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SECRETARIAL AUDIT REPORT
For the Financial Year ended on 31t March, 2024
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

To,

The Members,

Infinity Fincorp Solutions Private Limited
Unit No. B/003 A, Ground Floor, 215-Atrium,
151 Andheri-Kurla Road, Andheri East,
Chakala MIDC, Mumbai - 400093,
Maharashtra, India

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Infinity Fincorp Solutions Private Limited (CIN
U65999MH2016PTC287488) (hereinafter called ‘the Company’). Secretarial Audit was conducted in a
manner that provided me a reasonable basis for evaluating the corporate conducts/statutory
compliances and expressing our opinion thereon.

Based on my verification of the Company’s books, papers, minute books, forms and returns
filed and other records maintained by the Company and also the information provided by the
Company, its officers, agents and authorized representatives during the conduct of secretarial
audit, | hereby report that in my opinion, the company has, during the audit period covering
the financial year ended on 31 March, 2024, complied with the statutory provisions listed hereunder
and also that the Company has proper Board-processes and compliance- mechanism in place to the
extent, in the manner and subject to the reporting made hereinafter:

| have examined the books, papers, minute books, forms and returns filed and other records
maintained by Infinity Fincorp Solutions Private Limited for the financial year ended on 31* March,
2024 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
- Not Applicable

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;
(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to
the extent of Foreign Direct Investment, Overseas Direct Investment and External

Commercial Borrowings. (Overseas Direct Investment and External Commercial Borrowing
not applicable to the Company during the Audit Period);
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(v) The Regulations and Guidelines prescribed under the Securities and Exchange Board of India
Act, 1992 (‘SEBI Act’) viz. :-

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;
- Not Applicable

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992;
- Not Applicable

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009;
- Not Applicable

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999;
- Not Applicable

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008;
- Not Applicable

(f) 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;
- Not Applicable

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;
- Not Applicable

and

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

(vi) Having regards to the compliance system prevailing in the Company, information
representation provided by management and on examination of the relevant documents and
records in pursuance thereof on test-check basis, the following industry specific laws are also
applicable on company;

(a) The Reserve Bank of India Act, 1934 and rules made thereof;

(b)  Master Direction - Non-Banking Financial Company - Non-Systemically Important
Non-Deposit taking Company (Reserve Bank) Directions, 2016 (repealed w.e.f.
October 19, 2023);

Page 2 of 7

4, Building 1 A, Majithia Nagar, Opp. Namah Hospital, S.V. Road, Kandivali West, Mumbai - 400 067.

Email: info@csaineshjethwa.com / ainesh@csaineshjethwa.com Contact: +918369154271



(c)

(d)
(e)
(f)
()

(h)
(i)

)
(k)

(1)

Aineshidethw/o

& ASSOCIATES mamemssuys

Practising Company Secretaries

Master Direction- Reserve Bank of India (Non-Banking Financial Company — Scale
Based Regulation) Directions, 2023 notified on October 19, 2023 (effective from
October 19, 2023);

Scale Based Regulation (SBR): A Revised Regulatory Framework for NBFCs and
guidelines notified thereunder;

Master Direction - Non-Banking Financial Companies Auditor’s Report (Reserve
Bank) Directions, 2016;

Master Direction - Non-BankingFinancial Company Returns (Reserve Bank)
Directions, 2016 (repealed w.e.f. February 27, 2024);

Master Direction — Reserve Bank of India (Filing of Supervisory Returns) Directions
— 2024 notified on February 27, 2024 (effective from February 27, 2024;

Master Direction - Information Technology Framework for the NBFC Sector;
Master Direction — Reserve Bank of India (Securitisation of Standard Assets)
Directions, 2021;

Master Direction - Know your Customer (KYC) Directions, 2016;

Master Direction - Miscellaneous Non-Banking Companies (Reserve Bank)
Directions, 2016 and

The prevention of money-laundering act, 2002, rules and regulation thereunder.

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

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

(ii) The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (As amended): Not Applicable

During the period under review the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned above.

| further report that

i. The Board of Directors of the Company is duly constituted with the proper balance as
required pursuant to the requirement of the Companies Act, 2013. The changes made in
the composition of the Board of Directors that took place during the period under review
were carried out in compliance with the provisions of the Act.

ii. Adequate notice is given to all directors to schedule the Board and Committee Meetings,
agenda and detailed notes on agenda were sent at least seven days in advance and at
shorter notice instance, whenever required, and a system exists for seeking and obtaining
further information and clarifications on the agenda items before the meeting and for
meaningful participation at the meeting.

iii. Majority decision is carried through are captured & recorded as part of the minutes, and
adequate practice has been implemented to record the views of dissenting members’, if

any.
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| 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.

| further Inform/report that during the audit period following events or actions taken place that had
bearing on its affairs in pursuance of the above referred laws, rules, regulations, guidelines,
standards, etc.

i Mr. Nitin Nayak appointed as a Nominee Director of the Company w.e.f. 11" May, 2023

ii. Mr. Kailash Baheti appointed as a Non-Executive Independent Director of the Company w.e.f.
29" May, 2023.

iii. Mr. Ashish Bhargava, resigned as Director of the Company w.e.f. 29t" May, 2023.

iv. Mr. Sathyan David was appointed as an independent director for a single five-year term that
began on April 1, 2019 and ended March 31, 2024.

V. The Company has vide ordinary resolution passed at the Extra-Ordinary General Meeting
held on 30th August, 2023, reclassified its Authorised Share Capital of Rs. 132.50 crore
comprising of 13,25,00,000 Equity shares of Rs. 10/- each into 9,97,00,000 Equity shares of
Rs. 10/- each and 82,00,000 Preference Shares of Rs. 40/- each.

Vi. The Company has entered into Investment Agreement (IA) with investors on 4t October,
2023 and consequent to the said IA issued and allotted 52,20,197, Series A Compulsorily
Convertible Preference Shares (Series A CCPS) on 13" October, 2023.

vii. Pursuant to the aforementioned IA , the Company has adopted the new set of Article of
association vide Special resolution passed at the Extra-Ordinary General Meeting held on
14th October, 2023.

viii. The Main Object Clause of Memorandum of Association the Company altered vide special
resolution passed at the Extra-Ordinary General Meeting held on 1% March, 2024.

ix. Increased the Authorised Share Capital of the Company from Rs. 132.50 crore to 165.00 crore
comprising of 13,22,00,000 Equity Shares of Rs. 10/- each and 82,00,000 Preference Shares
of Rs. 40/- each vide ordinary resolution passed at the Extra-Ordinary General Meeting held
on 18™ March, 2024.

X. Approve the issuance of equity shares through Private Placement vide special resolution
passed at the Extra-Ordinary General Meeting held on March 28, 2024 and accordingly
allotted 1,97,86,251 equity shares of Rs. 10/- each at a premium of Rs. 59.24/- per equity
shares on 3™ April, 2024 i.e. post financial year 2023-24.
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Note: This report is to be read with our letter of even date which is annexed as “ANNEXURE A” and
forms an integral part if this report.

For Ainesh Jethwa & Associates
Company Secretary in Practice
Peer Review Certificate No. 1727/2022

AINESH Digitally signed by

AINESH BHUPENDRA

BHUPENDR uetHwa

Date: 2024.07.22

A JETHWA 162536+0530

Aineshkumar Jethwa
Proprietor

M No.: 27990 | COP No.: 19650
UDIN : A027990F000797517

Place: Mumbai
Dated: 22" July, 2024
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‘Annexure A’

To,

The Members,

Infinity Fincorp Solutions Private Limited
Unit No. B/003 A, Ground Floor, 215-Atrium,
151 Andheri-Kurla Road, Andheri East,
Chakala Midc, Mumbai - 400093,
Maharashtra, India

Our report of even date is to be read along with this letter.
Management’s Responsibility
1) It is the Responsibility of Management of the Company to maintain Secretarial records,
device proper systems to ensure compliance with the provisions of all applicable laws and
regulations and to ensure that the systems are adequate and operate effectively.
Auditor’s Responsibility
2) Our Responsibility is to express an opinion on these secretarial records based on our audit.
3) 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 basis to ensure that correct facts are reflected in secretarial
records. We believe that the processes and practices, we followed provide a reasonable basis

for our opinion.

4) We have not verified the correctness and appropriateness of financial records and Books of
Accounts of the company.

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

6) 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 basis.
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Disclaimer

7) 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.

For Ainesh Jethwa & Associates
Company Secretary in Practice

Peer Review Certificate No. 1727/2022
AINESH Digitally signed by

AINESH BHUPENDRA

BHUPENDR sr+wa

Date: 2024.07.22

A JETHWA 1625:58 +0530

Aineshkumar Jethwa
Proprietor

M No.: 27990 | COP No.: 19650
UDIN : A027990F000797517

Place: Mumbai
Dated: 22" July, 2024
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