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1 Overview

Infrastructure investment trusts (InvITs) are a
mechanism for infrastructure developers to
monetise their projects through pooling multiple
assets in a single entity. The term “InvITs” was
coined in India; in other regions, similar vehicles
exist but they are generally referred to as “business
trusts”. In late 2024, South Africa announced plans
to introduce InvITs and set up a blended-finance
vehicle to attract investment for the development
of infrastructure projects (Cele, 2024).

In India, InvIiTs are structured as trusts and are
established by a sponsor, typically an infrastructure
developer. Sponsors are required to retain a
minimum 5% unitholding on a post-issue basis. The
trust’s activities are overseen by an investment
manager, responsible for managing its assets,
executing acquisitions, and ensuring operational
performance under the Securities and Exchange
Board of India (SEBI) framework. The trusts may be

Figure 1: Typical Structure of an InviIT

r Unit Holders

Investment
manager

Trustee InviT

H

HoldCo

INNGAVENY Partners

publicly listed, allowing units to be traded on stock
exchanges and providing more immediate liquidity
to investors, or privately listed, which generally
attracts larger institutional investors in India due to
higher minimum subscriptions and scope to
negotiate board representation and governance
policies.

While comparable vehicles in other markets (e.g.
infrastructure investment trusts in the UK and
YieldCosin the U.S.) also target income-generating
infrastructure assets, they differ in structural
design, governing bodies, and sector scope. UK
infrastructure investment trusts are closed-end
companies under the UK investment-trust regime
with a broader sector scope and manager set
policies; U.S. YieldCos are public C-corporations
largely focused on renewables, typically built
around sponsor drop-down pipelines with
dividends linked to cash available for distribution.

Unitholders’ cashflow to InvIT
* Funds infused at the time of issue

InvITs’ cashflow to unitholders

* Dividend
* Interestincome

* Capital repayment

InvITs’ cashflow to SPVs
* Cash injectionsto help SPV prepay

(partially or fully) loans
* Cash injections to meet other

requirements (if SPV is short on cash)

SPVs’ cashflow to InvIT

* Dividend
I * Intereston InviTloans

* Repayment of InviT loans
* Share buyback of SPVs
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Table 1. Types of InvITs

Public listed InvIT Private listed InvIT ACLICL L UnART
(discontinued)

Description

No. of investors
required

Minimum
investment

Initial units offered
through IPO to the public

Minimum 20

INR10-15,000

INNGAVENY Partners

Issuance is completed
through private placement
and units are available only
to institutional investors

Units were available
only to institutional
investors

Minimum 5; maximum 1,000 ;/I(;mmum =S
INR 10 million or INR 250
million based on type of
assets owned by the InvIT

INR 10 million
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2 Market level assessment

Introduced by SEBI in 2014, InvITs address two
critical challenges: (i) developers required
additional capital for the origination and
development of new projects, and (ii) investors
sought stable, yield-oriented assets. Prior to this,
infrastructure financing depended heavily on
lending from banks, specialised infrastructure
finance companies, and public market instruments,
but lacked long-term patient capital (Bhatt & Joshi
Associates, 2025).

India’s infrastructure sector has historically been
government-led: under the National Infrastructure
Pipeline, c.80% of planned CAPEX is expected
from central and state governments, with the other
c.20% from private players (Government of India,
n.d.). Project execution is often constrained by land
acquisition, regulatory clearances, and state
approvals, meaning additional developer capital
alone does not necessarily accelerate delivery.!

The first InvIT, IRB InvIT Fund, formed in 2016 and
listed in May 2017, raised c.USD 782 million in an
oversubscribed IPO backed by toll road assets (The
New Indian Express, 2017). A month later, India Grid
Trust (IndiGrid) became the first listed power
sector InvIT, raising c.USD 250 million (Power Line
Magazine, 2017). Despite strong IPO demand, both
soon traded at a discount due to valuation
mismatches between sponsors and potential
investors, misperceptions of InvITs as conventional
equity instruments, and limited domestic yield-
focused investors (Mulye, 2018). By 2018-2019,
rising developer leverage increased willingness to
accept lower valuations for assets. During the
same period, transaction advisors began targeting
long-term investors seeking USD returns in the 8-
11% range, such as bulge-bracket private equity
funds, pension funds, and sovereign wealth funds.
To encourage institutional investment, SEBI
introduced a relaxed unlisted InvIT regime with the
same tax benefits as listed InviTs, while also

Third Way JZ¥gs ¢

permitting the conversion of privately placed listed
InvITs to unlisted InvITs (Mishra, et al., 2024).

Between 2018 and 2021, regulators aligned InvITs
with international best practices for trust-like
vehicles. SEBI raised leverage limits from 49%-
70% of asset value for AAA-rated InvITs, allowed
domestic bank and offshore Foreign Portfolio
Investors (FPI) funding, and progressively reduced
minimum public investment thresholds, from INR 1
million-100,000 (c.USD 11,500-1,100) in 2019 and
again in 2021 to INR 10,000-15,000 (c.USD 115-
170), encouraging retail participation. Private listed
InvITs maintained INR 250 million (c.USD 3 million)
minimum subscription if the InvIT invests 80% or
more in completed revenue-generating assets,
otherwise INR 10 million (c.USD 115,000) (Bassi, et
al,, 2019).

Today, sponsors hold almost 47% of InvIT units,
institutions ¢.22%, government 1.4%, and retail
¢.9%,-driven by SEBI’s reforms. While high sponsor
ownership secures strategic control, limited free
float impacts liquidity as fewer units are actively
traded, which can magnify price swings when large
trades occur. High concentration also increases
potential governance risk, which is mitigated by
single-class units (equal voting rights), unitholder
approval for material related-party transactions,
and reviews by the investment manager’s audit
committee.

Beyond equity, InviTs raise debt largely to
refinance existing loans, while also financing
acquisitions, maintenance expenditures, and
reserve buffers. They access debt through banks,
listed debentures or bonds, and less commonly
through structured debt products. Insurers and
pensions funds are natural lenders given the long-
term, stable cash flows of infrastructure assets.
However, they face strict exposure caps of 3% and
5% respectively when investing in InvIT debt

1 The Ministry of Road Transport and Highways (MoRTH) reported that 20 to 30% of road and highways projects face delays due to poor

coordination between central and state agencies
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instruments rated AA or higher. With India’s life
insurance sector managing c.USD 713 billion
(2024), even a modest relaxation could unlock
billions in additional flows (Knight Frank, 2025).

A new growth phase began in 2021. Sector
diversification expanded from roads and power
transmission to telecom infrastructure, pipelines,
renewable energy, and data centres. That year,
Virescent Renewable Energy Trust (sponsored by
KKR) became India’s first renewables-focused
InvIT (acquired by IndiGrid in 2023). In mid-2022,
SEBI discontinued the unlisted InvIT framework,
noting that it constrained the growth of publicly
listed InvITs which were also likely to encourage
greater retail participation due to lower minimum
investment thresholds and stricter governance.
Three unlisted InviTs subsequently listed their
unitsin 2023 (SEBI, 2022).

INNGAVENY Partners

By December 2023, InvIT AUM had surpassed USD
50 billion, reinforced by continuous regulatory
intervention. SEBI reinforced stability and
governance through  measures such as
independent board requirements, clearly defined
sponsor obligations, and restrictions on pledging
units as collateral, while offering grandfathering
provisions to ease compliance for existing vehicles
(Mishra, et al.,, 2024).

As of 2025, India has 27 registered InvITs (17 listed)
spanning nine sectors with an AUM of USD 70+
billion, concentrated in telecom (53% of total AUM)
and roads (35%) (Vinod Kothari Consultants, 2025).
InH12025, InvITs distributed INR 242 billion (c.USD
2.8 billion) to investors, proving their role as a stable
channel for patient institutional capital that
reinforces infrastructure expansion (Jayakumar,
2025)

Figure 2: India’s InvIT Shareholding Profile (Knight Frank, 2025)

B Sponsors

B Institutions

B Foreign

B Public and others
Non-Sponsor Corp. Holding

B Govt. Holding
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Figure 3: Growth of InvITs in India and Key Regulatory Milestones? (Knight Frank, 2025),
(Bassi, et al., 2019)
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Looking ahead, policy reforms that could elevate
India’s InvIT sector include enabling index inclusion
to attract passive flows and improve liquidity, and
opening participation to the National Pension
Scheme, which would unlock a substantial pool of
long-term domestic capital.

2 Due to the size of the InvITs market in India and different counting methodologies, AUM estimates for 2025 may vary

SECONDARY MARKET VEHICLES IN EMDESs: LESSONS AND IMPLICATIONS FOR DEVELOPMENT ACTORS 5



/| MOBILIST 27/ s tional

Investment

Third Way JZ¥gs ¢

3 Vehicle level analysis — IndiGrid

India’s drive to modernise its power sector and
expand infrastructure created a conducive
environment for power InviTs. IndiGrid, launched in
2016 and listed in 2017, pioneered the listed
power-sector InvIT, leveraging regulated
transmission tariffs and SEBI oversight to deliver
predictable yields. Backed by Sterlite Power, KKR,
and global institutions / DFls (including IFC), it used
listed non-convertible debentures (NCDs),
blended-capital structures, and disciplined
acquisitions to scale and diversify - recycling
sponsor capital and aligning with national
sustainable infrastructure ambitions. Currently,
¢c.30% of IndiGrid investors are retail, drawn to
bond-like, frequent payouts with lower risk than
equity (IndiGrid, n.d.).

IndiGrid initially acquired four transmission assets
(three from Sterlite Power), worth INR 17 billion
(c.USD 190 million). In 2019 KKR and GIC anchored
IndiGrid with a INR 25.1 billion (c.USD 290 million)
equity investment, marking the beginning of
IndiGrid’s diversification beyond Sterlite as its sole
sponsor. In 2020, five assets worth INR 35 billion
(c.USD 400 million) were added and in the same
year, Sterlite Power sold a 14.7% stake to
institutional investors and high net worth
individuals, citing a shift in focus to developing
power transmission assets. In 2021, IndiGrid closed
India’s largest transmission deal worth INR 55
billion (c.USD 630 million) and pioneered the first
InvIT rights issue and public NCD. The following
year, Sterlite sold its remaining 26% stake to
Electron, an affiliate of KKR. Since 2023, IndiGrid
has diversified beyond transmission via Virescents
Renewable Energy Trust,a 300 MW ReNew Power
solar project, and over 450 MW of battery energy
storage system (BESS) projects, cementing its role
as India’s leading diversified power sector InvIT
(IndiGrid, n.d.).

Diversification follows an adjacency framework -
staying within the power value chain where
IndiGrid has operating and regulatory expertise.

This has led to a focus on solar and BESS in recent
years, which offer more predictable, fixed annuity-
style cash flows comparable to transmission, while
avoiding unrelated sectors like roads that require
different skill sets.

In 2024, IndiGrid, BIl, and Norfund launched
EnerGrid, a USD 300 million infrastructure
development platform focused on greenfield
transmission and BESS opportunities in India, to
address structural limitations in the transmission
sector. Following Sterlite’s exit, IndiGrid’s ability to
purchase operating transmission assets at
reasonable prices was constrained by the
dominance of a few large players, most notably
Power Grid, which created a seller's market.
EnerGrid enables IndiGrid to bypass this
bottleneck by taking on greenfield risk, bidding for
and developing new projects, and then transferring
these assets to IndiGrid upon commissioning
under a pre-agreed arrangement. This preserves
IndiGrid’s  operating asset mandate and
compliance while ensuring a predictable
acquisition pipeline and channelling DFI capital into
India’s grid build-out. IndiGrid’s early involvement
from the bidding stage enables continuous
monitoring of assets; ongoing oversight
substitutes lengthy post-completion diligence,
lowering execution risk and aligning with investor
requirements.

In March 2025, IndiGrid traded slightly below NAV
with  NAV per unit of INR 14411 (IndiGrid
Investment Managers Ltd., 2025) compared to a
share price of c.INR 142, which then rose to trade
atapremium (INR 160) by late August. Beyond deal
activity (e.g. EnerGrid progress), this shift is tied to
changes in interest rates: InvlTs are viewed as
bond-like income vehicles - when policy rates and
yields ease or are expected to ease, InvIT cash
yields look relatively more attractive, and prices
tend to trade above NAV.

SECONDARY MARKET VEHICLES IN EMDESs: LESSONS AND IMPLICATIONS FOR DEVELOPMENT ACTORS 6
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4 Impact on primary market functioning and sustainable

development

India’s InvIT expansion is reshaping infrastructure
finance and supporting sustainable development.
Onthe financing side, InvITs enable efficient capital
recycling, lowering the cost of borrowing relative to
project-level special purpose vehicles (SPVs), and
broadening access to institutional pools of capital
(though sponsor concentration and regulatory
caps on insurers and pensions constrain
investment). Although IndiGrid’s ¢.1.9% turnover

ratio is roughly in line with the Nifty Infra top three
average (c.21%), InvIT turnover is structurally
lower due to limited free float - sponsors and
strategic holders keep large stakes and don'’t trade
actively. Beyond financing, these mechanisms
accelerate project delivery, generate large-scale
employment, and strengthen India’s infrastructure
system, helping India progress towards its 2030
infrastructure and sustainability targets

Liquidity effects

Capital recycling and pipeline acceleration: InvITs provide an efficient exit route for operating assets,
freeing sponsor equity for new builds. As of March 2025, InvITs had raised c.INR 3.7 trillion (c.USD 42
billion) in debt (54%) and equity (46%). The “develop-monetise-reinvest” cycle accelerates project
delivery, expands the investable asset base, and sustains a steady pipeline of future InvIT acquisitions
(NHAI, 2025)

Lower cost of capital and faster fundraising: SEBI's favourable trust structure and tax framework
provides pass-through treatment for interest and dividend distributions, minimising tax leakage and
lowering the cost of capital (Yadav & Verma, 2024). Beyond equity, InvITs issue publicly traded debt
securities backed by a diversified, credit-rated portfolio, enabling them to access a wider pool of
institutional investors such as mutual funds, insurers, and pension funds. This broader base lowers coupon
rates versus single-project SPVs while also shortening fundraising timelines through repeat capital market
issuances (Touchstone Partners, 2020). For example, bank loans are typically upwards of 9% while in
contrast, Cube Highways Trust raised INR 8.2 billion (c.USD 94 million) in August 2025 through NCDs, with
3.5-year NCDs priced at a coupon of 6.93% and 10-year NCDs at 7.30% (Pisal, 2025). A study found that
SPV-level debt issuances by infrastructure companies in 2023 had coupons of 8.2-15.0% vs. 7.49-7.85%
for InvIT-level issuances (Yadav & Verma, 2024)

SECONDARY MARKET VEHICLES IN EMDEs: LESSONS AND IMPLICATIONS FOR DEVELOPMENT ACTORS 8
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Impact on SDGs

Employment multiplier effects: InviT-enabled capital recycling accelerated
National Highways Authority of India’s (NHAI) construction program, where
24,000 km of national highways built between 2019-2024 generated roughly 450
million direct man-days of employment, 570 million indirect man-days, and 5.3

/J billion induced man-days, highlighting the sector’s role in large scale employment
‘ I through faster project delivery (Government of India, 2024).

DECENT WORK AND
ECONOMIC GROWTH

Infrastructure transformation at scale: since 2020, InvITs have enabled NHAI to
LA AR monetise INR 460 billion (c.USD 5.2 billion) and more than 2,300 km of highways,
ANDINFRASTRUCTURE while also financing power transmission capacity like IndiGrid’s 9,000 circuit-km
and PGInvIT’s 3,700 circuit-km (Sharma, 2025) - important to India’'s 2030 goals
of reducing logistics costs to 9% of GDP and reaching 500GW of non-fossil power
capacity (EY, 2023).

3 Direct employment: jobs created by workers hired to build and manage the highways, such as engineers, labourers, and project staff;
Indirect employment: jobs created in supporting industries that supply goods and services to the projects, like cement, steel, transport,
and equipment providers; Induced employment: jobs created in the wider economy as workers and suppliers spend their incomes on
housing, food, retail, and services

SECONDARY MARKET VEHICLES IN EMDEs: LESSONS AND IMPLICATIONS FOR DEVELOPMENT ACTORS 9
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5 Key enablers

SUPPLY AND DEMAND SIDE ENABLERS SYSTEM ENABLERS

1

Asset supply:

Investor depth:

Market infrastructure & intermediaries:

« Formation of an industry association: Bharat InvIT
Association formed in 2024, comprising of 21 members across
nine sectors, has helped e transparency, advance best
practices, and strengthen industry engagement

« Intermediary ecosystem: trustees, rating agencies,
investment bankers, and legal advisors ensure compliance,
governance, and smooth capital market access for InviITs

Large asset pool: India has a large
stock of operational infrastructure not
managed under InvITs, ensuring a
steady pipeline for future InvIT
adoption (e.g. only 21% of toll plazas
under InvITs)

Diverse operating asset base:
established sectors provide a broad

pool of assets that can be channelled -
into InvIT structures @

,@v Policy & regulation
» Strong regulatory framework SEBI’s continued
regulatory refinement has helped reduce informational

asymmetry and sponsor risk, and widened the investor
base

» Tax-efficient, predictable returns: tax pass-throughs
and mandatory distributions 0f90% of net cash flows to
unitholders reduce tax burdens and ensure steady,
investor-friendly returns

» Operating asset requirements: mandating at least 80%
of AUM in operating assets ensures steady cash flows

Yield stability mechanisms: inflation-
indexed tolls, long-term contracts, and
consistent cash flows provide predictable

returns and attracted investors and lowers execution risk versus greenfield
Regulatory reforms for retail access: - . . .

SEBI's measures on liquidity, transparency, @ Macroeconomic & geopolitical stability:

and accessibility have widened investor - Stable investment environment India’s relatively political stability and secure
bases investment climate reduce perceived risks for foreign and domestic investors

SECONDARY MARKET VEHICLES IN EMDEs: LESSONS AND IMPLICATIONS FOR DEVELOPMENT ACTORS 10



/‘2 | MOBILIST f:v] E]rt]grsnhational ThirdWay JzZZigeil¢3

Investment

6 Relerences

Bassi, S., Gupta, N., Shah, S. & Doshi, B., 2019. SEBI relaxes norms for INVITs and REITs to widen investor
base. [Online]
Available at: https://www.khaitanco.com/thought-leadership/sebi-relaxes-norms-for-INVITS

Bhatt & Joshi Associates, 2025. SEBI (Infrastructure Investment Trusts) Regulations 2014: Pioneering
Infrastructure Financing. [Online]

Available at: https://bhattandjoshiassociates.com/sebi-infrastructure-investment-trusts-regulations-2014-
pioneering-infrastructure-financing/

Cele, S.,2024. S. Africa Plans Infrastructure Investment Trusts to Lure Funding. [Online]
Available at: https://www.bloomberg.com/news/articles/2024-10-30/s-africa-plans-infrastructure-
investment-trusts-to-lure-funding

EY, 2023. Envisioning the Future of Indian Logistics @ 2047. [Online]
Available at: https://www.ey.com/content/dam/ey-unified-site/ey-com/en-in/pdf/ey-envisioning-the-future-
of-indian-logistics.pdf

Government of India, 2024. Transforming India’s Road Infrastructure. [Online]
Available at: https://www.pib.gov.in/PressNoteDetails.aspx?Noteld=151963&Moduleld=3&reg=3&lang=1

Government of India, n.d. National Infrastructure Pipeline. [Online]
Available at: https://indiainvestmentgrid.gov.in/national-infrastructure-pipeline

IndiGrid Investment Managers Ltd., 2025. Transcript of Earnings Conference Call - IndiGrid Infrastructure
Trust (Q4 FY-25). [Online]

Available at: https://bsmedia.business-

standard.com/ media/bs/data/announcements/bse/21052025/18fb70bd-b95d-431b-87€0-
1d85550fe53d.pdf

IndiGrid, n.d. Our Journey. [Online]
Available at: https://www.indigrid.co.in/about-us/our-journey/

IndiGrid, n.d. Unit Information. [Online]
Available at: https://www.indigrid.co.in/investor/unit-information/

Jayakumar, P. B., 2025. InvITs’ AUM crosses X7 lakh crore. [Online]
Available at: https://www.fortuneindia.com/economy/infrastructure-funding-invits-aum-cross-over-7-lakh-
crore/1240007?

Knight Frank, 2025. Infrastructure Investment Trusts (InviTs) in India - 2025. [Online]
Available at: https://content.knightfrank.com/research/3031/documents/en/infrastructure-investment-
trusts-invits-in-india-2025-12372.pdf

Mishra, P, Dinesh, D. & Singh, G., 2024. REITs and InvITs: Evolution of the Regulatory Landscape in India
(APREA Knowledge Brief, Volume 12). [Online]

Available at: https://www.snrlaw.in/wp-content/uploads/2024/03/REITs-and-InvITs-Evolution-of-the-
Regulatory-l andscape-in-India_compressed.pdf

SECONDARY MARKET VEHICLES IN EMDESs: LESSONS AND IMPLICATIONS FOR DEVELOPMENT ACTORS 11



/‘2 | MOBILIST ’f;v} E]rt]grsnhational ThirdWay JzZZigeil¢3

Investment

Mulye, P, 2018. Bittersweet After Taste: Hyped up InvITs have not performed as expected leaving investors
with mixed feelings. [Online]
Available at: https://www.outlookbusiness.com/magazine/story/bittersweet-after-taste-4653

NHALI, 2025. Asset Monetization Strategy for Roads Sector. [Online]
Available at: https://nhai.gov.in/nhai/sites/default/files/mix_file/Asset-Monetization Strategy Document.pdf

Pisal, P, 2025. Cube Highways Trust raises Rs 820 cr via NCDs for debt repayment. [Online]
Available at: https://www.business-standard.com/companies/start-ups/cube-highways-trust-raises-rs-820-
cr-via-ncds-125082001612 1.html

Power Line Magazine, 2017. InvIT Debut: India Grid Trust completes its IPO. [Online]
Available at: https://powerline.net.in/2017/06/17/invit-debut/

SEBI, 2022. Amendments to SEBI (Infrastructure Investment Trusts) Regulations, 2014 (Board
Memorandum, October 2022). [Online]
Available at: https://www.sebi.gov.in/sebi_data/meetingfiles/oct-2022/1665485784455 1.pdf

Sharma, Y., 2025. NHAI raises record Rs 18,380 crore via InvIT. [Online]
Available at: https://economictimes.indiatimes.com/news/economy/infrastructure/nhai-raises-record-rs-
18380-crore-via-invit/articleshow/119540466.cms

The New Indian Express, 2017. First Indian infrastructure trust's tepid debut may dim others' appeal. [Online]
Available at: https://www.newindianexpress.com/business/2017/May/18/first-indian-infrastructure-trusts-
tepid-debut-may-dim-others-appeal-1606202.html

Touchstone Partners, 2020. InvlTs - Gamechanger in the Indian Infrastructure Story!. [Online]
Available at: https://touchstonepartners.com/wp-content/uploads/2020/11/InvITs.pdf

Vinod Kothari Consultants, 2025. Roads to Riches: A snapshot of InvITs in India. [Online]
Available at: https://vinodkothari.com/2025/04/roads-to-riches-a-snapshot-of-invits-in-india/

Yaday, S. & Verma, S., 2024. Role of Infrastructure Investment Trusts (INVITS) in India’s Infrastructure
Development. European Economic Letters (EEL), 14(1), p. 590-602.

SECONDARY MARKET VEHICLES IN EMDESs: LESSONS AND IMPLICATIONS FOR DEVELOPMENT ACTORS 12



o
o

info@thirdway.earth
thirdway.earth

Third Way JZZigdleI&;

LEGAL DISCLAIMER

ThirdWay Partners Ltd. has prepared this report for general informational purposes only. It should not be relied upon as
investment advice, legal advice, or tax advice. Nothing in this document constitutes an offer to sell, or a solicitation of an
offer to buy, any security in any jurisdiction. Any examples or references to specific investments are included purely for
illustration. The content is not a personal recommendation and does not consider any individual’'s investment objectives,
financial circumstances, or particular needs. Certain information included here, or used in the underlying research, is drawn
from publicly available sources and/or third parties that ThirdWay Partners considers reliable. However, such information
may not have been independently verified, and ThirdWay Partners makes no representation or warranty as to its accuracy
or completeness. Readers should not place undue reliance on this information. All views and opinions are provided as of
the date of this report and may change without notice. ThirdWay Partners is not obligated to update the report or to
communicate any revisions. Past performance is not a reliable indicator of future performance.
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