1961, established by
the company, either singly or along with any other company, or a company
established under section 8 of the Act or a registered trust or a registered society,
established by the Central Government or State Government; or any entity
established under an Act of Parliament or a State legislature; or a company
established under section 8 of the Act, or a registered public trust or a registered
society, registered under section 12A and 80G of the Income Tax Act, 1961, and
having an established track record of at least three years in undertaking similar

activities,
Approval Process

The list of such projects/programmes and corresponding budget outlays shall be
approved by the Board. The Annual Action Plan for CSR shall be approved in each
financial year. Periodic reviews and / or modifications to the projects and allocations

will be approved by the Board.

L S
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CSR Expenditure:

(a)

(0

(©)

(d

CSR expenditure shall include all expenditure including contribution to corpus
for projects or programs relating to CSR activities approved by the Board, but
shall not include expenditure on an item not in conformity with activities which
fall within the purview of Section 135 read together with rules framed thereunder

and Schedule VII of the Companies Act, 2013,

The Company shall strive to spend least 2% of the average net profit of the
Company made during the three immediately preceding financial years, annually
towards CSR activities

In an event the Company fails to spend the amount as above, the Board of
Directors shall specify the reasons for not spending such amount in the Directors’
report of that financial year.

Further if the Company spends excess of the amount as mentioned above, the
Company may set off such excess amount against the requirement to spend for

such number of succeeding financial years.

. Functions of CSR by Board:

The functions of the Corporate Social Responsibility (CSR) Committee are
discharged by the Board as per the notification dated 28th September, 2020 and
Companies (Amendment) Act, 2020. The said amendment states that the functions
of the CSR committee can be discharged by the Board if the contribution made
towards CSR activities 1s less than Rs. 50 lakhs.

. The web-link where CSR Policy is disclosed on the website of the company:

http://www.ilfsinfrafund.com/pdf/Corporate%20Social%20Responsibilty%s20Polic

y.pdf

The details of Impact assessment of CSR projects carried out in pursuance of sub-
rule (3) of rule 8 of the Companies (Corporate Social responsibility Policy) Rules,
2014, if applicabie: Not Applicable

. Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of

the Companies (Corporate Social responsibility Policy) Rules, 2014 and amount
required for set off for the financial year, if any: Not Applicable

. Average net profit of the Company as per Section 135(5): Rs. 11,51,58,249 /-

a. Two percent of average net profit of the company as per section 135(5):
Rs. 23,03,164.98 /-

b. Surplus arising out of the CSR projects or programmes or activities of the previous
financial years: Nil

c. Amount required to be set off for the financial year, if any: Nil

N\



d. Total CSR obligation for the financial year (7a+7b-7c): Rs. 23,03,164.98 /-

8. a. CSR amount spent or unspent for the financial year:

Total Amount Unspent (in Rs.)
Amount
Total Amount transferred | Amount transferred to any fund
Spent  for | to specified under Schedule VII as per
the second proviso to section 135(5).
Unspent CSR Account as
Financial per
Year
section 135(6)
(in Rs.) Amoun Date of transfer | Name of the¢ Amount | Date of
t Fund transfer
un (Rs.)
23,03,165 Nil Nil Nil Nil Nil

-

b. Details of CSR amount spent against ongoing projects for the financial year: Nil

c. Details of CSR amount spent against other than ongoing projects for the financial

year:
2 3 4 5 6 8 9
Name of the| Item from | Local | Location of thel Amount | Mode of| Mode of implementation -
Project the list of| area | project spent for | impleme | through implementing agency

activities | (Yes/ the ntation -

in No) project Direct

Schedule (Yes/No)

VII to the

Act

State District
Name CSR
Registration
number

Activities for | i No Madhya Dewas | 5,82,000 | No Samaj CSR00002541
water  and Pradesh Pragati
livelihood Sahayog
security
covering
India’s most
backward
districts,

—



mainly in the
central Indian
Adivasi belt

)

Help and
provide  an
opportunity
to

underprivileg
ed students
from various
parts of
Maharashtra

No

Maharasht
ra

Thane

10,38,868

No

Vidyaddan
Sahayak
Mandal

CSR00002267

Empowering
children and
youth  who
are

neurologicall
y challenged

i

Yes

Maharasht
1a

Mumbai

6,82,297

No

Urmi
Foundation

CSRO0019678

d. Amount spent in Administrative Overheads: Nil

e. Amount spent on Impact Assessment, if applicable: Not Applicable

f. Total amount spent for the Financial Year (8b+8c+8d+8e): Rs. 23,03,165 /-

g. Excess amount for set off, if any: Nil

9. (a) Details of Unspent CSR amount for the preceding three financial years: Not

10.

Applicable

(b) Details of CSR amount spent in the financial year for ongoing projects of the
preceding financial year(s): Not Applicable

In case of creation or acquisition of capital asset, furnish the details relating to the asset
so created or acquired through CSR spent in the financial year (asset-wise details): Not

Applicable
(a) Date of creation or acquisition of the capital asset(s): NA
(b) Amount of CSR spent for creation or acquisition of capital asset: NA

(c) Details of the entity or public authority or beneficiary under whose name such
capital asset is registered, their address etc.: NA

(d) Provide details of the capital asset(s) created or acquired (including complete

address and location of the capital asset): NA



11. Specify the reason(s), if the company has failed to spend two per cent of the average
net profit as per section 135(5): Not Applicable

For IL&FS Infra Asset Management Limited

-

-

Nand Kishore Jighesh Shah

Chairman Managing Director & CEQ
DIN: 08267502 DIN 01587849

Date: April 26, 2023 Date: April 26, 2023

Place: Noida Place: Mumbai



N. M. RALJI & CO.
Chartered Accountants
Universal Insurance Building,
Pherozeshah Mehta Road,
Mumbai - 400 001. INDIA
Telephone : 91 (22) 2082 8646
E-mail : nmr.ho@nmraiji.com

Independent Auditor’s Report

To the Members of IL&FS INFRA ASSET MANAGEMENT LIMITED

Report on the Audit of the Financial Statements
Opinion

1. We have audited the accompanying financial statements of IL&FS INFRA ASSET
MANAGEMENT LIMITED ('the Company’), which comprise the Balance Sheet as at
March 31, 2023, and the Statement of Profit and Loss (including Other
Comprehensive Income), the Cash Flow Statement and the Statement of Changes in
Equity for the year then ended and a summary of the significant accounting policies
and other explanatory information (herein after referred to as “the financial
statements”).

2. In our opinion and to the best of our information and according to the explanations
given to us, the aforesaid financial statements give the information required by the
Companies Act 2013 (“the Act”), in the manner so required and give a true and fair
view in conformity with the Indian Accounting Standards prescribed under section
133 of the Act, read with the Companies (Indian Accounting Standards) Rules, 2015,
as amended, ("Ind AS") and other accounting principles generally accepted in India,
of the state of affairs of the Company as at March 31, 2023, and its profit, total
comprehensive income, its cash flows and the changes in equity for the year ended
on that date.

Basis for Opinion

3. We conducted our audit of the financial statements in accordance with the Standards
on Auditing specified under section 143(10) of the Act (SAs). Our responsibilities
under those Standards are further described in the Auditor's Responsibility for the
Audit of the Financial Statements section of our report. We are independent of the
Company in accordance with the Code of Ethics issued by the Institute of Chartered
Accountants of India (ICAl), together with the ethical requirements that are relevant
to our audit of the financial statements under the provisions of the Companies Act,
2013, and the Rules made thereunder, and we have fulfiled our other ethical
responsibilities in accordance with these requirements and the ICAI's Code of Ethics.
We believe that the audit evidence obtained by us is sufficient and appropriate to
provide a basis for our audit opinion on the financial statements.




4.

N. M. RAUJI & CO.

Other information

e The Company's Board of Directors is responsible for the other information. The
other information comprises the Directors Report included in the Annual report,
but does not include the financial statements, and our auditor's report thereon.

¢ Our opinion on the financial statements does not cover the other information and
we do not express any form of assurance conclusion thereon.

e In connection with our audit of the financial statements, our responsibility is to
read the other information and, in doing so, consider whether the other
information is materially inconsistent with the financial statements or our"
knowledge obtained during the course of our audit or otherwise appears to be
materially misstated.

¢ |f, based on the work we have performed, we conclude that there is a material
misstatement of this other information; we are required to report that fact. We
have nothing to report in this regard.

Management’s Responsibility for the Financial Statements

5,

The Company’'s Board of Directors is responsible for the matters stated in section
134(5) of the Companies Act, 2013 (“the Act"), with respect to the preparation of
these financial statements that give a true and fair view of the financial position,
financial performance, including other comprehensive income, cash flows and
changes in equity of the Company, in accordance with the Ind AS and other
accounting principles generally accepted in India. This responsibility also includes
maintenance of adequate accounting records, in accordance with the provisions of
the Act, for safeguarding the assets of the Company and for preventing and
detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and
prudent; and design, implementation and maintenance of adequate internal financial
controls that were operating effectively, for ensuring the accuracy and completeness
of the accounting records, relevant to the preparation and presentation of the
financial statements, that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

In preparing the financial statements, the management is responsible for assessing
the Company’s ability to continue as a going concern, disclosing, as applicable,
matters related to going concern and using the going concern basis of accounting,
unless the management either intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

The Board of Directors is also responsible for overseeing the Company’s financial
reporting process.
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Auditor’s Responsibility for the Audit of the Financial Statements

8.

Our objectives are to obtain reasonable assurance about whether the financial
statements, as a whole, are free from material misstatement, whether due to fraud or
error, and to issue an auditor's report that includes our opinion. Reasonable
assurance is a high level of assurance, but is not a guarantee that an audit
conducted in accordance with SAs will always detect a material misstatement, when
it exists. Misstatements can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and
maintain professional skepticism throughout the audit. We also:

Identify and assess the risks of material misstatement of the financial
statements, whether due to fraud or error, design and perform audit procedures
responsive to those risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as
fraud may involve collusion, forgery, intentional omissions, misrepresentations,
or the override of internal control.

Obtain an understanding of internal financial control relevant to the audit in order
to design audit procedures that are appropriate in the circumstances. Under
section 143(3)(1) of the Act, we are also responsible for expressing our opinion
on whether the Company has adequate internal financial controls system in
place and the operating effectiveness of such controls.

Evaluate the appropriateness of accounting policies used and the
reasonableness of accounting estimates and related disclosures made by the
management.

Conclude on the appropriateness of management's use of the going concern
basis of accounting and, based on the audit evidence obtained, whether a
material uncertainty exists related to events or conditions that may cast
significant doubt on the Company's ability to continue as a going concern. If we
conclude that a material uncertainty exists, we are required to draw attention in
our auditor's report to the related disclosures in the financial statements or, if
such disclosures are inadequate, to modify our opinion. Our conclusions are
based on the audit evidence obtained up to the date of our auditor's report.
However, future events or conditions may cause the Company to cease to
continue as a going concern.

Evaluate the overall presentation, structure and content of the financial
statements, including the disclosures, and whether the financial statements
represent the underlying transactions and events in a manner that achieves fair
presentation.



N. M. RAUI & CO.

We communicate with those charged with governance regarding, among other
matters, the planned scope and timing of the audit and significant audit findings,
including any significant deficiencies in internal control that we identify during our
audit.

We also provide those charged with governance with a statement that we have
complied with relevant ethical requirements regarding independence, and to
communicate with them all relationships and other matters that may reasonably be
thought to bear on our independence, and where applicable, related safeguards.

Report on Other Legal and Regulatory Requirements

9.

10.

As required by the Companies (Auditor's Report) Order, 2020 (‘the Order”) issued by
the Central Government of India in terms of section 143(11) of the Act, we
give in the Annexure “A’ a statement on the matters specified in the paragraph 3
and 4 of the order.

As required by Section 143(3) of the Act, based on our audit of the financial
statements we report, to the extent applicable that:

(a) We have sought and obtained all the information and explanations which to the
best of our knowledge and belief were necessary for the purposes of our audit;

(b)  In our opinion, proper books of account as required by law have been kept by
the Company so far as it appears from our examination of those books;

(¢) The Balance Sheet, the Statement of Profit and Loss, including Other
Comprehensive Income, the Cash Flow Statement and the Statement of
Changes in Equity, dealt with by this Report, are in agreement with the books
of account;

(d) In our opinion, the aforesaid financial statements comply with the Ind AS
specified under Section 133 of the Act;

(e) On the basis of the written representations received from the directors as on
March 31, 2023, taken on record by the Board of Directors, none of the
directors is disqualified as on March 31, 2023, from being appointed as a
director in terms of Section 164 (2) of the Act;

(f)  With respect to the adequacy of the internal financial controls over financial
reporting of the Company and the operating effectiveness of such controls,
refer to our separate Report in Annexure “B". Our report expresses an
unmodified opinion on the adequacy and operating effectiveness of the
Company's internal financial controls over financial reporting;
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With respect to the other matters to be included in the Auditor's Report in
accordance with the requirements of section 197(16) of the Act, as amended,
in our opinion and to the best of our information and according to the
explanations given to us, in respect of managerial remuneration paid by the
Company during the year, compliance with Section 197 of the Act, read with
Part Il of Schedule V to the Act, is subject to the approval of shareholders, by
special resolution, in the ensuing Annual General Meeting, as an amount of
Rs.34,75,476/- has been paid in excess of the limits laid down under the Act.

Our opinion is not modified in respect of the above matter.

With respect to the other matters to be included in the Auditor's Report in
accordance with Rule 11 of the Companies (Audit and Auditors) Rules, 2014,
as amended, in our opinion and to the best of our information and according to
the explanations given to us:

a. The Company does not have any pending litigations which would impact
its financial position;

b. The Company did not have any long-term contracts, including derivative
contracts, for which there were any material foreseeable losses;

c. There were no amounts which were required to be transferred to the
Investor Education and Protection Fund by the Company; and

d. (i) The management has represented that, to the best of its knowledge
and belief, no funds have been advanced or loaned or invested (either
from borrowed funds or share premium or any other sources or kind of
funds) by the Company to or in any other person(s) or entity(ies),
including foreign entities (“Intermediaries”), with the understanding,
whether recorded in writing or otherwise, that the Intermediary shall,
whether, directly or indirectly, lend or invest in other persons or
entities identified in any manner whatsoever by or on behalf of the
Company (“Ultimate Beneficiaries”) or provide any guarantee, security
or the like, on behalf of the Ultimate Beneficiaries;

(i) the management has represented that, to the best of its knowledge
and belief, no funds have been received by the company from any
person(s) or entity(ies), including foreign entities (“Funding Parties”),
with the understanding, whether recorded in writing or otherwise, that
the Company shall, whether directly or indirectly, lend or invest in
other persons or entities identified in any manner whatsoever by or on
behalf of the Funding Party (“Ultimate Beneficiaries”), or provide any
guarantee, security or the like on behalf of the Ultimate Beneficiaries;
and

(i) Based on such audit procedures that the auditor has considered
reasonable and appropriate in the circumstances, nothing has come to
our notice that has caused us to believe that the representations
under sub clause (i) and (ii) contain any material mis-statement.
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e. Based on the representations received and examination of books and
records given to us, dividend of Rs.26,38,12,800/- has been declared and
paid during the year by the Company.

f. Proviso to Rule 3(1) of the Companies (Accounts) Rules, 2014 for
maintaining books of account using accounting software which has a
feature of recording audit trail (edit log) facility is applicable to the
Company with effect from April 1, 2023 and accordingly, reporting under
Rule 11(g) of the Companies (Audit and Auditors) Rules, 2014 is not
applicable for the financial year ended March 31, 2023.

Place: Mumbai
Date: April 26, 2023

For N. M. Raiji & Co.
Chartered Accountants
Firm Registration No.:108296W
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ANNEXURE A TO THE INDEPENDENT AUDITOR’S REPORT

(Referred to in paragraph 9 under ‘Report on Other Legal and Regulatory Requirements’ section
of our report of even date)

() (a)

(e)

i (a

(b)

(A)The Company has maintained proper records showing full particulars, including
quantitative details and situation of property, plant and equipment and relevant
details of right-of-use assets.

(B) The Company has maintained proper records showing full particulars of
intangible assets.

The property, plant and equipment and right of use assets were physically verified
during the year by the Management, in accordance with a regular program of
verification which, in our opinion, provides for physical verification of all the fixed
assets at reasonable intervals. According to the information and explanation given
to us, no material discrepancies were noticed on such verification.

The Company does not have any immovable properties of freehold or leasehold
land and building and hence reporting under clause (i)(c) of the CARO 2020 is not
applicable to the Company.

The Company has not revalued its property, plant and equipment (including right of
use assets) or intangible assets or both during the year and hence reporting under
clause (i) (d) of CARO 2020 is not applicable to the Company.

Based on the examination of the financial statement and explanations received from
the Company, no proceedings have been initiated or are pending against the
Company for holding any benami property under the Benami Transactions
(Prohibition) Act, 1988 (45 of 1988) and rules made thereunder.

The Company does not have any inventory and hence reporting under Clause (ii)(a)
of the CARO 2020 is not applicable to the Company.

Based on the examination of the books and documents made available, the
Company does not enjoy any working capital limits and hence reporting under
Clause (ii)(b) of the CARO 2020 is not applicable to the Company.

(iii) Based on examination of books and documents made available, the Company has not
made investments in, provided any guarantee or security, or granted any loans or
advances in the nature of loans, secured or unsecured, to companies, firms, limited liability
partnerships or any other parties, if so, during the year and hence reporting under Clause
(iii)(a),(b),(c),(d),(e) and (f) of CARO 2020 is not applicable to the Company.

(iv) The Company has not granted any loans, made investments or provided any guarantees.
Consequently, reporting under clause (iv) of CARO 2020 is not applicable to the
Company.

(V) According to the information and explanations given to us, the Company has not accepted
any deposits during the year. Consequently, reporting under clause (v) of CARO 2020 is
not applicable to the Company.




(Vi)

(vii)

(viii)

(ix)

(x)

(xi)

N. M. RAUI & CO.

The maintenance of cost records has not been specified by the Central Government under
section 148(1) of the Companies Act, 2013 for the nature of the Company’s business /
activities. Hence the reporting under clause (vi) of the CARO 2020 is not applicable to the
Company.

According to the information and explanations given to us, in respect of statutory dues:

(@) The Company has generally been regular in depositing undisputed statutory dues
including goods and service tax, provident fund, employees' state insurance,
income-tax, sales-tax, service tax, duty of custom, duty of excise, value added tax,
cess and any other statutory dues to the appropriate authorities. There were no
undisputed amounts payable in respect of income-tax, goods and service tax and
other material statutory dues in arrears as at March 31, 2023, for a period of more
than six months from the date they became payable.

(b) There are no dues of income-tax, goods and service tax and other statutory dues as
on March 31, 2023, on account of disputes.

On examination of intimations received from the authorities and information provided,
there were no transactions which have been not recorded in the books of account that has
been surrendered or disclosed as income during the year in the tax assessments under
the Income Tax Act, 1961 (43 of 1961).

According to the information given to us, the Company has not availed any loan facility
from banks, financial institutions or any other lender. Hence, reporting under clause (ix) (a)
to (f) of CARO 2020 is not applicable to the Company.

(a) The Company has not raised moneys by way of initial public offer or further public
offer (including debt instruments) or term loans. Consequently, reporting under
clause (x) of the CARO 2020 is not applicable to the Company.

(b) During the year the Company has not made any preferential allotment or private
placement of shares, or fully or partly convertible debentures. Consequently,
reporting under clause (x)(b) of the CARO 2020 is not applicable to the Company.

(a) To the best of our knowledge and according to the information and explanations given
to us, no fraud by the Company and no material fraud on the Company by its officers
has been noticed or reported during the year.

(b) No report under sub-Section (12) of Section 143 of the Companies Act has been filed
by the auditors in Form ADT-4 as prescribed under Rule 13 of Companies (Audit and
Auditors) Rules 2014 with the Central Government, during the year and upto the date
of this report

(¢) To the best of our knowledge and according to the information and explanations
given to us, no whistle-blower complaints have been received during the year by the

Company.

The Company is not a Nidhi Company. Consequently, reporting under clause (xii) of the
CARO 2020 is not applicable to the Company.
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In our opinion and according to the information and explanations given to us, the
Company is in compliance with Section 177 and 188 of the Act, where applicable, for all
transactions with the related parties and the details of related party transactions have
been disclosed in the financial statements, etc., as required by the applicable accounting
standards.

The criteria for mandatory appointment of Internal Auditor as laid down under section138
of the Companies Act, 2013 is not applicable to the company. The company had not
appointed any Internal Auditor during the financial year. No in house Internal Audit was
carried out during the financial year. Consequently reporting under clause (xiv) (a) and (b)
is not possible.

In our opinion and according to the information and explanations given to us, during the
year the Company has not entered into any non-cash transactions with its directors or
persons connected with them. Consequently, provisions of section 192 of the Act are not
applicable to the Company.

(a) The Company is not required to be registered under section 45-1A of the Reserve
Bank of India Act, 1934. Hence reporting under clause (xvi)(a) of CARO 2020 is not
applicable to the Company.

(b)  According to the information given to us the Company has not conducted any Non-
Banking Financial or Housing Finance activities without a valid Certificate of
Registration (CoR) from the Reserve Bank of India as per the Reserve Bank of India
Act 1934.

(¢) According to the information given to us, the Company is not a Core Investment
Company (CIC), as defined under the Regulations by the Reserve Bank of India.
Consequently, reporting under clause (xvi)(c) and (d) of CARO 2020 is not
applicable to the Company.

Based on the examination of books, cash flow statements and documents, the Company
has not incurred cash losses in the financial year and in the immediately preceding
financial year.

There has been no resignation of the statutory auditors of the Company during the year.

On the basis of the financial ratios, ageing and expected dates of realisation of financial
assets and payment of financial liabilities, other information accompanying the financial
statements and our knowledge of the Board of Directors and management plans and
based on our examination of evidence supporting the assumptions, we are of the opinion
that no material uncertainty exists as on the date of the audit report indicating that the
Company is capable of meeting its liabilities existing at the date of balance sheet as and
when they fall due within a period of one year from the balance sheet date. However, we
neither provide any guarantee nor any assurance about the future viability of the
Company.

(a) The Company has transferred the entire unspent amount under the Corporate Social
Responsibility to the fund specified under Schedule VIl to the Companies Act, 2013,
within a period of six months of the expiry of the financial year, in compliance with
the second proviso to section 135(5) of the Companies Act, 2013.
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(b) There are no unspent amounts pursuant to any ongoing projects as at the end of the
financial year. Consequently reporting under clause (xx)(b) is not applicable to the
Company.

(xxi) The Company has no subsidiaries and is a standalone entity. Hence, reporting
requirement under clause (xxi) of para 3 of the Order is not applicable to the Company.

For N. M. Raiji & Co.
Chartered Accountants
Firm’s Registration No.:108296W

Partner
Membership No.:039434

Place: Mumbai
Date: April 26, 2023
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Report on Internal Financial Controls Over Financial Reporting

ANNEXURE “B” TO THE INDEPENDENT AUDITOR’S REPORT
(Referred to in paragraph 10(f) under ‘Report on Other Legal and Regulatory Requirements’
section of our report of even date)

Report on the Internal Financial Controls Over Financial Reporting under Clause (i) of
Sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of IL&FS INFRA ASSET
MANAGEMENT LIMITED (the “Company”) as of March 31, 2023, in conjunction with our audit of
the financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company,
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting (the “Guidance Note") issued by the Institute
of Chartered Accountants of India(the “ICAI"). These responsibilities include the design,
implementation and maintenance of adequate internal financial controls that were operating
effectively for ensuring the orderly and efficient conduct of its business, including adherence to
respective company’s policies, the safeguarding of its assets, the prevention and detection of
frauds and errors, the accuracy and completeness of the accounting records, and the timely
preparation of reliable financial information, as required under the Companies Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over
financial reporting of the Company based on our audit. We conducted our audit in accordance
with the Guidance Note issued by the ICAIl and the Standards on Auditing prescribed under
Section 143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal
financial controls. Those Standards and the Guidance Note require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether
adequate internal financial controls over financial reporting was established and maintained and if
such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system over financial reporting and their operating effectiveness. Our
audit of internal financial controls over financial reporting included obtaining an understanding of
internal financial controls over financial reporting, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating effectiveness of internal control based
on the assessed risk. The procedures selected depend on the auditor's judgement, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud
or error.
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We believe that the audit evidence we have obtained, is sufficient and appropriate to provide a
basis for our audit opinion on the Company's internal financial controls system over financial
reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting
principles. A company's internal financial control over financial reporting includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2)
provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorisations
of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorised acquisition, use, or disposition of the company's
assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including
the possibility of collusion or improper management override of controls, material misstatements
due to error or fraud may occur and not be detected. Also, projections of any evaluation of the
internal financial controls over financial reporting to future periods are subject to the risk that the
internal financial control over financial reporting may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, to the best of our information and according to the explanations given to us, the
Company has, in all material respects, an adequate internal financial controls system over
financial reporting and such internal financial controls over financial reporting were operating
effectively as at March 31,2023, based on the criteria for internal financial control over financial
reporting established by the Company considering the essential components of internal control
stated in the Guidance Note issued by the Institute of Chartered Accountants of India.

For N. M. Raiji & Co.
Chartered Accountants
Firm’s Registration No.: 108296W

Vinay D. Balse
Partner N /y
Membership No.: 039434 5,000
UDIN: 23039434BGWHVN7641 E

Place: Mumbai
Date: April 26, 2023
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