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Chairman’'s Message

Dear Shareholders,

It gives me great pleasure to present to you the annual report of your Company for the
financial year 2021-22. As can be gleaned from the report, we continue to make strong
and sustained progress on all financial and qualitative parameters, despite a challenging
macro environment.

As | reflect on the year that has gone by, it was marked by three 'R’ s- Resilience, Recovery,
and Recalibration. The world in general and india in particular have shown strong
resilience to the devastation caused by the pandemic and are gearing up to regain
normalcy. The recovery has largely been achieved on the back of the massive vaccination
drive unleashed by the Governments world over and the indomitable spirit displayed by
the public at large. It is in times of crises like this that human character and resilience are
tested, and | can say with conviction that we have all come out of it with a spirit of
collaboration transcending borders.

With the gradual lifting of the stringent Covid related restrictions, business operations have
bounced back, with demand picking up, people returning to work, business and leisure
travel both resuming and shopping malls seeing greater footfalls. Financial markets
remained resilient and global economy is on a recovery path, albeit with intermittent
volatility. It isn't easy to adapt to a VUCA* environment, but people, businesses and policy
makers are all learning to navigate through these challenging times.

Against this backdrop, it is a matter of significance that your Company continued to
perform strongly, propelled by the hard work of the employees and management, under
the guidance of the Board.

The Macro Economy

With the pandemic fears receding and the proactive and pragmatic measures and policy
interventions made by the Government, the Indian economy bounced back with a growth
of 8.7% in Financial Year 2021-22, compared to a contraction of 6.6% in the previous fiscal.
This performance creates a strong positive outlook for the Indian economy and augurs
well for it to remain on course towards becoming a $5 trillion economy.

The infrastructure space has seen significant tail winds, with 29 kms of roads being
constructed daily in Financial Year 2021-22 and the installed power generation capacity
increasing to 400 GW with an additional 38 GW of renewable energy being under
development at the end of the financial year. With significant capacity additions planned in
the airport and port sectors, it is my sincere belief that India is on the cusp of an
infrastructure and economic transformation

*Volatility, Uncertainty, Complexity, Ambiguity
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While the Russia-Ukraine war, increase in crude oil and commodity prices, and the rise in
inflation continue to pose near-term challenges to the Indian economy, the steps taken by
the Government of India and the RBI provide comfort that there is a concerted effort to
solve for these concerns and soften their impact on the overall economy and trade.

Performance for the Financial Year 2021-22

Riding on the growth momentum created over the last couple of years, your Company’s
loan book grew from Rs. 8,461 crores to INR 14,201 crores during the financial year, a
growth of 68%. This is one of the highest growths achieved by any infrastructure financier
in the country during Financial Year 2021-22. The profit after tax grew from Rs. 132 crores
in Financial Year 2020-21 to Rs. 233 crores in FY22, a growth of 77%, and the ROEs
continued to remain healthy. Capital Adequacy Ratio, at 23.49%, remains well above the
minimum regulatory requirement, indicating strong capitalization. With over Rs. 5,500
crores raised from the bond market, NIIF IFL is playing an important role in deepening the
bond market in the country.

You will be happy to note that your Company continued to have nil NPAs and was among
the fastest growing NBFCs in the country, becoming the second-largest Infrastructure Debt
Fund in the financial year. NIIF IFL also maintains one of the most diversified asset books
in the industry.

Capital Infusion by Gol and NIIF

During the financial year, the Government of India and Aseem Infrastructure Finance
Limited (sponsor) jointly infused ~Rs 1,012 crores as equity, to top-up the ~Rs 655 crores
infused in the previous fiscal. The additional equity will provide fuel to the Company as it
moves forward in its guest to achieve aspirational goals.

Commitment towards Technology

NIIF IFL is committed to being a tech-enabled lending institution. In the financial year, your
company implemented a new Loan Lifecycle Management System, ‘Finesse’. Finesse is an
end-to-end application designed to provide solutions during the sourcing, managing and
execution phases of a loan.

During the financial year, we also implemented a compliance tool to automate the myriad
of compliances under various laws and to ensure against any slip-ups. With a strong
oversight by the Board, the Company is expected to make further investments in
technology which will enable it to achieve its growth aspirations, while ensuring a strong
compliance culture.

As a recognition of its efforts in this direction, your Company was adjudged a Winner in the
Innovation in Operations Category at the IDC Industry Innovation Awards 2021.

Focus on Environmental, Social and Governance

The Board, the management and the team are acutely aware of the importance of
responsible ESG practices for sustainable and holistic growth. The Company has hence
adopted the [FC Performance Standards in addition to the national environmental
guidelines for its E&S risk assessments and the portfolio is monitored based on indicators
developed in accordance with the Sustainable Development Goals (SDGs).

As part of the risk management processes, E&S risks are tracked closely at the senior
management and the board level. The policy of following the highest standards for ESG
compliance is intended to make the world a better place and we are doing our best in that

direction. o
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Corporate Social Responsibility

It is our firm belief that profitability must be complemented by a sense of responsibility
towards the society. As responsible corporate citizen, your company is committed to
advancing communities and endeavors to create an enduring positive, economic,
environmental, and social impact by leveraging its competencies and networks.

Our CSR activities are focused on educating and empowering underprivileged children,
providing quality healthcare to the needy, through various activities fike Project Digi
Yountan, which aims to provide a Tablet in Every Hamlet, Project Dhvani, Project Dexascan
and providing scholarships to needy students through Isha Vidhya.

Going Forward

With the pandemic fears ebbing, | strongly believe that the Indian economy is poised for
strong growth in the coming years. The fundamentals of the economy continue to be
strong, and the India growth story remains intact. The Government’s initiative in launching
the National Monetization Pipeline of projects worth over Rs. & lakh crores is a major step
in unlocking the value of operational projects in India. This, in addition to the National
infrastructure Pipeline of Rs. 111 lakh crores launched earlier, is expected to create a
segway for a steady growth of your Company.

It is my strong conviction that any Company is as good as its employees. Your company is
endowed with a strong workforce that brings diverse skillsets and unflinching commitment
which make the success of the company during the year, as just another day in the park’.
The sense of responsibility and purpose displayed by them to all stakeholders is laudable,
to say the least. It is our endeavour to continue building a quality work-force and providing
them with a caring and best-in-class working environment

I am quite encouraged by the progress achieved thus far and eagerly look forward to the
journey ahead. Your Company remains deeply committed to its purpose of being a partner
of choice to all the stakeholders, that include the bond holders, infrastructure developers,
government agencies, banks and | thank each one of them for the faith reposed in us and
look forward to their continued support going forward.

Surya Prakash Rao Pendyala,
Chairman,
NIF Infrastructure Finance Limited
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CEO’s Message

Dear Stakeholders,

I am delighted to share with our stakeholders, my first message after joining NIIF IFL as
CEQ, through this Annual Report, summarising inter alio the Company’s performance,
activities, results and contribution to infrastructure financing in FY 2021-22, seen in the
light of the policy objectives of the Government of India for IDFs and stakeholder
requirements & expectations.

Recap of government policy objectives for Infrastructure Debt Funds
(IDFs):

The IDF policy of the Government of India is globally an innovative business &
development model without precedent, which evolved as a potential solution to multiple
challenges in infrastructure financing in India. The IDF policy envisaged refinance/
investment in infra projects by IDFs as:

i. a potential solution to the asset-liability mismatches of banks/ other lenders {which
source 1-4 year tenor deposits but provide 10-15 year debt to infrastructure projects]

ii. an enabler to free-up group concentration limits of banks [which have reached or are
close to reaching regulatory concentration limits with respect to most large infrastructure
developer groups]

iii. a facilitator to channelise long term domestic and international funds [including
insurance/ pension/ provident funds etc] to infrastructure projects in India

iv. a vehicle that ensures better risk assessment, allocation and viability enhancement for
infra projects through innovative instruments, & long-term, fixed-rate financing

v. a means to develop the bond market in India through issuance of, investment in and
listing of, both conventional and innovative instruments for multiple rating categories
and different investor classes.

Performance of IDF industry vis-a-vis original expectations:

The High Level Committee on Infrastructure Financing (1st & 2nd reports - 2010/ 2014)
set up by the Government of India which originally recommended the creation of IDFs,
envisaged that IDFs would refinance ~ Rs. 50,000 crores of infrastructure projects in the
initial years. Against the backdrop of the issues arising out of the COVID pandemic and
earlier ILFS default (both of which had systemic consequences), the gross refinance
disbursement by IDFs (all of which have AAA ratings for their debt instruments), has been
lower, at ~ Rs. 45,000 crores in the last 6 years. While IDFs have proceeded in the direction
of achieving the objectives targeted by government policy, there is still substantial work to
be done.

www.niififl.in



We acknowledge the role of policy makers (government) and regulators (including RBI),
who have made (and continue to make) suitable changes to ensure that policy &
regulation relating to infrastructure financing including that of IDFs, keeps pace with
market dynamics.

Review of our performance:

In FY 2021-22, NIIF IFL emerged as one of India’s top 5 financiers (among ~40 active
players in the space, including ~ 20 banks, 3 IDF NBFCs, 6 other NBFCs, 5 mutual funds, 5
multilaterals/ development banks and a few debt focussed AlFs) of private/ PPP
infrastructure projects in India with disbursement (FY 2022) of Rs. 9,358 crares. In line with
national priorities and NIIF's ESG* thrust, the primary focus of the Company during the
year under review, was towards financing & enhancing viability of utility-scale solar/ wind
power generation projects and power transmission projects. Qur long-tenor fixed-rate
offering has enabled enhancement of viability of projects, reflected in increase in credit
ratings post such financing.

We financed the above principally by channelising long-term funds (through the issue of
AAA rated bonds) from retirement funds, insurance companies, banks etc and drawdown
of capital from shareholders, Including the Government of India. We continued to be one
of the largest private sector NBFC fund raisers in India through the bond market during FY
2022, with a focus on longer tenors.

In FY 2022, NIIF IFL continued to demonstrate a diversified (by geography, sub-sector,
developer group and counterparty) high quality asset portfolio, comfortable liquidity and
ALM profile, low interest rate risk (fixed rate borrowing & substantially fixed rate lending),
excellent capitalisation (well above the regulatory requirements), gearing well below rating
covenants.

From an analytical perspective (i.e. classical Dupont analysis), Return on Equity (RoE) is a
function or product of three components: Profitability, Asset Utilisation and Leverage.
While the 15t two components of NIIF IFL's RoE are well above industry benchmarks, the 3
component i.e. leverage was low consequent to equity infusion in March 2022. RoE in FY
2022 was 9.5%.

Our customers:

Our 93 customers have demonstrated exceptional resilience in the aftermath of the
COVID pandemic and NilF IFL ended FY 2022 without a single customer requiring longer
term COVID-related or any other form of restructuring. This is also a reflection of our
strong project selection and underwriting capabilities. The average internal portfolio rating
of the company has improved and is currently rated as "A”,

The high level of repeat business from existing 27 customer groups in FY 2022 reflects
their continued confidence in our value proposition and product offering.

Our team:

The hard work, perseverance and agility of our relatively small, enthusiastic and young
team of 30 employees & experienced management (acknowledging the contribution of
Shri Sadashiv S Rao, ex CEQ, who superannuated a few months back) has ensured that,
despite the macroeconomic challenges, residual impact of the pandemic, impact of
international military conflicts and uncertain interest rate environment of FY 2022, our
underlying asset portfolio has seen a remarkable growth of 68% (in line with a near-
proportional 67% increase in capital during the year) and yet has remained clean, with 0%
NPA* and zero DPD*. Among other things, such performance has been important for the
re-establishment of trust in NBFCs by market participants consequent to high profile
defaults by ILFS, DHFL & others in past years.

*Environmental, Social, Governance
*Non-performing assets or gross stage 3 (i.e., impaired assets)

*Days past due (i.e, number of days of delay in payment of debt service by customers)
www.niififl.in




Culture initiatives, CSR and ESG:

Culture represents the unique character and personality of an organisation and is the sum
of values, behaviours, systems, practices, beliefs, traditions, interactions and attitudes. A
visible and positive culture attracts talent, drives engagement, performance and
innovation. This is critical for an organisation like ours, which is growing and continues to
work for larger development goals (while at the same time, give asset growth, profitability
and asset quality equal importance) along with finding ways and means to make
infrastructure projects viable, through financial / technical structuring and innovation.

NIIF IFL's culture initiatives are uniquely driven and led bottoms up, through a committee
which includes junior and middle level employees (ably supported by the management
and HR) whose objective is to (i) set culture goals, (i) measure and demonstrate culture

(iiiy alignment of the right values, behaviour to enable business growth (iv) put in place a
system of rewards (v) implement an effective platform for employee "voice” upto the
boardroom. To this end, even the MISSION and VISION statements have been uniguely
drafted by the employees and thereafter discussed and approved by the Board of
Directors.

I would like to emphasise two distinctive areas in which the culture focus has resulted in a
remarkably different way of working, and consequently with respect to impact:

- that the degree of employee engagement at a personal level is very high across the
organisation with respect to our CSR initiatives that have focussed largely on education
for underprivileged children and quality healthcare for segments of society that are in
dire need but cannot afford it

- that the degree of enthusiasm for implementing our ESG mandate is very high across
the organisation where discussions on "bird diverters” is as important as that of “debt
service coverage ratio”.

Plans & Outlook for FY 23:

We are close to crossing the halfway mark in FY 2023. We have been preparing ourselves
in the last two-three months, for the next stage of our growth. Aided by a conducive policy
environment, regulatory support, the government's ambitious plans relating to NIP* &
NMP*, we plan to further diversify our portfolio by considering proposals in new/ emerging
sectors like storage/ warehousing, datacentres, water, power storage, tourism, healthcare
etc. We plan to enhance project viability by providing innovative flexi-coupon self-
adjustable redemption premium structures tailormade to match project cash flows,
working with insurers to implement novel insurance solutions (like energy shortfall
insurance) to protect infrastructure projects from climate risks.

We plan to channelise funds from several new classes of investors into infrastructure,
including family offices, endowment funds, wealth management companies, gratuity funds,
provident funds of foreign embassies in India, impact funds, multilaterals, pension funds,
insurance funds etc. We plan to reduce our cost of borrowing through the issue of
innovatively structured bond instruments including market linked debentures (MLDs), and
Zero-Coupon Bonds (ZCB) of long tenors. The lower cost of borrowing will enable us to
provide lower cost funding to infrastructure projects as well as increase returns for our
shareholders.

Given the policy actions to curb inflation in developed nations (and consequent interest
rate hikes globally by central banks) as well as the increasing impact of the military conflict
in Ukraine, on global supply chains and livelihoods, it is a difficult to anticipate with any

*National Infrastructure Pipeline

*National Monetisation Pipeline

www.niififl.in



degree of accuracy, the extent of movement of macro factors (including liquidity and
interest rates) in India, which have a deep impact on our fund raising and channelising of
long term funds to infrastructure projects.

Under the circumstances, | believe that with prudent risk management, long term out-of-
the-box thinking coupled with optimism and practical innovative solutions, the talent of
our young employees, the commitment of our leadership team and the support &
stewardship of Board, Committee members and shareholders, we would continue to make
a positive difference to infrastructure financing in India and to all our stakeholders in the
current year FY 2023.

Shiva Rajaraman

Chief Executive Officer
NIIF Infrastructure Finance Limited

www.niififliin




FINANCIAL HIGHLIGHTS
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GEOGRAPHICAL PRESENCE
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Mr. Surya Prakash
Rao Pendyala

Mr. Rajiv Dhar
Nominee Director of National
Investment and Infrastructure

Fund N

BOARD OF DIRECTORS

Mr. Prakash Rao, currently the Executive Director & Chief Investment Officer — Indirect
Investments, National Investment and Infrastructure Fund Limited (NIIF), is the Chairman
of our Company since March 2019. He is a seasoned professional with over 35 years of
rich experience in the financial services sector. He brings deep expertise in infrastructure
lending and investment, corporate finance, project finance, strategic planning and
execution, and establishing and growing new businesses.

As a founding member of NilF, Prakash was instrumental in establishing the foundation
pillars of the company, in developing business strategy, setting up systems and
processes, in developing policies, fund raising, building the ESG practice, and setting up
the NIIF Fund of Funds.

Prior to joining NIIF, Prakash spent over three decades with the State Bank of India (SBI)
where he held several key positions. In his last position at SBI, he headed the Tamil Nadu
and Pondicherry operations as the Chief General Manager. He led a team of 20,000+
employees and managed a balance sheet of USD 30 billion spread across 1,100
branches. Prior to this, he headed State Bankof India's Private Equity and Venture
Capital Fund vertical as General Manager. During his stint with SBI, he has also served as
the Deputy CEO of the SBI Macquarie Infrastructure Fund (a USD 1.2 billion fund set up
as a Joint Venture with the Macquarie Group of Australia), and was instrumental in the
fund's investments into airports, telecom towers, thermal power, small hydro, and
transportation sectors.

Prakash is a Cost and Management Accountant, having passed with a Merit Certificate,
and holds a Diploma in Business Finance. He has participated in executive education
programmes from the Harvard Business School, Duke University, Indian Institute of
Management (Ahmedabad), Indian Institute of Management (Calcutta), and the Indian
School of Business.

Rajiv Dhar is Executive Director and COO at NIIF Ltd. Rajiv has over three and half
decades of experience across multiple sectors, including Financial Services, Telecom, Oil
& Gas (upstream and downstream), Construction, and Real Estate, spanning several
countries. With an excellent track record of demonstrated leadership in Corporate
Finance, Strategic Planning, M&A, FP&A, Risk management, Tax, and ESG, he has led
several successful capital raising assignments (project recourse and general corporate
purposes) and has excellent relationships with leading banks and multilateral finance
agencies across the globe.

Before joining NIIF, Mr. Rajiv Dhar was Executive Director with Omzest Group, one of the
Middle East's most diversified and respected groups. At Omzest, Rajiv was responsible for
managing strategy and finance functions for the holding company and was on the Board
and Committees of crucial portfolio companies of the Group.

Before Omzest, Rajiv worked with the TATA Group for 15 years with different entities
across various management and leadership roles in various Tata group companies.

He is a commerce graduate and member of the Institute of Chartered Accountants of

India. He has also completed the Executive Development Program at Wharton Business
School and Leadership Management Program at Harvard Business School.
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Mr. A.K.T Chari was an Advisor at IDFC Project Finance. A keen Project Finance Specialist,
he has over 35 years of experience.

Prior to joining IDFC, Mr. Chari worked with the Industrial Development Bank of India
(IDBI) for 25 years where he held inter alia the position of Chief General Manager/Adviser
- Corporate Finance. In this role, his responsibilities included appraisal of projects -
infrastructure and industrial, project monitoring and portfolio management in the SME
and venture capital sectors. He has been a director on various boards as an
Independent Director such as HDFC Pension Management Company Limited.

Mr. A KT Chari

Nominee Director of National
Investment and Infrastructure

Mr. Ashwani Kumar is a seasoned banker having an experience of around 37 years. He
was the Chairman and Managing Director of Dena Bank for a term of 5 years w.ef. 1.1.13
t031.12.17.

Before being elevated to the post of CMD Dena Bank he was an Executive Director in
Corporation Bank. He was appointed by the Government of India as a Director on the
Board of Life Insurance Corporation of India (LIC) where he was a Director for over 5
years. He was also the Chairman of the Audit Committee and Risk Management
Committee, Member of Investment Committee and Executive Committee of LIC. As the
Chairman of the Indian Banking Association (Sept 2015 - Oct 2016), Mr. Kumar effectively
liaisoned with the Reserve Bank of India, Government of India and other Statutory bodies
h . to promote sound and progressive banking practices. He was the President of Indian
Mrl'ngespev::e:; ;:'ercr::rr Institute of Banking & Finance (lIBF), Chairman of Institute of Banking Personnel Selection
(IBPS). He was also a member of Board of Supervision of NABARD.

Mr. Ashwani Kumar is a Certified Associate of the Indian Institute of Bankers. He holds a
master’s degree in science from Lucknow University. He has attended number of training
programmes notably at Kellogg School of Management Chicago, NIBM and other reputed
institutions. He has also attended on the job training in Bullion at Nova Scotia London
and Societe Generale Paris. :

Ms. Rosemary Sebastian is a former career central banker with 38 years of professional track
record. She was the Executive Director of the Reserve Bank of India in charge of its financial
supervision function (NBFCs and Cooperative Banks). During her career, she has handled
various responsibilities in central banking, regulation, and supervision of banking and non-
banking entities, financial inclusion, consumer protection, public debt management, and
internal audit among others.

She has been associated with the work and recommendations of important Committees of
the Reserve Bank. She has served as the Reserve Bank's Nominee Director on the Board of a
large public sector bank. Ms. Rosemary Sebastian is post graduate from Osmania University
and has a law degree from Mumbai University. She is currently on the Boards of two reputed
Companies, as an Independent Director.

Ms. Rosemary Sebastian
Independent Director
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Mr. Shiva Rajaraman
Chief Executive Officer

MANAGEMENT TEAM

Mr. Shiva Rajaraman is the Chief Executive Officer (CEQ) of NIIF Infrastructure Finance
Limited (NIIF IFL). He has over 26 years of experience in infrastructure finance, innovative
& sustainable funding, and advisory.

In his previous role as founder CEO & Wholetime Director of L&T Infra Debt Fund
Limited (L&T IDF), one of India’s leading Infrastructure Debt Funds (IDF) with an excellent
quality asset base, he built and led a top-notch team in introducing innovative financing
and credit enhancement solutions to PPP projects in renewable energy, roads, and
transmission sectors. The L&T IDF team was able to procure bond & equity investor
funding from key national and international investor groups including long term focussed
pension/ provident/ insurance funds. At L&T Financial Services (LTFS), he was part of the
Group Executive Committee, the leadership team which inter alia managed one of India’s
largest (USD ~ 3 bn) high quality debt-financed renewable energy portfolios aggregating
~ 6000 MW and one of the largest quality road refinance portfolios.

Shiva is a member of the Inter-Ministerial Steering Committee (IMSC) of the Government
of India, set up for implementation of the National Infrastructure Pipeline (NIP). He has
been a member of several expert groups and national committees, including the Project
Finance Sub-Group for the NIP and the Expert Group constituted by the Ministry of
Finance for guiding rating agencies to developing a new framework for rating
infrastructure projects. He has also been a member of Infrastructure Committees of ClI,
FICCI, IVCA (industry associations) and a Director on the Board of Feedback
Infrastructure (3 leading infrastructure services company) and Indian Highway
Management Company Ltd (JHMCL), a company promoted by the National Highways
Authority of India (NHAI) along with other institutions, which has implemented electronic
tolling solutions (including FASTAG) in India.

Prior to joining L&T Financial Services, he worked with India's spedialised infrastructure
financier IDFC (now IDFC First Bank) for nearly 10 years, in various pasitions in Project
Finance and Risk. He started his career with the Equity Group of Dresdner Kleinwort
Benson (now Commerzbank).

Shiva is an established subject matter expert and trainer in the field of infrastructure
finance. He has a passion for teaching and conducts training programs for young
professionals, senior government and R8BI officials. He has a keen interest in history and
enjoys playing chess.

Shiva holds a Bachelors' degree in Commerce from Loyola College, Chennai, and an MBA
from Bharathidasan Institute of Management, Tiruchirappalli, India.
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Mr. Debabrata Mukherjee
Chief Business Officer

Mr. Dhananjay Yellurkar
Chief Risk Officer

Debabrata joined the Company in August 2015. He is primarily responsible for business
development, fund raising, and overseeing the evaluation and delivery of investment and
credit proposals and portfolio performance.

In a career spanning over 29 years in financial services, Debabrata has worked with
leading Indian and global institutions across corporate and project finance, special
situation investments, advisory services, and investment banking. He has worked on all
forms of capital - debt, mezzanine, and equity and has been involved in evaluating,
advising, structuring, and funding of projects with a capital outlay of over US$ 10 billion.
In his previous role, Debabrata was a Senior Director in the project finance business of
IDFC Ltd. where he led debt and structured investments across diverse sectors in the
infrastructure domain including transport, social infrastructure, hospitality, industrial, and
commercial real estate. He also worked on special situation investments and corporate
aavisory transactions in IDFC, advising infrastructure developers in power, transport, and
telecom sectors on the business plan and investment opportunities, bidding for PPP
projects, risk mitigation, and financial structuring. Prior to joining IDFC, Debabrata worked
in the areas of corporate finance and investment banking and held key positions in ASK
Raymond James, BNP Paribas, and SBI Capital Markets. He led and managed transactions
for several Indian business houses and multinational clients across a wide range of
products spanning M&A, equity and debt capital markets, and structured finance.
Debabrata holds a Post Graduate Diploma in Business Management from the Indian
Institute of Management, Bangalore, and a Bachelor's degree in Mechanical Engineering
from Jadavpur University, Kolkata.

Dhananjay joined NIIF {FL in January 2016. He is the Chief Risk Officer of the company
and responsible for developing and implementing NIIF IFL’s risk management framework,
ensuring a sound risk awareness culture, and monitoring the risk management activities
in the company, in order to build and safeguard a healthy portfolio of infrastructure
project assets. He has over three decades of experience in the financial services sector
with leading institutions in India in the areas of risk management, project finance, and
advisory services.

Before moving into his current role, Dhananjay was Head - Risk and Asset Monitoring
Group at L&T Infrastructure Finance Company Ltd. and was responsible for overseeing
the risk function for the wholesale finance platform of L&T Financial Services. Prior to his
5 year stint with L&T Infrastructure Finance Company Ltd. Dhananjay held key positions
in the areas of infrastructure advisory and corporate finance with CRISIL Risk &
Infrastructure Solutions Limited, Ernst & Young and ICICI Ltd. Dhananjay holds a Master
in Business Administration degree from Northeastern University, Boston and a
Bachelor's degree in Electronics & Communications Engineering from Karnataka
University, Dharwad.
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Mr. Srinivas Upadhyayula
Head - Legal, Compliance &
Secretarial

Mr. V. Narayanan lyer
Chief Financial Officer

Srinivas Upadhyayula is presently the Head-Legal, Compliance and Secretarial of NIiF IFL.
Prior to this assignment Srinivas worked as a Senior Director (Legal & Compliance) in the
Special Situations Management Group (SSMG) of IDFC Ltd. Srinivas has more than 30
years of rich experience in legal, documentation of project & non-project finance,
corporate finance and infrastructure finance, including litigation management & recovery
management in the Banking and Financial sector. He has expertise in handling
delinquent accounts, recovery planning and in regular reviewing of the non-performing
assets of the loan portfolio to identify trends and significant changes for effective
recovery and financial restructuring of loans.

Prior to IDFC Limited, Srinivas worked with Asset Reconstruction Company (India) Ltd
(Arcil) (the first Asset Reconstruction Company established in India and a prominent
player in the Distressed Assets) as Senior Vice- President & Group Head - Legal.

Srinivas started his career as an Advocate Civil and Labour in the District Courts of
Vizianagaram and Visakhapatnam. He then worked with Sterling Tree Magnum (India) Ltd
(a Sterling group company), and as Law officer in Canara Bank & as Deputy General
Manager (Legal) IDBI Bank Ltd.

He completed his Bachelor of Laws with specialisation in Company Law and Banking Law
from Andhra University. He has also completed his CAIIB.

His interests include tracking the stock market & litigation.

V. Narayanan lyer joined NIIF IFL on 16th September 2021. He is a finance professional
with over 25 years of work experience across diverse organizations & sectors. He has
more than 15 years of Leadership & Management experience in creating financial
systems, robust internal controls, and sound GRC - Governance, Compliance & Risk
Management framework.

He has supported scaling up & enabling new business rollout, and initiated change
management & productivity/efficiency improvements in growing organizations. A good
technological bent of mind helps him in focusing on automation & streamlining
processes. He also has a keen eye for detail with good experience in business planning,
financial reporting, budgeting & P&L management.

Before joining NIIF IFL, he served as the CFO of the Piramal Foundation for more than
four years. His prior experiences include six years with IDFC limited as Senior Director -
Finance wherein he was responsible for financial control, reporting, audit, treasury, and
loan Operations. Prior to IDFC Ltd, he worked in Deutsche Bank for more than nine years
and his last title was Joint Controller - India for the Deutsche Bank group operations
across India.

He is a postgraduate in Commerce (M. Com). He is also an associate member of the
Institute of Cost Accountants of India and the Institute of Company Secretaries of India.
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COMMITTEES

Frrl

1. AUDIT COMMITTEE

Name

Mr. Ashwani Kumar

Position

Chairperson

Status

Independent Director

Ms. Rosemary Sebastian Member Independent Director
Mr. Rajiv Dhar Member Non-Executive Director

2. NOMINATION AND REMUNERATION COMMITTEE R
Name Position Status

Mr. Ashwani Kumar
Ms. Rosemary Sebastian

Mr. Surya Prakash Rao Pendyala

Chairperson
Member

Member

Independent Director
Independent Director

Non-Executive Director

Mr. Rajiv Dhar is a permamanent invitee to NRC Committee meetings.

3. CORPORATE SOCIAL RESPONSIBILITY COMMITTEE i

Name

Mr. Ashwani Kumar
Ms. Rosemary Sebastian

Mr. Surya Prakash Rao Pendyala

Paosition

Chairperson
Member

Member

4. RISK MANAGEMENT COMMITTEE

Name

Mr. Ashwani Kumar
Mr. Rajiv Dhar

Mr. AKT Chari

Paosition

Chairperson
Member

Member

Status

Independent Director
Independent Director

Non-Executive Director

Status

Independent Director
Nan-Executive Director

Non-Executive Director
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5. STAKEHOLDERS RELATIONSHIP COMMITTEE

Name

Mr. Ashwani Kumar
Mr. Rajiv Dhar

Mr, Surya Prakash Rao Pendyala

Position

Chairperson
Member

Member

6. IT STRATEGY COMMITTEE

Name

Ms. Rosemary Sebastian
Mr. Rajiv Dhar
Mr. Shiva Rajaraman

Mr. Dhananjay Yellurkar
Mr. Rohan Shinde

Mr. V. Narayanan lyer

7. CREDIT COMMITTEE

Name

Mr. Surya Prakash Rao Pendyala
Mr. AKT Chari

Ms. Varsha Purandare

Mr. Shiva Rajaraman

Mr. Nilesh Shrivastava

Position

Chairperson
Member
Member

Member

Member

Member

Position

Chairperson
Member
Member
Member

Member

8. ASSET-LIABILITY MANAGEMENT COMMITTEE

Name

Mr. Shiva Rajaraman

Mr. Debabrata Mukherjee
Mr. Dhananjay Yellurkar
Mr. V. Narayanan lyer

Mr. Amit Ruparelia

Position

Chairperson
Member
Member
Member

Member

<5

Status

Independent Director
Non-Executive Director

Non-Executive Director

Status

Independent Director
Non- Executive Director
Chief Executive Officer
Chief Risk Officer

Senior Vice President -
Information Technology

Chief Financial Officer

|
Status

Non-Executive Director

Non- Executive Director
Independent external Member
Chief Executive Officer

NIIF Fund !l Representative

Status

Chief Executive Officer
Chief Business Officer
Chief Risk Officer
Chief Financial Officer

Director- Resources
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Above; our young and enthusiastic team and experienced management, which has delivered in FY 22,
68% growth in in loan book, 77% growth in net profit, 0% NPA, financing through well-structured
contracts, compliance with regulatory norms and consistently unqualified oudited financials.

Our employees are our most important assets. During the financial year, the global and
domestic economy was still recovering from the impact of COVID-19, therefore the health,
safety well being our employees continued to remain a key priority. The organization
introduced a "Hybrid” work model to provide flexibility to its employees to work from
anywhere. The organization provided tools, technology and platforms that enabled
individuals to operate from home, to ensure no disruption to normal business functioning.
Various health and weliness initiatives were also launched.

The Company ensured consistent engagement with its employees through forums such as
town-halls, team outbounds, etc. Such sessions ensured that the team remains aligned to
the Company's goals. The management and the HR team also spent significant amount of
time on each employee to review performance, mentor, ocne-on-one connect at regular
intervals. The Company conducted a Culture Survey intended at feedback from employees
in an effort to enhance positive work environment. During the year various learning &
training sessions were planned & implemented, which were a blend of instructor led
training and virtual/self-paced learning centered around technical, behavioural and
regulatory/compliances programs.

During the year, the team was strengthened across functions. Employees with diverse
skillsets, experience and deep industry knowledge were recruited. The Company had a
healthy gender diversity ratio with ~25% of its workforce comprising of women. The
Company’s total workforce stood at 30 as on March 31, 2022.
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VISION, MISSION AND
VALUES

MR

Vision

To be the partner of choice to finance
sustainable Infrastructure for a transforming
India.

Mission

To offer sustainable infrastructure financing
solutions that provide long term value to all
our stakeholders and to society at large
which is young, growing and taking a global
leadership role.

Values - ASPIRE

&
€N

"’ A : Alliance
‘g We work and grow together while leveraging the collective strength of our

people and partners to achieve the shared goals and objectives.

S : Service
We develop deep relationships by consistently delighting our stakeholders
through quick and efficient execution.

P : Passion
We bring energy, enthusiasm, and joy to our work every day. We are inspired
and committed to deliver results.

I: Integrity
We function with fair and honest intent. Our thoughts and speech are aligned
with everything that we do.

R: Responsible

We strive to function with the highest level of corporate governance and work
ethics, are accountable for our decisions, actions, and behaviour while
minimizing the adverse impact on the environment.

E: Excellence
We continuously learn, upgrade our knowledge, and build expertise to provide
the best solution to our clients and stakeholders.
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CORPORATE SOCIAL RESPONSIBILITY
(CSR)

Our Key Corporate
Social Responsibility
Endeavours

2021-2022



Project

Tata Memorial Centre

Tata Memorial Hospital (TMH), a Grant-in-Aid Institute under the
Department of Atomic Energy, Government of India, is one of the
largest cancer centres in South Asia.

Over 70,000 new cancer cases are treated every year in the hospital, 3000 of whom are
children, coming from not only all over India, but from neighboring countries as well. This
makes the Paediatric Oncology department of TMH one of the busiest childhood cancer
departments globally. High-quality cancer care based on robust scientific evidence is
delivered to these children by a large specialized multidisciplinary team.

Financial and other logistic contraints during this period dicourage many families from
medical treatment and consequently they refuse or abandon treatment. Additionally,
delays in starting therapy for many of these children who are sick may lead to adverse
outcomes. Therefore, along with the routine medical assessment, an initial assessment is
alsc done by the social worker team to see if any financial help is needed.

Arrangements are then made, to transfer initial emergency funds to the patient's hospital
account on the same day for all investigations and emergency treatment (antibiotics, blood
products, etc.) where required. Providing emergency financial support ensures that timely
investigations are done and immediate supportive treatment is provided so that directed
therapy can be started early and not delayed due to lack of funds.
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Project

Tata Memorial Hospital

Tata Memorial Hospital continued operations right through the Covid-19 pandemic,
beginning in March 2020.

The hospital had implemented a comprehensive plan during this period including setting
up separate isolation wards for treating patients with Covid, ICU beds, rapid action teams,
etc. A COVID vaccination centre had also been established. For patient care & treatment,
the staff had been deployed at the isolation wards, Covid OPD/casualty, and the
vaccination centre. The NIIF IFL support was used towards the salaries of 5 doctors, 15
nurses, and 10 housekeeping and administrative staff.
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Project
* 93

Vipla Foundation (“Dhvani

Established in 2010, Dhvani Early Intervention
Program of Vipla Foundation (“Dhvani”) is a
unigue and comprehensive program envisioned
by Save the Children India. It aims to provide
early identification and intervention services to
young children suffering from hearing loss, by
providing them with state-of-the-art facilities
under one roof.

The prime motive of the early intervention program is to provide invaluable treatment at
the earliest, thus reducing the trauma associated with hearing loss. As the name suggests,
the focus of the program is on early diagnosis and intervention with children suffering
from hearing loss, so as to develop essential listening skills & spoken language naturally,
and eventually mainstream them into the world of sound.

DHVANI OFFERS ]

1. Audiological Services - Children with hearing loss are tested and provided
audiological management.

2. Therapeutic Services - Auditory Verbal Therapy session.

3. School Readiness Program - Individual session to prepare the child for regular
schooling.

4. Parental Guidance & Counseling - Individual counselling sessions are conducted
for effective parenting and creating an enabling environment for holistic
development of their child.

5. Infant Hearing Screening Program - Emphasizing importance of Universal Newborn
/Infant Hearing Screening.

6. Pre and Post Cochlear Implant Management - If a child with hearing impairment
is not showing desired progress with good quality powerful digital hearing aids then
post testing, cochlear implant are considered. Cochlear implant is an assistive
listening device that comprises surgically implanted internal components & external
components. It provides a sense of sound to the child who is severely hearing
impaired..

Funds from NIIF IFL have enabled Project Dhvani to purchase state-of-the-art equipment
and reach out to the community for hearing screening free of cost.
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Project

Isha Vidhya

Isha Vidhya was established in 2006 towards building an India where high-quality school
education is accessible and affordable to all children.

Isha Vidhya has evolved a scalable model for providing quality education within the
limitations of poor, rural communities. The model creates a holistic and nurturing
environment in which children can learn joyfully and realise their full potential. Isha Vidhya
supports government and private schools in select, critical areas to bring about a
significant enhancement in education quality and has the potential to trigger an overall
change in the public education system.

SCHOLARSHIP IN ISHA VIDHYA SCHOOLS

Isha Vidhya schools have 9,324 students across 9 schools in Tamil Nadu & 1 school in
Andhra Pradesh. Many are first-generation learners from underprivileged famifies. About
60% of these children are supported on full scholarships while the remaining pay a
nominal fee. The scholarship covers tuition, notebooks, books, and nutritional health
supplements.
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Environmental, Social and
Governance

NIF Infrastructure Finance Limited ("NIIF {FL") is a responsible financial institution that has
adopted IFC Performance Standards (“IFC PS") for Environmental and Social Risk (“E&S
Risk”) assessment of its funding proposals. NIIF IFL also undertakes monitoring of its
portfolio based on indicators of United Nations Sustainable Development Goals (SDGs).

The E&S Risk Policy of NIIF IFL, initially adopted in February, 2020 was comprehensively
updated in October, 2021 in order to align it to IFC Performance Standards. The Policy was
approved by the Board of Directors of NIIF IFL and several committees, namely Credit
Committee, Risk Management Committee and the management provided direction &
guidance on its effective implementation.

Post adoption of the Policy, NIIF IFL has integrated
E&S risks in credit appraisal and loan monitoring &
supervision phases. Every new funding proposal is
screened for E&S sensitivity and a risk category is
assigned. Based on the E&S risk category, a detailed
E&S due diligence is conducted with respect to IFC PS.
The gaps identified with respect to this framework are
mitigated through stipulation of suitable time bound
covenants in the financing documents.

During the loan supervision stage, E&S covenants are
tracked periodically. E&S Monitoring and Review
(ESMR) for portfolio projects is conducted annually in
order to review compliance with E&S regulatory
requirements as well as to assess the impact of any
emerging E&S risks related to the projects. Site visits
are conducted periodically to review site EHS*
practices and conditions. E&S screening and tracking
of covenants have also been automated in the Loan
Management System.
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The largest segment of NIIF IFL's portfolio consists of renewable power projects that do
not produce carbon emissions since they harness natural energy from the sun/wind. In FY
2022, NIIF IFL's financing contributed towards net avoidance in CO, emissions by ~9.0
million tonnes.

Also, NIIF IFL's financing has directly and indirectly enabled creation of 9,175 gross
employment opportunities through portfolio companies.

*Environmental, Health and Safety
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Bird diverters instolied on powerlines falling in GIB sensitive habitats Courtesy: Sprng.

Embaodiment of commitment to Zero Horm at Workplace'

As a responsible financial institution, we have stipulated suitable covenants to ensure that
our borrowers install bird diverters on project powerlines falling in sensitive natural
ecosystems in order to conserve Great indian Bustard (GIB), a Critically Endangered avian
fauna species. This is also in line with the spirit of the directions of the Supreme Court of
India in the context of endangered avian fauna species.
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BOARD'S REPORT

To,
The Members,

NIIF INFRASTRUCTURE FINANCE LIMITED

Your Directors are pleased to present the 9t Directors’ Report on the business and
operations of the Company (“NIIF Infrastructure Finance Limited” or “NIIF IFL” or "the
Company”) along with the Audited Financial Statements of the Company for the financial
year ("FY") ended on 315t March, 2022. These financial statements have been prepared in
accordance with Indian Accounting Standards (Ind-AS) as required under the Companies
Act, 2013 (“the Act”). This report states compliance as per the requirements of the Act, the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”) and other rules and regulations as applicable to
the Company. The pdf version of the report is also available on the Company's website
(https://www.niififl.in/)

. FINANCIAL STATEMENTS & RESULTS:

. Financial Results:

The Company's performance during the financial year ended 31st March 2022 as
compared to the previous financial year ended 315t March 2021 is summarized below:

Financial Performance

(Amount in Rupees in Lakhs).

Particulars For the year ended For the year ended

March 31, 2021 March 31, 2022
Total Income 71,568 98,431
Total Expenditure 58,393 75,106
Profit before tax 13,175 23,325
Tax Expenses 0 0
Profit for the year 13,175 23,325
Other comprehensive income 35 (15)
Total comprehensive income for the 13,210 23,310
year

Earnings per share in Rs. (Face value Rs. 10)
Basic 1.96 254

Diluted 1.96 231
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. Capital Adequacy:
The Company's capital adequacy ratio is 23.49% as on March 31, 2022, compared to
23.38% in the previous year which is significantly above the threshold limit of 15% as
prescribed by RBI.

. Debt Equity Ratio:

The Company's Debt:Equity ratio as on March 31, 2022, stands at 3.96 times.

. Transfer to reserves:

During the financial year under review Rs. 46.62 crores have been transferred to Statutory
Reserve under section 45-IC of RBI Act, 1934. These details are given in the notes to the
Financial Statements.

. Operations:

The Company's performance during the year end March 31, 2022 in comparison with the

year ended March 31, 2021 is summarized as follows:

i. Total Revenue: Rs. 984 crores as at March 31, 2022 in comparison with Rs. 716 crores
as at March 31, 2021 (Growth of 38% over last year).

ii. Loan book: Rs. 14,201 crores as at March 31, 2022 in comparison with Rs. 8,461 crores
as at March 31, 2021 (Growth 68% over last year).

iii. Healthy asset quality with nil Non-Performing Assets (NPAs) in both the Financial Years.

. Material events during the year:

i. The Company increased its Authorized Share Capital to Rs. 2,700 crores and raised
Equity share capital to the extent of Rs. 312 crores (including securities premium) from
Aseem Infrastructure Finance Limited and Preference share capital by way of
compulsorily convertible preference shares (series I1) (CCPS) of Rs. 700 crores (including
securities premium) from Government of India (Gol);

The CCPS infusion from the Government of India is the second tranche of its
commitment to make direct investment in the Company, which was announced in the
Union Budget for FY 2020-21 and Atmanirbhar Bharat Scheme 3.0.

ii. The Company has put in place all the compliance policies as applicable to NBFC-ND-SI
and NBFC-IDF as per the extant RBI Regulations.

iii. No material changes and commitments have occurred from the closure of FY till the
date of this Report which would materially affect the financial position of the Company.

. DIVIDEND:

For the financial year under review, your Company has not considered declaration of the
dividend, in order to strengthen the balance sheet for its business.
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3.

ESOURCE MOBILISATION:

During the financial year under review, the Company raised funds from Banks (Rs. 4,085
crores), Insurance Companies (Rs. 455 crores), Retirement Benefit Funds (Rs. 892 crores),
Mutual Funds (Rs. 175 crores) and others (Rs. 47 crores) through the issue of Non-
Convertible Debentures (NCDs). As on March 31, 2022, the outstanding amount of NCDs
was Rs. 11,783 crores. Further, the Company raised funds through Commercial Papers of
Rs. 250 crores from Mutual funds.

The abovementioned Debt Securities and Commercial Papers are listed on Wholesale
Debt Market (WDM) segment of National Stock Exchange of India Limited.

The Company has raised capital of Rs. 1,012 crores via issuance of equity shares and
compulsory convertible preference shares (CCPS).

. CREDIT RATING:

CARE Ratings Limited (CARE) and ICRA Limited (ICRA) have reaffirmed highest rating for the
various facilities availed / to be availed by the Company, details of which are given below:

Facility Name of Rating Amount Name of Rating  Amount
Agency - CARE (Rs. Crores) Agency - ICRA (Rs. Crores)
Rating Limited Limited

Non-Convertible

CARE AAA; Stable 21,192 ICRA AAA"; Stable 21,195
Debentures
including Zero
Coupon Bonds
Commercial CARE A1+ 600 ICRA A1+ 600
Papers
Date of rating March 3, 2022 = March 4, 2022

With the above rating affirmations, the Company continues to enjoy the highest credit
quality rating for its Debentures and Commercial Papers.

. STATE OF AFFAIRS OF THE COMPANY:

The Management Discussion and Analysis Report forming part of this Report, is attached
as Annexure .

During the financial year under review, there has been no change in the nature of business
of the Company.

. SHARE CAPITAL:

(i) Authorized Share Capital

Share Capital FY 2021 FY 2022
Authorized Share Capital 20,00,00,00,000 26,99,99,99,993
Equity share Capital 18,15,00,00,000 18,15,00,00,000

(181,50,00,000 Equity Shares of Rs. 10/- each}
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Preference Share Capital 185,00,00,000 185,00,00,000

(8,80,95,238 Preference Shares of Rs. 21/- each)

(25,92,59,259 Preference Shares of Rs. 27/- each) - 6,99,99,99,993

(i) 1ssued, Subscribed and Paid-up Capital

During the financial year under review, your Company has issued and allotted
11,45,53,305 Equity Shares aggregating to Rs. 311,92,86,495.15 ((including premium) to
Assem Infrastructure Finance Limited and 25,70,69,408 CCPS (series Il) aggregating to Rs.
699,99,99,980 (including premium) to the GOI on preferential cum private placement
basis.

Post allotment of equity shares as aforesaid, paid-up equity share capital of the Company
was Rs. 10,30,28,34,660 comprising of 103,02,83,466 Equity Shares of Rs. 10/- each and
paid-up preference share capital was 87,927,757 CCPS of 21/- each and 25,70,69,408
CCPS (series II) of Rs. 27/- each.

. DEPOSITORY:

As on March 31, 2022, 100% of the Company's Equity Shares, Non-Convertible Debentures
(NCD's) and Commercial Papers were held in dematerialized mode.

. HIGH VALUE DEBT LISTED ENTITY:

Securities and Exchange Board of India (“SEBI") through SEBI (Listing Obligations and
Disclosure Requirements) (Fifth Amendment) Regulations, 2021 made regulation 15 to 27 of
SEB! (LODR) Regulations 2015, applicable to high value debt listed entities with effect from
September 7, 2021.

High value debt listed entity means an entity which has listed its non-convertible debt
securities and has an outstanding value of listed non-convertible debt securities of rupees
Five Hundred Crores and above. These provisions shall be applicable to high value debt listed
entities on a ‘comply or explain’ basis until March 31, 2023, and on a mandatory basis
thereafter.

Your Company is considered as a high value debt listed entity, as the outstanding value of
listed non-convertible debt securities as on March 31, 2021, was more than rupees Five
Hundred Crores. Hence, the regulations 15 to 27 of Listing Regulations became applicable to
the Company in addition to the Chapter V of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015 (“Listing Regulations”) which were applicable to Company
since it became a debt listed entity.

. DIRECTORS AND KEY MANAGERIAL PERSONNEL ("KMP"):

(i) Appointment/Resignation of Directors

The composition of the Board is in accordance with the provisions of Section 149 of the
Act and Regulation 17 of the Listing Regulations with an appropriate combination of
Independent Directors and Non - Executive Directors. The complete list of Directors of the
Company has been provided.

As on March 31, 2022, the Board of Directors comprised of 5 (five) Directors out of which 2
(two) are Independent Directors (including 1 Woman Director).
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Based on the recommendation of Nomination and Remuneration Committee and the
Board of Directors of the Company, the Members of the Company at their Annual General
Meeting held on September 21, 2021, approved appointment of Mr. Ashwani Kumar (DIN;
02870681) as an Independent Director of the Company.

The Board is of the opinion that the Independent Directors of the Cempany possess
requisite qualifications, experience and expertise and hold highest standards of integrity.

The terms and conditions of appointment of Independent Directors are available on the
website of the Company at https.//www.niififl.in/

During the financial year under review, the non-executive directors of the Company had no
pecuniary relationship or transactions with the Company.

Further, Ms. Ritu Anand (DIN: 05154174) Independent Director of the Company has retired
from the Board of the Company, on completion of her tenure of appointment with effect
from May 6, 2022. Accordingly, shareholders of the Company on the recommendation of
Board of Directors, at their Extra Ordinary General Meeting held on june 8, 2022 appointed
Ms. Rosemary Sebastian (DIN 07938489) as an Independent Director of the Company for a
term of 3 years with effect from June 7, 2022

(ii) Directors Retiring by Rotation

In accordance with the relevant provisions of the Companies Act, 2013 and the Articles of
Association of the Company, Mr. Rajiv Dhar, Non-Executive Director of the Company, is
liable to retire by rotation at the ensuing Annual General Meeting ("AGM"} and, being
eligible, offers himself for re-appointment. Your Directors recommend his re-appointment.
Brief profile of Mr. Rajiv Dhar has been given in the Notice to the AGM.

(iii) Director(s) Disclosure/Board ‘s Independence

Based on the declarations and confirmations received in terms of the applicable provisions
of the Act, circulars, notifications and directions issued by the RBI and other applicable
laws, none of the Directors of the Company are disqualified from being appointed as
Directors of the Company.

The Company has received necessary declarations from all the Independent Directors
under Section 149(7) of the Act, confirming that they meet the criteria of independence
laid down in Section 149(6) of the Act and Regulations 16(1)(b) and 25(8) of the Listing
Regulations as amended from time to time.

The Independent Directors met once on May 17, 2021 for the financial year ended March
31, 2022. The matters considered and discussed, inter-alia, included those prescribed
under Schedule IV to the Act. All the Independent Directors attended the meeting held on
May 17,2021,

The Independent Directors have confirmed compliance with the provisions of Rule 6 of the
Companies (Appointment and Qualifications of Directors) Rules, 2014, as amended,
relating to inclusion of their name in the databank of Independent Directors.

Pursuant to Regulation 25(7) of the Listing Regulations, the Company has familiarized the
Independent Directors with the Company, their roles, responsibilities in the Company,
nature of industry in which the Company operates, business model of the Company, etc.
The details relating to the familiarization programme are available on the website of the
Company at https://www.niififl.in/
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(iv) Appointment/Resignation of KMPs:

During the financial year under review, Mr. Sanjay Ajgaonkar, Chief Financial Officer(*CFO")
of the Company who joined on September 1, 2015, had resigned with effect from August
31, 2021, Accordingly, the Board of Directors of the Company on the recommendation of
NRC and Audit Committee, at its meeting held on October 29, 2021 has appointed Mr. V.
Narayanan lyer as CFO of the Company from October 29, 2021.

Board of Directors of the company on the recommendation of NRC at its meeting held on
May 19, 2021 has appointed Ms. Shweta Laddha as Company Secretory and Compliance
Officer of the company. Ms. Shweta Laddha thereafter, resigned as Company Secretory
and Compliance Officer of the company with effect from December 6, 2021. Accordingly,
the Board of Directors of the Company on the recommendation of NRC, at its meeting
held on January 31, 2022 has appointed Mr. Ankit Sheth as Company Secretary and
Compliance Officer of the Company from January 31, 2022.

Further, Mr. Sadashiv S. Rao, Chief Executive Officer (CEO") of the Company retired from
the post of CEO (Key Managerial Personnel) of the Company, on completion of tenure of
appointment with effect from June 30, 2022. Accordingly, the Board of Directors of the
Company at its meeting held on June 3, 2022 approved the appointment of Mr. Shiva
Rajaraman as Chief Executive Officer (CEO) (Key managerial Personnel) of the Company,
with effect from July 1, 2022.

(v) List of Directors and KMPs' as on March 31, 2022:

Name of the Director / KMP DIN/PAN Type/Category

Mr. Surya Prakash Rao Pendyala 02888802 Chairman and Non-Executive Director
Mr. Rajiv Dhar 00073997 Non-Executive Director

Mr. AKT Chari 00746153 Non-Executive Director

Mr. Ashwani Kumar 02870681 Independent Director

Ms. Ritu Anand * 05154174 Independent Director

Mr. Sadashiv S. Rao** AADPR1481M  Chief Executive Officer

Mr. V. Narayanan lyer AAAPI2722B Chief Financial Officer

Mr. Ankit Sheth BFPPS8108Q Company Secretary

*Ms. Ritu Anand (DIN: 05154174) independent Director of the Company has retired from the
Board of Directors of the Company, on completion of tenure of appointment with effect from
May 6, 2022.

** Mr. Sadashiv S. Rao, Chief Executive Officer (CEO”) of the Company retired from the post of
CEO (Key Managerial Personnel) of the Company, with effect from june 30, 2022, on
completion of tenure of appointment.

(v) Fit and Proper criteria & Code of Conduct:

All the Directors meet the fit and proper criteria stipulated by the Reserve Bank of India
("RBI"). All the Directors and Senior Management of the Company have affirmed
compliance with the Code of Conduct of the Company.
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ANNUAL BOARD EVALUATION:

The Independent Directors at their Meeting evaluated the performance of each Non-
Independent Director and of the entire Board as a whole. Each Board member's attendance,
participation and contribution of his/her expertise was evaluated. Both the Independent
Directors were present for the Meeting. Pursuant to the provisions of the Companies Act,
2013, as amended from time to time, the Nomination and Remuneration Committee also
carried out an annual evaluation of the Board as well as of the Board's Committees and
individual Directors including Chairman of the Board. The conclusions were discussed in the
Meeting of the Nomination and Remuneration Committee where the performance of the
Board, its committees and individual Directors were reviewed.

Basis the above, Nomination and Remuneration Committee summarized the performance
evaluation reports to the Chairman of the Board and provided feedback to individual
Directors.

The Board expressed its satisfaction on the performance of all the Directors, Board and its
Committees.

REPORT ON PERFORMANCE OF SUBSIDIARIES, ASSOCIATES AND JOINT
VENTURE COMPANIES:
Holding Company

Your Company does not have any Holding Company.

National Investment and Infrastructure Fund It (NIIFs Strategic Opportunities Fund) (“NIIF
Fund 1I") has a 39.72% equity stake (on a fully diluted basis) in the Company. National
Investment and Infrastructure Fund Limited (NIIF) is an investor-owned fund manager,
anchored by the Government of India (Gol) in collaboration with leading global and domestic
institutional investors. It currently manages three funds and has the majority stake in the
Company through its Strategic Fund.

Sponsor Company

As per RBI Master Directions, an IDF NBFC is required to have an Infrastructure Finance
Company (NBFC IFC) or a Bank as a "Sponsor”. Such “Sponsor” needs to hold an equity
stake of 30-49% in the IDF NBFC.

Aseem Infrastructure Finance Limited (AIFL) is the Sponsor of your Company. AIFL is
registered with the Reserve Bank of India (‘RBI") as an NBFC- IFC and has requisite
approvals to act as a Sponsor of the Company. AIFL owns 30.82% equity stake {on a fully
diluted basis) in your Company.

Subsidiary Company, Joint Ventures, Associates Company

During the financial year under review, your Company did not have a Subsidiary / Associate
/ Joint Venture company. The Company did not become a part of any Joint Venture during
the year. As on the date of this Report, your Company does not have any Subsidiary and/or
Associate Company and your Company is not a part of any Joint Venture.

Accordingly, statement containing salient features of the financial statements of Subsidiary
/Joint Ventures/ Associates is not applicable to the Company for the financial year under
review.

www,niififl.in




13.

14,

12. PUBLIC DEPOSITS:

The Company being a "Non-Deposit Accepting Non-Banking Financial Company”, provisions of
Section 73 and Section 74 of the Act read with Rule 8(5)v) & (vi) of the Companies (Accounts)
Rules, 2014, are not applicable to the Company.

During the financial year under review, the Company has not accepted any deposits including
from the public and shall not accept any deposits from the public without obtaining prior
approval from the Reserve Bank of India.

PARTICULARS OF CONTRACTS OR ARRANGEMENT WITH RELATED PARTIES:

During the financial year under review, all transactions entered by the Company with related
parties were in the ordinary course of business and on an arm's length basis and were not
considered material as per the provisions of Section 188 of the Act read with the Companies
(Meetings of Board and its Powers) Rules, 2014 and Related Party Policy of the Company.
Hence, disclosure in form AOC-2 under Section 134(3)(h) of the Act, read with the Rule 8 of
the Companies (Accounts of Companies) Rules, 2014, is not applicable.

Omnibus approval of the Audit Committee is obtained for Related Party Transactions (‘RPTs")
which are of a repetitive nature and entered in the ordinary course of business and at arm’s
length. A statement on RPTs specifying the details of the transactions, pursuant to each
omnibus approval granted, was placed on a quarterly basis for review by the Audit
Committee.

The details of contracts and arrangements with related parties of your Company for the
financial year under review, are given in notes to the Standalone Financial Statements, which
forms part of this Annual Report. The Company has in place RPT Policy as required under the
applicable laws. The RPT policy is available on the website of the Company at https://
www.niififlin/

PARTICULARS OF LOANS, GUARANTEES, INVESTMENTS AND SECURITIES:

The Company by virtue of being a Non-Banking Financial Company registered under Chapter
lI-B of the Reserve Bank of India Act, 1934 is exempt from the provisions of Section 186 of
the Companies Act, 2013.

However, details of loans given, investments made, guarantees given and security provided, if
any, are covered under the provisions of Section 186 of the Act and are provided in the Notes
to the Financial Statements as applicable.

. POLICY FOR FIT AND PROPER SELECTION OF DIRECTORS:

In terms of Section 178 of the Act read with rules framed thereunder and other applicable
laws, the Board has adopted a Policy on Fit and Proper Criteria for Directors for their
appointment in the Company.

REMUNERATION POLICY FOR DIRECTORS, KEY MANAGERIAL PERSONNEL,
SENIOR MANAGEMENT PERSONNEL AND OTHER EMPLOYEES :

(I) Independent-Non-Executive Directors (“INEDs”)
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INEDs are paid sitting fees for each meeting of the Board, or its Committees attended by
them. The INEDs have not been granted any stock options of the Company.

The Board of Directors at their meeting held on August 5, 2022 approved payment of sitting
fees to Mr. AKT Chari (Non- Executive Director) in addition to INEDs. The Board also approved
revision in the sitting fees payable to INEDs and Mr. AKT Chari (Non- Executive Director) for
each meeting of the Board or the Committees meetings attended by them.

(1) Particulars of remuneration to Employees

In accordance with the provisions of Section 197(12) of the Act and Rule 5(2) of Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the names and other
particulars of every employee covered under the said rule are available at the registered
office of the Company during working hours before the Annual General Meeting and will be
made available to any shareholder on request. In terms of Section 178 of the Act, the Board
of Directors adopted a Remuneration Policy inter alia setting out the criteria for deciding
remuneration of Directors, Key Managerial Personnel, Senior Management and other
employees of the Company. Details of the Remuneration Policy is available on the website of
the Company at https:/Awww.nififl.in/.

WHISTLE-BLOWER POLICY/ VIGIL MECHANISM:

In compliance with the provisions of Section 177(9) of the Act read with Rule 7 of the
Companies (Meetings of Board and its Powers) Rules, 2014 and Regulation 22 of the Listing
Regulations, the Company has formulated a Whistle blower policy/ vigil mechanism for
Directors and Employees to report concerns. The said policy is available on the Company’s
website at https://www.niififl.in/.

This vigil mechanism of the Company is overseen by the Audit Committee and provides
adequate safeguard against victimisation of employees and also provides direct access to the
Chairman of the Audit Committee in exceptional circumstances. The whistle blower
complaints were reviewed by the Audit Committee on an annual basis.

During the financial year under review, there were no complaints received by the Company.

RISK MANAGEMENT FRAMEWORK:

The Company has constituted a Risk Management Committee (“RMC") in terms of the
requirements of Regulation 21 of the Listing Regulations and RBI Regutations and adopted a
Risk Management Policy. The details of the same are disclosed in the Corporate Governance
Report.

The risk management objective of the company is to balance the trade-off between risk and
return. An independent risk management function ensures that the risk is managed through a
well-formulated risk management framework as well as through policies and processes
approved by the Board of Directors encompassing independent identification, measurement,
and management of risks across the company.

The risk management processes are guided by well-defined policies appropriate for the
various risk categories viz. credit risk, market risk, interest rate risk, operational risk,
concentration risk, operational risk, liquidity risk, E&S (environmental & social) risk
supplemented by periodic monitoring through the Board and Management-level committees
such as Credit Committee ("CC"), Asset-Liability Committee ("ALCO"), RMC, etc. The RMC, a
committee constituted by the Board, approves policies related to risk and oversee risk
management in the company as per the defined risk framework.
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The Audit Committee of the Board ("ACB") supervises functions and operations of the
company, which ultimately enhances the risk and control governance framework within the
company.

The Board appointed Chief Risk Officer ("CRO") functions independently with specific roles
and responsibilities to ensure that the highest standards of risk management are met. The
CRO ensures that the company follows a maker-checker principle with the risk team playing
the checker role independently. Though the CRO reports to the CEQ, his independence is
safeguarded by ensuring that the RMC meets the CRO without the presence of the CEQ at
least on a quarterly basis. The CRO does not have any reporting relationship with the
business verticals of the company and is not given any business targets. Further ‘dual hatting’
is avoided by ensuring that the CRO is not given any other responsibility.

Credit Risk

Over and above the prudential limits set by the RBI for IDF-NBFCs, the company has set
internal limits for exposure in various infrastructure sectors/sub-sectors, minimum credit
rating for borrowers, etc. The Credit policy along with the Risk policy of the company
ensure that the risk appetite of the company is prudent and in line with the company
strategy. As part of the sanctioning process, each borrower is rated internally, and
disbursement is done as per the well laid out norms. Covenant testing, monitoring, and re-
rating of each borrower is conducted annually, and findings are presented to the Risk
Management Committee for further action, if any. Portfolio concentration risk is managed
by analyzing counterparty, industry, sector, geographical region, single and group borrower
limits. Periodic scenario analysis of the credit portfolio is also reviewed, and necessary
corrective measures are implemented.

E&S Risk

NIIF IFL is a responsible financial institution and recognizes that E&S (environmental and
social) risks associated with infrastructure projects financed by it, should be avoided,
prevented and/or mitigated. The Company has rolled-out an E&S Risk Policy in order to
ensure E&S integration in the credit appraisal and loan disbursal processes, as well as post
lending monitoring phases.

NIIF IFL has adopted IFC - PS (International Finance Corporation-Performance Standards)
framework for conducting Environmental & Social Due Diligence (ESDD) at the time of
credit appraisal.

Market & Liquidity Risk

The ALM policy of the company provides the framework to monitor and manage the
market and liquidity risks. The policy also defines the structural liquidity limits beyond the
buckets prescribed by RBI. ALCO of the company reviews the liquidity risk and the interest
rate sensitivity profile of the organization on a regular basis. Monitoring and management
of Liguidity (Asset-Liability and Interest Rate) and Market Risk is carried out using
quantitative technigues, such as sensitivity analysis, duration analysis and quantifying
earnings at risk.

Operational Risk

The Company has a Board approved Operational Risk Management framework. Ongoing
monitoring of Key Risk Indicators (“KRI") is conducted, and corrective actions are
implemented on KRI exceptions. An oversight committee of Senior Management
representatives viz. the Operational Risk Management Committee, meets periodically to
review the operational risk profile of the organization.
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CORPORATE SOCIAL RESPONSIBILITY (CSR):

The Company supports the projects which create long-term and sustainable impact within the
causes enlisted in Schedule VIl of the Act, with a special focus on Healthcare & Education.
Details of the CSR policy is available on the website of the Company at https://www.niififlin/

INTERNAL FINANCIAL CONTROLS:

The Company has laid down a set of standards, processes and structure which enables
implementation of Internal Financial controls across the organization with reference to
Financial Statements and that such controls are adequate and are operating effectively.

Assurance on the effectiveness of internal financial controls is obtained through management
reviews, control self-assessment, continuous monitoring by functional experts as well as
testing of the internal financial controf systems by the internal auditors during their audit.
During the financial year under review, , there has been no material or serious observation by
the Auditors of the Company, citing inadequacy of such controls.

The internal control systems are regularly assessed and strengthened in terms of standard
operating procedures. Your Company also periodically engages outside experts to carry out
independent reviews of the effectiveness of various business processes. The observations
and best practices suggested are reviewed by the Management and Audit Committee and
appropriately implemented to strengthen internal controls.

INTERNAL AUDIT:

The Company has put in place an internal audit framework to monitor the efficacy of internal
controls with the objective of providing to the Audit Committee and the Board of Directors, an
independent and reasonable assurance on the adequacy and effectiveness of the
organization's risk management, internal control, and governance processes. The framework
is commensurate with the nature of the business, size, scale and complexity of the Company”s
operations.

The scope of internal audit and the responsibilities of the internal audit function are formally
defined in the internal audit engagement & scope document which is periodically reviewed,
and any key amendments are presented to the Board for approval. To provide for the
independence of the internal audit function, the internal auditors report to the Audit
Committee.

The internal audit plan is developed based on the risk profile of business activities of the
organization. The audit plan covers process audits, compliance with policies, standard
operating procedures and regulations & follows a risk-based approach. The audits are carried
out by an independent external firm. The audit plan is approved by the Audit Committee,
which regularly reviews compliance with the plan.

DIRECTORS’ RESPONSIBILITY STATEMENT:

In terms of Section 134(5) of the Companies Act, 2013, ("Act") in relation to the audited
financial statements of the Company for the year ended March 31, 2022, the Board of
Directors hereby confirm that:

www.niififl.in




23.

24.

25,

a. In the preparation of the annual accounts, the applicable accounting standards had
been followed and there were no material departures from the same;

b. Such accounting policies have been selected and applied consistently and the
Directors 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 as at March 31, 2022
and of the profit of the Company for financial year ended on that date;

¢. Proper and sufficient care was taken for the maintenance of adequate accounting
records in accordance with the provisions of the Act for safeguarding the assets of the
Company ard for preventing and detecting fraud and other irregularities;

d. The annual accounts of the Company have been prepared on a going concern basis;

e. The Directors have laid down Internal Financial Controls to be followed and such
Internal Financial Controls were adequate and were operating effectively

f. Proper systems have been devised to ensure compliance with the provisions of all
applicable laws and that such systems were adequate and operating effectively.

MATERIAL ADVERSE ORDERS, IF ANY:

There are no significant and material orders passed by the RBI or the Ministry of Corporate
Affairs or courts or Tribunals or other Regulatory/Statutory authorities which will have an
impact on the going concern status of the Company and Company’s operations in future.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT:

The Management Discussion and Analysis Report for the year under review, as stipulated
under the Listing Regulations, is attached as an Annexure .

AUDITORS AND REPORTS:

The matters related to Auditors and their Reports are as under:

. Statutory Auditors and their report:

Pursuant to the provisions of Section 139 and other applicable provisions of the Act read
with rules made thereunder, as amended from time to time, the Shareholders of the
Company at their Extra Ordinary General Meeting held on September 22, 2020, appointed
M/s. S.R. Batliboi & Co., LLP (FRN 301003E/E300005) as Statutory Auditors of the Company
to fill in the casual vacancy arising out of the resignation of M/s Price Waterhouse & Co
Chartered Accountant LLP (Firm Registration No.: 304026E/E-300009) for a term of one
year i.e. till the conclusion of 8 Annual General Meeting. Accordingly, the term of M/s. S.R.
Batliboi as a Statutory Auditors of the Company was completed on September 21, 2021,

Accordingly, the Shareholders of the Company on the recommendation of Audit
Committee and Board of Directors, at their 8 Annual General Meeting (AGM) held on
September 21, 2021 appointed M/s. Lodha & Co (Firm Registration Number 301051E) as
Statutory Auditors for a period of 3 (Three) years commencing from the date of 8t AGM till
the conclusion of 11 AGM of the Company.

M/s. Lodha & Co have given a confirmation to the effect that they are eligible to continue
with their appointment and that they have not been disqualified in any manner from
continuing as Statutory Auditors of the Company.
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There are no observations made in the Auditor's reports for the financial year ended
March 31, 2022. Hence, the same do not call for any further comments under Section
134(3)f) of the Act.

Further, pursuant to Guidelines for Appointment of Statutory Central Auditors (SCAs)/
Statutory Auditors (SAs) of Commercial Banks (excluding RRBs), UCBs and NBFCs (including
Housing Finance Companies) dated April 27, 2021, issued by the Reserve Bank of India
(“RBI"), the statutory audit of the entities with asset size of Rs. 15,000 crores and above as
at the end of previous year should be conducted under joint audit of a minimum of two
audit firms. On March 31, 2022, the Company had reached the asset size of Rs. 15,000
crores. Hence, as prescribed in the abovementioned circular, the Company was required
to appoint Joint Statutory Auditors to conduct the statutory audit of the Company.
Accordingly, Shareholders of the Company on the recommendation of Audit Committee
and Board of Directors, at their Extra Ordinary General Meeting held on June 8, 2022
appointed M/s M P Chitale & Co, (Firm Registration No. 101851W), as Statutory Auditors of
the Company to hold office for a period of 3 (Three) years till the conclusion of the 12t
Annual General Meeting of the Company.

The Company has received a letter from M/s M P Chitale & Co, confirming that they are
willing, eligible and not disqualified to act as a Joint Statutory Auditor of the Company.

. Secretarial Auditors and their report:

As required under provisions of Section 204 of the Companies Act, 2013 and pursuant to
Regulation 24A of Listing Regulations, the reports in respect of the Secretarial Audit for FY
2021-22 carried out by M/s. Rathi & Associates, Practicing Company Secretaries, in Form
MR-3 forms part of this report.

The Secretarial Audit Report for the financial year ended March 31, 2022 does not contain
any qualification, adverse remark or reservation and therefore, do not call for any further
explanation or comments from the Board under Section 134(3) of the Companies Act
2013 and the Secretarial Audit Report is marked as Annexure Il to this Report.

. Internal Auditors and their report:

Pursuant to the requirements of Section 138 of the Act and rules made thereunder, KPMG,
Chartered Accountants are the Internal Auditors of the Company.

The Internal Audit reports are reviewed quarterly by the Audit Committee. The internal
audit report does not contain any qualification, reservation, adverse remark or disclaimer.

. Head of Internal Audit (HIA):

Reserve Bank of India (RBI) vide its circular dated February 3, 2021, had issued Risk Based
Internal Audit ("RBIA") framework for the applicable NBFCs. In terms of the RBIA framework
the company is required to appoint a Head of Internal Audit (“HIA"), who shall be a Senior
Executive of Company with the ability to exercise independent judgement. Accordingly, the
Board of Directors at their meeting held on January 31, 2022 appointed Mr. Srinivas
Upadhyayula as Head of Internal Audit of the Company.

. Cost Auditors and their report:

The provisions of Cost Records and Cost Audit as prescribed under Section 148 of the
Companies Act, 2013 are not applicable to the Company.
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f. Reporting of frauds by auditors:
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27.

During the financial year under review, there were no material or serious instances of
fraud falling within the purview of Section 143 (12) of the Companies Act, 2013 and rules
made thereunder, by officers or employees reported by the Statutory Auditors, Secretarial
Auditors and Internal Auditors of the Company during the course of the audit conducted.

PROTECTION OF WOMEN AT WORKPLACE:

Your Directors state that, the Company has complied with the provisions relating to
constitution of Internal Complaints Committee (ICC") as required under the Sexual
Harassment of Women at Workplace (Prevention, Prohibition & Redressal) Act, 2013, (“Sexual
Harassment Act”).. The objective of the ICC is to prevent, prohibit and redress sexual
harassment of women at workplace. The Board confirms that during the financial year under
review, the Company did not receive any sexual harassment complaints.

CORPORATE GOVERNANCE:

Being a professionally run enterprise with National Investment and Infrastructure Fund [l (“"NIIF
Fund It) as the controlling shareholder and effective board oversight, sound Corporate
Governance practices are fundamental to the Company's quest of delivering long-term value
to all its stakeholders. Corporate Governance is a continuous process at NIIF IFL. It is about
commitment to sound values and ethical business conduct. Systems, policies and frameworks
are regularly upgraded to meet the challenges of rapid growth in a dynamic external business
environment.

The Company believes that good & transparent Corporate Governance practices enabling the
Board and the Management to direct and control the affairs of the Company in an efficient
manner thereby helping the Company to achieve its goal and benefit the interest of all its
stakeholders. Further the report on Corporate Governance has been furnished and is marked
as Annexure V.

a. Board of Directors:

The Board meets at regular intervals to discuss and decide on the Company's performance
and strategies. During the financial year under review, the Board met seven times.

The meetings of the Board were held on May 19, 2021, June 15, 2021, August 18, 2021,
October 29, 2021, January 31, 2022, February 23, 2022, and March 28, 2022.

Further details on the Board Meetings are provided in the Corporate Gavernance Report,
which forms part of this Annual Report.

b. Audit Committee:

Your Company has a duly constituted Audit Committee with its composition, quorum, powers,
role and scope in line with the applicable provisions of the Act and Listing Regulations.

During the financial year under review, the Audit Committee reviewed the internal controls
put in place to ensure that the accounts of your Company are properly maintained and that
the accounting transactions are in accordance with prevailing laws and regulations. In
conducting such reviews, the Committee found no material discrepancy or weakness in the
internal control system of your Company. The Committee also reviewed the procedures laid
down by your Company for assessing and managing risks.
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Further details on the Audit Committee are provided in the Corporate Governance Report,
which forms part of this Annual Report. During the financial year under review, all
recommendations made by the Audit Committee were accepted by the Board.

¢. Nomination and Remuneration Committee:

Your Company has a duly constituted Nomination and Remuneration Committee with its
composition, quorum, powers, role and scope in line with the applicable provisions of the Act
and Listing Regulations.

Further details on the NRC are provided in the Corporate Governance Report, which forms
part of this Annual Report.

Pursuant to the provisions of Section 178(3) of the Act and Regulation 19 of the Listing
Regulations, the Company has formulated Remuneration Policy of the Company which
inter alia, includes the criteria for determining qualifications, positive attributes and
independence of Directors, identification of persons who are qualified to become
Directors, Key Managerial Personnel and Senior Management. The Remuneration Policy
also covers the Remuneration of the Directors, Key Managerial Personnel, Senior
Management and other employees of the Company. The Remuneration Policy is available
on the website of the Company at https://www.niififl.in/

d. Corporate Social Responsibility Committee:

In accordance with Section 135 of the Act, your Company has a Corporate Social
Responsibility (CSR) Committee. The Company’s CSR activities are guided and monitored by its
CSR Committee. The CSR Policy is available on the Company's website at https.//www.niififl.in/

As a part of its initiatives under CSR, the Company has undertaken projects in the areas of
promoting education, health care, relief measures and vocation training. The projects are also
inline with the statutory requirements under the Act and it's CSR Policy.

During the financial year under review, the Company has contributed and spent Rs. 2.56
crores towards CSR projects. The required disclosure as per Rule 9 of Companies (Corporate
Social Responsibility Policy) Rules 2014 has been appended as Annexure Il to this report.

e. Other Committees:

Board has constituted various other committee as stipulated in the Act, Listing Regulations
and RBI Master Directions. Details of such Committees are provided in the Corporate
Governance Report, which forms part of this Annual Report.

ANNUAL RETURN:

The Annual Return in form MGT-7 for the Company is available on the Company’s website at
https://www.niififl.in/

RBI GUIDELINES:

The Company has constituted various Committees in compliance with applicable regulations/
directions issued by the RBI (as amended from time to time). These Committees primarily
measure, monitor, report and control risks of the Company. The Company always aims to
operate in compliance with the applicable laws including RBI regulations. The Company has
complied with all applicable regulations and guidelines issued by the applicable authorities
including the RBI. As required under the Non-Banking Financial Company - Systematically
important Non-Deposit taking company and Deposit taking company (Reserve Bank)
Directions, 2016, the management of the Company, in addition to this report, have prepared a
management discussion analysis report which forms part of this report.
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OTHER DISCLOSURES:

Other disclosures as per provisions of Section 134 of the Act read with Companies (Accounts)
Rules, 2014, are furnished as under:

- Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and

Outgo:

Considering the nature of operations of the Company whereby the Company is not
engaged in any manufacturing activity, the particulars regarding conservation of energy
and technology absorption as required under the provisions of Section 134(3) (m) of the
Companies Act, 2013 read with Rule 8 of the Companies (Accounts) Rules, 2014 are not
applicable and have not been included.

There were no foreign exchange earnings/ outgo during the financial year under review as
well as during the previous financial year.

. Secretarial Standards:

The Company complies with applicable Secretarial Standards with respect to the Board
Meetings & General Meetings.

GENERAL:

Your Directors state that no disclosures or reporting is required in respect of the following
items as there were no transactions on these items during the period under the review:

Issue of equity shares with differential rights as to dividend, voting or otherwise and under
Employees Stock Option Scheme as per provisions of Section 62(1)(b) of the Act read with
Rule 12(9) of the Companies (Share Capital and Debenture) Rules, 2014.

Issue of shares (including sweat equity shares) to employees of the Company under any
scheme,

Instances of non-exercising of voting rights in respect of shares purchased directly by
employees under a scheme pursuant to Section 67(3) of the Companies Act, 2013.

Receipt of any remuneration or commission from any of its holding or subsidiary company
by the managerial personnel of the Company.

Revision of the Financial Statements for the year under review.

Material changes and commitments occurred between the end of the financial year of the
Company and the date of the Report which could affect the Company's financial position;

Significant or material orders passed by the Regulators or Courts or Tribunals which
impact the going concern status and Company’s operations in future.

Proceeding for Corporate Insolvency Resolution Process initiated Under the Insolvency
and Bankruptcy Code, 2016.

Instance of one-time settlement entered with any Banks and/or Financial Institutions.

Scheme for provision of money for the purchase of its own shares by employees or by
trustees for the benefit of employees.

Failure to implement any Corporate Action.

Transfer of un-paid or unclaimed amount to Investor Education and Protection Fund (IEPF).
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m) Obtained any registration / license / authorisation, by whatever name called from any
other financial sector regulators.

There was a preferential cum private placement issue of Compulscry Convertible
Preference Shares and Equity Share, details of which are provided in the Share Capital
Section.

32. ACKNOWLEDGEMENTS AND APPRECIATION:

The Board wishes to place on record their appreciation for the dedication and hard work put
in by the employees of the Company at all levels and the support extended by various
stakeholders of the Company. The relationship with regulatory authorities, customers,
bondholders and other stakeholders remained good in the year under review.

The Board thanks the regulators, policy makers, shareholders, bondholders and other
stakeholders for their support and cooperation.

By Order of the Board of Directors

Surya Prakash Rao Pendyala
Chairman
DIN: 02888802

Place: Mumbai
Date: August 5, 2022

Registered Office:
North Wing, 3" Floor, UTI Tower,
GN Block, Bandra Kurla Complex, Mumbai 400051

CIN: U67190MH2014PLC253944
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ANNEXURE |
MANAGEMENT DISCUSSION AND ANALYSIS

Industry Structure and Developments

The Indian economy grew by 8.7% in FY 22, compared to a de-growth of 6.6% in FY 21, While
the first half of FY 22 witnessed economic revival after the 2" wave of the pandemic, the
momentum was disturbed in the second half of FY 22 on account of the 3" wave of Covid and
fallout from the geo-political developments in Europe. The 3 wave's adverse impact on
economic growth was less as the lockdowns were localised and State Governments were
better prepared to handle the health crisis. Economic recovery during FY 22 was also
supported by large-scale vaccination and sustained fiscal and monetary support.

Coming out of the pandemic, FY 22 underscored the robustness of the infrastructure sector.
Revenue generation of operational infrastructure projects remained steady. The timely
measures taken by policy-makers and regulators helped in protecting infrastructure projects
from significant adverse impact caused by the pandemic. FY 22 also witnessed certain
important developments in the infrastructure sector including the judicial pronouncement by
the Honourable High Court of Andhra Pradesh upholding the sanctity of PPA* tariff.

Infrastructure investment continues to be the key area of focus for the Indian Government.
The Union Budget 2022 laid special emphasis on infrastructure sector under the initiative
‘Gati-Shakti' for multi-modal connectivity and announced plans to increase the highway
network by 25,000 km. With the enhanced outlay of Rs. 1.87 Lakh Crore for the Ministry of
Road Transport and Highways, the allocation is around 55% higher than previous year and
augurs well for the sector. Allocation for NHAI more than doubled (YoY) to Rs. 1.34 Lakh Crore.
In the Renewable energy sector, capital outlay of Rs. 28,500 Crore has been allocated to
Indian Renewable Energy Development Agency Limited (IREDA) and Solar Energy Corporation
of India Limited (SECI) (40% higher than previous year). The Budget also outlined the
Government’s plans to monetise operating public infrastructure assets.

. Opportunities and Threats

Opportunities

The increased capital base of NIIF Infrastructure Finance Limited (NIIF IFL) post infusion of
funds by the sponsor Aseem Infrastructure Finance Limited (AIFL) and the Government of
India (Gol) will help the company to participate and finance larger operational infrastructure
projects and grow faster.

Further, the Union Budget 2022 announced by the Honorable Finance Minister on February
01, 2022, has proposed inclusion of Data Centres and Energy Storage Systems including
dense charging infrastructure and grid-scale battery systems in the definition of
infrastructure. Once the relevant notification is issued by the government, projects in these
area/sectors would become eligible for infrastructure financing. This will help NIIF IFL in
further diversifying its loan portfolio by lending to newer infrastructure sectors.

Threats

Continued availability of liquidity in the banking system may lead some infrastructure project
companies /borrowers to avail financing from banks which could impact the opportunities
available for refinancing by NBFC-IDFs. Also, in view of limited credit growth, commercial banks
are likely to aggressively lend to operational infrastructure projects thereby posing
competition to the NBFC-IDFs. New investment platforms like InVITs in matured sectors such
as roads, renewables and transmission can affect the pipeline of operating assets available for
refinancing by NIIFIFL.

*Power Purchase Agreement
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Also, difficulties in project execution in various sectors due to disturbance of supply chain and
availability of labor may impact timelines for commissioning of projects and thus delay the
pipeline of operational projects for Company.

NIIF IFL is dependent on the bond markets for its liabilities (as mandated by regulatory
guidelines) and any significant movement in terms of yields or liquidity will affect its fund
raising. The recent increase in Repo Rate by Reserve Bank of India has led to increase in the
bond yields which in turn has increased borrowing cost for NBFC-IDFs including NIIF IFL.

Success of NBFC-IDFs is significantly dependent on a facilitative regulatory framework; any
adverse change in the regulatory framework can have an impact on the profitability of NiIF IFL.

.Segments Wise and Operational Performance of the Company

NIIF IFL grew its loan book significantly from Rs. 8,461 to Rs. 14,201 crores at the end of FY 22
(growth of 68% over last year) by refinancing several operational infrastructure projects across
multiple sectors. Gross disbursements made were Rs 9,358 crore. NIIF IFL was able to
increase its exposure in sectors like solar power generation, power transmission,
telecommunication infrastructure, ports, logistics and other commercial infrastructure
projects. On the liabilities side, NIIF IFL has maintained strong ties with a diversified base of
investors including banks, insurance companies, provident funds, mutual funds etc.

The outstanding NCD borrowing of NIIF IFL as of March 31, 2022, stood at Rs. 11,783 crores.
All the issuances were rated "AAA” by the rating agencies ICRA and CARE. The issuances were
subscribed by a wide variety of investors including banks, insurance companies, pension
funds, provident funds, and mutual funds.

The business of the Company continues to be resilient despite the challenges posed by the
Covid pandemic. Asset quality remains healthy with nil Non-Performing Assets (NPAs). The
capitalizaticn of the company is comfortable with a Capital Adequacy Ratio of 23.49% as on
March 31, 2022.

NIIF IFL Financial Performance Highlights

A summary of NIIF IFl's FY22 financial performance and its comparison with FY21
performance is as under:

+ Total Revenue: Rs. 984 crore as at March 31, 2022 in comparison with Rs. 715.68 as at March

31, 2021 (Growth of 38% over last year).

+ Gross sanctions: Rs. 11,510 crore in March 31, 2022 in comparison with Rs. 5,664 crore in

March 31, 2021 (Growth of 103% over last year).

+ Loan book: Rs. 14,201 crore as at March 31, 2022 in comparison with Rs. 8461 crore as at

March 31, 2021 (Growth 68% over last year).

+ Healthy asset quality with nil Non-Performing Assets (NPAs) in both the Financial Years.
» The Company's Debt Equity ratio as on March 31, 2022, stands at 3.96 times.

Capital Changes during FY 2021-22

» Equity share capital of Rs. 312 crore (including securities premium) from Aseem Infrastructure

Finance Limited (Sponsor Company) on preferential cum private placement basis;

* Preference share capital by way of compulsorily convertible preference shares (series II)

{(CCPS) of Rs. 700 crore (including securities premium) from Government of India (Gol).
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V. Outlook

The Company is well positioned to embark on a robust growth path over the next few years.
The strategy going forward would be to significantly increase the loan book with focus on
asset quality and maintain a balanced and diversified portfolio across multiple sectors in the
infrastructure domain.

The growth would be underpinned by strong credit appraisal and structuring skills, disciplined
risk and asset management practices and continuous monitoring of portfolio.

On the liabilities side, the Company will continue its endeavour to raise long term debt from a
diversified base of investors and optimize borrowing cost.

Risk and concerns

Details of Risk and Concerns arising out of the Companys business model and present
economic conditions and risk management framework are placed in the Board's Report under
the head risk management framewaork.

Vl.Internal control systems and their adequacy

VIL.

The Company has laid down a set of standards, processes and structure which enables
implementation of Internal Financial controls across the organization with reference to
Financial Statements and such controls are considered adequate and are operating
effectively. During the year under review, no material or serious observation was observed for
inefficiency or inadequacy of such controls. More details are placed in Internal Control and
Internal Audit section of Board's Report.

Human Resources

Talent is a key anchor and differentiator for a service-based organisation such as ours. Our
people, their diverse skill sets, proven expertise, and deep industry knowledge constitute our
human capital. During the year, we continued strengthening our team across functions. As on
March 31, 2022, workforce of the Company stood at 30. Further details are placed in Board's
Report.

There have been focussed initiatives on wellness and professional development of
employees. The communication initiatives including CEO connects sessions enabled
employees to be aligned to Company s vision. The team also implemented a Compliance tool
to ensure continued compliance with all applicable guidelines.
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ANNEXURE II
SECRETARIAL AUDIT REPORT

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies (Appointment
and Remuneration Personnel) Rules, 2014]

FOR THE FINANCIAL YEAR ENDED 31°" MARCH, 2022

To

The Members,

NIF infrastructure Finance Limited
Mumbai

Dear Sirs,

We have conducted the secretarial audit of the compliance of the applicable statutory provisions
and the adherence to good corporate governance practices by NIIF Infrastructure Finance
Limited (hereinafter called “the Company”). The Secretarial Audit was conducted in @ manner that
provided us a reasonable basis for evaluating the corporate conduct/statutory compliances and
expressing our opinion thereon.

1. We 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;

(ii). the Depositories Act, 1996 and the Regulations and Bye-laws framed there under;

2. The following Regulations and Guidelines prescribed under the Securities and Exchange
Board of India Act, 1992 ("SEBI Act"):

(). The Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021 and SEBI Operational Circular for issue and of Non-
Convertible Securities (NCS), Securitized Debt Instruments (SDI), Security Receipts (SR),
Municipal Debt Securities and Commercial Paper (CP) daed August 10, 2021.

(ii). The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“LODR";

(iii). The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015 (to the extent applicable);

3. The provisions of the following Regulations and Guidelines prescribed under the Securities
and Exchange Board of India Act, 1992 ('SEBI Act) were not applicable to the Company during
the financial year under report:-

(i). The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011,

(ii). The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;
(iii). The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998;

(iv).The Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014;
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(V). The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993, regarding the Companies Act and dealing with client; and

(Vi).The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018.

We further report that, having regard to the compliance system prevailing in the Company
and on examination of the relevant documents and records in pursuance thereof, on test-
check basis, the Company has complied with other Acts, Laws and Regulations applicable
specifically to the Company as mentioned hereunder:

(). Infrastructure Debt Fund-Non-Banking Financial Companies (Reserve Bank) Directions,
2011;

(ii). Master Direction - Non-Banking Financial Company - Systemically Important Non-
Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016;

(iii}. Non-Banking Financial Companies Acceptance of Public Deposits (Reserve Bank)
Directions, 2016;

(iv.Master Circular - "Non-Banking Financial Companies - Corporate Governance
(Reserve Bank) Directions, 2015"-

(v). Master Circular - “Systemically Important Non-Banking Financial (Non-Deposit
Accepting or Holding) Companies Prudential Norms (Reserve Bank) Directions, 2015"

(vi).Master Direction - Know Your Customer(KYC) Direction, 2016.

(vii).Master Direction - Information Technology Framework for the NBFC Sector.

(viii).Master Direction - Monitoring of Frauds in NBFCs (Reserve Bank) Directions, 2016.

(

ix).Master Direction - Non-Banking Financial Company Returns (Reserve Bank)
Directions, 2016.

The provisions and guidelines prescribed under the Securities Contracts (Regulation) Act,
1956 (SCRA) and rules made thereunder were not applicable to the Company during the
Financial Year under report.

The provisions of the Foreign Exchange Management Act, 1999 and the rules and regulations
made there under to the extent of Foreign Direct Investment, Overseas Direct Investment and
External Commercial Borrowings were not applicable to the Company during the Financial
Year under report.

We have also examined compliance with the applicable clauses of the following:

Secretarial Standards issued by the Institute of Company Secretaries of India;

The Listing Agreement entered into by the Company with the National Stock Exchange of
India Limited (“NSE"), the Stock Exchange on which the Companys Non-Convertible
Debentures are listed;

During the Financial Year under report, the Company has generally complied with the provisions
of the applicable Acts, Rules, Regulations, Guidelines, Secretarial Standards etc. as specified
above.
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We further report that:

The Board of Directors of the Company is duly constituted and the Company only has Non-
Executive Directors and Independent Directors including one woman director in compliance with
the provisions of the Companies Act, 2013. The changes in the composition of the Board of
Directors that took place during the year under review were carried out in compliance with the
provisions of the Act.

Except in case of meetings convened at a shorter notice, adequate Notice was given to all
Directors to schedule the Board meetings and the agenda and detailed notes on agenda was
sent at least seven days in advance. However, a system exists for seeking and obtaining further
information and darifications on the agenda items before the meeting and for meaningful
participation at the meeting.

As per the minutes of the meetings, the decisions of the Board were taken with requisite majority.

We 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.

We further report that during the year under report, the following event had a major bearing on
the Company's affairs in pursuance of the laws, rules, regulations, guidelines, standards, etc.
referred to above:

(@). Issue of Secured Redeemable Non-Convertible Debentures ("“NCD's) of the face value of Rs.
10,00,000/- each through Private placement basis as under:

Sr No. Date of Aliotment No. of NCDs Amount raised from issue of
alloted NCDs (Rs. in Crores)

1 April 12, 2021 2,070 207
(Re-Issuance I)

2 Aprit 29, 2021 400 40
(Re-Issuance II)

3 May 21, 2021 1,500 150
(Re-Issuance II)

4 June 16, 2021 1,000 100
(Re-Issuance Il1}

5 September 9, 2021 6,500 650

6 September 22, 2021 6,250 625
(Option i)

7 September 22, 2021 2,550 255
(Option IY)

8 September 28, 2021 1,0000 1,000

9 January 14, 2022 3,000 300
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10 January 28, 2022 8,850 885

(Option 1)
11 February 17, 2022 3,000 300
12 February 22, 2022 6,250 625
13 March 11, 2022 1,420 142

(Option I, Reissuance 1)

14 March 28, 2022 3,750 375

(b). During the year under review, 11,45,53,305 Equity Shares of the face value of INR 10/- per
share at a premium of INR 17.23 per share aggregating to INR 311,92,86,495.15/- were
allotted on Preferential cum Private Placement basis to Aseem Infrastructure Finance
Limited on March 28, 2022 and 25,70,69,408, 0.001% Compulsory Convertible Preference
Shares (CCPS) of face value of INR 27/- per share at a premium of 0.23 paisa per share
aggregating to INR 699,99,99,980 were allotted on a preferential cum private placement
basis to the President of India, represented by and acting through the Secretary,
Department of Economic Affairs, Ministry of Finance, Government of India on March 28,

2022,
For RATHI & ASSOCIATES
COMPANY SECRETARIES
Place: Mumbai NEHA R LAHOTY
Date: August 5, 2022 PARTNER

FCS 8568
COP No. 10286
UDIN: FO08568D000747383

Note: This report should be read with our letter of even date which is annexed as
Annexure and forms an integral part of this report.
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To

ANNEXURE

The Members
NIF Infrastructure Finance Limited
Mumbai

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

1.

Maintenance of Secretarial record is the responsibility of the management of NIIF
Infrastructure Finance Limited (the Company). Our responsibility is to express an opinion
on these secretarial records based on our audit.

We have followed the audit practices and processes as were appropriate to obtain
reasonable assurance about the correctness of the contents of the secretarial records. The
verification was done on test check basis to ensure that correct facts are reflected in
secretarial records. We believe that the processes and practices that we followed provide a
reasonable basis for our opinion.

We have not verified the correctness and appropriateness of financial records and books
of accounts of the Company.

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

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

Place: Mumbai For RATHI & ASSOCIATES
Date: August 5, 2022 COMPANY SECRETARIES
NEHA R LAHOTY
PARTNER
FCS 8568

COP No. 10286
UDIN: F008568D000747383
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ANNEXURE Ili
ANNUAL CSR REPORT

. Brief outline on CSR Policy of the Company:

NIIF Infrastructure Finance Limited (“NIIF IFL" or "Company”) believes that profitability must
be complemented by a sense of responsibility towards all stakeholders with a view to make
a material, visible and lasting difference to the lives of disadvantaged sections of the
society, preferably in the immediate vicinity in which the Company operates but at the
same time ensure widespread spatial distribution of its CSR activities ali over India befitting
its status as a conscientious corporate citizen. For NIIF IFL, CSR is an extension of its overall
ethos of responsible business.

The CSR activities shall be undertaken by NIIF IFL as per the Companies (CSR Policy) Rules
2014, Companies (CSR Policy) Amendment Rules, 2021 and circulars related to CSR issued
by the Ministry of Corporate Affairs from time to time.

. Composition of CSR Committee:

SrNo. Name of Director Designation/ Number of Number of
Nature of meetings of CSR meetings of CSR
Directorship Committee held Committee
during the year attended during
the year
1 Mr. Ashwani Kumar Independent Director - 5 5
Chairman
2 Mr. Prakash Rao Nominee Director of 5 5

NIIF Fund Il - Member

3 Ms. Ritu Anand* Independent Director - [ 5
Member

*Ms. Ritu Anand (DIN: 05154174) Independent Director of the Company has retired from
the Board of the Company, on completion of tenure of appointment with effect from May
6,2022.

. Provide the web-link where Compaosition of CSR Committee, CSR Policy
and CSR projects approved by the board are disclosed on the website
of the company:

CSR Policy - CSR Policy.pdf (https:/Awww.niififl.in/)
CSR Projects & Committee - CSR Report FY 2022.pdf (https://www, niififl.in/)

. Provide 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 applicable (attach the report) - 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
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6. Average net profit of the company as per section 135(5): Rs. 128.05

carores
7.
(a) Two percent of average net profit of the company as per section 135(5) ~ Rs. 2.56
crores
(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
(d) Total CSR obligation for the financial year (7a+7b-7c) - Rs. 2.56 crores
8.

(a) CSR amount spent or unspent for the financial year: Rs. 2.56 crores
(b) Details of CSR amount spent against ongoing prajects for the financial year: Nil
(c) Details of CSR amount spent against other than ongoing projects for the financial

year:
Total Amount Amount Unspent (in Rs)
Spent for the
;:‘::)C iatiyess Total Amount transferredto  Amount transferred to any fund
Unspent CSR Account as per  specified under Schedule VII as per
section 135(6). second proviso to section 135(5).
Amount Date of Name of Amount Date of
transfer the Fund transfer
Rs. 2.56 crores - - - - -
M ) 3 (4 (5) (6) ) (8)
Sr. Nameof |temfrom Local Location of Amount Mode pode of
No. the the list of area the project spent for _°f implementation
Project activities (Yes/ the imple
in No) project Ment _Through
schedule (inRs)  aton  implementing
Vil to the = agency
Act. Diect
(Yes/
No)
State District Name &
CSR registration
number
1. Urgent Promoting yae Mahara Mumbai 6,000,000 Ng Tata Memorial
need to health care _shtra Hospital
scale up including CSR00001287
services preventive
including ~ health care
establishing
temporary
COVID Care
facilities
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Support
provided to
enhance e-
learning in
schools for
the
underprivile
ged
children

Dhvani-
infrastruct
ure support
for
audiological
testing and
screening
for children
for better
integration
into society

To fund a
DEXA scan
machine for
better
treatment
outcomes
for pediatric
patients

To
provide
medical
equipm
ent for
better
vision
care

. Smart

Classrooms
- Improving
access to
education
through
technology
for children
with
disabilities

. Providing
equipment
for
improvem-
entin
services for
rural
populations

. Partial

Scholarsh
ips for
students

Promoting No
education

Promot Yes
ing health

care

including
prevent

ive health

care

Promot Yes
ing health

care

including
prevent

ive health

care

Promoting Yes
healthcare

Promoting Yes
education

Promoting  No
heaith care
including
preventive
health care

Promoting No
education

Union Leh 979,241 No
Territ and

ory of Kargil

Lad

akh

Mahara-  Mumbai 3,070,430 No
shtra

Mahara- Mumbai 4,200,000 No
shtra

Mahara-  Mumbai 2,200,000 No
shtra

Mahara-  Mumbai 2,900,000 No
shtra

Andhra  Guntur 4,757,000 No
Pradesh

Tamil- Coimba- 1,080,829 No
Nadu tore

17000 ft
Foundation
CSR00002404

Vipla
Foundation
CSR00000158

Tata Memorial
Hospital
CSR00001287

Mission for
Vision
CSR0O0001849

Vipla
Foundation
CSR0O0000158

LV Prasad Eye
Institute
CSR00001698

Isha Vidhya
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9. Compe- Managem- NA Mahara- Mumbai 412,500 NA NA
sationfor  ent fees shtra

CSR
Consultant

Total 25,600,000

(d)Amount spent in Administrative Overheads: 412,500 (management fees for CSR
Consultant)

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

(f) Total amount spent for the Financial Year (8b+8c+8d+8e): Rs. 2.56 crores

(g) Excess amount for set off, if any: Not Applicable

9. (a)Details of Unspent CSR amount for the preceding three financial years: Nil
(b) Details of CSR amount spent in the financial year for ongoing projects of the
preceding financial year(s): Nil

10.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): Nil

(a) Date of creation or acquisition of the capital asset(s): -

(b) Amount of CSR spent for creation or acquisition of capital asset: -

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

(d) Provide details of the capital asset(s) created or acquired (including complete address
and location of the capital asset): -

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

Sd/- Sd/-
Shiva Rajaraman Ashwani Kumar
Chief Executive Officer Chairman - CSR Committee

www.niififl.in




ANNEXURE IV
REPORT ON CORPORATE GOVERNANCE

PHILOSOPHY OF CORPORATE GOVERNANCE:

Corporate Governance is essentially the management of an organisation’s activities in accordance
with policies that are value-accretive for all stakeholders. At NIIF IFL Corporate Governance is a
continuous process. It is about commitment to values and ethical business conduct. Systems,
policies, and frameworks are regularly upgraded to meet the challenges of rapid growth in a
dynamic external business environment.

Being a professionally run enterprise with effective board oversight, sound Corporate
Governance practices are fundamental to the Company’s quest of delivering long-term value to all
its stakeholders.

The Company places great emphasis on values such as empowerment and integrity of its
employees, safety of the employees & communities, transparency in decision making process, fair
& ethical dealings with all and accountability to all stakeholders. The said internal guidelines on
Corporate Governance has been uploaded on the Companys website and can be accessed at
https://vwww.niififlin/.

As per the provisions of the Act and Listing Regulations, various disclosures are required to be
made in the Boards' Report of which the disclosures relating to the Directors, the Board, its
Committees and their meetings are given herein below:

BOARD OF DIRECTORS (“BOARD")

The Board is at the core of the corporate governance system of the Company. The Directors
act with a responsibility to set strategic objectives for the management and to ensure that the
long-term interests of all stakeholders are served by adhering to and enforcing the principles
of sound corporate governance.

The Board members have diverse areas of knowledge and expertise, which is necessary in
providing an independent and objective view on business issues and assesses them from the
standpoint of the stakeholders of the Company. The Board is independent from the
management.

Committees of the Board handling specific responsibilities mentioned under the applicable
laws viz. Audit Committee, Risk Management Committee, Nomination and Remuneration
Committee, IT Strategy Committee, Corporate Social Responsibility Committee, Stakeholders
Relationship Committee etc. empower the functioning of the Board through flow of
information amongst each other and by delivering a focused approach and expedient
resolution of diverse matters.

In compliance with the provisions of the Act and Listing Regulations, the Board of your
Company has an optimum combination of Executive, Non-Executive and Independent
Directors. As on March 31, 2022, the Board comprises of 5 (five) Directors, of which 2 (two) are
Independent Directors including one woman director. As per the provisions of the Act, the
Company has appointed a Chief Executive Officer, Chief Financial Officer and Company
Secretary who is not a part of the Board of Directors.
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The composition of the Board of Directors as at March 31, 2022, including other details
are given below:

Name of Director Category No. of No. of Chairperson-
Directorships Committee  ship in
in other Member- Committees
Public Cos* ships of of other
other Public  Public Co®s
Coss*
Mr. Prakash Rao Non-Executive 1 1 -
(DIN 02888802) (Nominee) Director -
Chairman
Mr. Rajiv Dhar Non-Executive 2 1 ).
(DIN 00073997) {(Nominee) Director
Mr. AK T Chari Non-Executive 1 ) :
(DIN 00746153) (Nominee) Director
Ms. Ritu Anand ** Independent 2 3 )
(DIN 05154174) Director
Mr. Ashwani Kumar Independent 4 2
(DIN 02870681) Director
Note:

* The above list of other directorships includes Public Companies (listed and unlisted) but
does not include Private Limited Companies, Foreign Companies and Companies under
Section 8 of the Companies Act, 2013.

$ It includes Chairmanship or Membership of the Audit Committee and Stakeholders’
Relationship Committee of Public Companies (listed and unlisted) only

# Excluding Chairpersonship which is mentioned in the next column.

**Ms. Ritu Anand (DIN: 05154174) Independent Director of the Company has retired from the
Board of the Company, on completion of tenure of appointment with effect from May 6, 2022

The Board of Directors is of the opinion that all Independent Directors of the Company fulfil
the conditions of independence as prescribed under Section 149(6) of the Act

A. Board Meetings
i. Agenda and Minutes

The Company Secretary receives details on the matters which require the approval of the
Board / Board Committees, from various departments of the Company in advance, so that
they can be included in the Board/Board Committee agenda. All material information is
incorporated, in the agenda papers for facilitating meaningful and focused discussions at
the meetings.

In compliance of the statutory requirements, the following minimum information is
supplied to the Board in the agenda of every quarterly/annual Board Meeting;

- Minutes of meetings of previous Board and Committee meetings

- Noting of Circular resolution(s)

- Financial results of the Company

- Compliance certificate

- Status of Action on items of the previous Board meeting

- Business requirements

- Qutstanding borrowings and investments

- Approval of policies

- Approval of fees of Auditors
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The Company is in compliance with the provisions of the notified Secretarial Standards on
the subject.

ii. Attendance of directors

As a good practice the Company ensures optimum presence of the Directors at each
meeting. During the FY 2021-22, seven Board meetings were held on May 19, 2021, June
15, 2021, August 18, 2021, October 29, 2021, January 31, 2022, February 23, 2022, and
March 28, 2022.

The attendance of the Directors at the above, the Board meetings and at the last Annual
General Meeting is given in the table below:

Name of Director No. of Board meetings during FY Attendance in the last
2021-22 AGM dated September
21, 2021
Held Attended
Yes/No
Mr. Prakash Rao 7 7 No
Mr. Rajiv Dhar 7 7 No
Mr. AKT Chari 7 7 No
Ms. Ritu Anand 7 7 Yes
Mr. Ashwani Kumar 7 7 Yes

iii. Details of the Directorships in other listed entities as on March 31, 2022:

Name of Director Name of listed entity* Category Shareholding of Directors
Mr. Prakash Rao Nil Not applicable NIl
Mr. Rajiv Dhar Nil Not applicable  Nil
Mr. AKT Chari Nil Not applicable  Nil
Ms. Ritu Anand IDFC Limited Independent Nil
Director
Mr. Ashwani Kumar Guijarat Siddhe Independent Nil
Cement Limited Director
Saurashtra Cement Independent Nil
Limited Director
Macrotech Independent Nil
Developers Limited Director

* Includes entities whose equity shares are listed on a stock exchange
in terms of Regulation 26 of Listing Regulations, none of the Directors of the Company

were members of more than 10 Committees or acted as the Chairperson of more than 5
Committees across all listed companies in India, in which they are a Director.

Pursuant to the provisions of Section 165(1) the Act and 17A of the Listing Regulations,
none of the Directors:

i. hold Directorships in more than 20 companies (Public or Private),

ii. hold Directorships in more than 10 public companies,
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iii. hold Membership of Board Committees (Audit & Stakeholders Relationship Committees) in excess
of 10 and Chairpersonship of Board Committee in excess of 5,

iv. serve as Director in more than 7 listed companies,

v. who serve as Managing Director/Whole Time Director in any listed company serves as
Independent Director in more than 3 listed companies.

There is no inter-se relationship between the Directors. Further no Directors are holding
equity shares and non-convertible debentures of the Company.

B. Code of Conduct

The Company has designed and implemented a Code of Conduct for the employees and
Directors of the Company. The employees including the senior management of the
Company is governed by this Code of Conduct. The salient features of the said Code of
Conduct policy are as under;

i. Maintain highest degree Corporate Governance practices

ii. confidentiality of information

iii. Accuracy of Company Records and Reporting

iv. Protecting Company’s Assets

v. Responsibilities

vi. Fairness in warkplace

vii. Ensure compliance with laws

C. Familiarisation Programmes

At the time of appointment, the Independent Directors are made aware of their roles and
responsibilities through a formal letter of appointment which stipulates various terms and
conditions. At Board and Committee meetings, the Independent Directors are regularly
being familiarized on the business model, strategies, operaticns, functions, policies and
procedures of the Company. All Directors attend the familiarization program conducted by
the Company. The details of training programs attended by the Independent Directors has
been posted on the Company’s website at https//www.niififl.in/

D. Chart setting out the competencies of the Board

The Board of the Company comprises gqualified members with the required skills,
competence and expertise for effective contribution to the Board and its Committee.

The table below summarizes the list of core skills/ expertise/ competencies identified by
the Board of Directors for effectively conducting the business of the Company and that the
said skills are available with the existing composition of the Board.

Skill Areas Mr. Prakash  Mr. Rajiv Mr.AKT Ms. Ritu Mr. Ashwani
Rao Dhar Chari Anand Kumar

Leadership gualities v v v v v/
Busmgss and Strategic / / v v v
planning
Industry knowledge and s 7 v v v
experience
Engagement

gag s 7 v v v
Governance, Compliance Vs /s

v v

and Audit purview 4
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Information Technology 7 v

Risk Management / 7

OTHER COMMITTEES OF THE COMPANY

For ensuring smoath business activities and as per the requirements of the Act, Listing
Regulations and RBI Directions, the Company has constituted certain Board Committees and
Executive/Management Committees. The Core Committees constituted by the Board of
Directors of the Company under the requirements of the Act, SEBI Listing Regulations and RBI
Directions, are as under:

There were total 12 Committees as on 31t March, 2022; out of which 7 are statutory
committees and 5 are other committees considering the need of best practice in Corporate
Governance of the Company.

Committees as mandated under the Companies Act, 2013 Listing Regulations and RBI
Directions:

1. Audit Committee

2. Nomination and Remuneration Committee
3. Stakeholders Relationship Committee

4. Corporate Social Responsibility ("CSR”) Committee
5. Risk Management Committee

6. Asset and Liability Management Committee
7. IT Strategy Committee

Other Committees

8. Credit Committee

9. Investment Committee

10. Finance Committee

11. Allotment Committee

12. IT Steering Committee

A. Audit Committee

The Company has in place the Audit Committee in accordance with the provisions of the Act,
Listing Regulations and RBI Guidelines as amended from time to time.

All the members are financially literate and at least one member has accounting or financial
management expertise. The Chief Financial Officer and the representatives of the Statutory
Auditors and Internal Auditors are permanent invitees to the Audit Committee Meetings. The
Company Secretary of the Company acts as the Secretary to the Audit Committee. The Audit
committee charter is in line with the Act.

i. Composition of Audit Committee

Our Audit Committee comprised of 3 (three) members viz. Mr. Ashwani Kumar, Ms. Ritu Anand
and Mr. Rajiv Dhar. as on March 31, 2022 Out of the above, two members viz Mr. Ashwani
Kumar and Ms. Ritu Anand are Independent Directors. Mr. Ashwani Kumar is the Chairman of

the Audit Committee.
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All members of the Audit Committee are financially literate and have the necessary accounting
and related financial management expertise.

The Board of Directors of the Company on june 7, 2022 reconstituted the Audit Committee,
The composition of the said Committee as on date is as under:

a. Mr. Ashwani Kumar (Chairman)

b. Mr. Rajiv Dhar

€. Ms. Rosemary Sebastian

The Chief Executive Officer, the Chief Financial Officer, Chief Business Officer, Chief Risk Officer,
Head - Legal Compliance & Secretarial, the Statutory Auditors and the Internal Auditors of the
Company are invited for each of the Audit Committee meeting of the Company. The Company
Secretary acts as the Secretary to the Committee.

Terms of Reference of the Audit Committee are as follows:

1. oversight of the listed entity's financial reporting process and the disclosure of its financial
information to ensure that the financial statement is correct, sufficient and credible;

2. recommendation for appointment, remuneration and terms of appointment of auditors of
the listed entity;

3. approval of payment to statutory auditors for any other services rendered by the statutory
auditors;

4. reviewing, with the management, the annual financial statements and auditor's report
thereon before submission to the board for approval, with particular reference to:

a. matters required to be included in the director’s responsibility statement to be included
in the board’s report in terms of clause (¢) of sub-section (3) of Section 134 of the
Companies Act, 2013;

b. changes, if any, in accounting policies and practices and reasons for the same;

. major accounting entries involving estimates based on the exercise of judgment by

management;

. significant adjustments made in the financial statements arising out of audit findings;

. compliance with listing and other legal requirements relating to financial statements;

disclosure of any related party transactions;

g. modified opinion(s) in the draft audit report;

ol
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5. reviewing, with the management, the quarterly financial statements before submission to
the board for approval;

6. reviewing, with the management, the statement of uses / application of funds raised
through an issue (public issue, rights issue, preferential issue, etc.), the statement of funds
utilized for purposes other than those stated in the offer document / prospectus / notice
and the report submitted by the monitoring agency monitoring the utilisation of proceeds
of a public or rights issue, and making appropriate recommendations to the board to take
up steps in this matter;

7. reviewing and monitoring the auditor's independence and performance, and effectiveness
of audit process;

8. approval or any subsequent modification of transactions of the listed entity with related
parties;

9. scrutiny of inter-corporate loans and investments;

10.valuation of undertakings or assets of the listed entity, wherever it is necessary;

11.evaluation of internal financial controls and risk management systems;

12.reviewing, with the management, performance of statutory and internal auditors, adequacy
of the internal control systems

13.reviewing the adequacy of internal audit function, if any, including the structure of the
internal audit department, staffing and seniority of the official heading the department,
reporting structure coverage and frequency of internal audit;
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14. discussion with internal auditors of any significant findings and follow up there on;

15. reviewing the findings of any internal investigations by the internal auditors into matters
where there is suspected fraud or irregularity or a failure of internal control systems of a
material nature and reporting the matter to the board;

16. discussion with statutory auditors before the audit commences, about the nature and
scope of audit as well as post-audit discussion to ascertain any area of concern;

17.to look into the reasons for substantial defaults in the payment to the depositors,
debenture holders, shareholders (in case of non-payment of declared dividends) and
creditors;

18. to review the functioning of the whistle blower mechanism;

19.approval of appointment of chief financial officer after assessing the qualifications,
experience and background, etc. of the candidate;

20.Carrying out any other function as is mentioned in the terms of reference of the audit
committee.

21.reviewing the utilization of loans and/ or advances from/investment by the holding
company in the subsidiary exceeding rupees 100 crore or 10% of the asset size of the
subsidiary, whichever is lower including existing loans / advances / investments existing as
on the date of coming into force of this provision.

22.consider and comment on rationale, cost-benefits and impact of schemes involving
merger, demerger, amalgamation etc., on the listed entity and its shareholders.

ii. Meetings of Audit Committee and attendance of Audit Committee members

During the FY 2021-22, the Audit Committee met four times on May 19, 2021, August 18,
2021, October 29, 2021 and January 31, 2022.

The attendance of the Audit Committee members at the Audit Committee meetings held
during the FY 2021-22 is given in the table below:

Name of the Committee member No. of Audit Committee meetings
Held Attended
Mr. Ashwani Kumar 4 4
Ms. Ritu Anand 4 4
Mr. Rajiv Dhar 4 3

B. Nomination and Remuneration Committee

The Nomination and Remuneration Committee was formed to recommend to the Board
the appointment of Directors, senior management and Key Managerial Personnel. The
Committee further ensures fit and proper status of existing / proposed directors. The
Committee is formed as per the provisions of the Act, Listing Regulations and the RBI
Directions.

i. Composition of Nomination and Remuneration Committee

The Nomination and Remuneration Committee comprised of the following Members as on
March 31, 2022:

a. Mr. Ashwani Kumar (Chairman)

b. Mr. Prakash Rao

C. Ms. Ritu Anand
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Mr. Rajiv Dhar shall be a permanent invitee or observer of the Committee

The Board of Directors of the Company on June 7, 2022 reconstituted the Nomination and
Remuneration Committee. The composition of the said Committee as on date is as under:
a. Mr. Ashwani Kumar (Chairman)

b. Mr. Prakash Rao

C. Ms. Rosemary Sebastian

Mr. Rajiv Dhar shall be a permanent invitee or observer of the Committee
The terms of reference of the Nomination and Remuneration Committee are as follows:

1. formulation of the criteria for determining qualifications, positive attributes and
independence of a director and recommend to the board of directors a policy relating
to, appointment, the remuneration of the directors, key managerial personnel and other
employees keeping in consideration various factors viz qualification, expertise, diversity
etc;

2. For every appointment of an independent director, the Nomination and Remuneration
Committee shall evaluate the balance of skills, knowledge and experience on the Board
and on the basis of such evaluation, prepare a description of the role and capabilities
required of an independent director. The person recommended to the Board for
appointment as an independent director shall have the capabilities identified in such
description. For the purpose of identifying suitable candidates, the Committee may:

a. use the services of an external agencies, if required;

b.consider candidates from a wide range of backgrounds, having due regard to
diversity; and

c. consider the time commitments of the candidates.

3. formulation of criteria for evaluation of performance of independent directors and the
board of directors;

4. devising a policy on diversity of board of directors;

5. identifying persons who are qualified to become directors and who may be appointed in
senior management/ KMP in accordance with the criteria laid down and recommend to
the board of directors their appointment and removal.

6. whether to extend or continue the term of appointment of the independent director, on
the basis of the report of performance evaluation of independent directors.

7.recommend to the board, all remuneration, in whatever form, payable to senior
management.

ii. Meetings of Nomination and Remuneration Committee (NRC) and attendance of NRC
members
During the FY 2021-22, the Nomination and Remuneration Committee met four times
on May 17, 2021, October 28, 2021, October 29, 2021 and January 31, 2022. The
attendance of the Nomination and Remuneration Committee members at the NRC
meetings held during the FY 2021-22 is given in the table below:

No. of Nomination and Remuneration
Committee meetings during the FY 2021-22

Name of the Committee member

Held Attended
Mr. Prakash Rao 4 4
Mr. Ashwani Kumar 4 4
Ms. Ritu Anand 4 4
Mr. Rajiv Dhar (till October 29, 2021) 3 R
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iii. Performance Evaluation

Annual Performance Evaluation

The evaluation framework for assessing the performance of the Directors of your Company
comprises of contributions at the Meeting(s) and strategic viewpoint or inputs regarding
the growth and performance of your Company, amongst others.

Pursuant to the provisions of the Act and in terms of the Framework of the Board
Performance Evaluation, the NRC and the Board of Directors have carried out an annual
performance evaluation of the Board itself, performance of various Committees of the
Board, Individual Directors and the Chairman.

An evaluation mechanism has been adopted for evaluating the performance of the Board,
the Committees thereof, individual Directors and the Chairman of the Board. The
evaluation is based on criteria which include, amongst others, providing strategic
perspective, Chairmanship of Board and Committees, attendance, time devoted and
preparedness for the Meetings, quality, quantity and timeliness of the flow of information
between the Board Members and the Management, contribution at the Meetings, effective
decision-making ability, role and effectiveness of the Committees. The Directors provide
their feedback on the functioning of the Board, Committees and Chairman of the Board.

Outcome of the Evaluation

The Directors of your Company are satisfied with the functioning of the Board and its
committees. The committees are functioning well and besides the respective committee's
terms of reference, as mandated by law, important issues are brought up and discussed in
the committee meetings. Qualitative comments and suggestions of Directors were taken
into consideration by the Chairman of the Board. The Board was also satisfied with the
contribution of directors, in their respective capacities, which reflects the overall
engagement of the individual directors.

C. Stakeholders Relationship Committee

SEBI vide its SEBI (Listing Obligations and Disclosure Requirements) (Fifth Amendment)
Regulations, 2021 made regulation 15 to 27 of SEBI (LODR) Regulations 2015, applicable to
the High Value Debt Securities (HVDS) with effect from September 7, 2021.

As the regulations 15 to 27 of SEBI (LODR) Regulations 2015 are applicable to the
Company being a High Value Debt listed entities, the Company requires to comply with the
said regulations in addition to the Chapter V of the SEBI (LODR) Regulations 2015.

As per Regulation 20 of the SEBI (LODR) Regulations 2015, the company is required
constitute a Stakeholders Relationship Committee to specifically look into various aspects
of interest of shareholders, debenture holders and other security holders.

Accordingly, the Board of Directors of the Company at its meeting held on October 29,
2021 constituted Stakeholders Relationship Committee. The Committee is formed as per
the provisions of the Act and the Listing Regulations.

i. Composition of Stakeholders Relationship Committee

The Stakeholder's Relationship Committee comprises of the following Members:

a. Mr. Ashwani Kumar (Chairman)
b. Mr. Prakash Rao
€. Mr. Rajiv Dhar
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The terms of reference of the role of Stakeholders Relationship Committee are as follows:

1. Resolving the grievances of the security holders of the listed entity including complaints
related to transfer/transmission of shares, non-receipt of annual report, non-receipt of
declared dividends, issue of new/duplicate certificates, general meetings etc.

2. Review of measures taken for effective exercise of voting rights by shareholders.

3. Review of adherence to the service standards adopted by the listed entity in respect of
various services being rendered by the Registrar & Share Transfer Agent.

4. Review of the various measures and initiatives taken by the listed entity for reducing the
quantum of unclaimed dividends and ensuring timely receipt of dividend warrants/
annual reports/statutory notices by the shareholders of the company.

ii. Meeting of Stakeholders Relationship Committee and attendance of members

During the FY 2021-22, the Stakeholders relationship Committee met one time on January
31, 2022. The attendance of the Stakeholders Relationship Committee members at the
SRC meeting held during the FY 2021-22 is given in the table below:

Name of the Committee No. of Stakeholders Relationship Committee
member meetings during the FY 2021-22

Held Attended
Mr. Prakash Rao 1 1
Mr. Ashwani Kumar 1 1
Mr. Rajiv Dhar 1 1

iii. Details of the investor complaints received during the FY 2021-22 are given as below:

No. of complaints received No. of complaints not No. of pending
solved to the satisfaction of complaints at the end of
the shareholders the year
Nil Nil Nil

The Company Secretary acts as the Secretary to the Stakeholders Relationship Committee
D. Risk Management Committee

The Risk Management Committee reviews and monitors risks across the organization,
credit risk, market risk, operational risk and portfolio level risk. As per the documented
charter duly approved by the Board of Directors, the primary function of the Risk
Management Committee inter- alia is to ensure that risk taking be within clearly defined
risk limits and boundary parameters as defined in the Board approved Credit Policy, Asset
Liability Management (ALM), and Operational Risk Management (ORM) Policy of the
Company and adequate processes are implemented to identify, measure, monitor and
mitigate the risks.

. Composition of Risk Management Committee

The Company at its Board Meeting heid May 19, 2021 reconstituted the Risk Management
Committee. The composition of the said Committee as on date is as under:

a. Mr. Ashwani Kumar - Chairman

b. Mr. Rajiv Dhar

€. Mr. AKT Chari
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The following are the terms of reference of the RMC Committee:
1.

To formulate a detailed risk management policy which shali include:

a. A framework for identification of internal and external risks specifically faced by the listed
entity, in particular including financial, operational, sectoral, sustainability (particularly,
ESG related risks), information technology including business continuity plan, cyber
security risks, market risk or any other risk as may be determined by the Committee.

b. Measures for risk mitigation including systems and processes for internal control of
identified risks.

. To ensure that appropriate methodology, processes and systems are in place to monitor

and evaluate risks associated with the business of the Company;

To monitor and oversee implementation of the risk management policy, including
evaluating the adequacy of risk management systems;

To periodically review the risk management policy, at least once in two years, including by
considering the changing industry dynamics and evolving complexity;

To keep the board of directors informed about the nature and content of its discussions,
recommendations and actions to be taken;

. The appointment, removal and terms of remuneration of the Chief Risk Officer (if any) shall

be subject to review by the Risk Management Committee.

- The Risk Management Committee shall coordinate its activities with other committees, in

instances where there is any overlap with activities of such committees, as per the
framework laid down by the board of directors.

i. Meetings of Risk Management Committee and attendance of Risk Management

Committee members

During the FY 2021-22, the Risk Management Committee met four times on April 23, 2021,
August 12, 2021, October 28, 2021 and January 27, 2022 The attendance of the members
at the Risk Management Committee meetings held during the FY 2021-22 is given in the
table below:

Name of the Committee Member No. of Risk Management Committee Meetings
Held Attended

Mr. Ashwani Kumar 3 3

Mr. Rajiv Dhar 4 : 4

Mr. AKT Chari 4 4

Mr. Prakash Rao (till May 19, 2021) 1 1

. Corporate Social Responsibility (CSR) Committee

The Company believed that profitability must be complemented by a sense of
responsibility towards all stakeholders. The CSR Committee, as mandated under Section
135 (3) of the Act had formulated and recommended to the Board, a CSR Policy which
indicates the activities to be undertaken by the Company as specified in Schedule VIl of the
Act and recommends the amount of expenditure to be incurred on the said activities. The
CSR Committee had been constituted pursuant to the provisions of Section 135 of the Act.

. Composition of CSR Committee

The CSR Committee comprises of the following Members:
a. Mr. Ashwani Kumar (Chairman)
b. Mr. Prakash Rao

¢. Ms. Ritu Anand
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The Board of Directors of the Company on June 7, 2022 reconstituted the CSR Committee.
The composition of the said Committee as on date is as under:

a. Mr. Ashwani Kumar (Chairman)
b. Mr. Prakash Rao
C. Ms. Rosemary Sebastian

ii. Meeting(s) of CSR Committee and attendance of CSR Committee members

During the FY 2021-22, the CSR Committee met five times on May 18, 2021, December 28,
2021, January 25, 2022, February 22, 2022, and March 25, 2022. The attendance of the CSR
Committee members at the CSR meetings held during the FY 2021-22 is given in the table
below:

Name of the Committee member No. of CSR Committee meetings during the FY

2021-22
Held Attended
Mr. Ashwani Kumar 5 5
Mr. Prakash Rao 5 5
Ms. Ritu Anand 5 5

. IT Strategy Committee

The IT Strategy Committee has been constituted as per the requirements of RBI's master
directions on Information technology.

. Composition of IT Strategy Committee

The Committee comprised of the following members as on March 31, 2022:

a. Ms. Ritu Anand - Chairperson
b. Mr. Rajiv Dhar

C. Mr. Sadashiv S. Rao

d. Mr. Dhananjay Yellurkar

e. Mr. V. Narayanan lyer

f. Mr. Madhusudan Warrier

The Board of Directors of the Company on June 3, 2022 and June 7, 2022 reconstituted the
[T Strategy Committee. The composition of the said Committee as on date is as under:

a. Ms. Rosemary Sebastian - Chairperson
b. Mr. Rajiv Dhar

. Mr. Shiva Rajaraman

d.Mr. Dhananjay Yellurkar

e.Mr. V. Narayanan lyer

f. Mr. Rohan Shinde

. Meetings of the Committee and attendance of the Committee members

During the FY 2021-22, the IT Strategy Committee met three times on April 8, 2021,
October 1, 2021 and March 25, 2022. The attendance of the IT Strategy Committee
members at the meetings held during the FY 2021-22 is given in the table below:
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Name of the Committee member No. of IT Strategy Committee meetings
during the FY 2021-22

Held Attended
Ms. Ritu Anand 3 2
Mr. Rajiv Dhar 3 3
Mr. Sadashiv S. Rao 3 E
Mr. Dhananjay Yellurkar 3 3
Mr. V. Narayanan lyer (w.e.f. October 29, 2021) 1 1
Mr. Sanjay Ajgaonkar (till August 31, 2021) 1 1
Mr. Madhusudan Warrier 3 3

G. Asset - Liability Management Committee (ALCO)

The ALCO is a decision-making body responsible for integrated balance sheet
management from risk-return perspective and includes the strategic management of
interest rate and liquidity risks. Primary function of the ALCO inter-alia includes balance
sheet planning from risk-return perspective including the strategic management of interest
rate and liquidity risks, review the results of and progress in implementation of the
decisions made in the previous meetings and articulate the current interest rate view and
base its decisions for future business strategy on this view.

The ALCO is a decision-making body responsible for integrated balance sheet
management from risk-return perspective and includes the strategic management of
interest rate and liquidity risks. Primary function of the ALCO inter-alia includes balance
sheet planning from risk-return perspective including the strategic management of interest
rate and liquidity risks, review the results of and progress in implementation of the
decisions made in the previous meetings and articulate the current interest rate view and
base its decisions for future business strategy on this view.

. Composition of ALCO
The Asset Liability Management Committee comprised of the following members as on
March 31, 2022 viz.:
a. Mr. Sadashiv S. Rao
b.Mr. Debabrata Mukherjee
¢. Mr. Dhananjay Yellurkar
d. Mr. V. Narayanan lyer
e. Mr. Amit Ruparelia

The Board of Directors of the Company on June 3, 2022 reconstituted the ALCO. The
composition of the said Committee as on date is as under:

a. Mr. Shiva Rajaraman
b.Mr. Debabrata Mukherjee
¢. Mr. Dhananjay Yellurkar
d. Mr. V. Narayanan lyer

e. Mr. Amit Ruparelia
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ii. Meetings of ALCO and attendance of ALCO Members

During the FY 2021-22, the ALCO met 6 times on June 29, 2021, August 25, 2021
December 1, 2021, January 28, 2022, February 17, 2022 and March 25, 2022

i

The attendance of the members at the ALCO meetings held during the FY 2021-22 is given in
the table below:

Name of the Committee member No. of ALCO meetings during the FY 2021-22
Held Attended
Mr. Sadashiv S. Rao 6 6
Mr. Debabrata Mukherjee 6 6
Mr. Dhananjay Yellurkar 6 5
Mr. V. Narayana lyer (w.e.f. October 28, 2021) 4 4
Mr. Sanjay Ajgaonkar (till August 31, 2021) 2 2
Mr. Amit Ruparelia 6 6

Remuneration of Directors

The Independent Directors are paid sitting fees, travelling, lodging and other incidental
expenses for attending Meetings of Board / Committees. Apart from the above, the Company
does not have any pecuniary relationship with the Non-Executive/ Independent Directors.
During the year under review, the Company did not enter into any other transactions with the
Non-Executive Directors.

Your Company pays sitting fees to the Independent Directors for attending meetings as per

the following:
Attending Meeting of Amount in Rs
Board 50,000 per meeting
Other Committees 25,000 per meeting

Details of sitting fees paid to the Independent Directors during the FY 2021-22 are given in the

table below:
Name of the Board Independ Audit Nominat CSR IT Stakeh-
Director Meeting ent Commit- ion & Meeting  Strategy olders
Directors tee Remune- Commi- Relatio-
Meeting Meeting ration ttee nship
Committee Meeting Commi-
Meeting ttee
Meeting

Ms. Ritu Anand  3,50,000 25,000 1,00,000 1,00000 1,25000 75000 NA

Mr. Ashwani 3,50,000 25,000 1,00,000 1,00,000 1,25,000 NA 25,000
Kumar
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The Board of Directors at their meeting held on August 5, 2022 approved payment of sitting
fees to Mr. AKT Chari, Non-Executive Director in addition to the Independent Directors of the
Company and revision in the sitting fees payable to them for Board and Committee meetings.
The revised sitting fees payable to Independent Directors and Mr. AKT Chari for attending
meetings is as follows:

Attending Meeting of Amountin Rs

Board 80,000 per meeting
Credit Committee Meeting 75,000 per meeting
Other Committees 60,000 per meeting

Shareholders & General information

a. General Body Meetings

The particulars of the last three Annual General Meetings (AGMs) of the Company are
provided in the below Table;

Details of Date and Venue Special resolutions passed

AGM Time

6" AGM  September 20, 3% Floor, North Wing, UTI To approve re-appointment of Ms. Ritu
2019 at 3.30 Tower, GN Block, Bandra Anand as Independent Director of the

pm Kurla Complex Mumbai Company for second term.
400051.
7MAGM  June 24, 2020 Through Video To approve issuance of Non-Convertible
at 5.00 pm Conferencing on  MS Securities, including but not limited to
Teams Non-Convertible Debentures ("NCDs")

and Commercial Papers ('"CPs"), on
private placement basis,

8th AGM September 21, Through Video a.To approve limits under section 180(1)
2021 at 2.00 Conferencing on MS (c)of Companies Act, 2013 and powers;
pm Teams b. To approve limits under section 180(1)

(a) of Companies Act, 2013 and powers

The details of Extraordinary General Meetings convened during the year are as follows:

Date and Venue Special resolutions passed

Time

June 21, 2021 at Through Video Conferencing To approve issuance of Non-convertible
2.00 pm on MS Teams Debentures on private placement basis and

filing of shelf prospectus.

March 22, 2022 at Through Video Conferencing To approve Increase in the Authorized

12.45 pm on MS Teams Share Capital of the Company and
consequent alteration to the Memorandum
of Association of the Company.

March 28, 2022 at Through Video Conferencing a. To approve issue of Equity Shares on
1.15 pm on MS Teams Preferential cum Private Placement basis;
b. To approve issue of Preference Shares on
Preferential cum Private Placement basis

Details of resolutions passed through Postal Ballot:

As per Section 110 of the Companies Act, 2013 read with Rule 22 of the Companies
(Management and Administration) Rules, 2014, during the year under review, no resolutions
were passed by members of the Company through Postal Ballot.
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Means of Communication

Financial Results &
Other
Communication

Official news releases

Website

Designated
E-mail address for
investor services

Details of Compliance
Officer

Quarterly, half-yearly and annual financial results are intimated to the
National Stock Exchanges of India Limited and published in the
Financial Express. The Financial Results are also uploaded on the
website of the Company.

A separate dedicated section ‘Investors' is maintained on the website
of the Company for ease of the shareholders. The information
required to be disseminated by the Company in terms Listing
Regulations are uploaded on the website of the Company.

The Annual Report of the Company, the quarterly/ half- yearly and the
Annual Financial Results are displayed on the Company’s website at
https.//www.niififl.in/

The official news releases and presentations to the institutional
investors or analysts, if made any are disseminated to the Stock
Exchange and the same is also uploaded on the website at https://
www.niififl.in/

All the information and disclosures required to be disseminated as per
Regulation 62 of the Listing Regulations, Companies Act, 2013 and RBI
guideline are being posted at Company’s website https://www.niififl.in/

To serve the investors better and as required under Listing regulations,
the designated e-mail address for investors complaints is info@niififl.in

Mr. Ankit Sheth

Address: North Wing, 3 Floor, UTI Tower, GN Block, Bandra Kurla
Complex Mumbai 400 051

Phone No.: +91 2268591301

Email: ankit.sheth@niififl.in

General Shareholder Information

Date, Time and Venue
of the 9% Annual
General Meeting

Financial Year
Dividend Payment Date

Name and Address of
Stock Exchanges where

Company’s securities
are listed
Listing fees
Stock code
Market price data-

high, low during each
month in last financial
year;

Performance in
comparison to broad-
based indices such as
BSE sensex, CRISIL
Index etc

September, 28, 2022 at 11 A.M. by way of video conferencing/ other
audio visual means

2021-22

NA

The non-convertible securities and Commercial Papers of the Company
are listed on the debt market segment of the National Stock Exchange
of India Limited.

National Stock Exchange Limited

Exchange Plaza, C-1, Block G, Bandra Kurla Complex, Bandra (E),
Mumbai - 400 051

Annual listing fees, as prescribed, have been paid to the said stock
exchanges up to March 31, 2022.

The equity shares of the Company are not listed on the Stock
Exchange; hence the Stock code is not applicable.

Not applicable, as the equity shares of the Company are not listed.

Not applicable, as the equity shares of the Company are not listed.

www.niififl.in




In case the securities During the FY 2021-22, none of the securities of the Company were

are suspended from suspended from trading

trading, the directors

report shall explain

the reason thereof

Share Registrar and In terms of Regulation 7 of the Listing Regulations, MCS Share

Transfer Agents Transfer Agent Limited is the Registrar and Share Transfer Agent and
handles all relevant share registry services for Non-Convertible
Debentures and Commercial Papers.

MCS Share Transfer Agent Limited

201, D Wing, 2nd Foor, Gokul Industrial Estate Building, Sagbaug,
Marol Co-op Industrial Area

B/H Times Square , Andheri East, Mumbai — 400 059.
Contact:022-28516020

Email: cprabhu@mcsregistrars.com

Website: https://www.mcsregistrars.com

All the securities of the Company are in dematerialised form, hence
there are no physical transfer of securities.

Shareholding pattern
and distribution of

hareholdi 3qst Name of the Shareholder  No of equity % of
:/l areh ozoér;g Rl share of face shareholding
=l value 10/- each

National Investment and 546,350,979 53.03
Infrastructure Fund Il and
its nominees
Aseem Infrastructure 423,932,487 41.14
Finance Limited
Housing Development 6,00,00,000 5.83
Finance Corporation Limited
Total 1,030,283,466 100.00
Name of the No of CCPS Face Value % of
Shareholder of CCPS (Rs.) shareholding
President of India, 8,79,27,757 21 100.00
represented by and
acting through the

Secretary, Department
of Economic Affairs,
Ministry of Finance,
Government of India

President of India, 257,069,408 27 100.00
represented by and

acting through the

Secretary, Department

of Economic Affairs,

Ministry of Finance,

Government of India
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Dematerialization of
shares and liquidity

Outstanding  global
depository receipts or
american depository
receipts or warrants
or any convertible
instruments,
conversion date and
likely impact on
equity;

Commodity price risk
or foreign exchange
risk and hedging
activities;

Plant locations

List of all credit
ratings obtained by
the entity along with
any revisions thereto
during the relevant
financial year, for all
debt instruments of
such entity or any
fixed deposit
programme ar any
scheme or proposal of
the listed entity
involving mobilization
of funds, whether in
India or abroad.

Corporate Identifi-
cation Number (CIN) /
Registration no. of the
Company as per
Companies Act with

the  Registrar of
Companies
Permanent Account
Number (PAN)

As on March 31, 2022, Equity Shares, Preference Shares, Non-
Convertible Debentures (NCD's) and Commercial Papers were held in
dematerialized mode.

As on March 31, 2022, the Company did not have any outstanding
GDRs/ADRs/Warrants or any Convertible Instruments.

The Company does not deai in any commodity and there were no foreign
exchange earnings/ outgo. Hence, the Company is not directly exposed
to any commodity price and foreign exchange risk. The Company does
not enter into hedging activities.

Not applicable

The details are furnished in the Directors' Report forming part of the
Annual Report.

U67190MH2014PLC253944

AADCI5030Q
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Address for
correspondence

Investors and shareholders can correspond with the share transfer
agent of the Company or the Company at the following addresses:

Registrar and Share Transfer Agent (Equity and Preference shares)
Link Intime India Pvt. Ltd.

Address: C 101, 247 Park, L B S Marg, Vikhroli (West), Mumbai 400083
Email: equityca@linkintime.co.in

Website: http://www.linkintime.co.in

Registrar and Share Transfer Agent (Non-Convertible Debentures
and Commercial Paper)

MCS Share Transfer Agent Limited

201, D Wing, 2" Floor, Gokul Industrial Estate Building, Sagbaug, Marol
Co-op Industrial Area, B/H Times Square , Andheri East, Mumbai - 400
059

Email: cprabhu@mcsregistrars.com

Website: https://www.mcsregistrars.com

DEBENTURE TRUSTEES

IDBI Trusteeship Services Limited

Registered Office: Asian Building, Ground Floor, 17, R. Kamani Marg,
Ballard Estate, Mumbai - 400001

Contact: 022-40807007

Email: nikhil@idbitrustee.com

Company's correspondence details:

North Wing, 3¢ Floor, UTlI Tower, GN Block, Bandra Kurla
Complex Mumbai 400 051

Phone No.: +91 2268591301

Email: info@niififlin

During the year under review, no amount was due for transfer to
Investor Education and Protection Fund.

Transfer of Unclaimed
/ Unpaid Amounts to
the Investor Education
and Protection Fund

RBI's certificate of Registration no. N.13.02078 dated September 22,
2014

Registration / license/
authorization, obtained
from other financial sec-
tor regulators

Area and country of India
operation

OTHER DISCLOSURES

Particulars Details

The details of Related Party Transactions are furnished in
the Directors’ Report forming part of the Annual Report.
None of the transactions with any of related parties were in
conflict with the Company's interest. The Company has in
place a RPT Policy as required under the applicable laws.
Details of the RPT policy is available on the website of the
Company at https://www.niififl.in/

a.Disclosures on  Materially
Significant  Related  Party
Transactions that may have
potential conflict with the
interests of the Company

Details of all related party transactions form a part of the
Financial Statements as required under Ind AS-24 and the
same forms part of the Annual Report.

b. details of non-compliance by the During the year under review, as also during the last three

listed entity, penalties, strictures
imposed on the listed entity by
stock exchange(s) or the board
or any statutory authority, on
any matter related to capital
markets, during the last three
years;

years, no penalties or strictures were imposed on the
Company by any stock exchange, SEBI or other statutory
authority on matters relating to the capital markets.
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c. details of establishment of vigil
mechanism / whistle blower
policy, and affirmation that no
personnel has been denied
access to the audit committee

d.details of compliance with
mandatory requirements and
adoption of the non-mandatory
requirements

e. web link where policy for
determining ‘material’
subsidiaries is disclosed

f. web
dealing with
transactions

link where policy on
related party

g. disclosure of commodity
price risks or foreign risk and
commodity hedging activities.

h. Details of utilization of funds raised
through preferential allotment

or qualified institutions
placement as specified under
Regulation 32 (7A).

i. certificate from a company
secretary in practice that none
of the directors on the board of
the company have been
debarred or disqualified from
being appointed or continuing
as directors of companies by
the Board/Ministry of
Corporate Affairs or any such
statutory authority.

j. where the board had not
accepted any recommendation
of any committee of the board
which is mandatorily required,
in the relevant financial year,
the same to be disclosed along
with reasons thereof

k. total fees for all services paid
by the listed entity and its
subsidiaries, on a consolidated
basis, to the statutory auditor
and all entities in the network
firm/network entity of which
the statutory auditor is a part

The details of establishment of whistle blower policy/vigil
mechanism are furnished in the Directors’ Report forming
part of the Annual Report.

The details of compliance with mandatory requirements and
adoption of the non-mandatory requirements are
mentioned below in point no. ‘o’ of this report.

The Company does not have any Subsidiary Company,
hence formulation of Policy for determining Material
Subsidiaries as per Regulation 16 of the Listing Regulations
is not applicable for the Company.

The company's policy on dealing with the related party
transactions is in place and the same is displayed on the
website of the Company https://www.niififl.in/

The Company does not deal in any commaodity and there
were no foreign exchange earnings/ outgo. Hence, the
Company is not directly exposed to any commodity price
and foreign exchange risk. The Company does not enter into
hedging activities.

Not Applicable

The Company has received a certificate from M/s. Rathi &
Associates, Practicing Company Secretary, to the effect that
none of the directors on the Board of the Company has
been debarred or disqualified from being appointed or
continuing as director of the Company by SEBI/Ministry of
Corporate Affairs or such other statutory authority. The said
certificate has been enclosed as Annexure A.

During the financial year wunder review, all the
recommendation of the various Committees were accepted
by the Board.

Total fees paid by the Company during the FY 2021-22 to
the Statutory Auditors including all entities in their network
firm/entity of which they are a part, is given below:

Sr. No Particulars Amount (Rs. in
crore)
M/s. S. R. Batliboi & Co. LLP
1. Statutory Audit Fee 0.03
M/s. Lodha & Co
1: Statutory Audit Fee 0.24
2, Tax Audit Fees 0.02
3. Other Certifications 0.01
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l. disclosures in relation to the No. of complaints No. of complaints No. of complaints
Sexual Harassment of Women  filed during the disposed of during disposed of during

at Workplace (Prevention, financial year the financial year  the financial year
Prohibition and Redressal) - : n
Act, 2013 il ol ol

m. Compliance certificate from either the auditors or practicing company secretaries
regarding compliance of conditions of corporate governance shall be annexed with
the directors’ report.

The Company is a High Value Debt Listed Entity ("HVDLE") pursuant to SEBI (Listing Obligations
and Disclosure Requirements) (Fifth Amendment) Regulations, 2021 dated September 7,
2021. Accordingly, the Regulation 16 to Regulation 27 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 in respect of Corporate Governance became
applicable to the Company with effect from September 7, 2021. The Company has been
submitting the quarterly corporate governance compliance report to the stock exchange as
required under regulation 27(2) of the Listing Regulations from the applicable period.

The Company has obtained a certificate from M/s. Rathi & Associates, Practicing Company
Secretaries regarding compliance with the provisions relating to corporate governance laid
down under the Listing Regulations. The said Certificate is attached as Annexure B and forms
part of this Report.

n. Compliance certificate from chief executive officer and the chief financial officer
under Listing Regulations

The Chief Executive Officer and Chief Financial Officer have certified to the Board with regard
to the finandial statements and internal controls relating to financial reporting for the year
ended March 31, 2022 as required under the Listing Regulations. The said Certificate is
attached as Annexure C and forms part of this Report.

o. The corporate governance report shall also disclose the extent to which the
discretionary requirements as specified in Part E of Schedule Il have been adopted

The Company has complied with all the mandatory requirements of the Listing Regulations
applicable to the Company being a High Value Debt Listed Company. The Company has also
complied with the discretionary requirements as under:

* Modified opinion(s) in audit report
The Company confirms that its financial statements have unmodified audit opinion.

* Reporting of internal auditor
The internal auditors of the Company directly report to the Audit Committee.

* Separate posts of Chairperson and the Chief Executive Officer
The Company has appointed separate persons to the post of the Chairperson and the
Chief Executive Officer, such that the Chairperson shall be a Non-Executive Director; and
not be related to the Chief Executive Officer as per the definition of the term “relative”
defined under the Companies Act, 2013.
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p. Declaration signed by the chief executive officer stating that the members of board
of directors and senior management personnel have affirmed compliance with the
code of conduct of board of directors and senior management

The Listing Regulations requires listed companies to lay down a code of conduct for its
directors and senior management, incorporating duties of directors prescribed in the Act.
Accordingly, the Company has a Board approved code of conduct for Board members and
senior management of the Company. This code has been placed on the Company’s website
and can be accessed at https://www.niififl.in/

All the Directors on the Board and Senior Management Personnel of the Company have
affirmed compliance with the code of conduct as adopted by the Company. A declaration
signed by the Chief Executive Officer to this effect is reproduced at the end of this report and
marked as Annexure D.

g. Detailed reasons for the resignation of an Independent Director who resigns before
the expiry of his tenure

None of the Independent Director of the Company has resigned before the expiry of his/her
respective tenure(s) during the FY 2021-22.

r. Disclosures with respect to demat suspense account/ unclaimed suspense account:

Not Applicable.
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ANNEXURE A

CERTIFICATE ON NON-DISQUALIFICATION OF DIRECTORS

[Pursuant to Schedule V Para C Clause 10()) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015]

To,

The Members

NIIF INFRASTRUCTURE FINANCE LIMITED
North Wing, 3 Floor,

UTI Tower, GN Block,

Bandra Kurla Complex

Mumbai 400 051.

We have examined the relevant register, records, forms, returns and disclosures received from
the Directors of NIIF Infrastructure Finance Limited having CIN: U67190MH2014PLC253944
and having Registered Office at North Wing, 3 Floor, UTI Tower, GN Block, Bandra Kurla
Complex Mumbai - 400 051 (hereinafter referred to as “the Company”), produced before us by
the Company for the purpose of issuing this certificate, in accordance with Circular No. NSE/
CML/2022/01 dated January 7, 2022 issued by the National Stock Exchange of India Limited
read with Schedule V Para C Clause 10()) of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015.

In our opinion and to the best of our information and according to the verifications (including
Directors Identification Number (DIN) status of the portal www.mca.gov.in) as considered
necessary and explanation furnished to us by the Company & its officers, we hereby certify
that none of the Directors on the Board of the company as stated below for the Financial Year
ending 371t March, 2022 have been debarred or disqualified from being appointed or
continuing as Director of the Companies by the Securities Exchange Board of India, Ministry of
Corporate Affairs or any such statutory authority.

Sr. No. Name of the Director DIN Nature of Date of Appointment in
Directorship the Company
i *Ms. Ritu Anand 05154174  Independent 24-04-2017
Director
28 $Mr. AKT Chari 00746153 Nominee Director ~ 12-03-2019
2, Mr. Rajiv Dhar 00073997 Nominee Director  12-03-2019
4. Mr. Surya Prakashrao 02888802 Nominee Director ~ 12-03-2019
Pendyala
5, Mr. Ashwani Kumar 02870681 Independent 30-09-2020
Director
6. #Ms. Rosemary 07938489  Independent 07-06-2022
Sebastian Director

* Ms. Ritu Anand was appointed as Non-Executive Director with effect from October 28, 2015 and
thereafter she was appointed as Independent- Non -Executive Director with effect from April 24,2017.
Further, she retired from the post of Director of the Company w.e.f. 6% May, 2022

$Mr. AK T Chari was appointed as Independent Non-Executive Director of the Company with effect from
October 28, 2015 till October 27, 2018 and thereafter appointed as Non-Executive Director with effect
from March 12, 2019.

# Ms. Rosemary Sebastian was appointed as the Director of the Company w.e.f. 7t June, 2022,
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Ensuring the eligibility for the appointment / continuity of every Director on the Board is the
responsibility of the management of the Company. Our responsibility is to express an opinion on
these based on our verification.

This certificate is neither an assurance as to the future viability of the Company nor of the
efficiency or effectiveness with which the management has conducted the affairs of the Company.

For RATHI & ASSOCIATES
COMPANY SECRETARIES

NEHA R LAHOTY
Place: Mumbai PARTNER
FCS 8568
Date: A t 5, 2022
ugusts, 20 COP No. 10286

UDIN: FO08568D000747185

www.niififl.in




ANNEXURE B
CERTIFICATE ON CORPORATE GOVERNANCE

To

The Members of

NIIF Infrastructure Finance Limited
North Wing, 3¢ Floor, UTI Tower,

GN Block, Bandra Kurla Complex,
Mumbai - 400 051

We have examined the compliance of conditions of Corporate Governance by NIIF
Infrastructure Finance Limited (the Company) for the year ended March 31, 2022 as
stipulated in Chapter IV of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

The compliance of conditions of Corporate Governance is the responsibility of the
Management. Our examinations were limited to procedures and implementation thereof,
adopted by the Company for ensuring the compliance of the conditions of Corporate
Governance. It is neither an audit nor an expression of opinion on the financial statements of
the Company.

In our opinion and to the best of our information and according to the explanations given to
us, we certify that the Company has complied with the conditions of Corporate Governance as
stipulated in Chapter IV of Securities and Exchange Board of India (Listing Obligations and
Disclosure Reguirements) Regulations, 2015,

We further state that such compliance is neither an assurance as to the future viability of the
Company nor the efficiency or effectiveness with which the Management has conducted the
affairs of the Company.

For RATHI & ASSOCIATES
COMPANY SECRETARIES

NEHA R LAHOTY

PARTNER

FCS 8568

COP No. 10286

UDIN: FO08568D000747339

Place: Mumbai
Date: August 5, 2022
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ANNEXURE C
COMPLIANCE CERTIFICATE
[Pursuant to Regulation 17 (8) of the SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015]

To,
The Board of Directors of
NIIF Infrastructure Finance Limited

We, the undersigned, in our respective capacities as Chief Executive Officer and Chief Financial
Officer of the Company, to the best of our knowledge and belief certify that:

a. We have reviewed the financial statements and the cash flow statement for the financial
year ended March 31, 2022 and that to the best of our knowledge and belief:

i. these statements do not contain any materially untrue statement or omit any material
fact nor do they contain statements that might be misleading;

ii. these statements together present a true and fair view of the Company’s affairs and are
in compliance with existing accounting standards, applicable laws and regulations,

b. There are, to the best of our knowledge and belief, no transactions entered into by the
Company during the year which are fraudulent, illegal or violative of the Company’s Code
of Conduct, other than those specifically disclosed.

C. We accept responsibility for establishing and maintaining internal controls for financial
reporting and that we have evaluated the effectiveness of internal control systems of the
Company pertaining to financial reporting and we have disclosed to the Auditors and the
Audit Committee, deficiencies in the design or operation of such internal controls, if any, of
which we are aware and the steps we have taken or propose to take to rectify these
deficiencies.

d. We have indicated to the Auditors and the Audit Committee that:

i. there have been no significant changes in internal control over financial reporting
during this year;
ii. there have been no significant changes in accounting policies during this year; and

iii. there have been no instances of significant fraud of which we have become aware and
the

iv. involvement therein of the management or an employee having a significant role in the
Company's internal control system over financial reporting.

Sd/- Sd/-
Shiva Rajaraman V. Narayanan lyer
Chief Executive Officer Chief Financial Officer

Place: Mumbai
Date: August 5, 2022
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ANNEXURE D
DECLARATION BY CHIEF EXECUTIVE OFFICER

[Schedule V (Part D) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015]

To,
The Board of Directors,
NIF Infrastructure Finance Limited

|, Shiva Rajaraman, Chief Executive Officer of NItF Infrastructure Finance Limited hereby declare
that, all the Board Members and Senior Managerial Personnel have affirmed compliance with the
code of conduct of the Company laid down for them for the year ended March 31, 2022.

Sd/-
Shiva Rajaraman
Chief Executive Officer

Place: Mumbai
Date: August 5, 2022
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INDEPENDENT AUDITOR’S
REPORT
| Lo

To,
The Members,
NIIF Infrastructure Finance Limited

Report on the Audit of the Financial Statements

Opinion

We have audited the accompanying financial statements of NIIF Infrastructure Finance
Limited ("the Company”), which comprises of Balance Sheet as at March 31, 2022, the
Statement of Profit and Loss (including Other Comprenhensive Income), the Cash Flow
Statement and the Statement of Changes in Equity for the year then ended, and notes to
the financial statements, including a summary of significant accounting policies and other
explanatory information.

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
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, 2022, its profit (including other comprehensive income), its cash flows and
the changes in equity for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified
under section 143(10) of the Act. Our responsibilities under those Standards are further
described in the Auditor's Responsibilities 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
reguirements that are relevant to our audit of the financial statements under the
provisions of the Act and the Rules made thereunder, and we have fulfilled our other
ethical responsibilities in accordance with these requirements and the 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.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the financial statements for the financial year ended March 31,
2022. These matters were addressed in the context of our audit of the financial
statements as a whole, and in forming our opinion thereon, and we do not provide a
separate opinion on these matters.
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Sr. No

Key Audit Matters

Impairment of financial assets -
provision for expected credit losses

As on March 31, 2022, loans and
investments carried at amortised cost
amounts to Rs. 9,940 lakhs (As at March
31, 2021 - Rs. 5,328 lakhs).

[Refer Note no. 2 & 31 to the Financial
Statements]

Ind AS 109 - “Financial instruments” (Ind
AS 109) requires the Company to
provide for impairment of its financial
assets (designated as amortised cost or
fair value through other comprehensive
income) using the expected credit loss
(ECL) approach.

The recognition and measurement of
ECL on financial instrument involves
significant judgement and estimates.

1. Data Input - The Application of ECL
model requires several data inputs
to calculate Probability of Default
("PDs") and Loss Given Default
("LGD"). The increased risk relating
to the completeness and accuracy
of the data considered to create
assumptions in the model.

2. Model estimations - Judgmental
model used to estimate ECL which
involves determination of Probability
of Default (PD), Loss given default
(LGD) and Exposure at default (EAD).

Further, in light of the business
disruption caused due to COVID-19, the
management has done an assessment
of the impact on the ECL on the above-
mentioned  financial  assets. The
management using certain assumptions
and estimates, applied management
overlays to arrive at a probable impact
on COVID-19 on the ECL provision.

Given the complexity and significant
judgement and the uncertainty of
impact of COVID-19 involved in the
estimation of expected credit losses on
loans, we have considered this area as
a key audit matter.

Auditor’s response

Audit Procedure performed:

We performed the following key audit
procedures:

- Performed process walkthroughs to
identify the key systems, applications and
controls used in the impairment
allowance processes.

- Testing the design and operating
effectiveness of the key controls over the
completeness and accuracy of data |,
inputs, assumptions into the Ind AS 109
Impairment model.

- Testing the Companys Controls over
authorization and  calculations  of
management overlays.

+ We tested the operating effectiveness of
the controls for staging of loans and
advances based on their past-due status
performed inquiries with the Company's
management and its risk management
function to assess the impact of Covid-19
on the business activities of the Company
and its loans portfolio.

+ Evaluated whether the methodology
applied by the Company is compliant with
the requirements of the relevant
accounting standards, RBI's master
directions relating to Prudential norms on
Income Recognition, Asset Classification
and Provisioning pertaining to Advances
and confirmed that the calculations are
performed in accordance with the
approved methodology, including
checking mathematical accuracy of the
workings.

+ We tested the arithmetical accuracy of

the computation of ECL provision
performed by the Company in
spreadsheets.

» Assessing whether the disclosures on key
judgements, assumptions and
quantitative data with respect to
impairment loss allowance in financial
statements  are  appropriate  and
sufficient.
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Information Other than the Financial Statements and Auditor's report
thereon

The Company's Board of Directors is responsible for the preparation of other information.
The Other information comprises the information included in the Board's Report including
annexures to the Board report but does not include the financial statement 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.,

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.

When we read the Board report including annexures to the Board report, if we conclude
that there is a material misstatement therein, we are required to communicate the matter
to those charged with governance.

Responsibilities of Management and those charged with Governance
for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of
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
accounting principles generally accepted in India, including the accounting Standards
specified under section 133 of the Act.

This responsibility also includes maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding of 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 management
either intends to liquidate the Company or to cease operations, or has no realistic
alternative but to do so.

The Board of Directors are also responsible for overseeing the Companys financial
reporting process.

Auditor’'s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements
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

www.niififl.in




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 control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances. Under section 143(3)(i) of
the Act, we are also responsible for expressing our opinion on whether the Company
has adequate internal financial control 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 entity’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 standalone 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 entity 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.

Materiality is the magnitude of misstatements in the financial statements that individually
or in aggregate makes it probable that the economic decisions of a reasonably
knowledgeable user of the financial statements may be influenced. We consider
quantitative materiality and qualitative factors in (i) planning the scope pf our audit work
and in evaluating the results of our work and (i) to evaluate the effect of ant identified
misstatements in the financial statements.

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.
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From the matters communicated with those charged with governance, we determine
those matters that were of most significance in the audit of the financial statements of the
current period and are therefore the key audit matters. We describe these matters in our
auditor’s report unless law or regulation precludes public disclosure about the matter or
when, in extremely rare circumstances, we determine that a matter should not be
communicated in our report because the adverse consequences of doing so would
reasonably be expected to outweigh the public interest benefits of such communication.

Other Matters:

1. The financial statements of the Company for the year ended March 31, 2021 included
in these financial statements, have been audited by the predecessor independent
auditor who has expressed an unmodified opinion on these statement on May 19,
2021,

2. We draw your attention to the Note 33 to the financial statement regarding the
assessment made by management relating to impact of COVID-19 pandemic on the
operations of the Company.

Report on Other Legal and Regulatory Requirements

1. Pursuant to the Companies (Auditor's Report) Order, 2020 ("the Order"), issued by the
Central Government of India in terms of sub-section (11) of Section 143 of the Act, we
give in the Annexure "A” a statement on the matters specified in paragraphs 3 and 4 of
the Order.

2. As required by Section 143(3) of the Act, we report 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 bocks of account as required by law have been kept by the
Company so far as it appears from our examination of those books and records,

¢. The Balance sheet, the Statement of Profit & Loss (including other comprehensive
income), the Cash Flow Statement and 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 Accounting
Standards specified under Section 133 of the Act, read with Companies (Indian
Accounting Standards) Rules, 2015, as amended.

e. On the basis of the written representation received from the directors as on March
31, 2022 taken on records by the Board of Directors, none of the directors are
disqualified as on March 31, 2022 from being appointed as a Directors 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”.
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g. With respect to the other matters to be included in the Auditor's Report in
accordance with the requirements of Sec 197(16) of the Act, as amended:

According to the information and explanations given by the management, the
provisions of section 197 read with Schedule V of the Act are not applicable to the
Company.

h. With respect to the matters to be included in the Auditor's report in accordance
with the rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion
and to the best of our information and according to the explanations given to us:

i. The Company has disclosed the impact of pending litigations on its financial
performance in its financial statements. Refer note no 27 to standalone financial
statements. '

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

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

a. The Management has represented that, to the best of their knowledge
and belief, no funds (which are material either individually or in the
aggregate) 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 or entity, including foreign
entity (“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.

b. The Management has represented, that, to the best of theri knowledge
and belief, no funds (which are material either individually or in the
aggregate) have been received by the Company from any person or entity,
including foreign entity (“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.

. Based on the audit procedures that have been considered reasonable
and appropriate in the circumstances, nothing has come to our notice
that has caused us to believe that the representation under sub clause (i)
and (i) of Rule 11(e) of The Companies (Audit and Auditors) Rules, 2014,
as provided under (a) and (b) above, contains any material misstatement.
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v. The Company has not declared or paid dividend during the financial year
2021-22. Accordingly, reporting under rule 11 (f) of Companies (Audit and
Auditors) Rules, 2014 is not applicable.

For LODHA & COMPANY
Chartered Accountants
Firm registration No. - 301051E

R. P. Baradiya
Partner
Place: Mumbai Membership No. 44101
Date: May 06, 2022 UDIN: 22044101AIMTCG5690

www.niififl.in




Annexure “A” referred to in “Report on Other Legal and Regulatory
Requirements” section of our report to the members of NIIF
Infrastructure Finance Limited of even date:

i. a. Inrespect of Company’s Property, Plant and Equipment and Intangible Assets:

A The Company has maintained proper records, showing full particulars, including
quantitative details and situation of Property, Plant & Equipment and relevant details
of right-of-use assets.

B The Company does not hold any intangible assets as on March 31, 2022 and hence
reporting under clause 3(i)a)B) is not applicable.

b. During the year the management has carried out physical verification of all the property,
plant & equipment. In our opinion, the frequency of verification is reasonable,
considering the size of the Company and nature of its property, plant and equipment.
No material discrepancies were noticed on such verification.

¢. According to the information and explanations given to us and on the basis of our
examination of the records of the Company, the title deeds of immavable properties
disclosed in the financial statements included under property, plant and equipment
(other than properties where the company is lessee and lease agreements are duly
executed in favour of the Company) are held in the name of the Company.

d. The Company has not revalued any of its Property, Plant and Equipment (including right-
of-use assets) during the year and hence reporting under clause 3(i)Xd) of the Order is
not applicable to the Company.

e. In our opinion and according to the information and explanations given to us, no
proceedings have been initiated during the year or are pending as at March 31, 2022 for
holding any benami property under the Benami Transactions (Prohibition) Act, 1988, as
amended, and rules made thereunder and hence reporting under clause 3(i)(e) of the
Order is not applicable to the Company [Refer to note no. 34(c) of the financial
statements].

ii. a. The Company is engaged in providing financial services primarily into non-banking

financial services (NBFC). Accordingly, it does not hold any inventories and hence

reporting under clause 3(ii)(d) of the Order is not applicable to the Company.

b. According to the information and explanations given to us, the Company has not been
sanctioned working capital limit in excess of Rs. 5 crores on the basis of security of
current assets from banks and financial institutions during the year and hence
Accordingly, the provisions of clause 3(ii)(b) of the Order are not applicable to the
Company.

iii. In respect of Investment 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:

a. The Company is engaged in providing financial services primarily into non-banking
financial services (NBFC). Accordingly, Clause 3(iii)(a) and 3(iii)Xe) of the Order are not
applicable to the Company.

b. According to the information and explanations given to us, the Company has not made
any investments, nor given any guarantee or nor provided any security during the year.
The terms and conditions of the loans granted during the year are not prejudicial to the
interest of the Company.
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vi.

vil.

vii.

¢. In respect of loans granted by the Company, the schedule of repayment of principal
and payment of interest has been stipulated and the repayments of principal amounts
and receipts of interest are regular as stipulated.

d. The Company has not granted any loans or advances in the nature of loans during the
year either payable on demand or without specifying any terms or period of repayment
during the year. Accordingly, clause 3iii)Xf) of the Order is not applicable to the
Company.

iv. The Company has not granted any loans or made any investments or provided any

guarantees or security to the parties covered under Section 185 and 186 of the Act.
Accordingly, clause 3(iv) of the Order is not applicable to the Company.

. Inour opinion and according to the information and explanations given to us, no deposits

or amounts which are deemed to be deposits within the meaning of Section 73 to 76 or
any other relevant provisions of the Act and the Companies (Acceptance of Deposits)
Rules, 2014 have been accepted by the Company and hence reporting under Clause 3(v)
of the Order is not applicable to the Company.

In our opinion and according to the information and explanations given to us, the central
government has not specified the maintenance of cost records under section 148(1) of the
Act, for the services of the Company and hence reporting under Clause 3(vi) of the Order is
not applicable to the Company.

a. According to the information and explanations given to us and on the basis of our
examination of the records, the Company is regular in depositing undisputed statutory
dues including Goods and Services tax, provident fund, employees’ state insurance,
income tax, sales tax, custom duty, duty of excise, value added tax, cess and other
material statutory dues during the year with the appropriate authorities. No undisputed
amounts payable in respect of the aforesaid statutory dues were outstanding as at the
last day of the financial year for a period of more than six months from the date they
became payable.

b. According to the information and explanations given to us, there are no statutory dues
mentioned in clause vii (a) which have been not deposited on account of any dispute.

According to the information and explanation given to us, there were no transactions
relating to previously unrecorded income that have been surrendered or disclosed as
income during the year in the tax assessments under the Income Tax Act, 1961 (43 of
1961) and hence reporting under clause 3(viii) of the Order is not applicable to the
Company.

ix. a. Based on our audit procedures and on the basis of information and explanations given

to us, we are of the opinion that the Company has not defaulted in the repayment of
loans or other borrowings or in the repayment of interest thereon to the lenders and
hence reporting under clause 3(ix)a of the Order is not applicable to the Company.

b. On the basis of information and explanations given to us, the Company has not been
declared as willful defaulter by any bank or financial institution or other lender.

C. In our opinion and according to the information and explanations given to us, the term

loans (by way of issuance of non-convertible debentures) have been applied for the
purposes they have been raised.
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d. On an overall examination of the financial statements, in our opinion the Company has
not utilized funds raised on short term basis for long term purposes.

e. The Company does not have its subsidiaries, associates or joint venture and hence
reporting under clause 3(ix)(f) of the Order is not applicable to the Company.

X. a. In our opinion and according to the information and explanations given to us, the
Company has utilized the monies raised by way of debt instruments in the nature of
Non-Convertible Debentures for the purposes for which they were raised. The
Company has not raised any money by way of Initial public offer or further public offer
during the year.

b. According to the information and explanations given to us and based on our
examination of the records, the Company has complied with provisions of section 62 of
the Act in respect of the preferential allotment and private placement of shares
(According to the information and explanations given by the management, we report
that the amounts raised, have been used for the purposes for which the funds were
raised. According to the information and explanations given to us and on an overall
examination of the balance sheet, the Company has not made any allotment of fully or
partly convertible debentures during the year).

xi. a. During the course of our examination of the books and records of the Company,
carried out in accordance with the generally accepted auditing practices in India and
according to the information and explanations given to us, we have neither come
across any instance of fraud by or on the Company, noticed or reported during the
year, nor have we been informed of such case by the management.

b. During the year, no report under sub section 12 of Section 143 of the Act has been filed
in Form ADT-4 as prescribed in rule 13 of Companies (Audit and Auditors) Rules, 2014
with the Central Government and hence reporting under clause 3(xi)(b) of the order is
not applicable to the company.

¢. Based on our audit procedures performed and according to the information and
explanation given to us, no whistle blower complaints were received during the year by
the Company and hence provisions of clause 3(xi)(d) of the Order is not applicable to
the Company.

xi. In our opinion and according to the information and explanations given to us, the
Company is not a Nidhi Company and hence reporting under clause 3(xii) of the Order is
not applicable to the Company.

xiii. According to the information and explanations given to us and based on our examination
of the records of the Company, all the transactions with related parties are in compliance
with section 177 and 188 of the Act and all the details have been disclosed in the
standalone financial statements as required by the applicable Accounting Standard (Refer
to note no. 32 of the financial statements).

xiv.a. In Our opinion and according to the information and explanations given to us, the
Company has an adequate internal audit system commensurate with the size and
nature of its business.

b. We have considered the internal audit reports for the year under audit, issued to the
Company during the year and till date, in determining nature, timing and extent of our
audit procedure.
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xv. According to the information and explanations given to us, the Company has not entered

into any non-cash transactions prescribed under Section 192 of the Act with directors or
persons connected with them during the year.

xvi.a. The Company being a NBFC- IDF is registered under section 45-1A of the Reserve Bank

of India Act, 1934.

b. Since, the Company is registered under section 45-IA of the Reserve Bank of India Act,
1934, the clause 3(xvi)(b) and (c) of the Order is not applicable to the Company.

¢. In our opinion, there is no core investment company within the “Companies in the
Group” as defined in the Core Investment Companies (Reserve Bank) Directions, 2016.
Accordingly reporting under clause 3(xviXd) of the Order is not applicable to the
Company.

xvii.The Company has not incurred any cash losses during the financial year covered by our

audit and immediately preceding financial year.

xviiiThere has been a resignation of the statutory auditors of the Company during the year.

(There were no issues, objections or concerns raised by the outgoing auditors) and hence
reporting under clause 3(xviii) of the Order is not applicable to the Company.

xix. According to the information and explanations given to us and on the basis of the financial

XX.

XX

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 the
evidence supporting the assumptions, nothing has come to our attention, which causes us
to believe that any material uncertainty exists as on the date of the audit report indicating
that the Company is not 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.
We, however, state that this is not an assurance as to the future viability of the Company.
We further state that our reporting is based on the facts up to the date of the audit report
and we neither give any guarantee nor any assurance that all liabilities falling due within a
period of one year from the balance sheet date, will get discharged by the Company as
and when they fall due.

According to the information and explanations given to us, there are no amounts unspent
in respect of corporate social responsibility towards ongoing or other than ongoing
projects. Accordingly, reporting under Clause 3(xx)(@) and (b) of the Order is not applicable
to the Company.

.Since the Company does not have any subsidiary, joint venture and associate, it is not

required to prepare consolidated financial statements. Accordingly, reporting under
Clause 3(xxi) the Order is not applicable toc the Company.

For LODHA & COMPANY
Chartered Accountants
Firm registration No. - 301051E

R. P. Baradiya
Partner
Place: Mumbai Membership No. 441071
Date: May 06, 2022 UDIN: 22044101AIMTCG5690
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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 standalone 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 entity are being made only in
accordance with authorisations of management; and (3) provide reasonable assurance
regarding prevention or timely detection of unauthorised acquisition, use, or disposition of
the entity's assets that could have a material effect on the standalone financial statements
(4) also provide reasonable by the internal auditors through their internal audit reports
given to the arganisation from time to time.

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, the best of our information and according to the explanations given to us,
the Company has, broadly 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, 2022, based on the internal control over
financial reporting criteria established by the Company considering the essential
Component of internal control stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the Institute of Chartered Accountants of
India.

For LODHA & COMPANY
Chartered Accountants
Firm registration No. ~ 301051k

R. P. Baradiya

Partner
Place: Mumbai Membership No. 44101
Date: May 06, 2022 UDIN: 22044101AIMTCG5630
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NIIF INFRASTRUCTURE FINANCE LIMITED

Balance Sheet as at March 31, 2022

ASSETS

I Financial assets

(a) Cash and cash equivalents
(b) Loans

(c) Other financial assets

Il Non Financial assets

(a) Curment tax assets (Net)

(b) Property, plant and equipment
(c) Right of use assets

(d) Intangible assets under development

{e) Other non-financial assets

Total assets

LIABILITIES AND EQUITY
LIABILITIES

1 Financial liabilities
(a) Payables
(I) Trade payables

(i) total outstanding dues of micro enterprises and small

enterprises

(i) total outstanding dues of creditors other than
micro enterprises and small enterprises

(I1) Other payables

(i) total outstanding dues of micro enterprises and smail

enterprises

(i) total outstanding dues of creditors other than micro
enterprises and small enterprises

(b) Debt Securities
(d) Other financial liabilities

Il Non-Financial liabilities
(a) Provisions
(b) Other non-financial liabilities

EQUITY
(a) Equity share capital

(b) Instruments Entirely Equity in Nature

{c) Other equity

Total liabilities and equity

The accompanying notes are an integral part of these financial statements (See notes 1 to 40)

As per our attached report of even date

For Lodha & Co.
Chartered Accountants
ICAIl Firm Registration No. 301051E

R. P. Baradiya
Partner

Place: Mumbai
Date: 6" May,2022

(T in lakhs)
As at As at
Note No. March 31, 2022 March 31, 2021
1 1,24,155 74,006
2 14,09,300 8,42,342
3 25 77
15,33,480 9,16,425
4 11,522 8,475
5a 65 136
5b - 202
5¢ 85 -
6 158 100
11,830 8,913
15,45,310 9,25,338
7
381 431
8
9 12,32,274 7,36,993
10 768 682
12,33,423 7.38,106
1" 200 69
12 193 165
383 234
13A 1,03,028 91,573
13A 87,874 18,465
13B 1,20,592 76,960
3,11,494 1,86,998
15,45,310 9,25,338
For and on behalf of the Board of Directors of
NIIF Infrastructure Finance Limited
Surya Prakash Rao Pendyala Rajlv Dhar
Chairman Director
Sadashiv S Rao Narayanan lyer
Chief Executive Officer Chief Financial Officer
Ankit Sheth
Company Secretary

www.niififl.in



NIIF INFRASTRUCTURE FINANCE LIMITED

Statement of Profit and Loss for year ended March 31, 2022

\'/

Vi

Vi

Revenue from operations

Interest income

Net gain on derecognition of financial instruments under

amortised cost category
Total revenue from operations

Other income
Total income (1+11)

Expenses

Finance costs

Fees and commission expense
Impairment on financial instruments
Employee benefits expenses
Depreciation, amortisation and impairment
Other expenses

Total expenses

Profit before tax (Ill - V)
Income Tax expense
Current tax

Deferred tax
Total tax expenses

Profit for the year (V - VI)

Other comprehensive income

(i) ltemms that will not be reclassified to profit or loss
- Remeasurements of post-employment benefit obligations

- Income tax relating to items that will not be reclassified to profit or loss

(i) ltems that will be reclassified to profit or loss

(ii) Income tax relating to items that will be reclassified to profit or loss

Other comprehensive income (A+B)

Total comprehensive income for the year

VIl + VIIl) (Comprising profit and other comprehensive

income for the year)

Earnings per equity share (nominal value of share- ¥ 10 each)

Basic (9
Diluted (3

Notes

14
15

17

19
20
5&21
22

23

The accompanying notes are an integral part of these financial statements (See notes 1 to 40)

As per our attached report of even date

For Lodha & Co.
Chartered Accountants
ICAI Firm Registration No. 301051E

R. P. Baradiya
Partner

Place: Mumbai
Date: 6th May,2022

(¥ in lakhs}
For year ended For year ended
March 31, 2022 March 31, 2021

97,719 70,445
: 1,030
97,719 71,475
712 93
98,431 71,568
67,697 53,278
36 38
4,613 2,764
1,481 1,368
243 281
1,036 664
75,106 58,303
23,325 13,175
23,325 13,175
(15) 35
{15) 35
23,310 13,210
2.54 1.96
2.31 1.96

For and on behalf of the Board of Directors of
NIIF Infrastructure Finance Limited

Surya Prakash Rao Pendyala

Chairman

Sadashiv S Rao

Chief Executive Officer

Ankit Sheth
Company Secretary

Rajiv Dhar
Director

Narayanan lyer
Chief Financial Officer
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NHF INFRASTRUCTURE FINANCE LIMITED
Cash Flow Statement for the year ended March 31, 2022

A. Cash flow from operating activities
Profit before tax
AdJustments for:
Depreciation and amortisation
Interest on Debt Security - EIR Adjustments
Interest on Loan - EIR adjustement
Net (gain) / loss on sale of property, ptant and equipments
Write back of liabilities no longer payable
Interest on Borrowings other than debt securities (Ind AS 116 impact)
Impairment on financial instruments

Operating profit before working capital changes

Changes in working |

{Decrease)/Increase in trade payables
(Increase)Decrease in other financial assets
(Decrease)/Increase in other financial liabilities
Increase/(Decrease) in Provision

Increase/(Decrease) in other non financial liabllities
Increase/(Decrease) Interest accrual on debt securities
(Increase)/Decrease in non-financial assets

(Increase)/Decrease in loans

Cash flow generated from/(used in) operations
(Payment) of tax (net)

Net Cash flow generated from/(used in) operations (A)
B. Cash flows from investing activities
Purchase of property, plant and equipmentfintangible assets

Sale of property, plant and equipments
Net cash flow generated from/(used in) investing activities (B)

C. Cash flows from financing activities

Proceeds from issuance of equity share capital (including Security Premium)

Proceeds from issuance of CCPS

Share Issue expense

Proceeds from debt securities issued (Net)
Payment for the lease liablitiy
Net cash g d fromJ(

d in) fi ing activitiee (C)

Net Increase in cash and cash equivalents (D) = (A + B + C)

Cash and cash equivalents at the beginning of the Year (E)
Cash and cash equlvalents at the end of the Year (F) = (D) + (E)

Cash and cash equivalents include the following
Balances with banks In current account

Fixed deposits with maturity less than 3 months

Fixed deposits with maturity exceeding than 3 months

Total cash and cash equivalents

(2 n lakhs)
For year ended March 31, For year ended March 31,
2022 2021
23,325 13,175
243 281
297 105
(1,112) (379)
(2) (2)
(219) -
14 42
4,613 2,764
27,159 15,986
(80) (15)
356 (41)
86 (154)
131 68
28 1
7,767 5,031
(79) 12
(5,70,458) (2,03,983)
(5,35,056) (1,83,085)
(3,047) (4,232)
(5,38,103) (1,87,317)
(97) (10)
2 2
(95) (8)
31,784 72,000
69,415 18,500
@) (29)
4,87,217 1,45,335
(62) (205)
5,88,347 2,35,601
50,149 48,276
74,006 25,730
1,24,155 74,006
9,600 1,003
1,14,555 73,003
1,24,155 74,006

The accompanying notes are an integral part of these financial statements (See notes 1 to 40)

As per our attached report of sven date

For Lodha & Co.
Chartered Accountants
ICAI Firm Registration No. 301051E

R. P. Baradiya
Partner

Place: Mumbai
Date: 6th May,2022

For and on behalf of the Board of Directors of
NIIF Infrastructure Finance Limited

Surya Prakash Rao Pendyala

Chairman

Sadashiv S

Rao

Chief Executive Officer

Ankit Sheth

Company Secretary

Rajiv Dhar
Director

Narayanan lyer
Chief Financial Officer
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NIIF INFRASTRUCTURE FINANCE LIMITED
NOTES FORMING PART OF FINANCIAL STATEMENTS FOR YEAR ENDED MARCH 31, 2022

1 Corporate information

NIIF Infrastnucture Finance Limited (Formerly IDFC Infrastructure Finance Limited) (‘the Company') is a public limited company, incorporated in India on
March 7, 2014, under the provisions of Companies Act, applicable in India and is a Non-Banking Finance Company (NBFC - IDF) regulated by the
Reserve

Bank of India (‘RBI'). The registered office of the Company is located at 3rd Floor, UTI Tower, North Wing, GN Block, Bandra Kurla Complex, Bandra (E),
Mumbai 400051.

The Company has received a Non-Banking Financial Company (NBFC - IDF) license from Reserve Bank of India (RBI) on September 22, 2014. The
object

of the Company is to undertake infrastructure debt fund activities i.e. mainly re-financing existing debt of infrastructure companies.

The financial statement for the year ended March 31, 2022 were authorised for issue in accordance with a resolution of the directors on May 06, 2022.
As per RBI regulations, the Sponsor of the Company is M/s Aseem [nfrastructure Finance Limited, which is a NBFC-Infrastructure Finance Company
reistered with RBI. The majority shareholder is M/s National Investment and Infrastructure Fund Il which is an Alternative investment Fund registered with
the Securities and Exchange Board of India (SEBI)

2 Significant accounting policles

The principal accounting policies applied in the preparation of these financial statements are set out below. These policies have been consistently applied
to all the years presented, unless otherwise stated.

A Basis of preparation
(i) Compliance with Ind AS

The financial statements have been prepared in accordance with Indian Accounting Standards (Ind AS) as per the Companies {Indian Accounting
Standards) Rules, 2015 as amended from time to time and notified under section 133 of the Companies Act, 2013 and notification for Implementation of
Indian Accounting Standard vide circular RBI/2018-20/170 DOR(NBFC).CC.PD.No.109/22.10.106/2019-20 dated 13 March 2020 (‘RBi Notification for
Implementation of Ind AS’) issued by RBI.

(Ii} Historical cost convention

The financial statements have been prepared on a historical cost basis, except for the following:

+ certain financial assets and liabilities (including derivative instruments) is measured at fair value;

» assets held for sale — measured al fair value less cost to sell;

« defined benefit plans — plan assets measured at fair value;

The financial statement are presented in Indian Currency (INR) and ali values are rounded to nearest rupee lakhs except when otherwise indicated.

(iii) Order of liquidity

The Company is covered in the definition of Non-Banking Financlal Company as defined in Companies (Indian Accounting Standards) (Amendment)
Rules, 2016. Pursuant to Ind AS 1 and amendment to Division |1l of Schedule 11l to the Companies Act, 2013 on October 11, 2018, the Company presents
its balance sheet in the order of liquidity. .This is since the Company does not supply goods or services within a clearly identifiable operating cycle,
therefore making such presentation more relevant. A maturity analysls of recovery or settlement of assets and liabilities within 12 months after the reporting
date and more than 12 months after the reporting date is presented in Note 35. The Company prepares and present its Balance Sheet, lhe Statement of
Profit and Loss and the Statement of Changes in Equity in the format prescribed by Division Il of Schedule Il to the Act as amended from time to time.
The Statement of Cash Flows has been prepared and presenied as per the requirements of Ind AS 7 'Statement of Cash Flows' as amended from time to
time.

(iv) Use of Estimates

The preparation of financial statements in accordance with Ind AS requires use of estimates and assumptions for some items, which might have an effect
on their recognition and measurement in the Balance Sheet and Statement of Profit and Loss. The actual amounts realized may differ from these
estimates. The estimates and the underlying assumptions are reviewed on an ongoing basis

Judgement, estimates and assumptions are required in particular for:

model

Classification and measurement of financial assets depends on the results of the Solely Payments of principal and interest (SPPI) and the business model
test. The Company determines the business model at a level that reflects how groups of financial assets are managed together to achieve a particular
business abjective. This assessment includes judgement reflecting all relevant evidence including how the performance of the assets is evaluated and
their performance measured, the risks that affect the performance of the assets and how these are managed and how the managers of the assets are
compensated. The Company monitors financial assets measured at amortized cost or fair value lhrough other comprehensive income that are
derecognized prior to their maturity to understand the reason for their disposal and whether the reasons are consistent with the objective of the business
for which the asset was held

fmpairment of financial assets

The Company recognizes loss allowances for expected credit losses on its financlal assets measured at amortized cost. At each reporting date, the
Company assesses whether the above financial assets are credit- impaired. A financial asset is ‘credit- impaired’ when one or more events that have a
detrimental impact on the estimated future cash flows of the financial asset have occurred. The Company's ECL calculations are outputs of number of
underlying assumptions regarding the choice of variable inputs and their interdependencies such as macroeconomic scenarios and eslimated recovery
from collateral.

ition and ement of provisi and g

The recognition and measurement of other provisions are based on the assessment of the probability of an outflow of resources, and on past experience
and circumstances known at the reporting date. The actual outfiow of resources at a future date may therefore, vary from the amount included in other
provisions.

Determination of lease term:

Ind AS 116 — Leases requires lessee to determine the lease term as the non-cancellable period of a lease adjusted with any option to extend or terminate
the lease, if the use of such option is reasonably certain. The Company makes assessment on the expected lease lerm on lease by lease basis and
thereby assesses whether it is reasonably certain that any options to extend or tefminate the contract will be exercised. In evaluating the lease term, the
Company considers factors such as any significant leasehald improvements undertaken over the lease term, costs relating to the termination of lease and
the importance of the underlying to the Company’s operations taking into account the location of the underlying asset and the availability of the suitable
alternatives. The lease term in future periods is reassessed to ensure that the lease term reflects the current economic circumstances.
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NIIF INFRASTRUCTURE FINANCE LIMITED

B Policy on segment
The Company operates in a single reportable segment i.e. lendfinvest in Infrastructure projects. The Company also operates in a single geographical
segment i.e. domestic. The chief operating decision maker (CODM) in the Company to make decisions for performance assessment and resource
allocation, is the Chief Executive Officer (CEO). In a manner consistent with the internal reporting provided to the CEO for corporate planning, there are
no separate reportable segments (including geographical segments).

C (1) Property plant and equipment

Freehold land is carried at historical cost. All other items of property, plant and equipment are stated at historical cost less depreciation. Historical cost
includes expenditure that is directly attributable to the acquisition of the items.

Subsequent costs are included in the asset's camying amount or recognised as a separate asset, as appropriate, only when it is probable that future
economic benefits assaciated with the item will flow to the group and the cost of the ilem can be measured reliably. All other repairs and maintenance are
charged o profit and loss during the reporting period in which they are incurred.

Depreciation methods, estimated useful lives and residual value

Depreciation is calculated using the straight-line method to allocate their cost, net of their residual values, over their estimated useful lives of fixed assets.

Vehicles 4 years
Computers 3 years

Office Equipments (mobiles) 2 years

Office Equipmants (Others) 5 years
Leasehold Improvements Tenure of lease
Buildings (Right of use assets) Tenure of lease
Server/networking equipment 6 years
Fumiture and fixtuers 10 years

The useful lives have been determined based on technical evaluation done by the management's expert which are higher than those specified by
Schedule Il to the Companies Act; 2013, in order to reflect the actual usage of the assets. The residual values are not more than 5% of the original cost of
the asset.

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of each reporting period.

An asset's carrying amount is written down immediately to its recoverable amount if the asset's carrying amount is greater than its estimated recoverable
amount.

Gains and losses on disposals are determined by comparing proceeds with carrying amount. These are included in profit and loss within other
gains/(losses).

(l) Intangible Assets

Intangible assets are stated at acquisition cost, net of accumulated amortisation and accumulated impairment losses, if any. Gains or losses arising from
the retirement or disposal of an intangible asset are determined as the difference between the disposal proceeds and the carrying amount of the asset
and are recognised as income or expense in the Statement of Profit and Loss.

Intangible assets not ready for use on the date of Balance sheet is shown as Intangible assets under development.

D Leases

Assets and liabililies arising from a lease are initially measured on a present value basis. Lease liabilities include the net present value of the following
lease payments:

« fixed payments {including in-substance fixed payments), less any lease incentives receivable

» variable lease payment that are based an an index or a rate, initially measured using the index or rate as at the commencemant date

= amounts expected to be payable by the Company under residual value guarantees

« the exercise price of a purchase option if the Company is reasonably certain to exercise that option, and

+ payments of penalties for terminating the lease, if the lease term reflects the Company exercising that option

Lease payments to be made under reasonably certain extension options are also included in the measurement of the liability.

The lease payments are discounted using the interest rate implicit in the lease. If that rate cannot be readily determined, which is generally the case for
leases in the Company, the lessee’s incremental borrowing rate is used, being the rate that the individual lessee would have to pay to borrow the funds
nacessary to obtaln an asset of similar value to the right-of-use asset in a similar economic anvironment with similar terms, security and condltions.

To determine the incremental borrowing rate, the Company uses recent third-party financing received by the individual lessee as a starting point, adjusted
to reflect changes in financing conditions since third party financing was received.

Lease payments are allocated between principal and finance cost. The finance cost is charged to profit or loss over the lease period so as to produce a
constant periodic rate of interest on the remaining balance of the liability for each period

Right-of-use assets are measured at cost comprising the following:

« the amount of the initial measurement of lease liability

« any [ease payments made at or before the commencement date less any lease incentives received
« any initial direct costs, and

= restoration costs.

Right-of-use assets are generally depreciated over the shorler of the asset's useful life and the lease term on a straightdine basis. If the Company is
reasonably certain to exercise a purchase option, the right-of-use asset is depreciated over the underlying asset’s useful life. Payments associated with
short-term leases of equipment and vehicles and all leases of low-value assets are recognised on a straight-line basis as an expense in profit or loss
Shortterm leases are leases with a lease term of 12 months or less. Low-value assets comprise IT equipment and small items of office fumiture.
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NIIF INFRASTRUCTURE FINANCE LIMITED

E Impairment of non-financial asset

Non-financial assets are tested for impairment whenever events or changes in circumstances indicate that the carrying amount may not be recoverable.
An impairment loss is recognised for the amount by which the assel's carrying amouni exceeds its recoverable amount. The recoverable amount is the
higher of an asset's fair value less costs of disposal and value in use. For the purposes of assessing impairment, assets are grouped at the lowest levels
for which there are separately identifiable cash inflows which are largely independent of the cash inflows from other assets or groups of assets (cash-
generating units). Non-financial assets other than goodwill that suffered an impairment are reviewed for possible reversal of the impairment at the end
ofeach reporting period.

F Taxes on income

The Company is an Infra Debt Fund - Non Banking Finance Company (IDF - NBFC) registered with the Reserve Bank of India on September 22, 2014.
The income of the Company, being IDF-NBFC, is exempt under section 10{47} of the Income Tax Act, 1961, with effect from October, 2014.

G Financial instruments

Financial assets and financial liabilities are recognised when a Company becomes a party to the contractual provisions of the instruments.
Initial Recognition

Financial assets and financial liabilities are initially measured at fair value. Transaction costs are added to, or subtracted from, that are directly attributable
to the acquisition or issue of financial assets and financial liabilities (other than financial assets and financial liabilities at fair value through profit and loss).
Transaction costs directly attributable to the acquisition of financial assets or financial liabilities at fair value through profit and loss are recognised
immediately in statement of profit and loss.

Financial assets

Classification and subsequent ement of fi
Classification of financial assets

The Company classifies its financial assets in the following measurement categories:

* those to be measured subsequently at fair value {either through other comprehensive income, or through profit and loss), and
+ those measured at amortised cost.

For assels measured at fair value, gains and losses will either be recorded in profit and loss or other comprehensive income.

Debt Instruments

For investments in debt instruments, Lhis will depend on the classification of debt instruments depending on:
(i) the Company's business model for managing the asset; and

(ii) the cash flow characteristics of the asset (SPPI).

Busi model

The Company determines its business model at the level that best reflacts how it manages groups of financial assets to achieve its business objective.
The Company’s business model is not assessed on an instrument-by-instrument basis, but at a higher level of aggregated portfolios and is based on
observable factors such as:

« how the asset's performance and the business model is evaluated and reported to key management personnel

» the risks that affect the performance of the business model and how these risks are assessed and managed

» how managers are compensated.

Solely Payment of Princlpal and Interest (“SPPI") Assessment

As a second step of its classification process the Company assesses the contractual terms of financial to idenfify whether they meet the SPPI test, where
the business model is to hold assets to collect contractual cash flows or to collect contractual cash flows and sell, the Company assesses whether the
financial instruments cash flows represent salely payments of principal and interest {the ‘SPPI test'). In making this assessment, the Company considers
whether the contractual cash flows are consistent with a basic lending arrangement i.e. interest includes only consideration for the time value of money,
credit risk, other basic lending risks and a profit margin that is consistent with a basic lending arrangement. Where the contractual terms introduce
exposure to risk or volatility that are inconsistent with a basic lending arrangement, the related financial asset is classified and measured at fair value
through profit and loss.

The Company reclassifies debt investments when and only when its business model for managing those assets changes.

Equity Instruments

Equity instruments are instruments that meet the definition of equity from the issuer's perspective; that is, instruments that do not contain a contractual
obligation to pay and that evidence a rasidual interest in the issuer's net assets.

The Company measures all equity investments at fair value through profit and loss, except where the Company's management has elected, at initial
recognition, to imevocably designate an equity investment at fair value through other comprehensive income. When this election is used, fair value gains
and losses are recognised in OCI and are not subsequently reclassified to profit and loss, including on disposal. Impaimment losses (and reversal of
impairment losses) are not reported separately from other changes in fair value. Dividends, when reprasenting a retum on such investments, continue to
be recognised in profit and loss as other income when the Company’s right to receive payments is established

Gains and losses on equity investments at FVTPL are included in the stalement of profit and loss.

Quh "
q

Debt instruments

Subsequent measurement of debt instruments depends on (he Company's business model for managing the asset and the cash flow characteristics of the
asset. There are two measurement categories into which the Company classifies its debt instruments:

Amortised cost: Assets that are held for collection of contractual cash flows where those cash flows represent solely payments of principal and interest are
measured at amortised cost e.g. Debentures, Bonds etc. The assets held under amoritsed costs are not traded/sold, except for management of
concentration risk or for any such similar exigency to protect the value of asset A gain or loss on a debt investment that is subsequently measured at
amortised cost is recognised in profit and loss when the asset is derecognised or impaired. Interest income from these financial assets is included in
investment income using the effective interest rate method.

Fair value through other comprehensive income: Debl instruments that meel the following conditions are subsequently measured at fair value through
other

comprehensive income (except far debt instruments that are designated as at fair value through profit and loss on initial recognition):

« the asset is held within a business model whose objective is achieved both by collecting contractual cash flows and selling financial assets; and

« the contractual terms of the instrument give rise on specified dates to cash flows that are solely payments of principal and interest on the principal
amount outstanding.

Falr value through profit and loss: Assets that do not meet the criteria for amortised cost or fair value through OCI, are measured at fair value through
profit and loss e.g. investments in mutual funds. A gain or loss on a debt investment that is subsequently measured at fair value through profit and loss is
recognised in profit and loss and presented net in the statement of profit and loss within other gains/(losses) in the period in which it arises.
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NIIF INFRASTRUCTURE FINANCE LIMITED

Modification of loans

The Company sometimes renegotiates or otherwise modifies the contractual cash flows of loans to customers. When this happens, the Company
assesses

whether or not the new terms are substantially different to the original terms. The Company does this by considering, among others, the following factors:
(i) if the borrower is in financial difficulty, whether the modification merely reduces the contractual cash flows to amounts the borrower is expected to be
able to pay.

(i) whether any substantial new terms are introduced, such as a profit share/equity-based return that substantially affects the risk profile of the loan.

(i) significant extension of the loan term when the borrower is not in financial difficulty.

(iv) significant change in the interest rate.

(v) change in the currency the loan is denominated in.

(vi) insertion of collateral, other security or credit enhancements that significantly affect the credit risk associated with the loan.

If the terms are substantially different, the Company derecognises the original financial asset and recognises a ‘new’ asset at fair value and recalculates a
new effective inlerest rate for the asset. The dale of renegotiation is consequently considered to be the date of initial recognition for impairment calculation
purposes, including for the purpose of determining whether a significant increase in credit risk has occurred. However, the Company also assesses
whether the new financial asset recognised is deemed to be credit-impaired at initial recognition, especially in circumstances where the renegotiation was
driven by the debtor being unable to make the originally agreed payments. Differences in the carrying amount are also recognised in profit and loss as a
gain or loss on derecognition.

If the terms are not substantially different, the renegotiation or modification does not result in derecognition, and the Company recalculates the gross
carrying amount based on the revised cash flows of the financial asset and recognises a modification gain or loss in profit and loss. The new gross
carrying amount is recalculated by discounting the modified cash flows at the original effective interest rate.

De-recognitlon of financial assets

Financial assets, or a portion thereof, are derecognised when the contractual rights to receive the cash flows from the assets have expired, or when they
have been transferred and either

(i) the Company transfers substantially all the risks and rewards of ownership, or

(i} the company neither transfers nor retains substantially all the risks and rewards of ownership and the Company has not retained control.

On derecognition of a financial asset in its entirety, the difference between the asset's carying amount and the sum of the consideration received and
receivable and the cumulative gain or loss that had been recognised in other comprehensive income and accumulated in equity is recognised in profit and
loss if such gain or loss would have otherwise been recognised in profit and loss on disposal of that financial asset.

Financial liabilities and equity instruments

Classification as debt or equity:

Debt and equity instruments issued by the Company are classified as sither financial liabilities or as equity in accordance with the substance of the
confractual arrangements and the definitions of a financial liability and an equity instrument.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting all of its liabilities. Equity instruments
issued by a Company are recognised at the proceeds received, net of direct issue costs.

The Company has issued Compulsorily Convertible Preference Shares (CCPS) - Tranche | & Tranche Il in March21 & March'22 respectively. The CCPS
do not carry any voting rights. The CCPS are not redeemable & each CCPS shall be converted into one equity share of 10 each upon induction of a new
investor or expiry of 3 (Three) years from the date of issuance of First Tranche CCPS (30 March 2021), whichever is eartier. CCPS have liquidation
preference over Equity Shares, in accordance with the Insolvency and Bankruptcy Code, 2016.

Classiflcation and subseq ement

Financial liabilities are measured at amortised cost.

Financial liabilities (including borrowings and debt securities) are subsequently measured at amortised cost using the effective inlerest method. The
effective interest rate is the rate that exactly discounts estimated future cash payments through the expected life of the financial liability to the gross
carmylng amount of a financial liability. The calculation does not consider expected credit losses and includes transaction costs, premiums or discounts and
fees and points paid or received that are inlegral to the effective interest rate, such as origination fees.

Int: t exg on Fi ials Liabilities

The Interest Expenses on Financial liabilities along with amortisation of transaction costs incurred are recognised as Finance Cost in the Statement of
Profit and Loss.

De-recognition of financial liabilities

The Company derecagnises financial liabilities when, and only when, the Company's obligations are discharged, cancelled or have expired. A substantial
modification of the terms of an existing financial liability (whether or not attributable to the financial difficulty of the debtor) is accounted for as an
extinguishment of the original financial liability and the recognition of a new financial liability. The difference between the carrying amount of the financial
liability derecognised and the consideration paid and payable is recognised in profit and loss. If the exchange or modification is not accounted for as an
extingulshment, any costs or fees incurred are adjusted to the carrying amount of the liability and are amortised over the remaining term of the modified
liability

Offsetting financial instruments

Financial assets and liabilities are offset and the net amount is reported in the balance sheset where there is a legally enforceable right to offset the
recognised amounts and there is an intention lo settle on a net basis or realise the asset and settie the liability simultaneously. The legally enforceable
right must nat be contingent on future events and must be enforceable in the normal course of business and in the event of default, insolvency ar
bankruptcy of the group or the counterparty.

Fair Value Meaasurement

The fair value of financial instruments is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction in the
principal {(or most advantageous) market at the measurement date under current market conditions (i.e., an exit price) regardiess of whether that price is
diractly observable or estimated using another valuation technique. When the fair values of financial assets and financial liabilities recorded in the balance
sheet cannot be derived from active markets, they are determined using a variety of valuation techniques that include the use of valuation models. The
inputs to these models are taken from observable markets where possible, but where this is not feasible, estimation is required in establishing fair values.
Judgements and estimates include considerations of liquidity and model inputs related to items such as credit risk (both own and counterparty), funding
value adjustments, correlation and volatility. The details are available in Note 34 ta the financial statements.
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H Impaiment - Expected Credit Loss Measurement

The Company assesses on a forward looking basis the expected credit losses associated with loans and debentures carried at amortised cost. The
impairment methodology applied depends on whether there has been a significant increase in credit risk. Refer Note 35 for details of impairment
methodology applied by the Company.

| Cash and cash equivalents

Cash comprises cash on hand and demand deposits with banks. Cash equivalents are short-term balances (with an original maturity of three months or
less from the date of acquisition), highly liquid investments that are readily convertible into known amounts of cash and which are subject to insignificant
risk of changes in value.

J Provisions and contingent liabilities

Provisions are recognised when the Company has a present (legal or constructive) abligation as a result of past events, it is probable that an outfiow of
resources will be required to settle the obligation and the amount can be reliably estimated. These are reviewed at each year end and reflect the best
current estimate.

Where there are a number of similar obligations, the likelihood that an outflow will be required in settlement is determined by considering the class of
obligations as a whole. A provision is recognised even if the likelihood of an outflow with respect to any one item included in the same class of obligations
may be small.

Provisions are measured at the present value of best estimate of the Management of the expenditure required to settle the present obligation at the end of
the reporting period. The discount rate used to determine the present value is a pre-tax rate that reflects current market assessments of the time value of
money and the risks specific to the liability.

Contingent liabilities are disclosed when there is a possible obligation arising from past events, the existence of which will be confirmed only by the
occurrence or non-occurrence of one or mare uncertain future events not wholly within the control of the Company or a present obligation that arises from
past events where il is either not probable that an outflow of resources will be required to settle the obligation or a reliable estimate of the amount cannot
be made.

K Employee benefits

Defined contribution benefits inctude provident fund, superannuation fund. Defined Employee benefits includes gratuity fund, compensated absences and
long term incentive plans

Defined contributlon plan

The Company pays contribution to provident fund, superannuation fund and pension fund as per local regulations. The Company has no further payment
obligations once the contributions have been paid. The contributions are accounted for as defined contribution plans and the contributions are recognised
as employee benefit expense when they are due.

Defined benefit plan

The liability or asset recognised in the balance sheet in respect of gratuity plans is the present value of the defined benefit abligation at the end of the
reporting period less the fair value of plan assets. The dsfined benefit obligation is calculated annually by actuaries using the projected unit credit method.

The present value of the defined benefit obligation denominated in INR is determined by discounting the estimated future cash outflows by reference to
market yields at the end of the reporting period on government bonds that have terms approximating to the terms of the related obligalion.

The net interest cost is calculated by applying the discount rate to the net balance of the defined benefit obligation and the fair value of plan assets. This
cost is included in employee benefit expense in the statement of profit and loss.

Remeasurement gains and losses arising from experience adjustments and changes in actuarial assumptions are recognised in the period in which they
occur, directly in other comprehensive income. They are included in retained eamings in the statsment of changes in equity and in the balance sheet.

Changes in the present value of the defined benefit obligation resulting from plan amendments or curtailments are recognised immediately in profit and
loss as past service cost.

Compensated absences

Accumulated leave which is expected 1o be utilised within next 12 months is treated as short term compensated absences and the accumulated leave
which are carried forward beyond 12 months are treated as long term compensated absences Compensated absences are pravided for, based on
actuarial valuation report as short term and long tenm compensated absences. The actuarial valuation is done as per projected unit credit method as at the
reporting date Actuarial gains/losses are immediately taken to Statement of profit and loss and are not deferred.

Short4{erm employee benefits

The undiscounted amount of short-term employee benefils expecled to be paid in exchange for the services rendered by employees are recognised
during the year when the employees render the service. These benefits include performance incentive and compensated absences which are expected to
oceur within twelve months after the end of the year in which the employee renders the related service. The cost of short-term compensated absences is
accounted as under:

(a) in case of accumulated compensated absences, when employees render the services that increase their entitliement of future compensated absences;
and

(b) in case of non-accumulating compensated absences, when the absences occur.

Long-term employee benefits
The Company has a long term incentive plan which is paid in three annual tranches. The Company accounts for the liability as per an actuarial valuation

report. The actuarial valuation of the long term incentives liability is calculated based on certain assumptions, as per the projected unit credit method
made at reporting period. Actuarial gains/losses are immediately taken to Statement of profit and loss and are not deferred.

www.niififlin




NiIF INFRASTRUCTURE FINANCE LIMITED

L Eamings per share

(i) Basic earnings per share
Basic earnings per share is calculated by dividing:

- the profit attributable to owners of the group
- by the weighted average number of equity shares outstanding during the financial year, adjusted for bonus elements in equity shares issued during the

year and excluding treasury shares.

(if) Diluted earnings per share

Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to take into account;

- the after income tax effect of interest and other financing costs associated with dilutive potential equity shares, and

- the weighted average number of additional equity shares that would have been outstanding assuming the conversion of all dilutive potential equity

shares.
M Goods and services tax paid on acquisition of assets or on incurring expenses

Expenses and assets are recognised net of the goods and services tax paid, except :
- When the tax incurred on a purchase of assets or services is not recoverable from the taxation authority, in which case, the tax paid is recognised as part

of the cost of acquisition of the asset or as part of the expense item, as applicable
- When receivables and payables are stated with the amount of tax included The net amount of tax recoverable from, or payable to, the taxation authority

is included as part of receivables or payables in the balance sheet.

The Company expenses off 50% of eliglible input tax credit in line with applicable Goods and Services Tax laws.

N New A ting Pr

Ministry of Corporale Affairs (“MCA") notifies new standards or amendments to the existing standards under Companies (Indian Accounting Standards)
Rules as issued from time to lime.

On March 23, 2022, MCA amended the Companies (Indian Accounting Standards) Amendment Rules, 2022, as below.

Ind AS 16 — Property Plant and equipment - The amendment clarifies that excess of net sale proceeds of items produced over the cost of testing, if any,
shall not be recognised in the profit or loss but deducted from the directly attributable costs considered as part of cost of an item of property, plant, and
equipment. The effective date for adoption of this amendment is annual periods beginning on or after April 1, 2022. The Company has evaluated the
amendment and there is no impact on its financial statements

Ind AS 37 - Provislons, Contingent Liabilitles and Contingent Assets - The amendment specifies that the ‘cost of fulfilling’ a contract comprises the
‘costs that relate directly to the contract’. Costs that relate directly to a contract can either be incremental costs of fulfilling that contract (examples would
be direct labour, materials) or an allocation of other costs that relate directty to fulfiling contracts (an example would be the allocation of the depreciation
charge for an item of property, plant and equipment used in fuifilling the contract). The effective date for adoption of this amendment is annual periods
beginning on or after April 1, 2022, although early adoption is permitted. The Company has evaluated the amendment and there is no impact on its
financial statements.
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NIIF INFRASTRUCTURE FINANCE LIMITED
Notes forming part of financial statements as at and for the year ended March 31, 2022

1 Cash and cash equivalents (T in lakhs)
As at March 31,2022  As at March 31, 2021

Balances wilh banks:

In current accounts 9,600 1,003

In deposit accounts (with original maturity less than 1,14,555 73,003

3 months)

Total 1,24,155 74,006
2 Loans (At amortised costs) (¥ in lakhs)

As at March 31,2022  As at March 31, 2021

Term loans 11,20,186 6,60,863
Debt Securities 2,855 1.82.311
Total Loans (*) 14,15,777 843,175
Interest accrued on loans 946 499
Interest accrued on debt securities 2,517 3,996
Total Gross Loans 14,149,240 8,47,670
Less: Impairement loss allowance (9,940) (5.328)
Total Net Loans 14,098,300 B.42,342

{*} The loans outstanding before adjustment of Effective 14,20,055 8,46,120
Interest Rate, Premium Amortisation and Discount
Accretion

{a} The above amount includes:

() Secured by tangible assets 14,19,240 769,710

(ii) Secured by intangible assets = :
(ili) Covered by Bank / Govermment guarantees
{iv) Unsecured

Total- Gross 14,19,240 7,69,710
Less: Impairement loss allowance (2,940} {5,328)
Total- Net 14,009,289 7.64,382
(b) Loans in Indla 14,09,299 7.64,382
3 Other financial assets (€ In lakhs)

As at March 31, As at March 31,

2022 2021
Receivables from Group Company - 52
Deposits 25 25
Total 25 7
4  Current tax assets (Net) (T in lakhs}
As at March 31, As at March 31,
2022 2024
Advance payment of income tax 11,522 8,475
Net of provision for tax is ¥ 10,924 lakhs(Previous year ¥ 10,924
takhs)
Total 11,522 8,475

The Company had filed application with Central Board of Direct Taxes {CBDT) for notification as Infrastructure Debt Fund {IDF) from Financial year
2014-15, the year of receipt of licence from RBI as NBFC-IDF, and has been claiming tax exemption under Section 10(47) read with Rule 2F of the
Income Tax Act.

The CBDT has issued a notification dated October 21, 2019 notifying the Company under Section 10(47) of the Income Tax Act w.e.f. Financial year
2018-20 (i.e from the financial year starting 1st April 2019).

The Company has made an application to CBDT for review of lhe said nofification with a request to notify it under section 10(47) of Income Tax Act with
retrospective effect, i.e. w.e.f. Financial year 2014-15 (the year in which it received RBI registration as NBFC-IDF). In the interim, the tax liability from
Financial year 2014-15 till financial year 2018-19 amounting to ¥ 10,801 lakhs had been provided for in the financial statements of year ended March
31, 2020.
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NIF INFRASTRUCTURE FINANCE LIMITED
Notes forming part of financial statements as at and for the year ended March 31, 2022

Other non-flnancial assets {Tin lakhs})
As at March 31, 2022 As at March 31, 2021
Prepaid expenses 99 61
Supplier Advance 13 32
Other Advance 46 7
158 100
Trade payables* (T in lakhs)
As at March 31,2022  As at March 31, 2021
Total outstanding dues of micro - -
enterprises and small enferprises
Tolal outstanding dues of 381 431
creditors other than micro
enterprises and small enterprises
Total 381 431
Trade Payables ageing schedule Outstanding as on 31, March 2022 from due date of payment
Particulars <1year| 1to2Yoars | 2to3 Years >3 Years Total
MSME - - - - -
Others 381 - - - 381
Disputed dues - MSME - - = = =
Disputed dues - Others - - - - -
Trade Payables ageing schedule Outstanding as on 31, March 2021 from dus date of payment
Particulars <1year| 1to2Years | 2to 3 Years >3 Years Total
MSME - - - = <
Olhers 431 - - - 431
Disputed dues - MSME - - - - B
Disputed dues - Olhers - - - - =
(R in lakhs)

Other payables*

Total outstanding dues of micro
enterprises and small enterprises

Total outstanding dues of
creditors other than micro
“Refer note 34 (c)

Debt Securities

At Amortised cost

As at March 31, 2022

As at March 31, 2021

As at March 31, 2022

(T in lakhs)

As at March 31, 2021

Debentures (Secured, non convartible)(*) fully paid up, privately placed 11,75,337 7,12,642
Commercial papers (unsecured) 24,820
Interest accrued but not due 32,117 24,351
Total (A) 12,32,274 7,36,993
*} The borrowings outstanding before 12,03,300 7.13,300
adjustment of unamortised fees under
Effectiva Intares| Rate

Debt securities in India 12,32,274 7.36,993
Debt securities outside India = -
Total (B) 12,32,274 7,36,993
Face value per debenture 10,00,000 10,00,000
Maturity profile of Borrowings is set out below:

(2 in crores)

Rate of interest range

Based on Original Maturity 4% to 6 6% to 8% 8% to 10% Grand Total
1) Less than 1 year 250
2) 1Year to 3Years 550 - -
3) 3Years to SYears - 105 150
4) >bYears = 7,386 3,592
Grand Totai 800 7.491 3,742
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NIIF INFRASTRUCTURE FINANCE LIMITED

Notes forming part of flnancial statements as at and for the year ended March 31, 2022

10

"

12

Other financial liabilities { in lakhs)
Particulars As at March 31, 2022 As at March 31, 2021
Finance Lease Obligations ] 242
Advance receipts from bormowers 768 440
Total 768 682
Provislons (€ in lakhs)
Particulars As at March 31, 2022 As at March 31, 2021
Provision for gratuity 43 -
Provision for compensated absences 68 35
Provision for long term incentive plan 89 34
Total 200 69
Other non-financial liabilitles {¥ in lakhs)
Particulars As at March 31, 2022 As at March 31, 2021
Statutory dues 193 165
Total 193 165
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NIIF INFRASTRUCTURE FINANCE LIMITED

Notes forming part of financial slatements as at and for the year ended March 31, 2022

13 A Share capital As at March 31, 2022 As at March 31, 2021
Numbear % In lakhs Numbar Tin lakhs
Authorised shares
Equily shares of € 10 each 1.81,50,00,000 1,81,500 1.,81,50,00,000 181,500
C ily o ible p shares ol ¥ 21 each (Series I} 8,80,95,238 18,500 8,80,95,238 18,500
Compulsorily convertible preference shares of ¥ 27 each (Series IF) 25,92,59,259 70,000 . -
Issued, subscribed & fully paid-up shares
Equity shares of ¥ 10 each 1,03,02,83 466 1,03,028 91.57,30,161 91,573
C ily cof ible p shares of ® 21 each (Series 1) 8.79,27,757 18,465 8,79.27,757 18,465
Ci ily convertible shares of ¥ 27 each (Serias I1) 25,70,69,408 69,409 - -
Total 1,980,802 1,10,038
—
{a) Movements In equlty share capltal. As at March 31, 2022 As at March 31, 2021
Numbar T in lakhs Numbar Tin lakhs
Outstanding at the beginning of the year 91,57,30,161 91,573 54,00,00,000 54,000
tssued during the year (*) 11,45,53,305 11,455 37,57,30,161 37.573
Qutstanding at lhe end of the year 1,03,02,83 466 1,03,028 81,57,30,161 91,573
(b) Movsments In preference share capital (Face Value 21) Series |
Number ¥ in lakhs Tin lakhs
Oulstanding at the beginning of the year 8,79,27,757 18,465 2 -
Issued during the year (7} - - B8.79.27,757 16485
Outstanding at the end of the ysar B,79.27,757 18,465 ﬂ.?!,’g.?ﬂ 18,465
Movements in preference share capital (Face Value 27} Series Il
Numbar ¥In lakhs Number €in lakhs
Outstanding at the beginning of the year - - t]
Issued during the year (*) 25,70,69.408 69,409 - -
Qulstanding al the end of the ysar 25,70,69,508 69,409 - -
(e) Terms | rights attached to aquity shares
i The Company has equity shares having a par value of 2 10 per share. Each halder of equity shares is entltied to one vole per share
i Inthe evenl of liquidalion of tha Company, the holders of equity shares will be entitled ta receive any of the remaining assets of lhe Company, after distribution of all preferential
amounts. The distribulion will be in proportion to the number of equity shares held by the shareholders,
i The dividend proposed by the Board of Directors is subject to the approval of shareholders at the ensuing Annual General Meeling, except in case of interim dividend. Such dividend is
not racognised as a liability at Lhe Balance Sheet date,
(d Terms / rights to G Ci P Shares (CCPS)
i The Company has issued C ily C ible P Shares (CCPS) having a per value of ¥ 21 (Series 1} & 27 (Servies i) per share.
i The CCPS shall carry a pre-determined cumulative dividend rate of 0.001% per annum. In addition to the sama, if Ihe holders of Equity Shares are paid dividend in excess of 0.001%
per annum, CCPS holders shall be entitled to dividend at such higher rate. The dividend shall be payable, subjecl to cash flow solvency, in the event the board of directors of he
Company declare any dividend for the relevant year, and shall be paid in priority to Equity Shares
ili  The CCPS are not redeemable & each CCPS shall be converted into one equity share of ¥10 each upon induction of a new investor or expiry of 3 {Three) years from the date of
issuance of First Tranche CCPS (30 March 2021), whichever is earller,
v Subjecl to Section 47(2) of the Companies Act, 2013, the CCPS do not carry any voting rights.
v CCPS shall have liquidation preference over the Equity Shares, in with the | y and ptcy Code, 2016
(e) Details of shares held by the promoter entity
Asat March 31, 2022 As al March 31, 2021
Numbor % of Holdl Number % of Holding
0 Datails of sharsholders holding more than 5% of the sharas in the Company < = =
Equity shares As ot March 31, 2022 As at March 31, 2021
Number Ye of g Numbaor % of Holding
Natlonal Investment & Infrastructure Fund Il and its nomineas 54,63,50,979 53.09% 54,83,50,979 59.86%
Aseem Infrastructure Finance Limited 42,39,32,487 43.15% 30,93,79,182 33.78%
Housing Development Finance Corporation Limited 6,00,00,000 5.82% 6.00,00,000 6.55%
0.001% Ci ily Convertible F Shares (Serfes 1)
Presidenl of India (%) 8,79,27,757 100.00% 8.78.27,757 100.00%
(*) Represented by and acting through the V., D of E Ic Affairs,
Ministry of Finance, Govemment of India
0.001% Comp [+ F Shares (Series II)
President of India (*) 25,70,69.408 100.00%

("} Represented by and acting through the Secretary, Department of Economic Affairs,
Ministry of Finance, Government of India
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NIIF INFRASTRUCTURE FINANCE LIMITED

Notes forming part of hnancial statements as at and for Lhe year ended March 31, 2022

13 B Other Equity

(@)
(b)
(e
(d)
(e)

{a)

(b)

(c)

L

(o)

Surplus in Lhe statemenl of profit and loss
Securities premium (*)

General Reserves

Special reserve ufs, 45-IC of the RBI Act, 1934
Impairment Reserve

Total

Surplus In the Statement of Profit and Loss

Opening balance

Net profit for the year

Items of ather 1sive income directly in retained eamings
of post: I benefit obili net of tax

Transfer to Special Reserve u/s. 45-IC of RBI Act, 1934
Share capital issue expansen
Closing balance

Securities Premium
Opening balance

Chenges during lhe yaar (*)
Share capital issue expenses
Closing balance

General Reserve
Opening balanca
addition

Clasing balance

Spacial Reserve w/s. 454C of RBI Act,1934
Opening balance

Approprialions during the year

Closing balance

Impalrment Reserve
Opening balance
Appropriations during the year
Closing balance

Total

Nature and purpose of reserve

a) Securities premium
Securiles premium represants |he excess of issue price over face value of equlty sharas & compulgarily converlible preference shares (CCPS) issue during the year. As per sacton 52 (3)

expensas on issue of equity share have been against

b) General Reserves
General R represents app of relained and are avail for di:
(ESOPS)

¢) Special reserves ufs 454C of RB! Act, 1934
As per section 45-IC of RBI Act, 1934, every non-banking financial company (NEFC) shall create a reserve fund and transfer therein a sum nat less than twenty per cent (20%) of its net profit

every year as disclosed in the profit and loss account and before any di

As at March 31, 2022

As at March 31, 2021

52,296 33,648
54,759 34,437
88 a8
13,445 6,783
4 4
4,20,592 76,960
33,648 23,112
23,325 13,175
(1) 5
(4.662) (2,642)
. (32)
52,296 33,648
34,437 A

20,329 34,462

) s
54,759 34,437
88 88
B8 88
8,783 6,141
4,662 2,642
13,445 8,783
4 4

7 2
1,20,592 76,960

company. The Company makes this provision anually as of 31st March

d) Impairment Reserve
In terms of RBI circular reference DOR (NBFC) .CC.PD.No.109/22 10,106/2019-20 dated March 13, 2020, NBFCs are required lo hold expected cmdlt loss allowances in accordance with the

provisions of [ndAS 108. In parallel NBFCs are required to compute provisions as per extant prudential norms on Income R Asset C

shortfall from their retained

credil loss

loa Reserve’

No

Pp!

P

ion of any sum from the reserve fund shall be made by the non-banking financial

and P

ion to shareholders. General reserve are crealed upon cancellation of Employea Slock Oplions

{IRACP). Where the
under IndAS 109 Is lower than the provisioning required under IRACP (including standard asset provisioning), NBFCs are required to appropriale the
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NI(F INFRASTRUCTURE FINANCE LIMITED

Notes forming part of financlal statements as at and for the year ended March 31, 2022

14

15

16

17

19

2

21

(a)

Interest Income

On financial assets measured at amortised costs
Interest on loans

Interest on deposit

Total

Net gain on d gnition of | ts under

cost category

- Loans
Total

Other Income

Shared Service Cost Recovery

Profit on sale of assst

Interest on Income Tax Refunds

Miscellaneous lncome®

Total

* Includes 219 takhs due 1o write back of liabilltles no longer payable

Finance Costs
On financial Ilablities measured at amortised costs

Interest expense

(1) Debt securities

{ii) Lease Liabilities

Other borrowing cost (Raling fee & Other expenses)
Total

Fees and commission expense

Commission paid to project authorilies

Impairment on financial instrumsnts

On financial Instruments measured at amortised costs
Term loans & Debentures
Total

Employee benefits expense

Salaries, wages and bonus

Contribution to gralulty fund

Contribulion to provident and other funds
Staff welfare expenses

Total

Depreclation, amortisation and Impalrment

Dep of property, plant and
Amartisation of night of use
Total

Other expenses

Professional fees

Rales and taxes

Computer and IT related expenses
Insurance charges

Electricity charges

Traveliing and conveyance
Printing and stationery
Communication costs

Stamp duty and regislration fees
Directors' sitling fees

C lowards
Donalions

Auditor's remuneration
Advertising & publicity
Miscallaneous expenses
Total

porale social iiity (CSR)

pof
Audit faes
Tax audit fees
Other Services
Out-of-pocket expenses

(T In lakhs)
For the year ended For the year ended
March 31, 2022 March 31, 2021
95,466 68,237
2.253 2.208
7,718 70,445
(T in lakhs)
For the year ended For the year ended
March 31, 2022 March 31, 2021
- 1,030
- 1,030
(¥ In lakhs)
For the year ended For the year ended
March 31, 2022 March 31, 2021
67 E]]
2 2
414 -
229 -
712 83
(T in fakhs)
For the year ended For the year ended

March 31, 2022

March 31, 2021

67.519 53,114
14 42
1684 122
57,697 53,278
{®in lakhs)
For the year ended For the year ended
March 31, 2022 March 31, 2021
36 38
36 38
For the year ended For the year ended
March 31, 2022 March 31, 2021
4,613 2,764
4,613 2,764
For the year ended For the year ended
March 31, 2022 March 31, 2021
1,337 1,257
34 28
84 78
25 5
1481 1,368
For the year ended For the year ended
March 31, 2022 March 31, 2021
a8z 92
161 189
283 281
For the year ended For the year ended
March 31, 2022 March 31, 2021
268 126
243 13
110 104
39 23
13 13
11 (0)
2 1
6 8
3 7
16 12
256 21
10 -
N 29
5 12
5 6
1,036 (2]
27 18
2 1
2 9
- 1
3 2
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NIIF INFRASTRUCTURE FINANCE LIMITED
Notes forming part of financlal statements as at and for the year ended March 31, 2022

{b) Contribution for corporate soclal responsibility (CSR)

23
a)

b

Ameunt required o be spent by the Curnpany cn Corporate Social Responsibility (CSR) related aclivilies during the year ¥ 256 lakhs (previous year ® 211 lakhs). Amount spent
m’ﬁ!rﬂs CSR during the year and in the of profit and loss on CSR related activities is T 256 lakhs (previous year T 211 lakhs), which comprise of
ollawing:

For the year ended For the year ended
March 31, 2022 March 31, 2021

Amount spent during the year on:

{i) Conslruction/acquisition of an asset

(i) On purposes other than {i) above

(iii) On purposss other than (i) above- unspent balance for FY 2019-20
Total 256

256 211

211

(a) shortfall at the end of the year '

(b} total of previous years shortfall

(c) reason for shortfall NA NA

(d) nature of CSR aclivities P Hoalth & L
Education & Education,

{e) details of related party transactions, e.g., contribution to & trust controlled by the
company in relalion to CSR expenditure as per relevant Accounting Standard, N Nil

{f) where a pmwston Is made with respect 1o a liability incurred by entering into a
the in the provision during the year shall be Nit Nil

shown separately.

Income tax

The components of income tax expense for the years ended March 31, 2022 and March 31, 2021 are:
(€ in lakhs)

For the year ended For the year ended
March 31, 2022 March 31, 2021

Current lax
Deferred tax
Total -

Reconclliation of the total tax charge

The tax chame shown in the statement of profit and lass differs from the tax charge that would apply if all profits had been ch d at India 1ax rate. A
tha tax expanse and the profit ied hy India's ic tax rate for Lhe ysars ended March 31, 2022 and March 31, 2021 is, as follows:

(¥ In lakhs)
For the year anded For the ysar ended
March 31, 2022 March 31, 2021

Accounting profit before tax 23,325 13,175

Tax effect of the amount which are not taxable in calculating taxable income:

- Income exempted under section 10(47) of Income Tax Act, 1961 23,325
Income tax expensa at effective tax rate *
Effeclive tax rate 0%
“Rafer note 4 on Current tax assels

13,175

0%
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NIIF INFRASTRUCTURE FINANCE LIMITED
Notes forming part of inancial statements as at and for the year ended March 31, 2022

24, Employee benefit obligations (¥ In lakhs)

a) Labour Law
The Code on Social Security, 2020 ('Code’) relating lo employee banefils during and post: benefils has been
published in the Gazette of India. However, the date on which Ihe Code will come inlo effect has not been notified. The Company will assess
the impact of the Code and recognise the same when Lhe Code becomes effective

b) Defined contribution plans (€in lakhs)
The Company has recognised the following amounts in the statement of profit and loss towards ibution to defined ibution plans which
are included under contribulion to provident and other funds:

[P March 31,2022 | March 31, 2021
Provident fund 55 29
Pensian fund 29 28

¢) Dafined henefit plans
The Company has a defined benefil gratuity plan in India (funded). The Company's defined benefit gratuity plan is a final salary plan for India
amployees, which requires contribulions to ba made to a saparalely administered fund. The graluity plan is govemed by the Paymenl of
Graluity Act, 1972. Under the acl, smployee who has compleled five years of service is enlilled to specific benefil The lavel of bensfils
provided depends on the member's lenglh of servica and salary at retirement age. As per intarnal policy gratuity liabilities for all employees is
uncapped and R 20 lakhs limit is not applicable

The following tables summarise lhe componentis of net benelit expense recognised in the statemert of profit or loss and the funded status and
amounts recognised in the balance sheel for the respactive plans:

i) Balance sheet (¥ in lakha)
Present valus of | Fair value of plan Net amount
obligation aseels
As at March 31, 2020 416 384 32
[Cument service cost 33 - 33 |
Interest expensal{income) 21 - 21
Retum on plan assets - 20 (20)
Remeasurements due to actual return on plan assels less interest on plan assels - 5 (5)
Actuarlal loss / {gain) arising from change in financial assumptions 2 - 2
Actuarial loss / (gain) arising from change in demographic assumplions . -
Actuarial loss / (galn) arising on account of experience changes {32) -5 32
Reversal af the liability - - -
[Employer contributions - 32 32)
Benefit paymenls - - -
Assets acquired - - -
Liabilifies assumed on scquisition (6) - (6)
As at March 31, 2021 a9 X [t
\ETENE SArvice: 36 - 36 |
fnierast axpensafiincome) 21 - 21
Rotum 6n péan nassls . 22 (22)
Remeasuramanis dus to aciual retum on plan assais loss inlerast on plan assats . (5) 5
Actuanal loss / (gam) anising from change in financial assumptions 4 - 4
[ Actuarial loss ! (gain) ariging from change in demographse sssumgalions 9) - {9
Actusrial loss / (gain} arsing on account of sxperience changes 14 - 14
Reversal of the lability # ¥
Employer condributions - - -
Benafit payments (79) (75} -
| Assnls acquirod . - -
Liabikfizs assumad on acquisiton - . -]
A5 at March 31, 2022 425 383 &
As atMarch 31, | As at March 31,
PRI 2022 2021
Presant value of plan liabilities 425 434
Fair value of plan assels 383 441
[Plan Tiability net of plan assets 43 ]
"y of profit and loss (% in lakhs)
[Particuiars ch 31, 2021
Empioyes beneiit expense -
Losses on acquisilion - -
Cument service cost 36 a3
Total 36 a3
Finance costs 1 1
il o setamanis = [
Eat impact on the profit batore tax 34 25
—— TSR =T S50 |
P March 31,2uzz | march 31, 2uz1
Remeasuremants of the net defined banefit llability:
[Opening amount recognized In OCI autside profit and loss account = =
Return on plan assets excluding amounls included in Inlerest expensefincome 5 (5)
|Actuarial loss / (gan} arising fram change in financial assumptions 4 2
{Actuarial loss / (gain) arising from change in demographic assumplions (9) .
Actuarial loss / {gain) arising on account of experience changes 14 (32)
rlal g: ) arising from changes in experlence - -
ot Impact on tha ather Tve Income Befare fax 5 135)|

lil) Defined benefit plan assets

Category of assets (% allocation) As m;:l];zrcn 3 | As MMM;T" N
Insurer managed funds 383 441
Tatal 383 M1

v) Actuarial assumptiona
With the objective of presenling the plan assels and pian lfabilities of the defined benefits plans and post retirement medical benefits al their fair
value on the balance shest, assumptions under Ind AS 19 are sel by to market itions at the ion dale

AS &t March 31, | As at Marcn 31,

Particulars 2022 2021
Discount rate 5.50% 6.35%
| Salary escalation rale* 9.00% 9.00%

* takes nto account the inflatian. seniority, promotions and other ralevant factors
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NHF INFRASTRUCTURE FINANCE LIMITED
Notes forming part of financlal statements as at and for the year ended March 34, 2022

v) Sensitivity (€ in lakhs)
Gratulty
As at March 31, 2022 Change in Imp?:t on defined hmrl-“
iscount rate 0.50% (5) 5
Salary escalation rate 0.50% 5 (5}
As at March 31, 2021 Chang-'in Impact on defined banefit
assumptlion Increase
|Discount rate 0.50% @) 8
Salary escalatlon rate 0.50% 8 (8)
The above sensitivity analyses are based on a change in an assumption while holding all other assumptions constant, In practice, this is
unllkely to oceur, and changes in some of the may be . Whan the ivity of the defined beneﬁl obligation
lo significant actuarial essumptions the same method (present value of lhe defined benefit I with the proj; d unit credit

method at the end of lhe reporting period) has been applied as when calculating the defined bensfit liabllity recognised in lhe balance sheat

The methods and types of ions used in preparing the ilivity analysis did not change compared lo the prior period
vl) Maturity
The defined benefil obligations shall mature after year end as follows: (® in lakhs)
Particulars March 31, 2022 March 21, 2021
Wilhan ther naxt 12 manihs (pext anmual teponing poetod] 237 198
Balwsen 2 and 5 years 146 160
Balwaon 5 and 10 years 73 83
Bayond 10 ysans 45 148
500 588
g
(previous year-3.75 yaars)

vii) Provislon for long term | ive plan (LTIP} {® in lakhs])
[Particulars [March 31,2022 | March 31, 2021
|Liabiiity for iong lerm incentive plan I 39 | 34|

vili} Provision for leave {T in lakhs}

Particulars rarch i, zuzz Mnr:h 3, 2021
Liability for compensaied absences a5

5. Segment information
The Company is domiciled in indla. The Company is engaged in business of financing by way of loans (non banking
financial services), which is considered to be only reportable segment (in accordance with Ind AS 108). All other activities
revolve around the main business.

a) Segment revenue
The Company operates as a single segment. The segment revenue is measured in the same way as in the statement of
income and expenditure.

(T in lakhs)
[Particuiars ‘Year ended Year ended
March 31,2022 | March 31, 2021

‘Segment revenue

- India 97,719 71,475
- Outside India - =
Total 97,719 71,475

* There is no single party who individually contributes more than 10% of total operating revenue of the Company.

b) & t assets and seg llabilitles (2 In [akhs)
[Particuiars As at As at
March 31, 2022 March 31, 2021

Segment assets

- India 15,45,310 9,25,338
- Outside India - -
Segment liabilities
- India 15,45,310 9,25,338
- Outside India - -
26. Eamings per share (EPS)

a) The basic eamnings per share has been calculated based on the following |¥ In lakhs)

Farticuiars Year ended Year ended
March 31, 2022 March 31, 2021

Nat proiii afier 1ax avaiiabie ior equity sharenoiders {A) 23,325 13,175
Weighted average number of ordinary shares for basic 91,69,85,540 67,27,00,820
eamings per share (B)
Effect of dilution on account of compulsorily convertible 9,07 44,956 4,81,796

preference shares (CCPS)
Waeighted average number of ordinary shares adjusted for the effect of dilution (C) 1,00,77,30,496 67.31,82,616

b) The mconciliation batween the basic and the diluted earnings per share is as
Farticuiars Year ended Year ended
March 31,2022 | March 31, 2021
254 1.88
K 1.96

Basic eamings per share (A/B)
|Diluied earnings per share {A/C)

ey
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NIIF INFRASTRUCTURE FINANCE LIMITED
Notes forming part of financial statements as at and for the year ended March 31, 2022

21.

March 31, 2022

Capital commitments {¥in lnkhs)
For the year endad | For the year ended

particutars March31,2022 |  March 31,2021
Espmated amount of contracls remaining to be exaculad on

capilal account (nel of advances) 22 -
Undksbursed commitments 81.300 41.738 |
Terdal 831,322 41,738
-:Cnnungem Habliities For the year ended | For the year ended

March 31, 2021

Claims not acknowlsdged as debts:

28. Capltal management

Tha Company maintains an actively managed capital base lo cover risks inherent in the business and is meeting capilal adequacy requirements of

the Tocal banking supervisor, Reserve Bank of India (RBI) of India. The ad of the Ci 's capital is using, amongst olher
measures, lhe regulations issued by RBI. Company has complied in full with all its imposed capilal requi aver the reported period.
The primary objecti of the Ci y's capital policy are to ensure that the Company complies wnlh exiemally imposed capital

requirements and maintains strong credit ralings and heallhy capital ratios in order (o support its

The Company manages ils capital structure and makes adjustments o it according la changes in

and lo

value.

and the risk

of its activities. In order to maintain or adjust the capital structure, the Company may adjust the amount of dividend payment to shareholders, retum

capital to or issue capital
However, they are under constant review by the Board,

No changes have been made to the objectives, policies and processes from Lhe previous years

The following additional informatlon is disclosed in terms of the RBI circular {Ref No. DNBR .PD. 008 / 03.10.119 / 2016-17 dated September 01,

2018) and RBI circular DNBR(PD) CC No. 053 /03 10 119/ 2015-16 :

(% in lakhs)

Amount of subordinsiod debl considered as Tier Il capital
Amount raized by issue of perpotual debt insirumanis

Capital tn risk agsets raflo (CRAR): For the year ended | For the year ended
March 31, 2022 March 31, 2021
Thar | capital 3,711,480 186,904
Tier Il Gapital 2.840
Total qull 321,430 192321
Fisa weighted assets 13,685,514 8,22,581
CRAR %} 23A0% 23.38%
CRAR - Tior | capital (%) 22.78% 22,73%
CRAR - Tier || capilal {%)

Regulatory Tier | capital, which comprises share capital, share premium, special reserves, share oplion outstanding account, retainad eamings
including current year profit and non-controlling inlerests less accrued dividends, Certain adjustments are mads lo Ind AS based results and

reserves, as prescribed by lhe Reserve Bank of India
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Notes forming part of financlal statements as at and for the year ended March 31, 2022

Maturity analysie of assets and liabllities

29 The lable below shows an analysia of assets and Habllities analysed according to when they are expected lo be recovered or settled

(X In lahhs)
rticul As at March 31, 2022 As gt March 31, 2021
Particulars | Within1z | Afer 12 Within12 | Aferi2
months monthe Total months months Total
[Financial assets
Cash and cash equivalents 1,24,155 . 1.24,155 74,006 - 74,006
Loans 83,640 13,25.660 14,089,300 64,911 777431 | 842342
Olher financial assets - 25 25 52 - 52
Non-financial assets
Incoms 1ax assets (Net} - 1,522 11,522 - 8,475 8475
Property, plant and equipment 65 65 - 338 338
i under . 85 85 = ad *
Other nar-fnancial ansals 158 - 158 100 25 125
Total assats 207,853 13.37.357 1545310 1.39.069 188269 | 9.25338
Financial liabilities
Darivalive financial Instruments . z = - K
Payables
{1} Trade payables
(i) total ing duss of micio prisas and smaf = = = : = =
(1] total ouistanding dues of craditors other than micro enterprses and small entorprses
381 - 381 60 - 60
{11} Oher payables
(13 1etal g dues of micro rises and small | = - - - - .
(1) okl oulstanding duss of cradions offer than micro enterprises and small entoprises
D=k sacurities 217,772 10,14,502 12,32,274 1.24.751 612,242 736,293
Baorrowings [Other than debt sacurities) - = = 191 51 242
Gther financinl llabiiities 768 - 768 440 - 440
Non-financial Lisbilitfes
Provisions 200 = 200 28 59 87
Other nan-financial liabiiies 193 - 193 518 - 518
 Total flabilities 218314 10,14,502 12.33.816 1,25,988 6,12,352 | 7.38,340
Net (11.381) 3.22,855 3.11.494 13.080 1,73.917 | 1.86,598
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Notes to financlal statement for the year ended March 31, 2022

30 Fair value measurement
a) Fi ial Instr by Category

(¥ in lakhs)

The following table provides categorizalion of all financial instruments at carrying value except for financial assels and financial liabililies nol measured at fair

value if, the carrying amount is a reasonable approximation of fair value.

llﬁﬂﬁch 31, 2022 AtFVIPL At FVOCT Amoriised Cost
Financial Assets
Loans
- Term loans - - 11,20,186
- Debentures and bonds - 2,95,591
- Accrued interest on loans, debentures and bonds - 3,463
Cash and Cash Equivalents - - 1,24,155
Dther financial assels - - 25
Total financial aszels - - 15,43,420
Financial Liabilities
Debt Securities
- Debentures and bonds - = 11,75,337
- Commercial paper - - 24,820
- Accrued interest on borrowings 32,117
Borrowings (Other than Debt securilies) - -
Trade payables - - 381
Other financial liabllities - - 768
Total financial liabilities - - 12,33,423
|As at March 31, 2021 AtFVIPL At FVOCI Amartised Cost
Financial Assets
Investments
- Mutual fund units - -
Loans
- Term loans - - 6,60,864
- Debenturas and bonds - - 1,82,311
- Accrued interest on loans, debentures and bonds 4,495
Cash and Cash Equivalents - - 74,0086
Olher financial assets - 3 52
[Total financial assets - - 921,728
Financial Liabilities
Debt Securilies
- Debentures and bonds 7.12,642
- Commercial paper =
- Accrued interest on borrowings 24,351
Bormowings (Other than Debt securities} - = -
‘Trade payables - - 60
Other financial liabilities - 681
Total financial liabilities - - 737,734

Note: Thare are no othar categories of financial instrumeants other than those mentioned above. The financial assels are shown gross of

provision for Expected Credit Loss.

b) Fair value hlerarchy

This section explains the judgements and estimates made in delermining the Ffair values of the financial instruments that are {a) recognised and measured at
fair value and {b) measured at amorlised cast and for which fair values are disclosed in lhe financial statemenls. To provide an indication about the reliability of
the inputs used in determining fair value, the Company has classified its financial instruments into the three levels prescribed under the accounting standard.

An explanation of each level follows undemeath the lable.

As at March 31, 2022 ( in lakhs)
:’,'“s:,"sf:m:::::‘:ﬂ:: :";::::’s':: at amortised cost for Note Level 1 Level 2 Level 3 Total
Financial assets
Loans
- Term loans 4 11,12,313 11,12,313
- Debentures and bonds 4 = 2,93,524 2,93,524
- Accrued interest on loans, debentures and bonds 4 3,483 3,463
Total financial assets - 14,09,300 74,089,300
S —
‘ﬁ ilities
Debt securities
- Debentures and bonds 1 = 11,75,337 11,765,337
- Commercial papers 1 = 24,820 24,820
- Accrued interest on borrowings 1 = 32,117 32117
Total financial abilities B 12,32,278 1232274
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Notes o financlal statement for the year ended March 31, 2022

As at March 31, 2021 ¥ in lakhs)
::?:I:sf:;t\l/;llnu.::k:: :;::Iso us':: at amortlsed cost for Note Level 1 Level 2 Level 3 Total
|Financial assels
Loans
- Term loans 4 - - 6,56,632 6,56,632
- Debentures and bonds 4 - - 1,81,215 181,215
- Accrued interest on loans, debentures and bonds 4 4,495 4,495
Total financial assels - - 8,42,342 8,42,342
Hﬁnanclal Tiabliities
Debt securities
- Debentures and bonds 11 - - 7.12,642 7,112,642
- Commercial papers " - - - -
- Accrued interest on borrowings 11 24,351 24,351
Total financial liabiliies - - 7.36.993 7,36,993

i) There are no transfers between levels 1, 2 and 3 during the year.
ii) The Company's policy is to recognise transfers into and transfers out of fair value hierarchy levels as at the end of the reporting period.

The C: y uses the g hlerarchy for determining and disclosing the fair value of financlal assets by valuation technique:
The fair value of financial instruments are classified into three categories i.e. Level 1, 2 or 3 depending on the inputs used in the valuation technique. The

The h used are as fl

Level 1: Level 1: The fair value of financial instruments traded in active markets (such as mutual funds) is based on quoted market pricas at the end of the
reporting period. The mutual funds are valued using the closing NAV. These instruments are included in Level 1.

Level 2: The fair value of financial instruments that are not traded in an active market is determined using valuation techniques which maximise the use of
observabla market data and rely as littie as possibla on entity-specific estimates. If all significant inputs raquired 1o fair value an instrument are observable, the
Instrument is included in Level 2
Level 3: If one or more of the significant inputs is not based on observable market data, the instrument is included in level 3.
c) ique used to d ine fair value
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction in the principal (or most advantageous})
market at the measurement dale under currenl market condilions (i.e., an exit price), regardiess of whether that price is directly observable or eslimated using
a valuation technique.

Specific valuation techniques used to value fi ial instr

* the fair value of lhe unquoted mutual fund units is determined using observable NAV representing repurchase price issued by the mutual fund/venture capital
fund.

= the fair values of interest rate swaps is calculated as the present value of the estimated future cash flows based on the observable yield curves.

* the fair value of the remaining financial instruments is determined using discounted cash flow analysis and the discount rates used were adjusted for
counterparty or own credit risk.

d) Valuation Process

The finance department of the Company includes a team that performs the valuations of financial assels and liabilities required for financial reporting purposes,
including level 3 fair values. This team direclly repors lo the chief financial officer (CFO) and audit committee (AG). Discussion on valuation processes and
result are held betwsen CFO, AC and the valuation team regularly in line with Company's quartery reporting periods,

@) Fair value of financial assets and liabilities measurad at amartised cost (€ in lakhs)
As at As at
Particulars March 31, 2022 March 31, 2021
Carrying Vaiue Fair Vaiue Carrying Vaiue Fair Vaiue
Fi Jal assats
Loans
Rupee loans 11,12,313 11,12,313 6,56,632 6,956,632
Debentures and Bonds 293,524 2,93,524 181,215 1,81,215
Accrued interest on loans, debentures and bonds 3,463 3,463 4,495 4,495
Total financial assets 14,09,300 1_4,_09,3[10 8.42,342 8,42,342
inancia 105
Loans
Debt securitles
Debentures 11,75,337 11,75337 712,642 712,642
‘Commercial papers 24,820 24,820 - -
Total financial liabiiities 12,00,156 12.00.156 7.12,642 7,12,842

Financial instruments with fixed and variable interest rates are evaluated by the Company based on parameters such as interesl rates and individual
creditworthiness of the countsrparty. Based on this evaluation, allowances are taken to account for expected lossss of these receivables. Accordingly, fair
value of such instruments is not materially different from their carrying amounts. They are classified as Level 3 fair value in ths fair value hierarchy due to the
inclusion of unobservable inputs including counter party credil risk.

The fair values of financial iiabilities measured at amortised cost i.e. debt securities issued were calculated based on their cash flows discounted using a
current borrowing rate. They are classified as Level 3 fair value in the fair value hierarchy due lo the inclusion of unobservable inpuls including own credit risk.
Accordingly, fair value of such instruments is not materially different from their carrying amounls. They are classified as Level 3 fair value in the fair value
hierarchy due to the inciusion of unabservable inputs including own credit risk.

For financial assets and financial llabilities that have a short-term maturity (less than twelve months), the carrying amounts are a reasonable approximation of

thelr fair value. Such Instruments include, cash and bank balances, trade and other payables, other financial assets and liabilities, Such amounts have been
classified as Level 3 on the basis that no adjustments have been made to the balances in the balance sheel.
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31 Financial risk management
31.1. Introduction

Risk managament is an mtegral part of tha business practices of tha y. The fi k of risk 1l G on formalising a system lo deal with the mast mlsvant
nisks, bullding an existing management practices, knowledge and structuras. The p of nsk i fo the Company and each emplayee is accountable for risks
relating lo histher responsibiliies, The key risk management lenets adopted by the Company includes maker-checkar principle and threa levels of defence (first level - employes,
second level - risk team, third level - internal audit). The Company is exposed to credit risk, inlerest rate risk, liquidity risk, price risk and operations risk through its business operations

31.2. Risk management structure

The Company has set up a robust risk govemance framework based on the following key principles:

+ The Board has ultimate responsibility for the Company's risk management framawork. The board is principally responsible for approving the Company’s risk related strategies and
policies.

* To ensure that the Company has a sound system of risk management and Intemnal controls in place, the board has d a risk committee. The risk assists the board in
refation to the ovarsighl and review of the Company’s risk management principles and policies, strategi petite, p and controls. The risk committee has direct access to the
Company’s management and has open communicatian wilh them,

« Policies, processes and syslems are put in place for effective risk management.

« The Company has an independent risk unit which is entrusted with the responsibility of implementing risk policy and processes for risk identification, assessment, measurement,
monitoring and control. It raports 1o the head rigk, who in tum reports directly to tha chief executive officer (CEO) of the Company.

« The Company's Resources team is primarily responsible for funding and fiquidity risks and is guided by the asset liability management policy. The market risks of the Company are
supervised by the asset liability commitiee.

* The Company’s maintains a Risk Register for all its processes. Operational risks of the Company are monitored by business operations risk committee.

¢ The Business team monilors project assets on regular basis and highlights pending compliances to senior management on quarterly basis. It alsa conducts annual site visits and
monitors financial cavenants.

* Annual review of financial and operational performance of projects and their re-rating is conducted by the risk team.

» Risk managemant processes are also audited quarterly by intemnal audit and findings and recommendations are provided to the audit committee.

31.3. Credit risk

Credit risk is the risk of suffering financial loss, should any of the Company's cuslomers, clients or market counterparties fail to fulfil their contractual obligations to the Company. Credit
risk arises mainly from loans and advances arising from Iending activities.

Credit risk is the single largest risk for the Company's business, management therefore carefully manages its exposure to credit risk. The credit risk management and control are
centralised in a risk committee which reports regulary to the Board. The pany adf to high of credit risk managemant and mitigation. The lending proposals are
subjected to a thorough assessment of promoters; group financial strength and leverage: operational & financial performance track recard; cash flows; valuation of collateral.

The exposures are subjected to regular monitoring of {i.e. cash flows of the projecls, sequrity cover is regularly monitored). The Company manages and controls credit risk by selting
limits on the amount of exposure at each sector/sub-sector level it is willing to accept the cancentration of risk and by moniloring exposures in relation 1o each such limits.

31.3.1. Credit risk measurement - loans and advances

Tha estimation of credit exposura for risk managemeant purposes s complex and requires the use of maodels, a5 the axposura vanes with changes in market conditions, expedctad cash
flows and the passage of lime. The assessment of cradit risk of a loans and advances (including loan commitments) entalls further estimations as to the Ikelihood of default ocourring,
of the associated loss ratios and of default correlstions counterpariies. The Company measures credit risk using probability of default (PD), exposura at default (EAD) and Joss given
default (LGD). This is similar lo the approach used for the purpose of measurng expected credit loss [ECL) under ind AS 109,

The Company’'s concentration risk is managed at the sector/sub-sector level. These limits are approved by the risk committee and reviewed at regular intervals. The following table
shows the risk concentration towards each sector/sub-sector.

Exposure iimit as per risk policy 'Exposure as % of total exposure
Sector/sub-sector As at March 31, As at March 31, Ag at March 31, As at March 31,
2022 2021 2022 2021
Cnergy Generation - Wina 25% 25% 1 : 12.11%
Energy Generaton - Solar 45% 33.94%:
Energy Generation - Hydro 15% 0.97%
Energy Generation - Liher 25% 14,52%
Energy Transmission 25%: 9.97%
iransport - Roads - 8.20%
Faris, Alfporis, Rallways eic. (wilhoul Inpartie) 4.58%
Logistics -
Bulk Malrial Transporiation 0.84%
[Ofhar sosial and commercial Infrasiruciie 1.68%
Hosphals 7.02%)]
on Instiutions
municatian
[Total T00.007%
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NIIF INFRASTRUCTURE FINANCE LIMITED

Notes to financial statement for the year ended March 31, 2022

a) Credit risk grading

The Company uses intemal credit risk grading framework that reflects its assessment of the probability of default of individual counterparty. The Company use intemal rating model
tailored to various categories of counterparties. Borrower and loan specific information collected at the time of inifial application and annual re-rating exercise Is fed into risk rating model.
This is supplemented by external data such as credit bureau scoring information.

The framework is robust and comparable to credit models used by premier credit rating bureaus. The credit rating madel considers various parameters (such as promoter strength,
operating risk, market risk, financial factors, etc.) and a score is assigned to each parameter between 1 (lowest) to 5 (highest). The intemal rating grade is based on the final score

derived from the credit rating model.

The Company's intemal score scales and

j of internal rating grades are set out below:

1 | scora Intarnal rating grades Description of the grade
5.00-4.00 TAAA Highest Salety
3.91-4.00 IAA+
361-3.90 B, High Safety
3.71-380
361-3.70
3.81-3.60 Adequate Safety
3.41-3.50
3.11-3.40
2.81-3.10 Moderate Safety
2,61 - 2.80
2.25-2.80 Moderate Risk
1.00 - 2.25 High Risk/ Very High Risk/ Default

As per risk rating policy, the Company does not finance the projects below having intemal rating grade below iBBB-, arrived as per the above mentioned risk rating framework. In case
of difference between internal rating grade and external credit rating (if any), then lower of the two ratings would be considered while evaluating the minimum rating criteria.

However, at the time of sanction, if the external credit rating is below intemal rating grade, but is expected to imprave due to various factors (including refinance loan terms), Company
may provide financial assistance to such borrowers on the condition that the disbursemant would be mads only after the minimum investment grade rating as aforesaid is obtained.

An annual review of the loans / debentures (credit substitutes) would be conducted to determine the credit migration and rating of the partfolio, The analysis below summarises the credit
quality of the Company’s debt porifolio at March 31.

Internal rating grades % of total % of total

As at As at As at As at

March 31, 2022 March 31, 2021 | March 31, 2022 March 31, 2021
IAAA 0% 0% 0% 0%
IAA+, IAA, IAA- 33% 40% 40% 36%
A+, IA, iA- 39% 35% 6% 3Hh
iBBB+ 18% 14% 20% 19%
iBBB 6% 6% 3% 9%
iBBB- 3% 4% 1% %
| Total 100% 100% 100% 100%
b) E d credit loss

Ind AS 109 outlines a ‘three-stage' model for impairment based on changes in credit quality since initial recognition as summarised below:
= Afinancial instrument that is not credit-impaired on initial recognition is classified in ‘Stage 1’ and has its credit risk continuously monitored by the Company.

« If a significant increase in credit risk {'SICR') since initial recognition is identified, the financial instrumenl is moved 1o ‘Slage 2’ but is not yet deemed 10 be credit-impaired. Refer note
35(b)(i) below for a description of how the Company determines when a significant increase in credit risk has occurred

= If the financial instrument is credit-impaired, the financial instrument is then moved to ‘Stage 3'. Refer note 35(b)(ii) below for a description of how the Company defines credit-impaired

and default.

« Financial instruments in Stage 1 have their ECL measured at an amount equal to the portion of lifetime expected credit losses that result from default events possible within the next 12
months. Instruments in Stages 2 or 3 have their ECL measured based on expected credit losses on a lifetime basis. Refer note 35(bj(iii) below for a description of inputs, assumptions
and estimalion technigues used in measuring the ECL.

* A pervasive concept in measuring ECL in accordance with Ind AS 109 is that it should consider forward-looking information.
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The following diagram summarises the impairment requirements under Ind AS 109:

Change in credit quality since initial recognition

Stage 1 | Stage 2 | Stage 3
(Initial recognition) (Significant increase in credit risk since initial recognition) (Credit-impaired assets)
12-month expected credit losses Lifetime expected credit losses Lifetime expected credit losses

1) Significant increase in credit risk (SICR)
The Company considers a financial instrument to have experienced a significant increase in credit risk when one or more of the quantitative, qualitalive or backstop criteria have been

met.

Quantitative criteria:

The credit risk on a financial asset of ihe Company are assumed to have increased significantly since initial recognition when contractual payments are more than 61 days past due.
Accordingly the financial assets shall be classified as Stage 2, if on the reporting date, it has been more than 61 days past due.

Qualitative criteria:
For all financial instruments held by the Company. if the borrower is on the watch list and/or lhe instrument meets one or more of the following criteria:

» Internal rating downgrade of two notches or more

= Any event/s of non-cooperation
+ Evidence of diversion of funds

Backstop:
A backstop is applied and the financial instrument considered to have experienced a significant increase in credit risk if the borrower is more than 61 days past due on ils contractual

payments.
The Company has not used the low credit risk exemption for any financial instruments in the year ended March 31, 2022.

ii} Default and credit-mpaired asset
The Company defines a financial asset as in default, which is fully aligned with the definition of credit-impaired, when it meets one or more of the following criteria:

Quantitative criteria:
The borrower is more than 90 days past due on its contractual payments to be considered in default.

Qualitative criteria:
The borrower meets unlikeliness to pay critaria, which indicates the borrower is in significant financial difficulty. These are instances where:

« lhe borrower is in long-term forbearance

« the borrower is insolvent
The criteria above have been applied to all financial instruments held by the Company and are consislent with the definition of default used for intemal credit risk management purposes.
The default definition has been applied consisiently to model the probability of default (PD), exposure at default (EAD) and loss given default (LGD) throughout the Company’s expected
loss calculations.

lif) Upgradation from higher stage to lower stage
For upgradation from higher stage to lower stage (l.e. to have cured):
Loan and advances is not moved from higher stage to lower stage immediately after payment of overdue amount, following cooling off period is applied:

From Stage 2 1o Stage 1
- Continues in lower than 61 dpd for at least six months

From Stage 3 to Stage 2
- Continues in lower than 90 dpd for at least six months or
- Moves ta Zero dpd

This period of six months has been determined based on an analysis which considers the likelihood of a financial instrument retuming to default status atfter cure using different possible
cure definitions.
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iv) Measuring ECL — ion of inputs, i and techniq
The Expected Credit Loss (ECL) is measured on either a 12-month (12M) or Lifetime basis depending on whether a significant increase in credit risk has occurred since initial
recognition or whether an asset is considered to be creditimpaired. Expected credit losses are the discounted product of the probability of default (PD), exposure at default (EAD), and

loss given default (LGD), defined as follows:

PD Est/mation:

The PD reprasents the likelihood of a borrower defaulting on its financial obligation (as per “Definition of default and credit-impaired” abave), either aver he next 12 months (12M PD), or
over the remaining lifetime (Lifetime PD) of the obligation.

The lifetime PD is developed by applying a maturity profile lo the current 12M PD. The maturity profile looks at how defaulls develop on a portfolio from the point of initial recognition
throughout the lifelime of the loans. The maturity profile is based on historical observed data and is assumed to be the same across all assets within a portfolio and credit grade band.
This is supported by historical analysis.

The credlt quality of the portfolio is assessed using Intemally developed credit rating model. The intemal rating grade is determined for every initial application and annual re-rating is also
performed for all existing counterparties. In the absence of default/SMA history and limited number of counterparties involved, credit rating data avallable in public domain has been
used to assign PDs to Inlemal rating grades

« For Stage 1, 12 month PD are calculated. CRISIL 1 year cumulative default rate data and GDP forecast estimates have been used to amive at 12 month PD for base case, best case
and worst case economic scenarios.

« For Stage 2, Lifetime PD are calculated by considering the survival rate of the counterparty for the remaining maturity. The PD is based on CRISIL average transition matrices based on
corporates.

« For Stage 3, Lifetime PD is taken as 100%.
Internal rating grades — 12 month PD Mapping:

X PD% PD% PD%
internal rating grades Base Case Best Case Worst Case
Highest Safety AAA 0.03% D.03% 0.13%
iAA+ 0.03% 0.03% 0.30%
High Safety IAA 0.03% 0.03% 0.30%|
1AA- 0.03% 0.03% 0.30%
A+ 0.03% 0.03% 0.51%
Adequate Safety A 0.03% 0.03% 051%
iA- 0.03% 0.03% 0.51%
iBBB+ 0.36% 0.03% 2.67%
Moderate Safety BEB 0.36% 0.03% 2.67%
iBBB- 0.36% 0.03% 267%
BB+ 2.77% 0.58% 9.56%
Moderate Risk BB 2.71% 0.58% 9.56%
iBB- 277 % 0.58%: 5 58%
High Risk B 761% 2.33% 19.14%
Very High Risk iC 20.02% 8.15% 3B.71%
Default iD 100.00% 100.00% 100.00%
ure at default:

EAD is based on the amounts the Company expects to be owed at the time of default, over the next 12 months (12M EAD) or over the remalning Iifetime (Llifetime EAD).

For amortising products and bullet repayment foans, this is based on lhe contractual repaymenls owed by the bormower aver a 12 month or lifetime basis. This will also be adjusted for
any expected overpayments made by a borrower. Early repayment/refinance assumptions are also incorporated into the calculation

Loss given default:
Loss Given Default (LGD) represents the Company's expectation of the extent of loss on a defaulted exposure. LGD varies by type of counterparty, type and seniority of claim and

availability of collateral or other credit support. LGD is expressed as a percentage loss per unit of exposure at the time of default (EAD). LGD is calculated on a 12-month or lifetime
basis, where 12-month LGD Is the percentage of loss expected to be made if the default occurs In the next 12 months and Lifetime LGD is the percentage of loss expecled to be made
if the default occurs over the remaining expected lifetime of the Ioan.

The 12-month and lifetime LGDs are determined based on the factors which impact the recoveries made post default. These vary by product type and security coverage.

= In case of re-financing of operating rad project, the Company enters into a tripartite agreement with the concessionaire and NHAl/any ather project authority for ensuring a compulsory
buyout with termination payments. The LGD for road project loans is taken as 5% (pravious year 'Nil") since the entire credit exposure arising out of loan agreement is secured by way of
tripartite agresment with Government authorities.

= In case of re-financing of olher operating infrastructure project loans, the primary credit support is cash flow conlrol and addilional comfort is taken as project assets as collateral. In
absence of actual instances of default and consequential recoveries, the LGD rates under "Foundation IRB approach” as prescribed by RBI, after considering the threshold leve! of
collateralisation and required level of aver collateralisation for full recognition of collateral, have been laken as a proxy measure.
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ECL computation:
The ECL is determined by projecting the PD, LGD and EAD for each fulure month and for each individual exposure or collective segment. These three components are multiplied

{logether and adjusted for the likelihood of survival (i.e. the exposure has not prepaid or defaulied in an eariier month}

v) Forwarddooking information incorporatad in the ECL modsl
The assessment of SICR and the calculation of ECL both incorporate forward-looking information. The Company has performed historical analysis and identified the key economic
variables impacting credit risk and expected credit losses for portfolio.
Judgment has also been applied in this process. Forecasts of these economic variables (the “base economic scenario”) are provided on a regular basis and provide the best eslimate
view of the economy over the next five years.
The assessment of SICR is performed using the Lifelime PD under each of the base, and the other scenarios, mulliplied by the associated scenario weighting, along with qualitative and
backstop indicators. This determines whether the whole financial instrument is in Stage 1, Stage 2, or Stage 3 and hence whether 12-month or lifetime ECL should be recorded.
Following lhis assessment, lhe Company measures ECL as either a probability weighted 12 month ECL (Stage 1), or a probability weighted lifetime ECL (Stages 2 and 3), These
probability-weighted ECLs are determined by running each scenario through the relevant ECL modei and multiplying it by the appropriate scenario weighting (as opposed to weighting
the inputs).

As with any economic forecasts, the projections and likelihoods of occurrence are subject to a high degree of inherent uncertainty and therefore the aclual oulcomes may be
significantly different to those projected. The Company considers these forecasts to represent its best estimate of the possible outcomes and has analysed the non-linearities and
asymmelries wilhin the Company’s different portfolios to establish that the chosen scenarios are appropriately representative of Lhe range of possible scenarios.

The Company has identified the "GDP growth rate” as a key driver for the expected credit loss. To smoothen the GDP growth rate for past 15 years, GDP growth rate achieved during
black swan events such as during the COVID period (FY21) and subsequent high revival growth rate (FY22) has not been considered while taking the GDP numbers for March 2022
ECL workings.

The following table sets out the assumptions used for base case, best case and worst case ECL scenarios, taking GDP growth rate as key driver for expected loss:

Year ended March 31, 2022

Assigned
ECL Scenario probabillties % FY23 FY24 FY25 FY26 FY27
Base case 50% 8,15% 6.89% 6.99% 7.04% 5.04%
Best case 20% 11.08% S.52% 9.92% 9.97% 9.46%
|Worst case 30% 5.23% 397% 4.06% 4.11% 3.61%
Year ended March 31, 2021
Assigned
ECL Scenario probabllities % Fy22 FY23 FY24 FY25 FY26
Base case 50% B.80% 8.00% 7.60% 7.40% 7.1B%
Best case 20% 10.30% 9.40% 9.10% 8.90% B.64%
Worst case 30% 7.30% 5.50% £.20% 5.90% 5.72%

The GDP estimates are used to project the grade wise PD for base case, best case and worst case scenario, The final (weighted) ECL Is ammived at by assigning 50%, 20% and 30%
weights to the base case, best case and worst case ECL respectively.
The GDP estimates are presented for financials years

Year endod March 31, 2022 Year endod March 31, 2021
Base case Bost case Worst case Basa case Best casa Worst cass
Assigned probabilities % 50% 20% 30% 50% 20% 0%
ECL (% in lakhs) 723.55 220.98 6,349.79 3,558.24 1,267.13 9,052 80

Scenario weighted ECL as on March 31, 2022 is % 2,311 lakhs ( March 31, 2021 is T 4,748 lakhs |.
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wi) | ial assets on a collective basis
ECL is calculated on individual basis for all loan assets.

vll} Proposal appraisal
The Company collects relevant project/ corporate documents and initiate appraisal of the proposal, The evaluation process encompasses establishment of viability of proposal including
borrower’s ability to service the loan. The evaluation is undertaken Lhrough a combination of review of project/corporate documents, extemal rating rationales (If any), meetings with
project promoters/key officials, site visits, etc

Proposais shall be approved by the Board/ Commitiee of the Board post recommendation by the decision board.

Term loans /debentures can have fixed rate or floating rate of interest linked to the Company's benchmark rate or another agreed benchmark. There may be reset of spreads after
defined intervals.

Below is the mix of assets with spraad reset dates falling within 1 year and more than 1 year:

= As at As at
Particulars March 31, 2022 March 31, 2021
Less than 1 year 2.12% 7.73%
More than 1 year 97.88% 92.27%

vili) Overview of modified and forbormne loan
All the loan assets of the Company are categorised under Stage 1 and there are no modified or forbome loans.
c) Credit risk exposure
i) Maximum exposure to credit risk - Loans and debenture measured al amortised subject to impairment
The following table contains an analysis of the credit risk exposure of financial instruments for which an ECL allowance is recognised. The gross camying amount of financial assets
below also represents the Company’s maximum exposure to credit risk on these assets.

{¥ in lakhs)

Torm loans and debentures Ac atMarch 37, 3022 Total
Siage 1 Siage 2 Stage 3
Performing
Highest Safety - - - -
High Safety 5,69,175 - > 569,175
Adequale Safety 517,035 = s 5,17,035
Moderate Safety 3,36,895 . - 3,36,895
Non- performing
Moderate Risk - - o -
High Risk/ Very High Risk/ Default - . - -
Total 14,23,105 - - 14,23,105
af March 31, 20
Term loans and debentures Stage 1 L 3::. 3 filL Staged Total
Performing
Highest Safety - - 5
High Safety 3,24,648 ] ¥ 3,24,648
Adequate Safety 3,11,638 - = 3,11,638
Moderate Safety 2,55,884 - - 2,565,884
Non- performing
Moderate Risk - = e .
High Risk/ Very High Risk/ Default - - - -
Total 8,92,170 - - 8,92,170
i) Maximum exposure to credit risk - FI| 1al instr not subject to Impalrment

The Comapny does not have any exposurs to Financial instruments not subjected to impairment

iii} Collateral and other cradit enhancement
The amount and type of collateral required depends on an assessment of the credit risk of the counterparty. Guidelines are in place covering the acceptability and valuation of each type
of collateral.

The Company employs a range of polictes and practices to mitigate credit risk. The most common of these is accepting collateral for funds advanced. The Company has internal policies
on the acceptability of specific classes of callateral or credit risk mitigation.

The Company prepares a valuation of the collateral obtained as part of the loan origination process. This assessment is reviewed perodically. The principal collateral types are:

« charges over tangible assets such as property, plant and equipment; and
« charges over book debts, inventories, bank deposits, and other working capital items; and
- charges over financial instruments such as debt securities and equities.

The fair value of collateral affects the calcutation of ECLs. it is generally assessed, at a minimum, at inception and re-assessed on a regular basis.

(¥ in lakhs)
Particulars Gross Exposure Impairment Und EIR Adj Carrying amount
allowance
As at March 31, 2022
Loans to corporate entities/individuals:
- Term loans 11,20,186 7,873 81,300 4,594 11,12,313
- Debentures and bonds 2,95,591 2,071 - 299 2,93,520
- Accrued interest on loans, deb and bonds 3.463 - - - 3.463
(Tota 14,19.244 9,944 81,300 4,893 14,085,297
As at March 31, 2021 -
Loans to corporate entities/individuals:
- Term loans 6,60,863 4,212 41,738 2,661 6,56,651
- Debentures and bonds 182311 1,089 - 101 1,81,223
- Accrued interest on loans. debentures and bonds 4.495 27 - - 4,468
847,670 5,328 41,738 2.762 8.42.342

iv) Loss allowance
The loss allowance recognised in the period is impacted by a variety of factors, as described below:
« transfers betwesen Stage 1 and Stages 2 or 3 due to financial instruments experiencing significant increases {or decreases) of credit risk or becoming credit-impaired in the period, and
the consequent “step up® (or “step down”) between 12-month and Lifetime ECL;

= additional allowances for new financial instruments recognised during the period, as well as releases for financial instruments de-recognised In the period;
= impact on the measurement of ECL due to changes in PDs, EADs and LGDs in the period, arising from regular refreshing of inputs to models;

* impacts on the measurement of ECL due to changes made to models and assumplions;

» financlal assets derecognised during the period and write-offs of allowances related to assets that were written off during the period.
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of the loan p

and cor

ding loss

An analysis of change in the gross carrying

The following table further explains changes in the gross carrying amount of the loan portfolio to help explain their significance to the changes in the loss allowance tor the same portfolio

as discussed below:

(® in lakhs)

Year ended March 31, 2022
Term loans and debentures Sga Stage 2 Stged Total
Opening balance 8,47,670 8,47 670
New assets originated or purchased 9,35,691 9,35691
Assats derecognised or repaid (3.64,121) (3.84,121)
Transfers to Stage 1 - -
Transfers to Stage 2 - -
Transfers to Stage 3 - -
Amounts written off = =
Closing balance 14,19,240 14,159,240

Year ended March 31, 2021
Term loans and debentures Stage | Stege 2 Stage3 Total
Opening balance 6.43,307 6.43,307
New assets originated or purchased 3,14,627 314627
Assets deracognised or repaid (1,10,264) (1,10,264)
Transfers to Stage 1 = -
Transfers to Stage 2 - -
Transfers to Stage 3 - -
Amounts written off = -
Closing balance 8,47,670 B,47 670
The following table explains the changes in the loss allowance between 1he beginning and at the end of the annual period due to various factors:

(€ in lakhs)
Term loans and debentures Year ended March 31, 2022 Total
Stage 1 Stage 2 Stage 3

Opening balance 5,328 5,328
New assets originated or purchased 6,550 6,550
Assets derecognised or repaid (2.785) (2,785)
Net remeasurement of loss allowance 848 848
Transfers to Stage 1 - =
Transfers to Stage 2 - -
Transfers lo Stage 3 - =
Amounts written off - =
Closing balance 8,940 9,940

Year ended March 31, 2021
Tarm loans and debantures SHae Siage? Stage3 Total
Opening balance 2,563 2,563
New assets originated or purchased 1,978 1,978
Assels derecognised or repaid (693) (693)
Net remeasurement of loss allowance 1,480 1,480
Transfers to Stage 1 - =
Transfers to Stage 2 - -
Transfers to Stage 3 ) =
Amounts written off 2 =
Closing baiance 5,328 5,328

The origination of new loan assets is the primary factor that contributed lo the change in the loss allowance during Ihe period

31.3.2. Other financlal asssts

The Company has credit risk exposure in cash and cash equivalents, deposits with banks, and other financial assets. Cash and cash equivalents and bank deposils are hald with only

high rated banks/financial institutions only, therefore credit risk is perceived 1o be low. The Company has no significant concentration of credit risk.
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31.4. Liquidity risk

Liquidity risk is defined as the risk that the Company will encounter difficulty in meeting obligations associated with financial liabilities that are settled by delivering cash or anather
financial asset. Liquidity risk arises because of the possibility that the Company might be unable to meet its payment obligations when they fall due as a result of mismatches in the
timing of the cash flows under both normal and stressful circumslances. To limit this risk management has adopted a policy of managing assets with liquidity in mind and monitoring
fulure cash flows and liquidity on a monthly basis. The Company has deveioped intemal control processes and contingency plans for managing liquidity risk.

Prudent fiquidity risk management implies maintaining liquid investments. In accordance with the Company'’s policy, the liquidity position is assessed by setting limits on the amount of

liquidity exposure and manitoring exposures in relation to each such limits:

a) Liquidity Risk framework
C

Limits

b4

Capitai Classification

Credit rating [minimum]

Earnings at risk (EaR) [maximum]

Limits an cumulative negative gaps, as a % of cumulative outflows [maximum)

Capital adequacy ratio (CRAR} [minimum]

Borrowings through shorter tenar bonds and commercial papers (CPs)

Liguidity coverage ratio (LCR) [minimum]

-10% of cumulative ouffiows for D ta 7
days, over 7 days to 14 days
-20% of cumulative outflows for 14 days
to 1-month
-304 of cumulative outflows for 1-month
t 6-months
-40% of cumulative outilows for 6-months
to 1-year
-55% of cumulative outflows for 1-year to
3-years
-70% of cumulative outflows for 3-years lo
S-years

15%
Tier |l Capital shall not exceed Tier |
Capital

Up 1o 10% of total outstanding borrowings

A
0.60
2 1,504 lakhs

b) Analysis of financial assets and liabllities by remalning contractual maturities

The table below summarises the maturity profile of the undiscounted cash flows of the Company’s financial assats and liabilities balance sheet date. The amounts disclosed in the table
are the contractual undiscounted cash flows. Balances due within 12 months equal their camying balances as the impact of discounting is not significant.

Repayments which are subject to nolice are treated as if notice were to be given immediately. However, the Company expecls that many customers will not request repayment on the

earliest date it could be required to pay and the table does not reflect the expected cash flows indicated by its deposit refention history.
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@ in lakhs)

As at March 31, 2022 Overthres | Over six

One day to | One month to | Two months to :) rsix mon‘:h h', 1 Between 1 | Between 3 and >5 years Total

30/31 days two months three months and 3 years 5 years ¥ o

months year

[Financlal assets
Loans 5497 2,377 13,898 20,293 41,575 | 2,32,206 2,26,468 8,66,986 14,09,300
Total undiscounted financial assets 5,497 2,377 13,898 20,293 41,575 2,32,206 2,26,469 8,66,986 14,09,300
Financlal llabliitles
Debt securities 21,452 44,085 3,321 43,829 1,05,084 2,24,000 6,62,200 1,28,302 12,32,274
Total undiscounted financial liabilities 21,452 44,085 3,321 43,829 1,05,084 2,24,000 6,62,200 1,728,302 12,32,274
As at March 37, 2021 Over three | Over six

One day to | One month to | Two months to to six month to 1 Between 1 | Between 3 and > 5 years Total

30/31 days two months three months and 3 years 5 years ¥

months year

Financial assats
Loans 4,723 3,788 10.142 16,335 29,923 1.43,524 1.40,583 4,93,324 8,42,342
Totai undiscounted financial assets 4,723 3,788 10,142 16,335 29,923 1,43,524 1,40,583 4,93,324 8,42,342
Financlal liabilities
Debt securities 16,558 866 3,322 60,662 43,343 2,04,400 2.87,000 1,20,842 7,36,993
Total undiscounted financial liabilities , 866 3322 60,662 43,343 | 2,04,400 2,87, 1,20,842 7,36,993

c) Public disclosure on liquidity risk

The disclosure in terms of RBI circular ref. DOR.NBFC(PD)CC.NO.102/03.10.001/2018-20 dated November 04, 2019 on liquidity risk management framework for NBFCs s provided below-

[@ _ [Funding based on significant counterparty
L N Amount % of Total % of Total
of
Sr no |No of significant counterparties (€ in lakhs) Borrowings Liabilities
| 1 24 9,56,670 79.50% 77.54%

(ii) Top 20 large deposits - Nil

(i)  Top 10 borrowings:  6,67,400 lakhs (represent 55.46% of total borrowings)

| iv) Funding concentration based on significant, instr prod

Amount % of Total
Srno |Name of instrument (€ in lakhs} Liabilities
|1 Non Convertible Debentures 12,07,454 97.86%
2 Commeracial papers 24,820 2.01%
[{v]  [Stock ratios:

As a % of
Srno |Instrument {otal pubiic As ? %.’Ao.f total | Asa % of total
funds liabilities assets

{a) |Commerciai papers NA 2% 2%
(b) |Non Convertible Debentures {original maturity <1 year) NA NI il
(c) |thershor term llabilittes NA 0% 4%

(vi)  Institutional set-up for liquidity risk management

The Company has instiluted Asset Liability Management Policy under which the Asset Liability Management Committee (ALCO) has been set up for oversight Asset Liability Management

(ALM),

including liquidity risk management. The overall ALM framework as well as liquidity risk is managed by-

(i) Board-which provides the overall direction for the Policy and framework.
(i) ALCO-comprises of Chief Executive Officer (CEO), Chief Risk Officer (CRO), Chief Financial Officer (CFO} and Chief Business Officer (CBO). Il is a decision making body responsible for strategic

management of interest rate and liquidity risks.

(iil) Asset Llabllity Management Support Group-which consist of operaling staff from Risk, Accounts and Resources group, who analyse/monitor liquldity profils, limits & repor to ALCO & RBL.
(iv) Finance Committee-comprises of CEQ, CRO, CBO and CFO which is authorised to borrow monies through various inslruments permitted by RBI.

(v) Resourcas Group-which is ALM support group and is responsible for fund raising, maintain appropriate liquidity buffers, provide market related inputs and actively implement ALM strategy.
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(€in lakhs)
D) Disclosurs on Liquidity Coverage Ratio (LCR) under RBI circular no. RBI/2019-20/88 DOR.NBFC (PD} CC. No.102/03.10,001/2019-20 daled November 04. 2019 on Liquidity Risk Management Framework for Non-
Banking Financial C ies and Core | Companies

Total Total Total Total Total
9 Total U Total L d L d | Total ] L
rarticulars Value {; ge) Value ( ge) Value Value Value Value (average)# Value Value
( ge) ( ge} [( (average)* (average}#
High Quality Liguid Azsels 31-Mar-22 31-Dec-21 30-5ep-21 30-Jun-21
1 |Total High Quality Liquid Assets (HQLA), 85,880 86,880 BB138 86,138 11339 %.13,388 48,317 48.317
Cash Cuflows
2 ;Depcmx {for depoait aking comoan:es) - = 2 . ¥ = - =
3 Unsacured wholssale funding = = -
4 Secured wha Funding EREE] 11,297 7B45 8,792 26 BGE 30,896 7.722 B.680 |
5 Additional requirements of which = = - - - - - =
{i} Outflows related 1o dervstive exposues = - - - . - - -
(i} Outfinws related to inss of funding on debl products - - - - - - - -
il Credit and liquidity facilities - = - - T T - -
& Oiher contractuat funding obligations 132467 152,372 56,613 85,112 74,222 85,355 26.058 29,967
T Other contingent funding i - - = = - = - -
B | Totai Cash Outfliows 142,321 163,668 64,264 73,804 1,01.088 116,251 33.780 38,847
Cash Inflows
E Secured lending - - - - - - - 5
[i] Inflews from fully parforming exp 73,587 55,188 45119 33,840 16,486 12,364 46.885 35.163
1 Other cash Inllows H7A07 65.230 5,543 4,158 B2,614 61,8961 11.875 8.981
2 Total Cosh Inflows 1,680,704 1.20.527 EGE] a7.8a7 99,100 74,325 58.859 44,145
Total Adjusted Tomi Adjusted Total Adjusted Total
Value Value Value Adjusted
Value
13 Total HQLA B35.880 68138 1,13,385 48,317
14 Total Net Cash Outfiows {Higher of inflow less outfiows or 43,141 35,907 41,926 9,712
25% of outflows
15 LIQUIDITY COVERAGE RATIO (%) 180% 245% AT0% 498%
*Unwaeigl values as i ing or callable within 30 days
{for inflows and outflows)
# Weigl values after the ion of respeclive slress factors on inflow (75%) and outflow (115%).
Notes :

1. HQLA includes unencumbered portion of current account balance, short lerm fixed deposits with scheduled commercial banks
2. The above numbers of quarter end reporting date are simple average values of pravious 3 monlhs

{a) lhe main drivers of their LCR resulls and the evolution of the contribution of inputs to the LCR's calculstion over time: Loans and advances, borrowings & capital raise.
(b} intra-period changes as well as changes over ime: Quarlerly LCR menlioned in table above

(c)the ition of HQLAS: i in above table
(d) concentralion of funding sources: Refer 31.4 (¢} liquidity risk
() derivali and i calls: NA

() currency mismatch in the LCR: NA
(g) other inflows and outflows in lhe LCR calculalion that are not captured in the LCR common template but which the inslilution considers lo be relevant for its liquidity profile: NA
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31.5.

a)

i)

to financial statement for the year ended March 31, 2022

Market Risk
Market the risk that the fair value or future cash flows of financial instruments will fluctuate due to changes in market variables such
as interest rates, foreign exchange rates and mutual fund NAV's.

Interest rate risk-lending

Interest rate risk arises from the possibility that changes in interest rates will affect future cash flows or the fair values of financial
instruments. The Company's main interest rate risk arises from lending with variable rates, which expose the Company to cash flow
interest rate risk. During March 31, 2022 and March 31, 2021, the Company's lending portfolio at variable rate are mainly
denominated in Indian rupees ().

The Company's fixed rate lending portfolio is carried at amortised cost. They are therefore not subject to interest rate risk as defined
in Ind AS 107, since neither the carrying amount nor the future cash flows will fluctuate because of a change in market interest
rates.

Interest rate risk exposure (T in lakhs)

The exposure of the Company's lending portfolio to interest rate changes at the end of the reporting years are as follows:

As at As at

partioutars March 31, 2022 March 31, 2021
Variable rate lending portfolio™ 30,130 65,189
13,89.925 7.77.985

Fixed rate loans

Total 14,20,055 8,43,175

*Loans having interest reset frequency in next 1 year has been considered for the same.

As al the end of the reporting period, the Company had the following variable rate lending portfolio cutstanding:
Weighted
As at March 31, 2022 average interest Balance % of total loans
rate
Loans B.A1% 30,130 2.1%
INet exposure Interest rate risk B81% 30,130 2.1%!
Weighted
As at March 31, 2021 average interest Balance % of total loans
rate
Loans 9.45% 65,189 7.7%
[Net exposure interest rate risk 9.45% 65,189 7 7%

An analysis by maturities is provided in note 35.4. The percentage of total loans shows the proportion of loans that are currently at
variable rates in refation to the total amount of debt securities.

i) Sensitivity
a) Interest rate risk - Loans and debenture

Profit or loss is sensitive to higherflower interest expense from lending portfolio as a result of changes in interest rates.

Particulars | t on profit after tax

Year ended March 31, 2022 Year ended March 31, 2021
Interest rates — increase by 100 basis points 301 652
Interest rates — decrease by 100 basis points (301) (652

* The sensitivity is derived holding all ather variables constant
b) Price risk

Since the Company does not hold any equity instruments, it is not exposed to price risk.

c) Foreign currency risk:

The Company does not have any foreign currency exposures in respect of financial assets and financial liabilities as at the balance
sheet date that will result in net currency gains or losses in the statement of profit and loss due to change foreign currency exchange
rates. This mitigates the foreign cumency risk exposure for the Company.

. Operational and business risk

Operational risk is the risk of loss arising from systems failure, human error, fraud or external events. Operational risk management
process comprises of identification, assessment, measurement, monitoring / controlling, reporting and mitigation of operational risk.
Controls include effective segregation of duties, access, authorisation and reconciliation procedures, staff education and
assessment processes, such as the use of intemal audit. Periodic Business Operational Risk Committee (BORC) meetings are
convened to keep a track of operational risks and mitigation plans across the Company.
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32 Related party tr ti
a) Holding entity

National Investment and Infrastructure Fund 1|
Parties with whom transactions have been entered into

b} Associate companies

<)

d)

o)

Aseem Infrastructure Finance Limited

Key management personnel

Sadashiv S. Rao - Chief Executive Officer

Directors

Mr. Surya Prakash Rao Pendyala - Nominee Director, NIIF
Mr. AKT Chari - Nominee Director, NIIF

Ms. Ritu Anand - Independent Director

Mr. Rajiv Dhar - Nominee Director, NIIF

Mr. Ashwini Kumar - Independent Director

Transactions with related parties

A Holding entity

1
i

B
1
i

v

National Investment and Infrastructure Fund It
Liabilities/Transactions

Outstanding equity share capital

Outstanding equity share premium

Proceeds from issue of equity share capital during year
Proceeds from issue of equity share premium during year

Assaciate

Aseem Infrastructure Finance Limited

Income

Shared services cost recovery (*)

Reimbursement

Deputation Cost received (*)

Reimbursement of Processing fees received
Reimbursement of [T/Intemet/other services related expenses received
Reimbursement of IT related services paid
Liabilities/Transactions

Proceeds from issue of equity share capital during year
Proceeds from issue of equity share premium during year
Assets/Transactions

Dues against reimbursement of costs (*)

Recavery against Shared Service Cost (*)

Purchase of Loan

(*) The amounts exclude Goods and Services tax expensed out in the statement of profit and Loss

c

March 31, 2022

(¥ in lakhs)
March 31, 2021

54,635
20,537

67

87
40

11,455
19,738

18,386

54,635
20,537
22,835
20,537

91

15

14,738

13,890

41

(T in lakhs)

Remuneration to Key management personnel: March 31, 2022 March 31, 2021

Sadashiv S Rao - Chief Executive Officer 355 325
Total 355 325
Director sitting fees: March 31, 2022 March 31, 2021

Ms. Ritu Anand - independent Director 8 7
Mr. Ashwini Kumar - Independent Director 8 3
Mr Gautam Kaiji - Independent Director (Till July 16, 2020) - 2
Total 16 12
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Notes to financial statement for the year ended March 31, 2022

33

34
a)

9)

h)

The Company continues to closely monitor the situation and in response to ihis heaith crisis has implemented protocols and processes to execute its
business continuity plans and help protect its employees and support its clients. The Company continues to meet its operating and financial obligations,
maintained required capital adequacy ratio and has adequate financial resources to run its business and has not experienced any significant disruptions due
ta this pandemic. The company has considered the impact on carrying value of assets based on the external or internal information available up to the date
of approval of financial statements. However, the extent to which COVID-18 pandemic will continue to impact the Company's business, operations, financial
position and cash flows will depend on future developments which remains uncertain , including, among other things, any information conceming the severity
of any new COVID variant. Based on current indicators of future economic conditions, the Company expects to recover the carrying amount of the financial
assets. The Company is also closely monitoring any material changes in the economic conditions and resultant impacts, if any, on the expected credit loss
provisions.

Other Disclosures:
Ratios

Ratios Description March 31, 2022 March 31, 2021
Debt-Equity Ratio “fotal Debt / Total Equity 3.96 3.94
Current Rafio NA NA NA|
Long Term Debt to Working Capital NA NA NA
Bad Debts to Account Receivable Ratio NA NA N
Current Liability Ratio NA NA NA
Total Debts o Total Assets Total Debt / Total Assel 0.80 080 |
Debtors Tumover NA NA NA
Inventory Tumover NA NA NA
Operantng Margin (%) Operating Profit / jotal Revenue 2313% 18.35% |
Net Proiit Margin (%) PAT 7 Total Revenue 23.68% 18.46%

" Share capital + Reserves and

Net Worth (in lakhs) surplus 3,11,494 1,86,998
Net Profit After 1ax (in lakhs) 23,370 13,270 |
Earnings Per Share (Basic) PAT 7 Total number of shares 2.54 1.96
Eamings Per Share (Diluted) PAT / Total diluted number of shares 23 1.98
Gross/ Net Non-Performing Assets (NPAs) Nil Nil |
Capital Rg{iempllun F{'eser\re.fDabantura NA NA NA
Redemption Reserve

[CR Tiquidity coverage ratio 1.99 3.10
* Not applicable, being a Non-Banking Financial Service Company registered with the Reserve Bank of India

SRefer note 28 for CRAR

There are no transactions with companies struck off under section 248 of the Companies Act, 2013 or section 560 of Companies Act, 1956.

No proceeding has been initiated during the year or pending against the Company for holding any Benami property

The Company does not have any charges or satisfaction which is yet to be registered with ROC beyond the statutory period.

During the current year the Company has not traded or invested in Crypto currency or Virtual Currency.

The Company does not have any such transaction which is not recorded in the books of accounts that has been surrendered or disclosed as income
during the year in the tax assessments under the income Tax Act, 1961 (such as, search or survey or any other relevant provisions of the Income Tax
Act, 1961

The Company, has not advanced or loaned or invested funds fo any other person(s) or entity(is), including foreign entities (Intermediaries) with the
understanding that the Intermediary shall:

(a) 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 (b) provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries

The Company, has not received any fund from any person(s) or entity(is), including foreign entities (Funding Party) with the understanding (whether
recorded in wriling or otherwise) that the Company shall:

(a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behaif of the Funding Party (Ultimate
Beneficiaries) or (b} provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries,

The information as required under the Micro, Small and Medium Enterprises Development Act, 2006 (MSMED Act) has been determined to the extent
such parties have been identified on the basis of information received from suppliers regarding their status under the said act as available with the
Company and relied upon by the auditors, is as follows:

Particulars As at March 31, 2022 |As at March 31, 2021

Outstanding principal amount and interest due to suppiiers registered under MSMED Act = -
and remaining unpaid at the year end:

- Principal amount = =

- Interest due thereon = -

Interest paid other than under section 16 of MSMED Act, to suppliers registered under - -
MSMED Act, beyond the appointed day during the period.

interest paid under section 16 of MSMED Act, to suppliers registered under MSMED Act, - -
beyond the appointed day during the period.

Amount of interest due and payabie (where the principal has already been paid but - =
interest has not been paid).

The amount of interest accrued and remaining unpaid al the end of each accounting - -
year.

The amount of furiher interest remaining due and payabie even In succeeding years, E -
until such date when the interest duss as above are actually paid to the small enterprise,
for the purpose of disallowance as a deductible expenditure under section 23 of MSMED
Act.
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Notes to financial statement for the year ended March 31, 2022

35 The following additional information is disclosed in tems of the RBI circular (Ref No. DNBR ,PD. 008 / 03.10.119/ 2016-17 dated September 01, 2016) and RBI circular DNBR(PD) CC No. 053 /03,10 119/ 2015~

16
{a) Capital to risk assets ratlo (CRAR):

Asat As at
March 31, 2022 March 31, 2021
i) CRAR (%) 23.49% 23.38%
ii) CRAR - Tier | Capital (%) 22.76% 22.73%
iliy CRAR - Tier Il Capital (%) 073% 0.65%
iv) Amount of Subordinated Debt considered as Tier-It Capital o =
v) Amount raised by issue of Perpetual Debt Instruments - -
{b)  Detalls of Investments are set out below:
As at As at
March 31, 2022 March 31, 2021
1 Value of Investments

(i) Gross Value of Invesiments
(@) In India - -
(b) Outside India : -

(A) . E:
(i) Provislon for depreciation
(a) In India . =
(b) Outside India + =

(8 - -
(i) Net Value of Investments
(a) In India =
(b)  Outside India - -

(A-B) . -

2 of p if held preci oni
[0] Opening balance -
(ii) Add: Provisions made duning ine yoor : -
(i)  Less: Write-offs/ write-back of excess provisions during lhe year - =
(iv)  Closing balance - -
(c) Investor group wise of all (Current and Long Term) in shares and securities (both Quoted and Unquoted):
As at As at
March 31. 2022 Mareh 31. 2021
Book Valua Market Value/

Market Value/ Breakup
Value / Fair Value / NAV

Market Value/ Breakup

Valoe ! Fair Value Nay | Netof Provision | Breakup Value /

Falr Value / NAV

1 Related parties - - - -

(a) Subsidiaries - - - -
(b) Companies in the same group . -
(c) Other related parties - = = =
2 Other than related partias - - " -

Total - = - R

{d) Securitisation /Assignment

The Company has not under taksn any i of ilisali i in the current and in the previous year and hence Lhe ralaled disclosures are nol applicable to the Company.
(s}  Detalls of non-performing assets p! i and bjected to ing:
The Company has not any trar ions for purch: le of NPA's in tha curent and in the previous year and hence lhe relaled di ® are not i to the Company

(4] Assat Liability Management Maturity pattern of certain Rems of assets and ilabilities

Pleasa refer note 35.4 for the Asset Liability Management malurity patterns

In the above i , certain estii ions and have been made by the Management which have been relied upon by audltors

(9) Exposures to ieal estate sectar (Based on amounts sanctioned):
This is not i to the C as there are no exposures, direct or indirect to real estate seclor as at Merch 31, 2022 and as at March 31, 2021.

h) Exposures to Capital Market
Thisg di: is not to the G 8s there are no expoaures to capilal market as at Merch 31, 2022 and as at March 31, 2021

{ Detalls of Single Borrowar Limit and Borrower Group Limit axceeded by the Company

During the years ended March 31, 2022 and March 31, 2021, the Company's credit exp to single and group ware within the limils prescribed by the RBI.
a Borrower group-wise classification of assets flnanced:
Ag at Asat
March 31, 2022 March 31, 2021
net of pravision net of provision
1 Relaled parties
(a)  Subsidiaries =
(b) Companies in the same group -
(c) Other related parties - -
2 Other than related parties 14,09,300 8,42,342
Total 14,09,300 8,42,342

(") Net of provision for standard assets

{x) Unsecured advances

The Company has not given any unsecured advances in the currant year and in the previous year.

(U] from other

The Ci has not i istrations from other financlal sector regulators.
(m) Penalties / fines imposed by the RBi
During lhe year ended March 31, 2022 there was no penalty imposed by the RBI and other regulators (Previcus Year 2 NII).
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NIIF INFRASTRUCTURE FINANCE LIMITED

Notes to financial statement for the year ended March 31, 2022

{€in lakhs)
As at Asut
March 31, 2022 March 31, 2021
(n) Break up of ‘Provisions and Cantingencies’ showin under the head 'Expenses' In the Slalamenl of Profil and Loss
P for di an
Pravision towards NPA -
Provision made Wowards ncoms e
Other Provision and Contingencies
Pravision i Sndans sasyim 4613 2,764
4,611 2,764
In tecms of RBY circular reference DXOR (NBFC}_CC.PD. No.108/22.10.106/2019-20 dafed March 13, 2020, the lemplals of comparison batween provisions required under Income: Asse| Cl and F (IRACP) and
impairment sfownnces made under Ind AS 109 is provided below:-
(®In fakhs)
Assel Classrfication as per RBI norms Asset Classification as per | nas Camying Lose Allowance Pt Tairrying Amount Friovision s required as per [DNferice between Ind AS 109
Ind AS 109 amouries perind AS  (Provision as required IRACE norms provinios under IRCAP norms
under Ind AS 108)
1 F] 3 4 534 3 =]
Parforming Apasls
Slaga 1 14,19.240 4613 1414827 5677 (1,064)
Standard
Stage 2 . - . =
Subtotal 14,19,240 4,613 1414621 5677 (1,084)
Non Performing Assets (NPA}
Siibatandnnd Siage 3
Doubtful-up 1o 1 year Stage 3
1-3 yeers Stage 3
More Lhan 3 years Stage 3
Subtotal for Doubtful - - . . .
Losa
Subtotal for NPA . . . -
Other llams such as guaranteos, loan commitments, Staga 1 .
etc which era in Lhe scope of Ind AS 109 but nat covered Staga 2
under Current Incame Recognition, Asset Classificalion Staga 3 . -
and Provisioning (IRACP) norms
Total Stage 1 14,19,240 4613 14,14,627 5677 11.064)
Stage 2
Stage 3
Total 14,19,240 4,513 14,14,627 5,677 (1.064)
(o) Drawdowns from Asseives
The Company has not underiaken any drawdown from reserves during the current year and previous year and hance the refated disclosures are not applicable 1o lhe Company.
(p) Concentration of Advances.
¥ In takhs)
As at March 31, 222 As atMarch 31, 221
Total Advances to twenty fargest borrowers/ cusiomers 6,86,649 374842
Percentage of Advances to twenty largast borrowers to Total Advances of the NBFC 4850% 44.47%
{q) Concentration of Exposures
(I lakhs)
As at March 31, 2022 As atMarch 1. 2021
Total Exposura 1o twanty largest borrowers / cuslomers 7,36,282 3,82,989
47.02% 4292%
Percantage of Exposures lo twenly largest borrowers / customers to Toksi Exposure of the NBFC an borrowers / cuslomers
(r} Concantration of Non Performing Assets (NPAs) /Sectorwisa NPAs/ Movement In NPAg
The Company did not have any NPAs in the current year and in the pravious yaar and hence the relsled disclosures are not applicable ta the Company.
(s) The Information on Gverasas Aszals {for thoze with Jolnt Vantures and Subsidlerlss abroad) Is glven balow: (€ n lakhs)
For tha ysar endad
March 31, 2622
Nama of the Joint Venturar Sibsidiary Cther Partres in the J¥ Country Total Axsata
A il EQ
(€ in lakhs)
For the year ended
March 31, 2021
Huima of the Jeint Venturs! Submsidiary Othor Bartnar In tha J¥ Country Total Aussts
Hil (] il
(t) The Information on off balanca sheet SPY sponsorad (which ars required to be consolidatad as per accounting norma):
¢ in taklia}
Faor the year ended For tha year andad
March 31, 2022 March 31, 2021
il it
{u) Debenturehelder’ complaints :
B g al the becinning of the year i
B
NIl
Il

Thie above information Is certified by managemant and relled upon by the auditars
38 The additional informalion required to be disdiosed in tarms of RBI circudar (Ref. No. RELMI06-1010ME6ADMOM 135108 43/3008-10) dated March 23, 2010 is nat applicatle for lhe Company.

3T The Company has netthar transfarrad nor ecquired any loans without requast | talance of bortower as mentioned in per Chapler Il of tha ‘Resarve Bank of India (Transfer of Loan Exposures) Ofrections, 2021 dated Seplember 24, 2021

as in above

38 Frauds reporled during the year- NIl { Previous year Nil)

directions ara not required lo be made
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Notes to financial statement for the year ended March 31, 2022

39 There are no conlingenl liabililies as of March 31, 2022 ( Previous year Nil)

40 Previous year figures have been regroupedireclassified wherever necessary to correspond with those of the current year's classification/disclosure,

For and on bohalf of the Board of Directors of
NIIF Infrastructure Finance Limited

Surya Prakash Rao Pendyala Raljiv Dhar
Chairman Dlrector
Sadashlv § Rao Narayanan lyer
Chief Executive Officer Chief Financlal Officer
Place: Mumbai Ankit Sheth
Dale: 6th May,2022 Company Secrelary
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NOTICE OF 9" ANNUAL GENERAL MEETING

Registered Office: 3" Floor, UTI Tower, North Wing, GN Block, Bandra Kurla Complex,

Mumbai 400 051, Maharashtra.

NOTICE IS HEREBY GIVEN THAT THE NINTH ANNUAL GENERAL MEETING OF
MEMBERS OF NIIF INFRASTRUCTURE FINANCE LIMITED WILL BE HELD ON
WEDNESDAY, SEPTEMBER 28, 2022 AT 11 A.M. AT A SHORTER NOTICE ON MS TEAMS
(THROUGH AUDIO- VISUAL MEANS) TO TRANSACT THE FOLLOWING BUSINESS:

ORDINARY BUSINESS:

To receive, consider and adopt the Annual Audited Financial Statements of the Company for
the financial year ended March 31, 2022 and the Reports of the Board of Directors along
with annexures and Auditors Reports thereon.

To appoint a Director in place of Mr. Rajiv Dhar (DIN: 00073997), who retires by rotation
and being eligible, offers himself for re-appointment.

SPECIAL BUSINESS:

3.

Ratify and Approve Related Party Transactions with National Investment and
Infrastructure Fund II and Aseem Infrastructure Finance Limited for FY 2022-23.

To consider and if thought fit, to pass with or without modification(s), the following
resolution as an Ordinary Resolution:

“"RESOLVED THAT pursuant to Section 188 of the Companies Act, 2013 (the “Act”) and
other applicable provisions of the Act read with rules made thereunder, Regulation 23 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, and other applicable laws, including any amendments, modifications,
variations or re-enactments thereof, the Members do hereby ratify and accord approval to
the Board of Directors of the Company (hereinafter referred to as the “Board”, which term
shall be deemed to include any Committee constituted / empowered / to be constituted by
the Board from time to time to exercise its powers conferred by this resolution) for carrying
out and / or continuing with arrangements and transactions (whether individual transaction
or transactions taken together or series of transactions or otherwise), for the financial year
2022-23 with National Investment and Infrastructure Fund II (“NIIF II") / Aseem
Infrastructure Finance Limited (“AIFL"), being a related parties of the Company, (provided
that the transactions entered /to be entered at arm’s length basis and in ordinary course
business of the Company),whether by way of continuation(s) or renewal(s) or extension(s)
or modification(s) of earlier arrangements / transactions or as fresh and independent
transaction(s) or otherwise as for loan transactions including but not limited to buying of
loan assets, sale of loan assets, joint participation, syndication and sharing of processing
fees, notwithstanding the fact, that all such transactions during the financial year 2022-23,
whether individually and/or in the aggregate, may exceed 10% of the annual consolidated
turnover as per the Company’s last audited financial statements or 1,000 crore, whichever
is lower, or any other materiality threshold as may be applicable under law/ regulations from
time to time;

NIIF Infrastructure Finance Limited (Formerly IDFC Infrastructure Finance Limited), Registered Office: 3rd Floor, UTI Tower, North Wing, GN Block, Bandra
Kurla Complex, Bandra Mumbai 400 051, Maharashtra. CIN No: U67190MH2014PLC253944. Tel: +91 22 6859 1300 www.niififl.in
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RESOLVED FURTHER THAT the Members of the Company do hereby accord approval to
the Board of Directors of the Company to sign and execute all such documents,
contracts/deeds and writings and to do all such acts, deeds, matters and things as may be
deemed necessary, expedient and incidental to execution of such transactions and also to
delegate all or any of its powers herein conferred to any Committee of Board and / or
Director(s) and / or officer(s) / employee(s) of the Company/ any other person(s) to give
effect to the aforesaid resolution.”

By the Order of the Board of Directors

ANKIT Digitally signed

RAMESHC :XQESKECHANDR
ASHETH

HANDRA - 0220026

SHETH 14:52:15 +05'30"

Ankit Sheth
Company Secretary
Membership Number: A27521

Date: September 26, 2022
Place: Mumbai

Registered office: 3 Floor, UTI Tower, North Wing,

GN Block, Bandra Kurla Complex, Bandra Mumbai 400 051
CIN: U67190MH2014PLC253944

Tel no: +91 22 6859 1300

Email Id: niif-compliance@niififl.in

Website: www.niififl.in

NIIF Infrastructure Finance Limited (Formerly IDFC Infrastructure Finance Limited), Registered Office: 3rd Floor, UTI Tower, North Wing, GN Block, Bandra
Kurla Complex, Bandra Mumbai 400 051, Maharashtra. CIN No: U67190MH2014PLC253944. Tel: +91 22 6859 1300 www.niififl.in
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Notes:

1.

Explanatory Statement setting out the material facts pursuant to Section 102 of the
Companies Act, 2013, concerning the special business in the Notice of this Annual General
Meeting is annexed hereto and forms part of this Notice.

The Ministry of Corporate Affairs, Government of India (the "MCA") in terms of the General
Circular No. 20/2020 dated May 5, 2020 read with General Circular No. 21/2021 dated
December 14, 2021 and General Circular No. 2/2022 dated May 5, 2022 (the “MCA
Circulars”), have allowed the Companies to conduct their Annual General Meeting through
Video Conferencing (VC) or Other Audio Visual Means (OAVM), without the physical
presence of the Members at a common venue, subject to the fulfilment of conditions as
specified in the MCA Circulars. In compliance with the provisions of the Companies Act,
2013 and MCA Circulars, the AGM of the Company is being held through VC / OAVM. In
compliance with these Circulars and provisions of the Act, the 9" AGM of the Company is
being conducted through VC/ OAVM Facility, which does not require physical presence of
Members at a common venue. The deemed venue for the 9™ AGM shall be the Registered
Office of the Company.

Since this AGM is being held pursuant to the MCA Circulars through VC / OAVM, physical
attendance of Members has been dispensed with. Accordingly, the facility for appointment
of proxies by the Members will not be available for the AGM and hence the proxy form and
attendance slip are not annexed to this Notice. Accordingly, the route map is also not
annexed in this Notice.

The Members can join the AGM in the VC mode 15 minutes before and after the scheduled
time of the commencement of the Meeting by following the procedure mentioned in the
Notice. The Members can join the AGM in the VC/OAVM mode by following the procedure
mentioned in the Notice.

The attendance of the Members attending the AGM through VC/OAVM will be counted for
the purpose of reckoning the quorum under Section 103 of the Companies Act, 2013.

Body Corporate, a member of the Company, entitled to appoint their authorised
representatives to attend the AGM through VC/OAVM. Accordingly, corporate members are
requested to e-mail a certified copy of the Board Resolution/Power of attorney authorizing
their representative to attend and vote on their behalf at the Meeting to niififl-
compliance@niififl.in from their e-mail ID registered with the Company.

Queries proposed to be raised at the AGM may be sent to the Company on niififl-
compliance@niififl.in will enable the management to compile the relevant information to
reply the same in the meeting.

All the relevant documents referred to in this AGM Notice and Explanatory Statement etc.,
Register of Directors’ and Key Managerial Personnel and their shareholding maintained
under Section 170, Register of Contracts or Arrangements in which Directors are interested
maintained under Section 189 of the Companies Act, 2013 and other documents shall be
made available to the members from whom request is received on niififl-
compliance@niififl.in through their e-mail address registered with the Company.

In case a poll is ordered to be taken by the Chairman or demanded in accordance with
Section 109 of the Companies Act, 2013, members can cast their vote during the Meeting
by sending an email to niififl-compliance@niififl.in from their email addresses registered
with the Company.

NIIF Infrastructure Finance Limited (Formerly IDFC Infrastructure Finance Limited), Registered Office: 3rd Floor, UTI Tower, North Wing, GN Block, Bandra
Kurla Complex, Bandra Mumbai 400 051, Maharashtra. CIN No: U67190MH2014PLC253944. Tel: +91 22 6859 1300 www.niififl.in
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10. In case a poll is demanded, Chairman shall follow the procedure provided in Section 109 of
the Companies Act, 2013 and rules made thereunder.

11. On demand of the poll, the Members may vote by sending an e-mail to the designated e-
mail id at niififl-compliance@niififl.in stating their assent/dissent. For convenience during
voting, the Members are requested to use the following box and state the symbol or

mention the number of shares held by them in assent/dissent box.

Example 1: Using Symbol (‘\/’)

Sr. No.

|

Resolution

| Assent

| Dissent

Ordinary Business

To consider and adopt the Audited Standalone
Financial Statement for the financial year ended
March 31, 2022 together with the Report of the
Board and Auditors thereon.

Ni

To appoint a Director in place of Mr. Rajiv Dhar
(DIN: 00073997), who retires by rotation, and,
being eligible, offers himself for re-appointment.

Special Business

To ratify and approve Related Party Transactions
with National Investment and Infrastructure Fund
II and Aseem Infrastructure Finance Limited for FY
2022-23

Example 2: Using No. of Shares held

Sr. No.

Resolution

| Assent

| Dissent

Ordinary Business

To consider and adopt the Audited Standalone
Financial Statement for the financial year ended
March 31, 2022 together with the Report of the
Board and Auditors thereon.

100

To appoint a Director in place of Mr. Rajiv Dhar
(DIN: 00073997), who retires by rotation, and,
being eligible, offers himself for re-appointment.

100

Special Business

To ratify and approve Related Party Transactions
with National Investment and Infrastructure Fund
II and Aseem Infrastructure Finance Limited for FY
2022-23

100
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Instructions for members for attending the AGM through VC/OAVM are as under:

1.

Member will be provided with a facility to attend the AGM through OAVM via Microsoft Teams
Meeting. The link for VC will be shared by the Company via email.

. Members are requested to click on the MS Teams link and join meeting to participate in the

meeting details of which will be provided separately.

. Members are requested to join the Meeting through Laptop or tablet for better experience.

. Further Members will be required to allow camera and use Internet with a good speed to

avoid any disturbance during the Meeting.

. Please note that participants connecting from mobile devices or tablets or through laptop or

tablet connecting via mobile hotspot may experience audio/video loss due to fluctuation in
their respective network. It is therefore recommended to use Stable Wi- Fi or LAN connection
to mitigate any kind of aforesaid glitches.

. Shareholders who would like to express their views/have questions may send their questions

in advance mentioning their name demat account number/folio number, mobile number at
niififl-compliance@niififl.in The same will be replied by the Company suitably.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT,
2013

Item No. 3

The Members may note that SEBI, vide notification dated September 7, 2021, notified Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) (Fifth
Amendment) Regulations, 2021. Pursuant to the said notification, the Company, being a High
Value Debt Listed Entity, has to comply with Regulation 23 of the SEBI Listing Regulations on
comply or explain basis till March 31, 2023. The provision shall be mandatory from April 01,
2023 and onwards.

In accordance with Regulation 23 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 read with amendment thereof
("SEBI Listing Regulations”), “Material Related Party Transaction” means any transaction with a
related party shall be considered material, if the transaction(s) to be entered into individually or
taken together with previous transactions during a financial year, exceeds rupees one thousand
crore or ten percent of the annual consolidated turnover of the Company as per the last audited
financial statements of the Company, whichever is lower (“Material Related Party Limit").

Further, pursuant to the applicable provisions of the Companies Act, 2013 (“Act”) read with the
applicable rules made thereunder (including any statutory modification(s) or re-enactment
thereof, for the time being in force), Regulation 23 of the SEBI Listing Regulations, the Material
Related Party Transactions to be entered by the Company with related party requires prior
approval of the members of the Company through the ordinary resolutions. All material related
party transactions shall require prior approval of the shareholders and no related party shall
vote to approve such resolutions whether the entity is a related party to the particular
transaction or not. No shareholders’ approval is required for the related party transactions that
are not exceeding the limits specified as per SEBI Listing Regulations with regard to the material
related party transactions and can be undertaken with the approval of the Audit Committee.

SEBI vide its circular dated November 22, 2021 read with March 30, 2022 and April 8, 2022 had
prescribed the information to be placed before the audit committee and the shareholders for
consideration of material RPTs. The required disclosures are as under:

Particulars FY 2022-23
Name of the related party; i. NIIF Investment and Infrastructure
Fund II

ii. Aseem Infrastructure Finance Limited

Name of the director or key managerial | Except Mr. Prakash Rao, Mr. Rajiv Dhar and
personnel who is related, if any; Mr. AKT Chari, none of the Directors, Key
Managerial Personnel and/ or their
relatives, is/are interested or concerned,
financially or otherwise in the resolution
except may be deemed to be concerned or
interested in the proposed resolution to the
extent of their shareholding in the
Company, if any.

Nature of relationship; i. NIIF Investment and Infrastructure
Fund II - Controlling stakeholder

ii. Aseem Infrastructure Finance Limited
- Sponsor Company (as per definition
of RBI)
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Particulars

FY 2022-23

Nature, material terms, monetary value and
particulars of the contract or arrangements;

Loan transactions at arm’s length with
related parties including but not limited to
buying of loan assets, sale of loan assets,

joint participation, syndication and sharing
of processing fees.

Price and terms as approved by the credit
committee during sanction/approval of
loan/processing fees for cumulative
transaction value up to Rs. 3,000 crores.

Tenure of the proposed transaction (particular
tenure shall be specified)

In terms of omnibus approval obtained
from Audit Committee, the said transaction
may be undertaken in FY 2022-23.

Justification for why the proposed transaction is
in the interest of the Company

i. To provide total financing solution to
borrowers by joint participation by
both the entities

ii. Sharing of the risk between the two
entities.

Details of the source of funds in connection with
the proposed transaction

Market borrowings

Where any financial indebtedness is incurred to
make or give loans, inter- corporate deposits,
advances, or investments (Nature of
indebtedness, cost of funds, tenure)

Not applicable

Applicable terms, including covenants, tenure,
interest rate and repayment schedule, whether
secured or unsecured; if secured, the nature of
security

Transactions proposed to be entered will
be at arm’s length basis and in the
ordinary course of business.

If the transaction relates to any loans,
intercorporate deposits, advances, or
investments made or given by the listed entity
or its subsidiary, then the purpose for which the
funds will be utilized by the ultimate beneficiary
of such funds pursuant to the RPT.

Not applicable

A statement that the valuation or other external
report, if any, relied upon by the Company in
relation to the proposed transaction will be
made available through the registered email
address of the shareholders;

Purchase or sale of loan assets between
entities will happen at arms’ length basis
and at prevalent market practice of such
transactions.

Percentage of the counter-party’s annual
consolidated turnover that is represented by
the value of the proposed RPT, on a voluntary
basis;

Not applicable, since the amounts cannot
be determined.
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Accordingly, your Board of Directors recommends passing of the resolution contained in Item
No. 3 of the accompanying Notice.

None of the Directors or Key Managerial Personnel of the Company or their relatives, are in any
way, concerned or interested, financially or otherwise, in the said resolution except Mr. Prakash
Rao, Mr. Rajiv Dhar and Mr. AKT Chari.

The Members may please note that in terms of the provisions of the SEBI Listing Regulations,
the related parties as defined thereunder (whether such related party is a party to the aforesaid
transactions or not), shall not vote to approve resolution under this Item No. 3.

By the Order of the Board of Directors

ANKIT

RAMESHCHA Eciciot it

NDRA SHETH "**

Ankit Sheth

Company Secretary
Membership Number: A27521

Date: September 26, 2022
Place: Mumbai

Registered office: 3™ Floor, UTI Tower, North Wing,

GN Block, Bandra Kurla Complex, Bandra Mumbai 400 051
CIN: U67190MH2014PLC253944

Tel no: +91 22 6859 1300

Email Id: niif-compliance@niififl.in

Website: www.niififl.in
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ANNEXURE-A

DETAILS OF DIRECTOR RETIRING BY ROTATION AND SEEKING RE-APPOINTMENT AT
THE ANNUAL GENERAL MEETING

Particulars Mr. Rajiv Dhar
Age 60 years
Date of appointment on the | March 12, 2019
Board
Qualifications Commerce graduate and member of the Institute of

Chartered Accountants of India. Completed the
Executive Development Program at Wharton Business
School and Leadership Management Program at Harvard
Business School.

Nature of expertise & experience Rajiv Dhar as Executive Director and COO at NIIF
Ltd. Rajiv has over three and half decades of
experience across multiple sectors, including Financial
Services, Telecom,Qil & Gas (upstream and downstream
), Construction, and Real Estate, spanning several
countries. With an excellent track record of
demonstrated leadership in Corporate Finance, Strategic
Planning, M&A, FP&A, Risk management, Tax and ESG.
He has led several successful capital raising assignments
(project recourse and general corporate purposes)
and has excellent relationships with leading banks and
multilateral finance agencies across the globe.

Before joining NIIF, Mr Rajiv Dhar was Executive Direct
or with Omzest Group, one of the Middle East's
most diversified and respected groups. At Omzest, Rajiv
was responsible  for managing strategy and
finance functions for the holding company and was on
the Board and Committees of crucial portfolio companies
of the Group.

Before Omzest, Rajiv worked with the TATA Group for 15
years with different entities across various
management and leadership roles in various Tata group
companies.

He is a Commerce Graduate and Member of the Institute
of Chartered Accountants of India. He has
also completed the Executive Development Program at
Wharton Business School and Leadership
Management Program at Harvard Business School.

Relationship with other Director/ Not related to any Director/ Key Managerial Personnel
Key Managerial Personnel

Terms and  conditions of Liable to retire by rotation
appointment/ re-appointment
Remuneration last drawn NIL
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Particulars Mr. Rajiv Dhar
Remuneration proposed to be | NIL
paid
Number of meetings of the Board | 7/7
attended during the financial
year 2021-22
Number of meetings of the Board | 3/3

companies

attended during the current
financial year (2022-23)
Directorships held in other | Aseem Infrastructure Finance Limited

Hindustan Infralog Private Limited

Memberships / Chairmanships of
committees of other companies

Aseem Infrastructure Finance Limited

i. Stakeholders Relationship Committee — Member
ii. IT Strategy Committee - Member

No. of shares held in the

Company

NIL
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